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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

The Management Development and Compensation Committee (the “Committee”) approved and the Board of Directors (the “Board”) of Koppers Holdings
Inc. (the “Company”) ratified special retention awards for certain executives, which were granted on February 18, 2014. In order to help ensure their
continued service to the Company and support succession planning objectives, the following awards of time-based restricted stock units (the “Retention
Awards”) were granted:
 

Named Executive Officer   Time-Based Restricted Stock Units 

Leroy M. Ball
Vice President and Chief Financial Officer    5,000  

Steven R. Lacy
Senior Vice President, Administration, General

Counsel and Secretary    5,000  

Brian H. McCurrie
Senior Vice President, Global Carbon Materials

& Chemicals    3,000  

Mark R. McCormack
Vice President, Australian Operations    3,000  

The Retention Awards will vest annually in equal one-third installments over three years beginning on the first anniversary of the grant date. Dividends
declared on the Company’s common stock during the restricted period of the Retention Awards will be credited at equivalent value as additional stock units
and become payable as additional common shares upon vesting. In the event of termination of employment, other than retirement, death or disability, any
unvested stock units will be forfeited, including additional stock units credited from dividends. In the event of termination of employment due to retirement,
death or disability, the stock units will vest ratably over the service period. There are special vesting provisions related to a change in control.

The Committee and the Board also approved and ratified, respectively, a one-time special recognition award of 10,000 time-based restricted stock units to
Walter W. Turner, the Company’s President and Chief Executive Officer, in light of his efforts and continued guidance of the Company under difficult
circumstances, especially given the continued weakness of the Company’s end-markets in Europe and the United States. Mr. Turner’s award will vest
annually in equal one-third installments over three years beginning on the first anniversary of the grant date, provided, however, that if Mr. Turner remains
employed through December 31, 2014, or if his employment is terminated prior to December 31, 2014 under certain circumstances, Mr. Turner will be
eligible to receive the same number of stock units as he would have received had his employment continued through the first, second and third anniversaries
of the grant date. Dividends declared on the Company’s common stock during the restricted period of this award will be credited at equivalent value as
additional stock units and become payable as additional common shares upon vesting.
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KOPPERS HOLDINGS INC.

By:  /s/ Leroy M. Ball
 Leroy M. Ball
 Vice President and Chief Financial Officer


