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Item 1.01 Entry into a Material Definitive Agreement.

On May 25, 2006, Koppers Holdings Inc. (the “Company”) entered into amendments (the “Amendments”) to the change in control agreements (the
“Change in Control Agreements”) with each of the following officers (the “Executives”) of the Company:
 

 •  Walter W. Turner, President and Chief Executive Officer of the Company
 

 •  Thomas D. Loadman, Vice President and General Manager, Railroad Products & Services Division, Koppers Inc.
 

 •  Kevin J. Fitzgerald, Vice President and General Manager, Carbon Materials & Chemicals Division, Koppers Inc.
 

 •  M. Claire Schaming, Treasurer and Assistant Secretary of the Company
 

 •  Leslie S. Hyde, Vice President, Safety and Environmental Affairs, Koppers Inc.
 

 •  Ernest S. Bryon, Vice President, Australasian Operations, Koppers Inc.
 

 •  Mark R. McCormack, Vice President and General Manager Global Marketing, Sales and Development, Koppers Inc.

The Amendments extend the term of the Change in Control Agreements until May 31, 2007 and provide for automatic one-year renewals thereafter unless
at least 90 days prior to such renewal dates either the Company or the Executive gives notice to the other party that such party does not wish to extend the term.

The Amendments did not change any of the remaining terms and conditions of the Change in Control Agreements.

The form of the Amendment to the Change in Control Agreements is attached hereto as Exhibit 99.1 and is hereby incorporated into this Item 1.01 by
reference.
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Item 9.01 Financial Statement and Exhibits.
 
Exhibit No. Description
99.1  Form of Amendment to Change in Control Agreement entered into as of May 25, 2006 between the Company and the named Executive.
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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.

Dated: May 26, 2006
 

KOPPERS HOLDINGS INC.

By:  /s/ Steven R. Lacy
 Steven R. Lacy

 

Senior Vice President, Administration,
General Counsel and Secretary
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Exhibit 99.1

AMENDMENT NO. 2 TO CHANGE IN CONTROL AGREEMENT

This Agreement made this 25th day of May, 2006 by and between                     (“Executive”) and Koppers Holdings Inc. (the “Company”).

WHEREAS, the Company and Executive entered into a Change in Control Agreement (the “CIC Agreement”) dated                     ; and

WHEREAS, the Company and Executive entered into Amendment no. 1 to the CIC Agreement on                     ; and

WHEREAS, the Company and Executive desire to further amend the CIC Agreement.

NOW THEREFORE, in consideration of the mutual covenants contained herein, and intending to be legally bound hereby, the parties agree as follows:
 

 1. Paragraph 1 of the CIC Agreement, as amended by Amendment No. 1, shall be deleted in its entirety and shall be replaced with the following:

Term of Agreement. The term of this Agreement (the “Term”) shall commence as of                      and shall continue in effect until May 31, 2007;
provided, however, that as of May 31, 2007, and each May 31st thereafter, the Term shall automatically be extended for one additional year unless, at
least ninety (90) days prior to such renewal date either the Company or Executive shall have given notice to the other that such party does not wish
to extend the Term; and provided further, however, that if a Change in Control (as hereinafter defined) shall have occurred during the original or any
extended Term, the Term shall continue for a period of not less than twenty-four (24) months following the month in which such Change in Control
occurred. In no event, however, shall the Term extend beyond the end of the calendar month in which Executive’s 65th birthday occurs.

 

 2. Except as expressly modified herein, all terms and conditions of the CIC Agreement shall remain unchanged and in full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the day and year first above written.
 
THE COMPANY:   EXECUTIVE:

    
Signature   Signature

    
Name   Name

    
Title   Title
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