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Item 1.01 Entry into a Material Definitive Agreement.

Bonus Plan

      On May 9, 2005, the Compensation Committee (the �Committee�) of the Board of Directors of Ultra Clean
Holdings, Inc. (the �Company�) adopted an annual cash incentive plan (the �Plan�) that provides for payment of cash
awards to eligible Company employees, including each of its named executive officers. Payment of awards is
based on the achievement of Company and individual performance measures reviewed and approved by the
Committee. For fiscal year 2005, the Committee established Company financial performance goals based on a
combination of annual sales and operating profit. A portion of the bonus will be based on discretionary individual
performance evaluations. The Company must achieve at least a specified level of operating profit, measured as a
percentage of sales, in order for bonuses to be paid under the Plan. The maximum potential payout for 2005
under the Plan for any named executive officer is 200% of the eligible employee�s target bonus. The Committee
has also reserved the right to pay discretionary bonuses outside the Plan.

Amendment to Employment Agreement with Clarence L. Granger

      On May 9, 2005, the Board of Directors of the Company approved an amendment to the employment
agreement with Clarence L. Granger, a member of the Company�s Board of Directors and its President, Chief
Executive Officer and Chief Operating Officer. Pursuant to the amendment to the employment agreement, Mr.
Granger will receive an annual base compensation of $350,000 and a target bonus of $175,000. The term of the
agreement has also been extended through March 2009. All other terms of the employment agreement remain
unchanged. A copy of the amendment to the employment agreement is attached as Exhibit 10.1.

Item 9.01 Financial Statements and Exhibits

      Exhibit 10.1: Amendment No. 2 to Employment Agreement with Clarence Granger dated May 9, 2005.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned hereunto duly authorized.

ULTRA CLEAN HOLDINGS, INC.

Date: May 13, 2005 By: /s/ Clarence L. Granger

Name:Clarence L. Granger
Title: Chief Executive Officer
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10.1 Amendment No. 2 to Employment Agreement with Clarence Granger dated May 9, 2005.
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