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1000 Six PPG Place
Pittsburgh, PA 15222-5479
March 14, 2005
To our Stockholders:
We are pleased to invite you to attend the 2005 Annual Meeting of Stockholders. The meeting will be held at
11:00 a.m., Eastern Time, on Friday, April 22, 2005, in the Grand Ballroom, 17th Floor, Omni William Penn Hotel,
530 William Penn Place, Pittsburgh, Pennsylvania. The location is accessible to disabled persons.
This booklet includes the notice of meeting as well as the Company s proxy statement. Enclosed with this booklet are
the following:
Proxy or voting instruction card (including instructions for telephone and Internet voting)

Proxy or voting instruction card return envelope (postage paid if mailed in the U.S.)
A copy of the Company s Annual Report for the year 2004 is also enclosed.
Your Board of Directors recommends that you vote FOR Item A, the election of the five nominees named in this
proxy statement; FOR Item B, the ratification of the appointment of Ernst & Young LLP to serve as the Company s
independent auditors for 2005; and FOR Item C, the reapproval of performance-based goals under the Company s
2000 Incentive Plan. This proxy statement also outlines many of the corporate governance practices at ATI, discusses
our compensation practices and philosophy, and describes the Audit Committee s recommendation to the Board
regarding our 2004 financial statements. We encourage you to read these materials carefully.
We urge you to vote promptly, whether or not you expect to attend the meeting.
If you are a stockholder of record and plan to attend the meeting, please mark the appropriate box on the proxy card,
or enter the appropriate information by telephone or Internet, so that we can send your admission ticket to you before
the meeting.
We look forward to seeing as many of you as possible at the 2005 Annual Meeting.
Sincerely,
L. Patrick Hassey
Chairman, President and Chief Executive Officer

Table of Contents 4
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ALLEGHENY TECHNOLOGIES INCORPORATED
Notice of Annual Meeting of Stockholders

Meeting Friday, April 22, 2005

Date:
Time: 11:00 a.m., Eastern Time
Place: Grand Ballroom
17th Floor
Omni William Penn Hotel
530 William Penn Place

Pittsburgh, Pennsylvania

Record Date: March 3, 2005
Agenda
1) Election of five directors;

2) Ratification of the appointment of Ernst & Young LLP as independent auditors for 2005;
3) Reapproval of performance-based goals under the Company s 2000 Incentive Plan; and

4) Transaction of any other business properly brought before the meeting.

Stockholder List

A list of stockholders entitled to vote will be available during business hours for 10 days prior to the meeting at the
Company s executive offices, 1000 Six PPG Place, Pittsburgh, Pennsylvania 15222-5479, for examination by any
stockholder for any legally valid purpose.

Admission to the Meeting

Holders of Allegheny Technologies stock or their authorized representatives by proxy may attend the meeting. If you
are a stockholder of record and you plan to attend the meeting, you may obtain an admission ticket from us by mail by
checking the box on the proxy card indicating your planned attendance and returning the completed proxy card
promptly, or by entering the appropriate information by telephone or the Internet. If your shares are held through an
intermediary such as a broker or a bank, you should present proof of your ownership at the meeting. Proof of
ownership could include a proxy from your bank or broker or a copy of your account statement.

The approximate date of the mailing of this proxy statement and card as well as a copy of ATI s 2004 Annual Report is
March 14, 2005. For further information about Allegheny Technologies, please visit our web site at
www.alleghenytechnologies.com.

On behalf of the Board of Directors:

Jon D. Walton

Corporate Secretary

Dated: March 14, 2005
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YOUR VOTE IS IMPORTANT
Please vote as soon as possible. You can help the Company reduce expenses by voting your
shares by telephone or Internet; your proxy card contains the instructions. Or, complete, sign and
date your proxy card and return it as soon as possible in the enclosed postage-paid envelope.
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PROXY STATEMENT FOR
2005 ANNUAL MEETING OF STOCKHOLDERS

QUESTIONS AND ANSWERS
You can help the Company save money by electing to receive future proxy statements and annual reports
over the Internet instead of by mail. See question 11 below.

1. Who is entitled to vote at the Annual Meeting?
If you held shares of Allegheny Technologies Incorporated ( ATI or the Company ) Common Stock at the close of
business on March 3, 2005, you may vote at the annual meeting. On that day, 96,248,836 shares of our Common
Stock were outstanding. Each share is entitled to one vote.
In order to vote, you must either designate a proxy to vote on your behalf or attend the meeting and vote your shares
in person. The Board of Directors requests your proxy so that your shares will count toward a quorum and be voted at
the meeting.
2. How do I cast my vote?
There are four different ways you may cast your vote. You may vote by:
telephone, using the toll-free number listed on each proxy or voting instruction card;

the Internet, at the address provided on each proxy or voting instruction card;

marking, signing, dating and mailing each proxy or voting instruction card and returning it in the envelope provided
(If you return your signed proxy card but do not mark the boxes showing how you wish to vote, your shares will be
voted FOR the election of the five nominees for director named in this proxy statement, FOR the ratification of the
appointment of the independent auditors, and FOR reapproval of performance-based goals under the Company s 2000
Incentive Plan.); or

attending the meeting and voting your shares in person, if you are a stockholder of record (that is, your shares are
registered directly in your name on the Company s books and not held through a broker, bank or other nominee).
If you are a stockholder of record and wish to vote by telephone or electronically through the Internet, follow the
instructions provided on the proxy card. You will need to use the individual control number that is printed on your
proxy card in order to authenticate your ownership.
The deadline for voting by telephone or the Internet is 11:59 p.m., Eastern time, on April 21, 2005.
If your shares are held in street name (that is, they are held in the name of broker, bank or other nominee), or your
shares are held in one of the Company s savings or retirement plans, you will receive instructions with your materials
that you must follow in order to have your shares voted. For voting procedures for shares held in the Company s
savings or retirement plans, see question 6 below.
3. How do I revoke or change my vote?
You may revoke your proxy or change your vote at any time before it is voted at the meeting by:
notifying the Corporate Secretary at the Company s executive office;

transmitting a proxy dated later than your prior proxy either by mail, telephone or Internet; or

attending the annual meeting and voting in person or by proxy (except for shares held in street name through a
broker, bank or other nominee, or in the Company s savings or retirement plans).
The latest-dated, timely, properly completed proxy that you submit, whether by mail, telephone or the Internet, will
count as your vote. If a vote has been recorded for your shares and you submit a proxy card that is not properly signed
and dated, the previously recorded vote will stand.
1
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4. What shares are included on the proxy or voting instruction card?
The shares on your proxy or voting instruction card represent those shares registered directly in your name, those held
on account in the Company s dividend reinvestment plan and shares held in the Company s savings and retirement
plans. If you do not cast your vote, your shares (except those held in the Company s savings and retirement plans) will
not be voted. See question 6 for an explanation of the voting procedures for shares in the Company s savings and
retirement plans.
5. What does it mean if I get more than one proxy or voting instruction card?
If your shares are registered differently and are in more than one account, you will receive more than one card. Please
complete and return all of the proxy or voting instruction cards you receive (or vote by telephone or the Internet all of
the shares on each of the proxy or voting instruction cards you receive) in order to ensure that all of your shares are
voted.
6. How are shares that I hold in a Company savings or retirement plan voted?
If you hold ATT Common Stock in one of the Company s savings or retirement plans, you may tell the plan trustee
how to vote the shares of Common Stock allocated to your account. You may either sign and return the voting
instruction card provided by the plan or transmit your instructions by telephone or the Internet. If you do not transmit
instructions, your plan shares will be voted as the plan administrator directs or as otherwise provided in the plan.
7. How are shares held by a broker, bank or other nominee voted?
If you hold your shares of ATT Common Stock in street name through a broker, bank or other nominee account, you
are a beneficial owner of the shares. In order to vote your shares, you must give voting instructions to your broker,
bank or other intermediary who is the nominee holder of your shares. The Company asks brokers, banks and other
nominee holders to obtain voting instructions from the beneficial owners of shares that are registered in the nominee s
name. Proxies that are transmitted by nominee holders on behalf of beneficial owners will count toward a quorum and
will be voted as instructed by the nominee holder.
8. What is a quorum?
A majority of the outstanding shares, present or represented by a proxy, constitutes a quorum. There must be a
quorum for the meeting to be held. You are part of the quorum if you have voted by proxy or voting instruction card.
Abstentions, broker non-votes and votes withheld from director nominees count as shares present at the meeting for
purposes of determining a quorum.
9. What is the required vote for a proposal to pass?
The director nominees receiving the highest number of votes will be elected to fill the seats on the Board. Only votes
for or withheld affect the outcome. Abstentions are not counted for purposes of the election of Directors.
Approval of each of the other items requires the favorable vote of a majority of the votes cast. Only votes for and
against a proposal count. Abstentions and broker non-votes do not count in the voting results. A broker non-vote
occurs when a broker, bank or other nominee holder does not vote on a particular item because the nominee holder
does not have discretionary authority to vote on that item and has not received instructions from the beneficial owner
of the shares. Broker non-votes will not affect the outcome of any of the matters being voted upon at the meeting, and
they are not counted as shares voting with respect to the matter on which the broker has not voted expressly.
10. Is my vote confidential?
The Company maintains a policy of keeping stockholder votes confidential.
2
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11. Can I, in the future, receive my proxy statement and annual report over the Internet?
Stockholders can elect to view future Company proxy statements and annual reports over the Internet instead of
receiving paper copies in the mail and thus can save the Company the cost of producing and mailing these documents.
Costs normally associated with electronic access, such as usage and telephonic charges, will be borne by you.
If youare a stockholder of record , you can choose to receive future annual reports and proxy statements electronically
by following the prompt if you choose to vote over the Internet. If you hold your Company stock in street name (such
as through a broker), check the information provided by your nominee for instructions on how to elect to view future
proxy statements and annual reports over the Internet.
Stockholders who choose to view future proxy statements and annual reports over the Internet will receive instructions
containing the Internet address for those materials, as well as voting instructions, approximately four weeks before
future meetings.
If you enroll to view the Company s future annual reports and proxy statements electronically and vote over the
Internet, your enrollment will remain in effect for all future stockholders meetings unless you cancel it.
To cancel, stockholders of record should access www.melloninvestor.com/isd and follow the instructions to cancel
your enrollment. You should retain your control number appearing on your enclosed proxy card. If you hold your
Company stock in street name , check the information provided by your nominee holder for instructions on how to
cancel your enrollment.
If at any time you would like to receive a paper copy of the annual report or proxy statement, please write to
Allegheny Technologies Incorporated, Corporate Secretary, 1000 Six PPG Place, Pittsburgh, Pennsylvania
15222-5479.

3
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OUR CORPORATE GOVERNANCE

Corporate Governance Guidelines

ATI s Board of Directors has adopted Corporate Governance Guidelines. The Guidelines are designed to
assist the Board in the exercise of its duties and responsibilities to the Company. They reflect the Board s
commitment to monitor the effectiveness of decision making at the Board and management level, with a
view to achieving ATl s strategic objectives. They are subject to modification by the Board from time to time.
You can find the Company s Corporate Governance Guidelines, as well as the charters for all Board
committees, including the Audit Committee, the Nominating and Governance Committee, and the
Personnel and Compensation Committee and Stock Incentive Award Subcommittee, and, the Corporate
Guidelines for Business Conduct and Ethics, on our web site at www.alleghenytechnologies.com, by first
clicking About Us andthen Our Corporate Governance. Copies will also be mailed to stockholders on
written request directed to the Corporate Secretary, Allegheny Technologies Incorporated, 1000 Six PPG
Place, Pittsburgh, PA 15222-5479.

Number and Independence of Directors

The Board of Directors determines the number of directors. The Board currently consists of 11 members.
Upon the election of directors at the Annual Meeting, the Board will consist of ten members.

In accordance with the ATl Corporate Governance Guidelines, a substantial majority of ATl s directors are,
and at least a majority of ATl s directors will be, independent under the NYSE definition of independence
and the Company s categorical board independence standards, which are set forth in the ATI Corporate
Governance Guidelines and attached to this proxy statement as Appendix A. A director is independent only
if the director is a non-management director and, in the Board s judgment, does not have a material
relationship with the Company or its management.

In addition to L. Patrick Hassey, the current Chairman, President and Chief Executive Officer of the
Company, the Board considers Robert P. Bozzone, a former Chairman, President and Chief Executive
Officer of the Company, to be a management director.

Following a review of relevant information and a recommendation of the Nominating and Governance
Committee, the Board has determined that nine of the Company s 11 current directors meet the categorical
independence standards set forth in the ATl Corporate Governance Guidelines and are independent and
that, upon the election of the five nominees named below, eight of the Company s ten directors will meet the
categorical independence standards set forth in the ATI Corporate Governance Guidelines and will be
independent. The Board has also determined that each member of the Audit Committee satisfies the
enhanced standards of independence applicable to Audit Committee members under the listing standards
and rules of the NYSE and the Securities and Exchange Commission.

Director Terms

The directors are divided into three classes and the directors in each class generally serve for a three-year
term unless the director is unable to serve due to death, retirement or disability. The term of one class of
directors expires each year at the annual meeting of stockholders. The Board may fill a vacancy by electing
a new director to the same class as the director being replaced. The Board may also create a new director
position in any class and elect a director to hold the newly created position until the term of the class
expires.

Director Attendance at Annual Meetings

We typically schedule a Board meeting in conjunction with our annual meeting of stockholders and expect
that our directors will attend, absent a valid reason, such as a schedule conflict. Last year, 10 of the 11
individuals then serving as directors attended our annual meeting.

4
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Standing Committees
The Board of Directors has the following standing committees: Audit Committee, Finance Committee,
Nominating and Governance Committee, Personnel and Compensation Committee and Stock Incentive
Award Subcommittee of the Personnel and Compensation Committee (sometimes called the
Compensation Committees ), Executive Committee and Technology Committee.
Only independent directors are permitted to serve on the Audit Committee, the Compensation Committees,
and the Nominating and Governance Committee. Audit Committee members must meet an additional
independence standard under the NYSE rules. Specifically, Audit Committee members may not receive
any compensation from the Company other than their directors compensation.
Each committee has a written charter that describes its responsibilities. Each of the Audit Committee, the
Compensation Committees, and the Nominating and Governance Committee has the authority, as it deems
appropriate, to independently engage outside legal, accounting or other advisors or consultants. In addition,
each committee annually conducts a review and evaluation of its performance. The current charters of each
committee are published on our web site at www.alleghenytechnologies.com and will be mailed to
stockholders upon written request.
Audit Committee
The current members of the Audit Committee are James E. Rohr (Chairman), Diane C. Creel, James C.
Diggs, Michael J. Joyce and John D. Turner. The Board of Directors has determined that these committee
members have no financial or personal ties to the Company (other than director compensation and equity
ownership as described in this proxy statement) that would impact their independence and that they meet
the NYSE standards for independence. The Board of Directors has also determined that James E. Rohr
and Michael J. Joyce meet the SEC criteria of an audit committee financial expert and meet the NYSE
standard of having accounting or related financial management expertise. Mr. Rohr s extensive background
and experience includes serving as the chief executive officer of a publicly traded bank holding company,
where he has actively supervised the chief financial officer and participated extensively in dealing with
accounting, auditing, internal control, and risk management issues. Mr. Joyce has over 35 years of
accounting, auditing and consulting experience, having most recently served as New England Managing
Partner of Deloitte & Touche USA LLP prior to his retirement in May 2004. The Board of Directors has
determined that, given the depth and breadth of Mr. Joyce s background and experience, and his recent
retirement, Mr. Joyce s simultaneous service on the audit committees of three other public companies will
not impair his ability to effectively serve on the Company s Audit Committee.
The Audit Committee assists the Board in its oversight of the integrity of ATl s financial statements, ATl s
compliance with legal and regulatory requirements, the qualifications and independence of ATl s
independent auditors, and the performance of ATI s internal audit function and independent auditors. The
Committee has the authority and responsibility for the appointment, retention, compensation and oversight
of ATl s independent auditors, including pre-approval of all audit and non-audit services to be performed by
the independent auditors.
The independent auditors and the internal auditors have full access to the Committee and meet with the
Committee, with (and on a routine basis without) management being present, to discuss all appropriate
matters.
The Audit Committee report appears at page 18. The charter of the Audit Committee is attached as
Appendix B.
Finance Committee
The Finance Committee makes recommendations and provides guidance to the Board regarding major
financial policies of the Company. It also serves as named fiduciary of the employee benefit plans
maintained by the Company.

Table of Contents 11
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Nominating and Governance Committee

The Nominating and Governance Committee is responsible for overseeing corporate governance matters.

It oversees the annual evaluation of the Company s Board and its committees. It also recommends to the

Board individuals to be nominated as directors. This includes evaluation of new candidates as well as

evaluation of current directors who are being considered for re-election. This Committee is responsible for

administering ATI s director compensation programs. The Committee also performs other duties as are
described in the ATI Corporate Governance Guidelines.

Personnel and Compensation Committee

The Personnel and Compensation Committee, together with the Stock Incentive Award Subcommittee,

establishes and annually reassesses the executive compensation program. Their Report on Executive

Compensation begins on page 20.

The Personnel and Compensation Committee reviews and approves corporate goals and objectives

relevant to CEO compensation, evaluates the CEO s performance in light of those goals and objectives and,

together with the Stock Incentive Award Subcommittee, determines and approves the CEO s compensation
level (either as a committee or together with the other independent directors, as directed by the Board)
based on this evaluation. The Personnel and Compensation Committee, together with the Stock Incentive

Award Subcommittee, also reviews and approves non-CEO executive officer compensation, and makes

recommendations to the Board with respect to incentive compensation plans and equity-based plans that

require Board approval. The Personnel and Compensation Committee also administers ATl s incentive
compensation plans, except to the extent the Stock Incentive Award Subcommittee administers them.

None of the members of the Personnel and Compensation Committee is an employee of the Company and

each member is an outside director for the purposes of the corporate compensation provisions contained in

Section 162(m) of the Internal Revenue Code.

Stock Incentive Award Subcommittee

The Stock Incentive Award Subcommittee is responsible for administering and making awards under ATl s

stock-based incentive compensation programs for the Company s officers.

None of the members of the Subcommittee is an employee of the Company. Each member is a
non-employee director for the purposes of Rule 16b-3 of the Securities and Exchange Commission and an
outside director for the purposes of the compensation provisions contained in Section 162(m) of the Internal

Revenue Code.

Executive Committee

The Executive Committee acts on behalf of the Board when an emergency arises or scheduling makes it

otherwise difficult for the full Board to convene or on specific actions that the Board refers to this

committee.

Technology Committee

The Technology Committee reviews changing technologies and evaluates how they affect the Company

and its technical capabilities.

Board and Committee Membership

During 2004, the Board of Directors held nine meetings. The Board s committees consisted of the seven

standing committees described above. In 2004, all directors attended at least 75% of the Board meetings

and committee meetings of which they were members, and average attendance at Board and committee

meetings was approximately 96%.

The non-management directors meet separately from the other directors in regularly scheduled executive

sessions without members of management (except to the extent that the non-management directors

request the attendance of a member of management). The Chairman of the Board, if non-management,
serves as Chair of these meetings. If the Chairman is not non-management or the Chairman so chooses,
the position of Chair rotates on a per meeting basis, in the order specified in the ATl Corporate Governance

Guidelines, among the non-management Chairs of the Board s committees.
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The table below identifies the directors that the Board has determined to be independent and provides
Board committee memberships as of March 3, 2005. The table also sets forth the number of meetings held
by each Board committee in 2004.

Stock
NominatingPersonnel Incentive
and and Award
Director Independent Audit( Financ&overnanCempensatioincommittdéi@cutiVechnology

H. K. Bowen X X X3)
R. P. Bozzone X X X
D. C. Creel X X X(3) X X X@)
J. C. Diggs X X X X
L. P. Hassey X(3)
M. J. Joyce X X
W. C. McClelland X X(@) X X X
C. J. Queenan,
Jr. X X(3) X
J. E. Rohr X X@) X X X
L. T. Thomas X X
J. D. Turner X X X X
Number of
Meetings in 2004 10 7 6 4 4 0 1

() The Board has determined that all members of the Audit Committee are independent under the listing standards
and rules of the NYSE and the Securities and Exchange Commission

@) Subcommittee of the Personnel and Compensation Committee

() Committee Chairperson

Director Compensation

In 2004, non-employee directors received an annual retainer fee of $28,000 for services as a director. An annual fee of
$5,000 is also paid to each committee chair. Directors also are paid $1,500 for each Board meeting and $1,000 for
each committee meeting attended. Directors who are employees of the Company do not receive any compensation for
their services on the Board or its committees. Mr. Bozzone as Chairman of the Board received a monthly cash retainer
of $11,600 in lieu of Board retainer and meeting fees, prior to his retirement in May 2004.
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On December 9, 2004, the Board of Directors (1) approved an increase in the annual retainer fee payable to
non-employee directors for services they render to the Company, (2) adopted stock ownership guidelines for board
members; and (3) froze and discontinued the Company s Fee Continuation Plan for Non-Employee Directors.
Beginning in January 2005, the annual retainer fee payable by the Company to its non-employee directors was
increased to $60,000 per year. In taking this action, the Board encouraged directors to obtain a meaningful stock
ownership interest in the Company. Under the terms of the Company s Non-Employee Director Stock Compensation
Plan (the Director Stock Plan ), each non-employee director receives at least 25% of the annual retainer fee in the form
of ATI Common Stock and/or options to acquire Common Stock. The Board also determined that directors will be
expected to own shares of ATI Common Stock having a market value of at least two times the annual retainer amount
within five years, or within five years of first becoming a director, whichever occurs first, and at least three times the
annual retainer amount within a reasonable time thereafter.
Under the Director Stock Plan, options to purchase 1,000 shares of Common Stock are granted to non-employee
directors at the

7
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conclusion of each annual meeting of stockholders. The purchase price of the Common Stock covered by
these annual options is the fair market value of the Common Stock on the date the option is granted.

In discontinuing the Fee Continuation Plan, the Board froze the amount payable under the Plan. Under the
frozen Plan, an amount equal to the annual retainer fee in effect for 2004, which was $28,000, will be paid
for each year of the current director s credited service as a director (as defined in the Plan) up to a
maximum of ten years. Previously, the annual benefit amount equaled the retainer fee in effect immediately
prior to the termination of the director s service as a director.

Corporate Guidelines for Business Conduct and Ethics

ATI has a code of ethics and business conduct, which we refer to as the Corporate Guidelines for Business
Conduct and Ethics, that applies to all directors, officers and employees, including our principal executive
officer, our principal financial officer, and our controller and chief accounting officer. ATl has had a code of
conduct for many years. We require all directors, officers and employees to adhere to these Corporate
Guidelines in addressing legal and ethical issues encountered in their work. The Corporate Guidelines
require that our directors, officers and employees avoid conflicts of interest, comply with all laws, conduct
business in an honest and ethical manner and otherwise act with integrity in all of their actions by or on
behalf of the Company. Our Corporate Guidelines include a Code of Ethics specifically for our Chief
Executive Officer, our Chief Financial Officer and all other financial officers and executives, which
supplements the general principles set forth in the Corporate Guidelines and is intended to promote honest
and ethical conduct, full and accurate reporting, and compliance with laws as well as other matters.

During 2004, our employees were required to certify that they reviewed and understood the Corporate
Guidelines. In addition, all officers and managers are required to certify as to their compliance with the
standards set forth in the Corporate Guidelines.

The Company encourages employees to communicate concerns before they become problems. We
believe that building and maintaining trust, respect and communications between employees and
management and between fellow employees is critical to the overriding goal of efficiently producing high
quality products, providing the maximum level of customer satisfaction, and ultimately fueling profitability
and growth. Only the Audit Committee of the Board of Directors can amend or grant waivers from the
provisions of the Guidelines relating to the Company s executive officers and directors and any such
amendments or waivers will be promptly posted on our web site at www.alleghenytechnologies.com. To
date, no such amendments have been made or waivers granted.

A copy of the Corporate Guidelines for Business Conduct and Ethics, which includes the Code of Ethics, is
available on our web site at www.alleghenytechnologies.com by first clicking About Us and then Our
Corporate Governance and will be mailed to stockholders on written request directed to the Corporate
Secretary, Allegheny Technologies Incorporated, 1000 Six PPG Place, Pittsburgh, PA 15222-5479.
Identification and Evaluation of Candidates for Director

The Board is responsible for recommending director nominees to the stockholders and for selecting
directors to fill vacancies between stockholder meetings. The Nominating and Governance Committee
recommends candidates to the Board. The Nominating and Governance Committee is comprised entirely of
independent directors under the applicable rules and regulations of the NYSE and Securities and Exchange
Commission. The Committee operates under a written charter adopted by the Board of Directors. A copy of
the Committee s charter is available at the Company s web site at www.alleghenytechnologies.com by first
clicking About Us andthen Our Corporate Governance. Paper copies can be obtained by writing to the
Corporate Secretary, Allegheny Technologies Incorporated, 1000 Six PPG Place, Pittsburgh, PA
15222-5479.
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The Committee considers director candidates suggested by members of the Committee, other directors,
senior management and stockholders.

Preliminary interviews of director candidates may be conducted by the Chairman of the Nominating and
Governance Committee or, at his request, any other member of the Committee or the Chairman of the
Board. Background material pertaining to director candidates is distributed to the members of the
Committee for their review. Director candidates who the Committee determines merit further consideration
are interviewed by the Chairman of the Committee and other Committee members, directors and key senior
management. The results of these interviews are considered by the Nominating and Governance
Committee in its deliberations.

Director candidates are generally selected on the basis of the following criteria: their business or
professional experience, recognized achievement in their respective fields, their integrity and judgment,
their ability to devote sufficient time to the affairs of the Company, the diversity of their backgrounds and the
skills and experience that their membership adds to the overall competencies of the Board, and the needs
of the Company from time to time. Nominees must also represent the interests of all stockholders. In
accordance with the retirement policy for directors set forth in the ATl Corporate Governance Guidelines, a
person who is 72 years or older cannot be elected to serve on the Board.

In evaluating the needs of the Board, the Nominating and Governance Committee considers the
qualifications of sitting directors and consults with other members of the Board (including as part of the
Board s annual self-evaluation), the Chairman, President and Chief Executive Officer and other members of
senior management. At a minimum, all recommended candidates must exemplify the highest standards of
personal and professional integrity, meet any required independence standards, and be willing and able to
constructively participate in and contribute to Board and committee meetings. Additionally, the Committee
conducts reviews of current directors whose terms are nearing expiration, but who may be proposed for
re-election, in light of the considerations described above and their past contributions to the Board.
Stockholders may nominate candidates for election to the Board by following the procedures described in
ATI s certificate of incorporation. Stockholder-recommended candidates will not be evaluated on a different
basis from other candidates. The provisions of ATI s certificate of incorporation generally require that written
notice of a nomination be received by the Corporate Secretary, who will forward the information to the
Nominating and Governance Committee of the Board of Directors for the Committee s consideration, not
less than 75 days and not more than 90 days before the first anniversary of the date of the preceding year s
annual meeting. For our annual meeting in the year 2006, we must receive this notice on or after

January 20, 2006 and on or before February 4, 2006. The notice must contain certain information about the
nominee, including his or her age, address, occupation and share ownership, as well as the name, address
and share ownership of the stockholder giving notice.

Stockholders may obtain a copy of the full text of the provisions of our certificate of incorporation by writing
to the Corporate Secretary, Allegheny Technologies Incorporated, 1000 Six PPG Place, Pittsburgh, PA
15222-5479. A copy of our certificate of incorporation has been filed with the Securities and Exchange
Commission and can be viewed on our web site at www.alleghenytechnologies.com.

Process for Stockholder Communications with Directors

We maintain a process for stockholders to communicate with the Board of Directors or any individual
director. ATl stockholders who want to communicate with the Board or any individual director can write to:

Allegheny Technologies Incorporated
Corporate Secretary

Board Administration

1000 Six PPG Place

Pittsburgh, PA 15222-5479
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or call 1-877-787-9761 (toll free). Your letter or message should indicate that you are an ATI stockholder.
Depending on the subject matter, the Corporate Secretary will:

forward the communication to the director or directors to whom it is addressed;

attempt to handle the inquiry directly as, for example, where it is a request for information about the Company or it is
a stock-related matter; or

not forward the communication if it is primarily commercial in nature or it relates to an improper or irrelevant topic.
At each Board meeting, the Corporate Secretary presents a summary of all communications received since the last
meeting that were not forwarded and makes those communications available to the directors on request.
2006 Annual Meeting and Stockholder Proposals
Under Rule 14a-8 of the Securities and Exchange Commission, proposals of stockholders intended to be presented at
the 2006 Annual Meeting of Stockholders must be received no later than November 13, 2005 for inclusion in the
proxy statement and proxy card for that meeting. In addition, the Company s certificate of incorporation provides that
in order for nominations or other business to be properly brought before an annual meeting by a stockholder, the
stockholder must give timely notice thereof in writing to the Corporate Secretary. To be timely, the provisions of ATI s
certificate of incorporation generally require that notice be received by the Corporate Secretary not less than 75 days
and not more than 90 days before the first anniversary of the date of the preceding year s annual meeting. For our
annual meeting in the year 2006, we must receive this notice on or after January 20, 2006 and on or before February 4,
2006. The notice must contain certain information, including information about the proposal and the interest, if any, of
the stockholder who is making the proposal, as well as the name, address and share ownership of the stockholder
giving notice.
Stockholders may obtain a copy of the full text of the provisions of our certificate of incorporation by writing to the
Corporate Secretary, Allegheny Technologies Incorporated, 1000 Six PPG Place, Pittsburgh, PA 15222-5479. A copy
of our certificate of incorporation has been filed with the Securities and Exchange Commission and can be viewed on
our web site at www.alleghenytechnologies.com.
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STOCK OWNERSHIP INFORMATION

Section 16(a) Beneficial Ownership Reporting Compliance

The rules of the Securities and Exchange Commission require the Company to disclose late filings of

reports of stock ownership (and changes in stock ownership) by its directors and statutory insiders. To the

best of the Company s knowledge, all filings by these individuals were made on a timely basis in 2004.

Five Percent Owners of Common Stock

As of March 3, 2005, the Company had received notice that the individuals and entities listed in the

following table are beneficial owners of five percent or more of Company Common Stock. In general,
beneficial ownership includes those shares a person has the power to vote or transfer, and options to

acquire Common Stock that are exercisable currently or within 60 days.

Amount and Nature of Percent of
Name and Address of Beneficial Owner Beneficial Ownership Class
Wellington Management Company, LLP 7,709,600 8.0%
75 State Street
Boston, MA 02109
Citigroup, Inc. 7,109,371(b) 7.4%
399 Park Avenue
New York, NY 10043
Richard P. Simmons 6,338,871 6.6%
Birchmere
Quaker Hollow Road
Sewickley, PA 15143
The Singleton Group, LLC 5,775,000(9) 6.0%

335 North Maple Drive, Suite 177
Beverly Hills, CA 90210

@ Based on a schedule 13G filing under the Securities Exchange Act of 1934 made on February 14, 2005, as of
December 31, 2004, Wellington Management Company held shared voting power with respect to 7,281,400 shares
and shared dispositive power with respect to 7,709,600 shares.

() Based upon a Schedule 13G filing under the Securities Exchange Act of 1934 made by Citicorp, Inc. and three
affiliated companies on February 10, 2005, as of December 31, 2004, Citicorp, Inc. beneficially owned, and had
shared power to direct the voting and disposition of, 7,109,371 shares of Common Stock, of which Citigroup
Global Markets Holdings Inc., Citigroup Financial Products Inc. and Citigroup Global Markets Inc. beneficially
owned, and had shared power to direct the voting and disposition of, 6,984,196 shares, 5,018,492 shares and
4,792,769 shares, respectively.

(© Based upon a Schedule 13D/ A filing made by Mr. Simmons on September 16, 2004, as of that date, Mr. Simmons
beneficially owned all of these shares. The amount shown includes options to acquire 3,026 shares that are
exercisable under Company incentive stock plans.

(d)
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As of December 31, 2000, The Singleton Group LLC, Caroline W. Singleton, William W. Singleton and Donald E.
Rugg held shared voting and dispositive power with respect to 5,775,000 shares as indicated in the Schedule 13G,
as amended, filed by Caroline W. Singleton. As indicated in a Schedule 13G filed in April 2000, Donald E. Rugg
also held sole voting and dispositive power with respect to 158 shares.

11
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Stock Ownership of Management

The following table sets forth the shares of Common Stock reported to the Company as beneficially owned

as of March 3, 2005 by the nominees for director, the continuing directors and each officer named in the

Summary Compensation Table.

Beneficial Owner

H. Kent Bowen
Robert P. Bozzone
Diane C. Creel
James C. Diggs
Richard J. Harshman
L. Patrick Hassey
Michael J. Joyce
Douglas A. Kittenbrink
W. Craig McClelland
James E. Rohr

Jack W. Shilling
Louis J. Thomas
John D. Turner

Jon D. Walton

All directors, nominees, named officers
and other statutory insiders as a group
(15)

(1) The table includes restricted shares in the following amounts: L. Patrick Hassey, 60,592; Richard J. Harshman,

Shares
Beneficially
Owned

1,243

2,703,659

4,813
2,531
50,499
98,830
955
50,869
18,038
8,551
63,909
832
6,648
83,870

3,123,658

Shares That
May Be Acquired
Within 60 Days(!)

0
30,000
21,195

3,000
84,998
121,000

0

89,998
6,268
6,268

89,998

0

0
89,998

590,221

Total
Shares(?

1,243
2,733,659
26,008
5,531
135,497
219,830
955
140,867
24,306
14,819
153,907
832
6,648
173,868

3,713,879

16,038; Douglas A. Kittenbrink, 17,151; Jack W. Shilling, 17,821; Jon D. Walton, 16,038; and all continuing
directors, director nominees and statutory insiders as a group, 136,372. The table includes shares held in the

Company s 401(k) plans for the accounts of Messrs. Bozzone, Kittenbrink, Shilling and Walton and shares held

jointly with the named individuals spouses. The table also includes the following shares where beneficial
ownership is disclaimed: 120,000 shares owned by Mr. Bozzone s spouse; 3,700 shares owned by Mr. Walton s

spouse; and 257 shares held by the spouses of other statutory insiders.

(@) The percentage of outstanding shares is 3.8% for the group. Except for Mr. Bozzone, who holds 2.8% of the

outstanding shares, the percentage of outstanding shares held by each director, nominee and named officer in the

table is less than 1%.

12
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PROPOSALS REQUIRING YOUR VOTE

Election of Directors Item A on Proxy Card
The Board of Directors has nominated for election this year five incumbent directors.
The nominees include Michael J. Joyce and Louis J. Thomas, who were elected by the Board in
September 2004. Prior to his election to the Board, Mr. Joyce was known to, and recommended for election
to the Board by, a non-employee director. The United Steelworkers of America ( USWA ) proposed the
nomination of Mr. Thomas as agreed to in connection with the 2004 labor negotiations with Allegheny
Ludlum Corporation, a Company subsidiary. At that time, the Company agreed that the International
President of the USWA may propose a nominee for election as a director of the Company to the Company s
Chairman, President and Chief Executive Officer. The USWA nominee is to be a prominent individual with
experience in public service, labor, education or business who meets the antitrust and conflicts of interest
screening required of all Company directors. Upon recommendation by the Nominating and Governance
Committee and election to the Board, the USWA nominee is expected to serve as a director during the term
of the labor agreement.
Charles J. Queenan, Jr. is 74 years of age and is not eligible for nomination as a director under the
Company s Corporate Governance Guidelines. The Company wishes to thank Mr. Queenan for his many
years of service and for the many contributions he has made to the Board of Directors, including his service
as Chairman of the Personnel and Compensation Committee.
The five nominees who receive the highest number of votes cast will be elected. If you sign and return your
proxy card, the individuals named as proxies on the card will vote your shares FOR the election of the five
nominees named below unless you provide other instructions. You may withhold authority for the proxies to
vote your shares on any or all of the nominees by following the instructions on your proxy card. If a
nominee becomes unable to serve, the proxies will vote for a Board-designated substitute or the Board may
reduce the number of directors. Management has no reason to believe that any of the five nominees for
election named below will be unable to serve.
Background information about the nominees and the continuing directors, including their business
experience during the past five years, follows.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE EOR

THE ELECTION OF ALL FIVE NOMINEES LISTED BELOW.

Nominees Term To Expire at the 2008 Annual Meeting (Class Ill)

Robert P. Bozzone

Age: 71
Director Since: 1996
Recent Business Experience: Mr. Bozzone served as Chairman of the Company from July

2001 until May 2004, and was Chairman, President and Chief
Executive Officer of the Company from December 2000 until
July 2001. He had served as Vice Chairman of the Company
beginning in August 1996 and was Vice Chairman of Allegheny
Ludlum Corporation from August 1994 to August 1996.
Previously, he was President and Chief Executive Officer of
Allegheny Ludlum Corporation.

Other Directorships:
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Duquesne Light Holdings, Inc. (Chairman of the Board),
Teledyne Technologies Incorporated and Water Pik
Technologies, Inc. (Chairman of the Board).
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James C. Diggs
Age:
Director Since:

Principal Occupation:

Recent Business Experience:

Michael J. Joyce
Age:

Director Since:

Recent Business Experience:

Other Directorships:

W. Craig McClelland
Age:

Director Since:

Recent Business Experience:

Other Directorships:

56
2001

Senior Vice President, General Counsel and Secretary of PPG
Industries, Inc., a producer of coatings, glass and chemicals.

Mr. Diggs has been Senior Vice President, General Counsel of

PPG Industries, Inc. since 1997. He assumed the position of
Secretary in September 2004.

63

2004

Mr. Joyce served as New England Managing Partner of
Deloitte and Touche USA LLP prior to his retirement in May
2004.

A. C. Moore Arts & Crafts, Inc., Brandywine Realty Trust and
Heritage Property Investment Trust.

70

1996

Mr. McClelland was Chairman and Chief Executive Officer of
Union Camp Corporation, a fine papers, packaging and
chemicals manufacturer and land resources company, prior to

his retirement in 1999.

International Paper Company and Water Pik Technologies, Inc.

Nominee Term to Expire at the 2006 Annual Meeting (Class 1)

Louis J. Thomas
Age:
Director Since:

Table of Contents
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Recent Business Experience:

Other Directorships:

Mr. Thomas served as Director, District 4, United
Steelworkers of America for the Northeastern United States
and Puerto Rico prior to his retirement in May 2004.

Great Lakes Bancorp, Inc., the holding company for Greater
Buffalo Savings Bank.

14

Table of Contents

26



Edgar Filing: ALLEGHENY TECHNOLOGIES INC - Form DEF 14A

Table of Contents

Continuing Directors Term to Expire at the 2006 Annual Meeting (Class I)

Diane C. Creel
Age:
Director Since:

Principal Occupation:

Recent Business Experience:

Other Directorships:

James E. Rohr
Age:
Director Since:

Principal Occupation:

Recent Business Experience:

Other Directorships:

56
1996

Chairman, Chief Executive Officer and President of Ecovation
Inc., a waste stream technology company using patented
technologies, since May 2003.

Chief Executive Officer and President of Earth Tech, an
international consulting engineering firm, from 1992 to May
20083.

American Funds of Capital Research Management, Foster
Wheeler Ltd., Goodrich Corporation and Teledyne
Technologies Incorporated. Ms. Creel has advised the
Company that she intends to step down as a director of Foster
Wheeler Ltd. at its 2005 Annual Meeting of Stockholders.

56
1996

Chairman and Chief Executive Officer, The PNC Financial
Services Group, Inc.

Mr. Rohr had served as President of The PNC Financial
Services Group from 1992-2002 and assumed the position of
Chief Executive Officer in 2000. He was named Chairman in
2001.

Equitable Resources, Inc., The PNC Financial Services Group,
Inc., and Blackrock, Inc. The PNC Financial Services Group,
Inc. holds a 71% stake in Blackrock, Inc.

Continuing Directors Term to Expire at the 2007 Annual Meeting (Class )

H. Kent Bowen
Age:
Director Since:
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Principal Occupation:

Recent Business Experience:

Other Directorships:

Bruce V. Rauner Professor of Business Administration,
Harvard University, Graduate School of Business
Administration, where his research and teaching is in the field
of operations and technology management.

Prior to 1992, he was the Ford Professor of Engineering and
co-founder of the Leaders for Manufacturing Program at the
Massachusetts Institute of Technology.

Align Technology, Inc. and Ceramics Process Systems
Corporation.

15

Table of Contents

28



Edgar Filing: ALLEGHENY TECHNOLOGIES INC - Form DEF 14A

Table of Contents

L. Patrick Hassey
Age:
Director Since:

Principal Occupation:

Recent Business Experience:

John D. Turner
Age:

Director Since:

Recent Business Experience:

Other Directorships:

Ratification of Selection of

59
2003
Chairman, President and Chief Executive Officer.

Mr. Hassey has been President and Chief Executive Officer of the
Company since October 2003. He assumed the position of Chairman
in May 2004. Mr. Hassey was Executive Vice President and a
member of the corporate executive committee at Alcoa Inc. from
November 2002 until his early retirement in February 2003. He had
served as Executive Vice President of Alcoa and Group President of
Alcoa Industrial Components from May 2000 to October 2002. Prior
to May 2000, he served as Executive Vice President of Alcoa and
President of Alcoa Europe, Inc.

59
2004

Mr. Turner served as Chairman and Chief Executive Officer of
Copperweld Corporation, a manufacturer of tubular and bimetallic
wire products and a wholly owned subsidiary of The LTV Corporation,
an integrated steel producer, from December 2001 until his retirement
in March 2003. He served as President of LTV Copperweld from 1999
to 2001 and Executive Vice President and Chief Operating Officer of
The LTV Corporation from February to December 2001.

Matthews International Corporation and Duquesne Light Holdings,
Inc.

Independent Auditors Item B on Proxy Card
Ernst & Young LLP ( Ernst & Young ) has served as independent auditors for the Company since August 15,
1996 and served as independent auditors for Allegheny Ludlum Corporation since 1980. They have
unrestricted access to the Audit Committee to discuss audit findings and other financial matters. The Audit
Committee believes that Ernst & Young is knowledgeable about the Company s operations and accounting
practices and is well qualified to act in the capacity of independent auditors.

In appointing Ernst & Young as the Company s independent auditors for the fiscal year ending

December 31, 2005, and making its recommendation that stockholders ratify the appointment, the Audit
Committee of the Board of Directors has considered whether the audit and non-audit services Ernst &
Young provides are compatible with maintaining the independence of our outside auditors.
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If the stockholders do not ratify the selection of Ernst & Young, the Audit Committee will reconsider the
appointment of Ernst & Young as the Company s independent auditors.

Representatives of Ernst & Young will be present at the Annual Meeting. They will be given the opportunity
to make a statement if they desire to do so, and they will be available to respond to appropriate questions

following the Meeting.
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE EOR RATIFICATION OF THE

APPOINTMENT OF ERNST & YOUNG, LLP AS INDEPENDENT AUDITORS FOR FISCAL YEAR 2005.

16
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Audit Committee Pre-Approval Policy

The Audit Committee has adopted a policy that sets forth the manner in which the Audit Committee will
review and approve all services to be provided by Ernst & Young before the firm is retained to perform the
service. Under this policy, the engagement terms and fees of all audit services and all audit-related
services are subject to the specific pre-approval of the Audit Committee. In addition, while the Committee
believes that the independent auditor may be able to provide tax services to the Company without impairing
the auditor s independence, going forward, absent unusual circumstances, the Audit Committee does not
expect to retain the independent auditor to provide tax services. Under the policy, the Committee has
delegated limited pre-approval authority to the Chairman of the Committee with respect to permitted,
non-tax related services; the Chairman is required to report any pre-approval decisions to the Audit
Committee at its next scheduled meeting. The Audit Committee pre-approved all non-audit services
provided by Ernst & Young in 2004 and 2003 except for the de minimis amount described in the following
chart.

Independent Auditor: Services and Fees

The fees and expenses billed by Ernst & Young for the indicated services performed during 2004 and 2003
were as follows:

Service 2004 2003
Audit fees $ 2,748,000 $ 1,538,000
Audit-related fees 387,000 206,000
Tax fees 191,000* 470,000

All other fees

Total $ 3,326,000" $ 2,214,000

* The Audit Committee applied the de minimis exception to the pre-approval requirement provided for in the
Sarbanes-Oxley Act and in the SEC rules to $24,000 of this amount, representing 13% of tax fees and less than 1%
of total fees.

Audit fees consisted of fees related to the annual audit of the Company s consolidated financial statements and review
of the financial statements in our Quarterly Reports on Form 10-Q, Sarbanes-Oxley Section 404 attestation services,
audit and attestation services related to statutory or regulatory filings, the issuance of comfort letters and consents and
the issuance of a preferability letter in connection with a change in accounting method.

Audit-related fees consisted of fees related to the audits of employee benefit plans, pension and captive insurance
company audits, and due diligence in connection with acquisitions.

Tax fees consisted of fees related to international tax returns including compliance and audit assistance, prior to the
transition of such services to another accounting firm, expedited IRS refund services, IRS transcript reviews and
employment tax matters.

17
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Report of Audit Committee

The following is the report of the Audit Committee with respect to the Company s audited financial
statements for the year ended December 31, 2004, which include the consolidated balance sheets of the
Company as of December 31, 2004 and 2003, and the related consolidated statements of operations,
stockholders equity and cash flows for each of the three years in the period ended December 31, 2004, and
the notes thereto (collectively, the Financial Statements ).

Management is responsible for the Company s internal controls and financial reporting process. Ernst &
Young LLP ( Ernst & Young ), the Company s independent auditors, are responsible for performing an
independent audit of the Company s Financial Statements in accordance with generally accepted auditing
standards and expressing an opinion as to their conformity with generally accepted accounting principles
and for attesting to management s report on the Company s internal control over financial reporting. One of
the Audit Committee s responsibilities is to monitor and oversee the financial reporting process and to
review and discuss management s report on the Company s internal control over financial reporting.

The Audit Committee has reviewed, met and held discussions with the Company s management, internal
auditors, and the independent auditors regarding the Financial Statements, including a discussion of
quality, not just acceptability, of the Company s accounting principles, and Ernst & Young s judgment
regarding these matters.

The Audit Committee discussed with the Company s internal auditors and independent auditors matters
required to be discussed by SAS 61 (Codification of Statements on Auditing Standards, AU§380). The
Audit Committee met with the internal auditors and independent auditors, with and without management
present, to discuss the results of their examinations, their evaluations of the Company s internal controls,
and the overall quality of the Company s financial reporting. The Audit Committee has also discussed with
Ernst & Young matters required to be discussed by applicable auditing standards.

The Audit Committee has received the written disclosures and the letter from Ernst & Young required by
the Independence Standards Board Standard No. 1 (Independence Standards Board Standard No. 1,
Independence Discussions with Audit Committees) and has also considered the compatibility of non-audit
services with Ernst & Young s independence. This information was also discussed with Ernst & Young.
Based on the review and discussions referred to above, the Audit Committee recommended to the Board of
Directors at the February 25, 2005 meeting of the Board that the Financial Statements be included in the
Company s Annual Report on Form 10-K for the year ended December 31, 2004 as filed with the Securities
and Exchange Commission. The Board has approved this inclusion.

Submitted by:

AUDIT COMMITTEE, whose members are:

James E. Rohr, Chairman

Diane C. Creel

James C. Diggs

Michael J. Joyce

John D. Turner

Reapproval of Performance-Based Goals Under the 2000 Incentive Plan Iltem C on Proxy Card

At the 2000 Annual Meeting, ATl s stockholders approved the 2000 Incentive Plan (the Incentive Plan ),
pursuant to which incentive compensation is paid to officers and key employees of the Company and its
subsidiaries and to designated non-employees who render significant services to the Company or any of its
subsidiaries. We are now asking stockholders to reapprove the performance goals used for
performance-based awards under the Incentive Plan (as specifically described in the next paragraph below,
the Performance Goals ), including the clarification that cash flow and income before taxes are appropriate
measures for performance-based compensation, so that the Company may maintain its full tax deduction

for incentive compensation paid pursuant to the Incentive Plan.
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The applicable Performance Goals may consist of specified levels of one or more of the following:
operating income, operating profit, income before taxes, earnings per share, return on investment or
working capital, return on stockholders equity, economic value added (the amount, if any, by which net
operating profit after tax exceeds a reference cost of capital), balanced scorecard, cash flow, reductions in
inventory, inventory turns and on-time delivery performance, any one of which may be measured with
respect to the Company or any one or more of its subsidiaries or business units and either in absolute
terms or as compared to another company or companies, and safety measures and other quantifiable,
objective measures of individual performance relevant to the particular individual s job responsibilities.
Section 162(m) of the Internal Revenue Code limits the deductibility for federal income tax purposes of
annual compensation in excess of $1 million per executive paid by ATI to its chief executive officer and the
four other most highly compensated executive officers, unless such compensation qualifies as
performance-based compensation under Section 162(m). To continue to qualify compensation paid under
the Incentive Plan as performance-based compensation, the stockholders must reapprove every five years
the Performance Goals used for performance-based awards under the Incentive Plan.
The Incentive Plan permits grants of incentives in the form of stock options, restricted shares, other
stock-based awards, and short-term cash incentive awards. The Personnel and Compensation Committee
and the Stock Incentive Award Subcommittee (the Compensation Committees ) of the Board administer the
Incentive Plan, approve the selection of executives and other key employees for participation and
determine the timing and amount of awards. Stock options, restricted shares other stock-based awards,
and short-term cash incentive awards granted under the Incentive Plan may be intended to qualify as
performance-based compensation under Section 162(m). The Compensation Committees establish the
particular Performance Goals and level of achievement relating to these Performance Goals upon which
grants of performance-based restricted shares and other stock-based awards, and short-term cash
incentive awards are based. In any calendar year, no participant under the Incentive Plan may be granted
stock-based awards covering more than 1 million shares and cash-based awards with respect to more than
$5 million in cash, provided that an award relating to a period of more than one year is pro-rated over the
applicable period for the purposes of applying these limitations. The Board may amend, suspend or modify
the Incentive Plan at any time, except as limited by the terms of the Incentive Plan.
THE BOARD RECOMMENDS THAT YOU VOTE EOR REAPPROVAL OF THE PERFORMANCE-BASED
GOALS UNDER THE 2000 INCENTIVE PLAN.
OTHER BUSINESS

The Company knows of no business that may be presented for consideration at the meeting other than the
items indicated in the Notice of Annual Meeting. If other matters are properly presented at the meeting, the
persons designated as proxies on your proxy card may vote at their discretion.

Following adjournment of the formal business meeting, L. Patrick Hassey, Chairman, President and Chief
Executive Officer, will address the meeting and will hold a general discussion period during which the
stockholders will have an opportunity to ask questions about the Company and its business.
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REPORT ON EXECUTIVE COMPENSATION

The Personnel and Compensation Committee and Stock Incentive Award Subcommittee (together referred

to in this Report as the Committee ) furnish this report on executive compensation. In discussions of stock

awards to the named officers in the Summary Compensation Table and other statutory insiders, the term
Committee refers to the Stock Incentive Award Subcommittee.

Executive Compensation Characteristics

The Committee believes that total executive compensation at the Company should have the following

characteristics:

It is to be competitive in the aggregate, using a set of business and labor market competitors, including data supplied
by Hewitt Associates, a nationally recognized executive compensation consulting firm, to gauge the competitive
marketplace. Competitive for these purposes is a target base compensation at or near the 50th percentile (median) for
comparable positions.

It is to be performance oriented, with a substantial portion of total compensation tied to internal and external
measures of Company performance. Superior performance should increase total compensation opportunities to well
above the 50th percentile level.

It is to link compensation to the interests of stockholders by promoting performance that will enhance stockholder
value and providing stock-based incentives.

It is to promote long-term careers with the Company by paying the executives competitively, motivating them to

contribute to the Company s success, and rewarding them for their performance.
Compensation Policies and Programs
Consistent with the characteristics outlined above, the Committee has adopted the following compensation program,
consisting of three components, base salary, annual incentives and long-term incentives:
Base salary for all management positions will be at or near the industry or market median for comparable positions
unless there are sound reasons for significant variations. The Committee s judgment is the guiding factor in
determinations of base salary, as well as other compensation issues. The executive s actual salary relative to this
competitive framework varies based on individual performance and the individual s skill, experience and background.
Short-term incentives under the Company s Annual Incentive Plan (  AIP ) are designed to provide the opportunity to
earn a competitive (50th percentile) award, based on the achievement of predefined performance measures. Under the
general provisions of the AIP, no compensation is earned if performance falls below preset thresholds but up to 200%
of the target award is paid in the case of significant overachievement. The performance measures are based primarily
on the achievement of goals of Company financial performance and of operating goals that position the Company for
future financial achievement. Discretionary adjustments are permitted by the Committee and are generally limited to
plus or minus 20% in cases of superior individual achievement, so long as aggregate adjustments do not exceed 5%.
However, these limits may be increased at the discretion of the Committee in the case of outstanding achievements by
the Company.
In its consideration of performance targets for the 2004 AIP, the Committee took into account the challenging
economic conditions facing the Company as well as the Company s business and operations plans. The Committee also
considered the adverse effects on employee morale if substantial opportunities were not provided for meeting financial
and operating performance goals given the Committee s decision not to pay AIP for 2002 and 2003 to corporate
officers and executives and in 2003 more broadly to management level employees generally. In the view of the
Committee, the goals established for 2004, individually and in the aggregate, represented substantial challenges to
AIP participants. The performance goals for 2004 consisted of the following components:
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Operating Earnings Achievements 40%
Operating Cash Flow Achievements 30%
Manufacturing Improvements 10%

(Inventory Turns 5%)
(Yield Improvements 5%)

Safety and Environmental Improvements 10%
(Lost Time Incidents 5%)
(Recordable Incidents 5%)

Customer Responsiveness Improvements 10%
(Delivery Performance 5%)
(Quality/ Complaints 5%)

Total 100%

Under the 2004 AIP, no payments would be made if the operating earnings or operating cash flow achieved
were less than the established minimums for each item, notwithstanding the level of achievement of the
other performance goals for the year.

Long-term incentives: The year 2003 had been a transition year for the Company s long-term incentive
programs, in large part due to the effects of the Sarbanes-Oxley Act of 2002, which resulted in the
termination of the Company s Stock Acquisition and Retention Programs (the SARP ). In 2004, the
Committee adopted a long-ter