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Item 2.02 Results of Operations and Financial Condition.

On May 3, 2018 we issued a press release announcing first quarter 2018 results. A copy of the press release is included in this Current Report on Form 8-K as
Exhibit 99.1 and is furnished herewith.

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

On March 21, 2018 our board of directors approved our amended and restated 2018 Long Term Incentive Plan (the “Plan”) and on May 1, 2018 our
shareholders approved the Plan at our Annual Meeting of Shareholders (the “Annual Meeting”). The Plan governs the award and payment of cash and equity
awards to our employees (including executive officers), independent consultants and non-employee directors. A detailed summary of the terms of the Plan is
set forth in Proposal 2 in our proxy statement for our Annual Meeting, which was filed with the Securities and Exchange Commission on March 29, 2018 and
is incorporated herein by reference. A copy of the Plan is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.  
 
Item 5.07 Submission of Matters to a Vote of Security Holders.
Koppers Holdings Inc. (the “Company”) held its Annual Meeting on May 1, 2018.  Four matters were considered and voted upon at the Annual Meeting: (1)
the election of eight persons to serve on our board of directors; (2) approval of our 2018 Long Term Incentive Plan; (3) an advisory resolution to approve
executive compensation; and (4) the ratification of the appointment of KPMG LLP as our independent registered public accounting firm for 2018.

Election of Directors: Nominations of Cynthia A. Baldwin, Leroy M. Ball, Jr., Sharon Feng, Ph.D., David Hillenbrand, Ph.D., Albert J. Neupaver, Louis L.
Testoni, Stephen R. Tritch and T. Michael Young to serve as directors for one-year terms expiring in 2019 were considered and all nominees were elected. All
nominees received a majority of votes cast. The final voting results are as follows:

Nominees For Against Abstain Broker Non-Votes

Cynthia A. Baldwin 18,132,147 68,733 31,237 1,397,904

Leroy M. Ball, Jr. 18,129,411 84,953 17,754 1,397,904

Sharon Feng, Ph.D. 18,133,675 81,708 16,734 1,397,904

David M. Hillenbrand, Ph.D. 18,115,619 98,870 17,629 1,397,904

Albert J. Neupaver 18,147,821 66,668 17,629 1,397,904

Louis L. Testoni 18,133,631 81,653 16,834 1,397,904

Stephen R. Tritch 18,133,496 80,993 17,629 1,397,904

T. Michael Young 18,070,661 143,827 17,629 1,397,904

 
Approval 2018 Long Term Incentive Plan: The proposal to approve our 2018 Long Term Incentive Plan was approved. The final voting results are as
follows:
 

For Against Abstain Broker Non-Votes

15,489,084 2,737,978 5,056 1,397,904

Advisory Resolution to Approve Executive Compensation: The advisory resolution approving the compensation of the named executive officers of the
Company as disclosed in the Notice of Annual Meeting and Proxy Statement for the 2018 Annual Meeting was approved. The final voting results are as
follows:

For Against Abstain Broker Non-Votes

17,917,486 308,936 5,696 1,397,904



 

Ratification of Appointment of KPMG LLP: The Audit Committee of the Company’s Board of Directors appointed KPMG LLP as our independent
registered public accounting firm for the year 2018. The final voting results to ratify the appointment of KPMG LLP are as follows:

For Against Abstain

19,423,738 197,697 8,587
 
There were no broker non-votes with respect to this matter.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.  The following exhibit is furnished herewith:
 

10.1  Koppers Holdings Inc. 2018 Long Term Incentive Plan
   

99.1  Press Release dated May 3, 2018
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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 3, 2018
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  Michael J. Zugay
  Chief Financial Officer

 



Exhibit 10.1
 

KOPPERS HOLDINGS INC.
2018 LONG TERM INCENTIVE PLAN

AS ADOPTED EFFECTIVE MARCH 21, 2018
Section 1. Purpose
The purposes of the Koppers Holdings Inc. 2018 Long Term Incentive Plan (the “Plan”) are to encourage selected individuals in the service of Koppers
Holdings Inc. (together with any successor thereto, the “Company”) and its Affiliates (as defined below) to acquire a proprietary interest in the
Company’s growth and performance, to generate an increased incentive to contribute to the Company’s future success and to enhance the ability of
the Company and its Affiliates to attract and retain qualified individuals. Upon becoming effective, the Plan replaces, and no further awards shall be
made under, the Predecessor Plan.

Section 2. Definitions
As used in the Plan:
(a) “Affiliate” means (i) any entity that, directly or through one or more intermediaries, is controlled by the Company, and (ii) any entity in which

the Company has a significant equity interest as determined by the Committee.
(b) “Award” means any Option, Stock Appreciation Right, Restricted Stock, Restricted Stock Unit, Performance Award or Dividend Equivalent

granted under the Plan.
(c) “Award Agreement” means any written or electronic agreement or other instrument or document evidencing an Award granted under the

Plan. The terms of any plan or guideline adopted by the Board or the Committee and applicable to an Award shall be deemed incorporated in
and a part of the related Award Agreement.

(d) “Board” means the Board of Directors of the Company.
(e) “Change in Control” shall have the meaning assigned to such term in Section 9(c).
(f) “Code” means the Internal Revenue Code of 1986, as amended from time to time. References to the Code shall include the valid and binding

governmental regulations, court decisions and other regulatory and judicial authority issued or rendered thereunder.
(g) “Committee” means a committee of the Board designated by the Board to administer the Plan and composed of not less than two directors,

each of whom is (i) qualified as a “Non-Employee Director” as contemplated by the Section 16 Rules and (ii) satisfies the independence
standards established for compensation committee members by the Stock Exchange serving at the time as the primary market for the
Company’s common stock. Such Committee may from time to time be hereinafter referred to as the “Primary Committee.” The term
“Committee” shall also mean any Secondary Committee or Special Award Committee, to the extent such Secondary Committee or Special
Award Committee acts within its administrative jurisdiction under the Plan.

(h) “Dividend Equivalent” means any right granted under Section 6(e)(v) of the Plan.
(i) “Effective Date” shall have the meaning set forth in Section 11 of the Plan.
(j) “Employee” means any individual in the employ of the Company or any Affiliate, subject to the control and direction of the employer entity as

to both the work to be performed and the manner and method of performance.
(k) “Fair Market Value” means, with respect to any property other than shares of the Company’s common stock, the fair market value of such

property determined by such methods or procedures as shall be established from time to time by the Primary Committee. Fair Market Value
means, with respect to shares of the Company’s common stock, the closing selling price per share at the close of regular hours trading (i.e.,
before after-hours trading begins) on the date in question on the Stock Exchange serving at the time as the primary market for the
Company’s common stock, as such price is reported by the National Association of Securities Dealers (if primarily traded on the Nasdaq
Global or Global Select Market) or as officially quoted in the composite tape of transactions on any other Stock Exchange on which the
Company’s common stock is then primarily traded. If there is no closing selling price for the Company’s common stock on the date in
question, then the Fair Market Value shall be the closing selling price on the last preceding date for which such quotation exists.
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(l) “GAAP” means United States generally accepted accounting principles.
(m) “Incentive Stock Option” means an option to purchase Shares granted under Section 6(a) of the Plan that is intended to meet the

requirements of Section 422 of the Code or a successor provision thereto.
(n) “Long Term Performance Award” means an Award made in accordance with Section 6(c)(iii) of the Plan.
(o) “1934 Act” means the Securities Exchange Act of 1934, as amended.
(p) “Non-Qualified Stock Option” means an option to purchase Shares granted under Section 6(a) of the Plan that is not intended to be an

Incentive Stock Option.
(q) “Option” means an Incentive Stock Option or a Non-Qualified Stock Option.
(r) “Participant” means an Employee or other eligible individual determined under Section 5 granted an Award under the Plan.
(s) “Performance Award” means any award granted under Section 6(c) of the Plan.
(t) “Performance Bonus” means an award denominated in cash or Shares that is made under Section 6(c)(ii) of the Plan and that is paid solely

on account of the attainment of one or more specified performance targets in relation to one or more Performance Measures.
(u) “Performance Cycle” means, with respect to any Award that vests based on Performance Measures, the period over which the level of

performance will be assessed.
(v) “Performance Measure” means, with respect to any Performance Bonus or Long Term Performance Award, the business criteria selected by

the Committee to measure the level of performance of the Company and/or its Affiliates during a Performance Cycle. The Committee may
select as the Performance Measure for a Performance Cycle any performance goals which it may consider appropriate for the award, which
may include one or combination of the following Company measures, as interpreted by the Committee, which measures (to the extent
applicable) will be determined in accordance with GAAP: (i) earnings or operating income before interest, taxes, depreciation, amortization
and/or charges for stock-based compensation; (ii) earnings or operating income before interest and taxes and/or charges for stock-based
compensation (iii) earnings per share; (iv) growth in earnings or earnings per share; (v) market price of the Company’s common stock;
(vi) return on equity or average shareholder equity; (vii) total shareholder return or growth in total shareholder return, either directly or in
relation to a comparative group; (viii) return on capital; (ix) return on assets or net assets; (x) invested capital, rate of return on capital, return
on invested capital or improvements on capital structure; (xi) bond ratings; (xii) safety, health or environmental record or performance;
(xiii) sales, revenue, growth in revenue or return on sales; (xiv) income or net income; (xv) operating income or net operating income;
(xvi) operating profit or net operating profit; (xvii) operating margin; (xviii) return on operating revenue or return on operating profit; (xix) cash
flow or cash flow per share (before or after dividends); (xx) market share; (xxi) collections and recoveries, (xxii) debt reduction, borrowing
levels, leverage ratios or credit rating; (xxiii) compliance with covenants in the Company’s and/or its Affiliates’ debt agreements;
(xxiv) litigation and regulatory resolution goals, (xxv) expense control goals, (xxvi) budget comparisons, (xxvii) development and
implementation of strategic plans and/or organizational restructuring goals; (xxviii) productivity goals; (xxix) workforce management and
succession planning goals; (xxx) economic value added or other value added measures, (xxxi) on-time delivery, quality standards and/or
other measures of customer satisfaction, (xxxii) employee retention and/or attrition rates; (xxxiii) comparable site sales; (xxxiv) resolution
and/or settlement of litigation and other legal proceedings; (xxxv) regulatory compliance; (xxxvi) satisfactory internal or external audits;
(xxxvii) improvement of financial ratings; (xxxviii) strategic business criteria, consisting of one or more objectives based on meeting specified
market penetration, geographic business expansion goals, cost targets, management of employment practices and employee benefits, or
supervision of information technology; (xxxix) formation of joint ventures or marketing or customer service collaborations or the completion of
other corporate transactions intended to enhance the Company’s revenue or profitability or enhance its customer base; (xxxx) mergers and
acquisitions, divestitures and/or business expansion; and (xxxxi) other similar criteria consistent with the foregoing.

(w) “Performance Unit” means an award made under Section 6(c)(iii) of the Plan and that is paid on account of the attainment of one or more
specified performance targets in relation to one or more Performance Measures.
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(x) “Permanent Disability or Permanently Disabled” shall mean the inability of the Participant to engage in any substantial gainful activity by

reason of any medically determinable physical or mental impairment expected to result in death or to be of continuous duration of twelve
(12) months or more.  

(y) “Person” means any individual, corporation, partnership, association, joint-stock company, trust, unincorporated organization, or government
or political subdivision thereof.

(z) “Predecessor Plan” means the Koppers Holdings Inc. 2005 Long Term Incentive Plan, as amended and restated effective March 24, 2016.
(aa) “Released Securities” means securities that were Restricted Securities with respect to which all applicable restrictions imposed under the

terms of the relevant Award have expired, lapsed or been waived or satisfied.
(bb) “Restricted Securities” means Awards of Restricted Stock or other Awards under which outstanding Shares are held subject to certain

restrictions.
(cc) “Restricted Stock” means any Share granted under Section 6(b) of the Plan.
(dd) “Restricted Stock Unit” means any right granted under Section 6(b) of the Plan that is denominated in Shares. Restricted Stock Units may be

settled in Shares, in cash of equivalent Fair Market Value, or any combination as determined by the Committee and set forth in the applicable
Award Agreement.

(ee) “Secondary Committee” means a committee of two or more Board members, including Board members who are also officers or employees of
the Company or any Affiliate, appointed by the Board to administer the Plan and to make Awards with respect to persons other than
Section 16 Insiders.

(ff) “Section 16 Insider” means each officer of the Company (or any Affiliate) and Board member who is subject to the short-swing trading
restrictions of Section 16 of the 1934 Act.

(gg) “Section 16 Rules” means the rules promulgated by the Securities and Exchange Commission with respect to Section 16 of the 1934 Act or
any successor rules.

(hh) “Shares” means the common stock of the Company and such other securities or property as may become the subject of Awards pursuant to
an adjustment made under Section 4(c) of the Plan.

(ii) “Special Award Committee” shall mean a committee of one or more executive officers appointed by the Board to administer the Plan with
respect to eligible employees other than members of such committee and Section 16 Insiders.

(jj) “Stock Appreciation Right” means a tandem or stand-alone stock appreciation right granted pursuant to Section 6(d) of the Plan.
(kk) “Stock Exchange” shall mean the American Stock Exchange, the Nasdaq Global or Global Select Market, the New York Stock Exchange, or

any other principal securities exchange upon which the Company’s common stock is traded.
(ll) “Target Amount” means the amount of the Performance Bonus or the amount per Performance Unit that will be paid to the Participant if the

Performance Measure applicable to that Performance Bonus or Performance Unit is fully (100%) attained, as determined by the Committee.
(mm) “Target Vesting Percentage” means the percentage of each performance-based Restricted Stock Unit or Restricted Stock Award that will vest

if the Performance Measure applicable to that Performance-Based Award is fully (100%) attained, as determined by the Committee.
(nn) “10% Shareholder” means an Employee who, as of the date on which an Incentive Stock Option is granted to such Employee, owns more

than ten percent (10%) of the total combined voting power of all classes of Shares then issued by the Company or any of its subsidiaries.

Section 3. Administration

The Primary Committee shall serve as the primary administrator of the Plan and in that capacity shall have full power and authority to: (i) designate
Participants; (ii) determine the Awards to be granted to Participants; (iii) determine the number of Shares (or securities convertible into Shares) to be
covered by Awards; (iv) determine the terms and conditions of any Award; (v) determine whether, to what extent, and under what circumstances
Awards may be settled or exercised in cash, Shares or other securities or property, or canceled, substituted, forfeited or suspended, and the method or
methods by which Awards may be settled, exercised, canceled, substituted, forfeited or suspended; (vi) determine whether, to what extent, and under
what

3



 

circumstances cash, Shares, other securities, other Awards, other property and other amounts payable with respect to an Award under the Plan shall
be deferred either automatically or at the election of the Participant or of the Committee; (vii) interpret and administer the Plan and any instrument or
agreement relating to, or Award made under, the Plan; (viii) establish, amend, suspend or waive such rules and guidelines and appoint such agents as
it shall deem appropriate for the administration of the Plan; (ix) establish and interpret the various Performance Measures (or, as applicable, other
performance criteria) that are to apply to the Performance Bonuses and Long Term Performance Awards made under the Plan, evaluate the level of
performance over the applicable Performance Cycle, certify the level at which Performance Measures (or other performance criteria, as applicable) for
that Performance Cycle has been attained and determine the amount payable with respect to those Awards based on the certified level of Performance
Measure attainment; (x) waive the forfeiture period and any other conditions set forth in any Award Agreement under appropriate circumstances
(including the death, disability or retirement of the Participant or a material change in circumstances arising after the date of an Award) and subject to
such terms and conditions as the Committee shall deem appropriate; and (xi) make any other determination and take any other action that it deems
necessary or desirable for such administration. The Board may also establish a Secondary Committee and delegate to such committee separate but
concurrent authority with the Primary Committee to exercise all of the foregoing power and authority with respect to Awards to persons other than
Section 16 Insiders. In addition, administration of the Plan may, at the Board’s or Primary Committee’s discretion, be vested in a Special Award
Committee with authority to administer the Plan with respect to employees other than Section 16 Insiders and members of such Special Award
Committee and to make Awards to such individuals under the Plan subject to such limitations and other terms and conditions as the Board shall
specify from time to time. All designations, determinations, interpretations and other decisions with respect to the Plan or any Award shall be made by
the Primary Committee or, with respect to Awards under its jurisdiction, the Secondary Committee or Special Award Committee, and shall be final,
conclusive and binding upon all Persons, including the Company, any Affiliate, any Participants, any holder or beneficiary of any Award, any
shareholder and any employee of the Company or of any Affiliate. The powers of the Primary Committee, Special Award Committee and the
Secondary Committee include the adoption of modifications, amendments, procedures, subplans and the like as are necessary to comply with
provisions of the laws of other countries in which the Company or an Affiliate may operate in order to assure the viability of Awards granted under the
Plan and to enable Participants employed in such other countries to receive benefits under the Plan and such laws.

Section 4. Shares Available for Awards
(a) Shares Available. The aggregate number of Shares available for issuance under the Plan shall be 900,000 shares of the Company’s common

stock, less any shares of the Company’s common stock for any awards made under the Predecessor Plan after March 2, 2018 and before the
Effective Date, subject to the share counting provisions and adjustment procedures set forth in subsection (b) and (c) below.  In addition,
shares of Common Stock underlying any outstanding award granted under the Predecessor Plan that, following the Effective Date, expires, or
is terminated, surrendered or forfeited for any reason without issuance of such shares shall be available for the grant of new Awards under this
Plan.  For this purpose, for any performance-vesting share-based awards granted under the Predecessor Plan that become earned after the
Effective Date, (i) any shares earned shall be satisfied from the Predecessor Plan share pool to the extent available, (ii) any shares earned in
excess of the Predecessor Plan share pool shall be issued from the aggregate number of Shares available for issuance under this Plan, and
(iii) any shares that are not earned as a result of performance results shall be treated as forfeitures in accordance with the preceding
sentence.  In no event may more than 900,000 Shares be issued pursuant to Incentive Stock Options granted under the Plan, subject to
adjustment pursuant to subsection (c) below.

(b) Share Counting. The aggregate number of Shares available with respect to Awards under the Plan shall be reduced by one (1) Share for each
Share to which an Award relates; provided, however, that any Award (or any portion) settled in cash will not be counted against, or have any
effect upon, the number of Shares available for issuance under this Plan. If any Shares covered by an Award granted under the Plan, or to
which such an Award relates, are forfeited, or otherwise terminates or is canceled without the delivery of Shares, then the Shares covered by
such Award, or to which such Award relates, or the number of Shares otherwise counted against the aggregate number of shares with respect
to which Awards may be granted, to the extent of any such forfeiture, termination or cancellation, shall again become Shares with respect to
which Awards may be granted; provided, however, that Shares (i) delivered or withheld by the Company in payment of the exercise price or
base price of an Option or Stock Appreciation Right, as applicable, (ii) not issued upon the settlement of Stock Appreciation Rights,
(iii) repurchased by the Company using proceeds from Option exercises or (iv) delivered to or withheld by the Company to pay federal, state or
local withholding taxes, shall not become available again for issuance under this Plan. Shares issued under
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Awards granted in assumption, substitution or exchange for previously granted awards of a company acquired by the Company or an Affiliate
(“Substitute Awards”) shall not reduce the Shares available under the Plan, and available shares under a shareholder approved plan of an
acquired company (as appropriately adjusted to reflect the transaction) may be used for Awards under the Plan and shall not reduce the Plan’s
Share reserve (subject to any applicable stock exchange listing requirements).

(c) Adjustments. In the event that the Committee determines that any dividend or other distribution (other than regular cash dividends),
recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of
Shares or other securities of the Company, issuance of warrants or other rights to purchase Shares or other securities of the Company, or other
similar corporate transaction or event affects the Shares such that an adjustment is determined by the Primary Committee to be appropriate in
order to prevent dilution or enlargement of the benefits intended to be made available under the Plan, then the Committee shall, in such
manner as it may deem equitable, adjust any or all of (i) the number and type of Shares (or other securities or property) which thereafter may
be made the subject of Awards under Section 4(a), (ii) the number and type of Shares (or other securities or property) subject to outstanding
Awards, (iii) the grant, purchase or exercise price with respect to any Award, or, if the Committee deems it appropriate, make provision for a
cash payment to the holder of an outstanding Award, (iv) the performance goals relating to outstanding Awards, (v) the maximum number of
Shares or other securities which may be issued under Section 4(a) pursuant to Incentive Stock Options, and (vi) the maximum number of
Shares or other securities for which any one Participant may be granted Awards pursuant to the limitations contained in Section 4(d).
Notwithstanding the foregoing, a Participant to whom Dividend Equivalents or dividend units have been awarded shall not be entitled to receive
a special or extraordinary dividend or distribution unless the Committee shall have expressly authorized such receipt.

(d) Limitation of Non-Employee Director Awards. Notwithstanding any other provision of the Plan to the contrary, the aggregate grant date fair
value (computed as of the date of grant in accordance with applicable financial accounting rules) of all Awards granted to any non-Employee
member of the Board during any single calendar year under this Plan (excluding Awards made at the election of such non-Employee director in
lieu of all or a portion of annual and committee cash retainers) shall not exceed $200,000.

Section 5. Eligibility
Any Employee, including any officer or employee member of the Board, any non-employee member of the Board or the board of directors of an
Affiliate, and any consultant in the service of the Company or an Affiliate shall be eligible to be designated a Participant. However, any Employee who
is a member of a collective bargaining unit shall not be eligible to be designated a Participant unless the collective bargaining agreement covering that
Employee allows for his or her participation in the Plan.

Section 6. Awards
(a) Options. The Committee is authorized to grant Options to Participants with the following terms and conditions and with such additional terms

and conditions, not inconsistent with the provisions of the Plan, as the Committee shall determine:

 (i) Exercise Price. The purchase price per Share purchasable under an Option shall be determined by the Committee; provided, however,
that such purchase price shall not be less than the Fair Market Value of a Share on the date of grant of such Option (or 110% of the
Fair Market Value of a Share in case of an Incentive Stock Option granted to a 10% Shareholder), except in connection with Substitute
Awards.

 (ii) Option Term. The term of each Option shall be fixed by the Committee, provided that in no event shall the term of an Option exceed a
period of ten years from the date of its grant (or five years in the case of an Incentive Stock Option granted to a 10% Shareholder).

 (iii) Exercise. The Committee shall determine the time or times at which an Option may be exercised in whole or in part (but in no event
shall an Option be exercisable after the expiration of ten years from the date of its grant (or five years in the case of an Incentive Stock
Option granted to a 10% Shareholder)), and the method or methods by which, and the form or forms (including, without limitation, cash,
Shares, other Awards or other property, or any combination thereof, having a Fair Market Value on the exercise date equal to the
relevant exercise price, including for this purpose a cashless net exercise) in which, payment of the exercise price with respect thereto
may be made. In addition, to the extent the Option is exercised for vested Shares at a time when the Company’s common stock is
registered under Section 12(g) of the 1934 Act, the exercise price may also be paid through a special sale and remittance procedure
pursuant to which the Participant shall concurrently
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 provide instructions to (a) a brokerage firm (reasonably satisfactory to the Company for purposes of administering such procedure in

compliance with the Company’s pre-clearance/pre-notification policies) to effect the immediate sale of the purchased Shares and remit
to the Company, out of the sale proceeds available on the settlement date, sufficient funds to cover the aggregate exercise price
payable for the purchased Shares plus all applicable income and employment taxes required to be withheld by the Company by reason
of such exercise and (b) the Company to deliver the certificates for the purchased Shares directly to such brokerage firm on such
settlement date in order to complete the sale. The Committee shall have the authority to provide, in the applicable Award Agreement,
for the automatic exercise, pursuant to the foregoing sale and remittance procedure or through a cashless net exercise, of a vested
Option with an exercise price per Share that is less than the Fair Market Value of a Share on the last day of the Option term.

 (iv) Incentive Stock Options. The terms of any Incentive Stock Option granted under the Plan shall be subject in all respects with the
provisions of Section 422 of the Code, or any successor provision thereto, and any regulations promulgated thereunder. Without
limiting the preceding sentence, the aggregate Fair Market Value (determined at the time an option is granted) of Shares with respect
to which Incentive Stock Options are exercisable for the first time by a Participant during any calendar year (under the Plan and any
other plan of the Participant’s employer corporation and its parent and subsidiary corporations providing for Options) shall not exceed
such dollar limitation as shall be applicable to Incentive Stock Options under Section 422 of the Code or a successor provision. If an
Option that is intended to be an Incentive Stock Option fails to meet the requirements thereof, the Option shall automatically be treated
as a Non-Qualified Stock Option to the extent of such failure.

(b) Restricted Stock and Restricted Stock Units.
 (i) Issuance. The Committee is authorized to grant Awards of Restricted Stock and Restricted Stock Units to Participants.
 (ii) Restrictions. Shares of Restricted Stock and Restricted Stock Units shall be subject to such restrictions as the Committee may impose

(including, without limitation, any limitation on the right to vote a Share of Restricted Stock or the right to receive any dividend or other
right or property, subject to the provisions of Section 6(e)(vi) below), which restrictions may lapse separately or in combination at such
time or times, in such installments or otherwise, as the Committee may deem appropriate.

 (iii) Registration. Any Restricted Stock granted under the Plan may be evidenced in such manner as the Committee may deem appropriate,
including, without limitation, book-entry registration or issuance of a stock certificate or certificates. In the event any stock certificate is
issued in respect of Shares of Restricted Stock granted under the Plan, such certificate shall be registered in the name of the
Participant and when delivered to the Participant shall bear an appropriate legend referring to the terms, conditions and restrictions
applicable to such Restricted Stock.

 (iv) Forfeiture. Except as otherwise determined by the Committee, upon termination of employment or service for any reason during the
applicable restriction period, all Shares of Restricted Stock and all Restricted Stock Units still subject to restriction shall be forfeited and
reacquired by the Company. Unrestricted Shares, evidenced in such manner as the Committee shall deem appropriate, shall be
delivered to the holder of Restricted Stock promptly after such Restricted Stock shall become Released Securities, subject to the
Company’s collection of all applicable withholding taxes.

(c) Performance Awards.
 (i) In General. The Committee is authorized to grant Performance Awards to Participants (including, without limitation, Performance

Bonuses and Long-Term Performance Awards described in Sections 6(c)(ii) and (iii)). Subject to the terms of the Plan and any
applicable Award Agreement, a Performance Award granted under the Plan (i) may be denominated or payable in cash, Shares
(including, without limitation, Restricted Stock or Restricted Stock Units), other securities, other Awards or other property and (ii) shall
confer on the holder thereof rights valued as determined by the Committee and payable to, or exercisable by, the holder of the
Performance Award, in whole or in part, upon the achievement of such performance goals during such performance periods as the
Committee shall establish. Subject to the terms of the Plan and any applicable Award Agreement, the performance goals to be
achieved during any performance period, the length of any performance period, the amount of any Performance Award granted, and
the amount of any payment or transfer to be made pursuant to any Performance Award shall be determined by the Committee.
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 (ii) Performance Bonuses. The Committee is authorized to grant Performance Bonuses to Participants with the following terms and

conditions, and with such additional terms and conditions, not inconsistent with the terms of the Plan, as the Committee shall
determine:

 (a) Performance Cycles. The Committee shall establish the applicable Performance Cycle for each Performance Bonus awarded
under the Plan on or before the award date.

 (b) Eligible Participants. The Committee shall determine the Participants who will be eligible to receive a Performance Bonus under
the Plan for the Performance Cycle.

 (c) Performance Measures; Targets; Award Criteria.
 (i) The Committee shall fix and establish in writing (A) the Performance Measures that will apply to that Performance

Cycle; (B) the Target Amount payable to each Participant; and (C) subject to subsection (d) below, the criteria for
computing the amount that will be paid with respect to each level of attained performance. The Committee may also set
forth the threshold level of performance that must be attained during the Performance Cycle before any Performance
Bonus will vest and become payable and the percentage of the target amount that will vest and become payable upon
attainment of various levels of performance that equal or exceed the required threshold level.

 (ii) The Committee may, in its discretion, select Performance Measures that measure the performance of the Company or
one or more business units, divisions or subsidiaries of the Company. The Committee may select Performance
Measures that are absolute or relative to the performance of one or more comparable companies or an index of
comparable companies.

 (d) Payment, Certification. Unless the Committee determines otherwise, no Performance Bonus will vest with respect to any
Participant until the Committee certifies in writing the level at which each applicable Performance Measure has been attained
for the Performance Cycle. In determining the level of attainment of each applicable Performance Measure, the Committee
may, in its discretion, include or exclude any event listed in Section 4(c) and the cumulative effect of changes in the law,
regulations or accounting rules, and may determine to include or exclude, among other items, one or more of the following
items: (A) asset impairments or write-downs; (B) litigation expenses, judgments, verdicts and settlements; (C) accruals for
reorganization and restructuring programs; (D) the income, gain or loss attributable to the operations of any business acquired
by the Company or its Affiliates; (E) the income, gain or loss attributable to one or more business operations or the assets
thereof that are the subject of divestiture during the applicable Performance Cycle; (F) the effect of foreign currency fluctuations
or changes in exchange rates; (G) expenses incurred in connection with a refinancing of the Company’s or its Affiliates’ debt;
and (H) any event or transaction considered to be of an unusual nature or of an infrequent occurrence under GAAP.

 (e) Form and Time of Payment. Performance Bonuses shall be paid in cash or Shares, as determined by the Committee. All such
Performance Bonuses shall be paid no later than the 15th day of the third month following the end of the calendar year (or, if
later, following the end of the Company’s fiscal year) in which such Performance Bonuses are no longer subject to a substantial
risk of forfeiture (as determined for purposes of Section 409A of the Code), except to the extent that payment has been
deferred under the terms of a duly authorized deferred compensation arrangement that complies with the applicable
requirements of Section 409A of the Code, in which case the terms of such arrangement shall govern.

 (f) Termination/Waiver. Performance Bonuses shall automatically terminate, and no payment or other consideration shall be due
the Participant, if the Performance Measures established for the Performance Bonus are not attained or satisfied.

 (iii) Long Term Performance Awards. The Committee may grant Long Term Performance Awards under the Plan in the form of
Performance Units, Restricted Stock Units or Restricted Stock to any Participant who the Committee may from time to time select, in
the amounts and pursuant to the terms and conditions that the Committee may determine and set forth in the Award Agreement,
subject to the provisions below:

 (a) Performance Cycles. The Committee shall establish the applicable Performance Cycle for each Long Term Performance Award
made under the Plan on or before the award date.
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 (b) Eligible Participants. The Committee shall determine the Participants who will be eligible to receive a Long Term Performance

Award for the Performance Cycle.
 (c) Performance Measures; Targets; Award Criteria.
 (i) The Committee shall fix and establish in writing (A) the Performance Measures that shall apply to that Performance

Cycle; (B) with respect to Performance Units, the Target Amount payable to each Participant per Performance Unit;
(C) with respect to each Restricted Stock Unit or Restricted Stock Award, the Target Vesting Percentage for the Shares
subject to that Award; and (D) subject to subsection (d) below, the criteria for computing the amount that will be paid or
will vest with respect to each level of attained performance. The Committee may also set forth the threshold level of
performance that must be attained during the Performance Cycle before any Long Term Performance Award will vest
and become payable, and the percentage of each Performance Unit Award that will vest and become payable and the
percentage of each performance-based Restricted Stock Unit or Restricted Stock Award that will vest and become
payable upon attainment of various levels of performance that equal or exceed the required threshold level.

 (ii) The Committee may, in its discretion, select Performance Measures that measure the performance of the Company or
one or more business units, divisions or subsidiaries of the Company. The Committee may select Performance
Measures that are absolute or relative to the performance of one or more comparable companies or an index of
comparable companies.

 (d) Payment, Certification. Unless the Committee determines otherwise, no Long Term Performance Award will vest with respect to
any Participant until the Committee certifies in writing the level at which each applicable Performance Measure has been
attained for the Performance Cycle. In determining the level of attainment of each such Performance Measure, the Committee
may, in its discretion, include or exclude any event listed in Section 4(c) and the cumulative effect of changes in the law,
regulations or accounting rules), and may determine to include or exclude, among other items, one or more of the following
items: (A) asset impairments or write-downs; (B) litigation expenses, judgments, verdicts and settlements; (C) accruals for
reorganization and restructuring programs; (D) the income, gain or loss attributable to the operations of any business acquired
by the Company or its Affiliates; (E) the income, gain or loss attributable to one or more business operations or the assets
thereof that are the subject of divestiture during the applicable Performance Cycle; (F) the effect of foreign currency fluctuations
or changes in exchange rates; (G) expenses incurred in connection with a refinancing of the Company’s or its Affiliates’ debt;
and (H) any event or transaction considered to be of an unusual nature or of an infrequent occurrence under GAAP.

 (e) Form and Time of Payment. Long Term Performance Awards in the form of Performance Units may be paid in cash or full
Shares, in the discretion of the Committee, and as set forth in the Award Agreement. Performance-based Restricted Stock
Units and Restricted Stock will be paid in full Shares; provided, however, that the Committee shall retain the discretion to cause
any Performance-based Restricted Stock Units to be settled in cash rather than Shares. Payment with respect to any fractional
Share will be in cash in an amount based on the Fair Market Value of the Share as of the date the Performance Unit becomes
payable. All such Long Term Performance Awards shall be paid no later than the 15th day of the third month following the end
of the calendar year (or, if later, following the end of the Company’s fiscal year) in which such Long Term Performance Awards
are no longer subject to a substantial risk of forfeiture (as determined for purposes of Code Section 409A), except to the extent
that payment is deferred under the terms of a duly authorized deferred compensation arrangement that complies with the
applicable requirements of Code Section 409A, in which case the terms of such arrangement shall govern.

 (f) Termination/Waiver. Long Term Performance Awards shall automatically terminate, and no payment or other consideration
shall be due the Participant, if the Performance Measures established for the Long Term Performance Awards are not attained
or satisfied.

(d) Stock Appreciation Rights. The Committee is authorized to grant two types of Stock Appreciation Rights under the Plan: (i) tandem stock
appreciation rights (“Tandem Rights”) and (ii) stand-alone stock appreciation rights (“Stand-alone Rights”).
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 (i) Tandem Rights. One or more Optionees may be granted a Tandem Right, exercisable upon such terms and conditions as the

Committee may establish, to elect between the exercise of the underlying Option for Shares or the surrender of that Option in
exchange for a distribution from the Company in an amount equal to the excess of (i) the Fair Market Value (on the Option surrender
date) of the number of Shares in which the Participant is at the time vested under the surrendered Option (or surrendered portion
thereof) over (ii) the aggregate exercise price payable for such vested Shares. No such Option surrender shall be effective unless it is
approved by the Committee, either at the time of the actual Option surrender or at any earlier time. If the surrender is so approved, then
the distribution to which the Participant shall accordingly become entitled shall be made in Shares valued at Fair Market Value on the
Option surrender date or in cash or in a combination of the two, as determined by the Committee.

 (ii) Stand-Alone Rights. One or more individuals eligible to participate in the Plan may be granted a Stand-alone Right not tied to any
underlying Option. The Stand-alone Right shall relate to a specified number of Shares and shall be exercisable upon such terms and
conditions as the Committee may establish. In no event, however, may the Stand-alone Right have a maximum term in excess of ten
(10) years measured from the grant date. Upon exercise of the Stand-alone Right, the holder shall be entitled to receive a distribution
from the Company in an amount equal to the excess of (i) the aggregate Fair Market Value (on the exercise date) of the Shares
underlying the exercised right over (ii) the aggregate base price in effect for those Shares. The number of Shares underlying each
Stand-alone Right and the base price in effect for those Shares shall be determined by the Committee in its sole discretion at the time
the Stand-alone Right is granted. In no event, however, may the base price per share be less than the Fair Market Value per underlying
Share on the grant date, except in the case of Substitute Awards. The distribution with respect to an exercised Stand-alone Right may
be made in Shares valued at Fair Market Value on the exercise date, in cash or in a combination of the two, as determined by the
Committee. The Committee shall have the authority to provide, in the applicable Award Agreement, for the automatic exercise of a
vested Stand-alone Right with a base price per Share that is less than the Fair Market Value of a Share on the last day of the term.

(e) General.
 (i) Minimum Vesting Requirements.  Notwithstanding any other provision of the Plan to the contrary, equity-based Awards granted

under the Plan shall vest no earlier than the first anniversary of the date the Award is granted (excluding, for this purpose, any (A)
Substitute Awards, (B) shares delivered in lieu of fully vested cash Awards and (C) Awards to non-employee directors that vest on
the earlier of the one year anniversary of the date of grant or the next annual meeting of shareholders (provided that such vesting
period may not be less than 50 weeks after grant); provided, that, the Committee may grant equity-based Awards without regard to
the foregoing minimum vesting requirement with respect to a maximum of five percent (5%) of the available share reserve
authorized for issuance under the Plan pursuant to Section 4(a) (subject to adjustment under Section 4(c)); and, provided further,
for the avoidance of doubt, that the foregoing restriction does not apply to the Committee’s discretion to provide for accelerated
exercisability or vesting of any Award, including in cases of retirement, death, Permanent Disability or a Change in Control (in
accordance with Section 9(a)), in the terms of the Award or otherwise.

 (ii) No Cash Consideration for Awards. Participants shall not be required to make any cash payment for the granting of an Award
except for such minimum consideration as may be required by applicable law.

 (iii) Awards May Be Granted Separately or Together. Awards may be granted either alone or in addition to, in tandem with, or in
substitution for any other Award or any award or benefit granted under any other plan or arrangement of the Company or any
Affiliate.

 (iv) Prohibition on Repricing. The Committee shall not (i) implement any cancellation/regrant program pursuant to which outstanding
Options or Stock Appreciation Rights under the Plan are cancelled and new Options or Stock Appreciation Rights are granted in
replacement with a lower exercise or base price per Share, (ii) cancel outstanding Options or Stock Appreciation Rights under the
Plan with exercise or base prices per share in excess of the then current Fair Market Value per Share for consideration payable in
cash, equity securities of the Company or in the form of any other Award under the Plan, except in connection with a Change in
Control transaction, or pursuant to an equitable adjustment under Section 4(c), or (iii) otherwise reduce the exercise price or base
price in effect for outstanding Options or Stock Appreciation Rights under the Plan (except in
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 connection with an equitable adjustment under Section 4(c)), without in each such instance obtaining the approval of the

Company’s shareholders.
 (v) Forms of Payment Under Awards. Subject to the terms of the Plan and of any applicable Award Agreement, payments to be made

by the Company or an Affiliate upon the grant, exercise, or payment of an Award may be made in such form or forms as the
Committee shall determine, including, without limitation, cash, Shares, other securities, other Awards, or other property or any
combination thereof, and may be made in a single payment or transfer, in installments, or on a deferred basis, in each case in
accordance with rules and procedures established by the Committee.

 (vi) Dividends or Dividend Equivalents. If specified in the Award Agreement, the recipient of an Award (other than Options or Stock
Appreciation Rights) may be entitled to receive dividends or Dividend Equivalents with respect to the Shares or other securities
covered by an Award.  The terms and conditions of a Dividend Equivalent right may be set forth in the Award
Agreement.  Dividends or Dividend Equivalents credited to a Participant may be reinvested in additional Shares or other securities
of the Company at a price per unit equal to the Fair Market Value of a Share on the date that such dividend was paid to
shareholders, as determined in the sole discretion of the Committee.  Notwithstanding any provision herein to the contrary, in no
event will a dividend or Dividend Equivalent become payable with respect to an Award that becomes vested (i) based on the
satisfaction of performance criteria before the date, and only to the extent, that such performance criteria are satisfied, or (ii) based
on continued service with the Company before the applicable vesting date.

 (vii) Limits on Transfer of Awards. No Award (other than Released Securities) or right thereunder shall be assignable or transferable by
a Participant, other than (unless limited in the Award Agreement) by will or the laws of descent and distribution (or, in the case of an
Award of Restricted Securities, to the Company), except that a Non-Qualified Option or Stock Appreciation Right may be
transferred by gift to any member of the holder’s immediate family or to a trust for the benefit of one or more of such immediate
family members, if permitted in the applicable Award Agreement; provided, however, that, if so determined by the Committee, a
Participant may, in the manner established by the Committee, designate a beneficiary or beneficiaries with respect to any Award to
exercise the rights of the Participant, and to receive any property distributable, upon the death of the Participant. Each Award, and
each right under any Award, shall be exercisable, during the Participant’s lifetime, only by the Participant or, if permissible under
applicable law by the Participant’s guardian or legal representative unless it has been transferred in a permitted transfer under the
Plan or Award Agreement to a member of the holder’s immediate family or to a trust for the benefit of one or more of such
immediate family members, in which case it shall be exercisable only by such transferee. For the purposes of this provision, a
holder’s “immediate family” shall mean the holder’s spouse or former spouse and any child, stepchild, grandchild, parent,
stepparent, grandparent, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law or sister-in-
law of such holder. No Award (other than Released Securities), and no right under any such Award, may be pledged, attached or
otherwise encumbered other than in favor of the Company, and any purported pledge, attachment, or encumbrance thereof other
than in favor of the Company shall be void and unenforceable against the Company or any Affiliate.

 (viii) Term of Awards. Except as otherwise expressly provided in the Plan, the term of each Award shall be for such period as may be
determined by the Committee.

 (ix) No Rights to Awards. No Employee, Participant or other Person shall have any claim to be granted an Award, and there is no
obligation for uniformity of treatment of Employees, Participants or holders or beneficiaries of Awards under the Plan. The terms
and conditions of Awards need not be the same with respect to each recipient. The prospective recipient of any Award under the
Plan shall not, with respect to such Award, be deemed to have any right to acquire any Shares, cash or other property subject to
such Award, until and unless such recipient shall have executed an agreement or other instrument accepting the Award and
delivered a fully executed copy thereof to the Company, and otherwise complied with the then applicable terms and conditions.

 (x) Withholding. The Company or any Affiliate may withhold from any Award granted or any payment due or transfer made under any
Award or under the Plan the amount (in cash, Shares, other securities, other Awards, or other property) of withholding taxes due in
respect of an Award, its
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 exercise or any payment under such Award or under the Plan, and take such other action as may be necessary in the opinion of

the Company or Affiliate to satisfy all obligations for the payment of such taxes. In addition, the Committee may provide one or
more Participants with the right to direct the Company to withhold, from the Shares otherwise issuable upon the exercise of an
Option or Stock Appreciation Right or upon the issuance of fully-vested Shares (whether pursuant to Restricted Stock, Restricted
Stock Units, or Performance Awards or otherwise), a portion of those Shares with an aggregate Fair Market Value equal to the
percentage of the applicable withholding taxes (not to exceed one hundred percent (100%)) designated by the Participant;
provided, however, that the amount of any Shares so withheld shall not exceed the amount necessary to satisfy the Company’s
required tax withholding obligations using not more than the applicable maximum statutory withholding rates (or such other rates as
required to avoid adverse accounting treatment as determined by the Committee).

 (xi) Other Compensation Arrangements. Nothing contained in the Plan shall prevent the Company or any Affiliate from adopting or
continuing in effect other or additional compensation arrangements, and such arrangements may be either generally applicable or
applicable only in specific cases.

 (xii) No Right to Employment or Continued Service. The grant of an Award shall not be construed as giving a Participant the right to be
retained in the employ or service of the Company or any Affiliate. Nothing in the Plan or any Award Agreement shall limit the right
of the Company or an Affiliate at any time to dismiss a Participant from employment or service, free from any liability or any claim
under the Plan or the Award Agreement.

 (xiii) Governing Law. The validity, construction and effect of the Plan and any rules and regulations relating to the Plan shall be
determined in accordance with the laws of the Commonwealth of Pennsylvania and applicable Federal law.

 (xiv) Severability. If any provision of the Plan or any Award is determined to be invalid, illegal or unenforceable in any jurisdiction, or as
to any Person or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Committee, such
provision shall be construed or deemed amended to conform to applicable laws, or, if it cannot be so construed or deemed
amended without, in the determination of the Committee, materially altering the intent of the Plan or the Award, such provision shall
be stricken as to such jurisdiction, Person or Award, and the remainder of the Plan and any such Award shall remain in full force
and effect.

 (xv) No Trust or Fund Created. Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any
kind or a fiduciary relationship between the Company or any Affiliate and a Participant or any other Person. To the extent that any
Person acquires a right to receive payments from the Company or any Affiliate pursuant to an Award, such right shall be no greater
than the right of any unsecured general creditor of the Company or any Affiliate.

 (xvi) No Fractional Shares. No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Committee
shall determine whether cash, other securities or other property shall be paid or transferred in lieu of any fractional Shares, or
whether such fractional Shares or any rights thereto shall be canceled, terminated or otherwise eliminated.

 (xvii) Share Certificates. All certificates for Shares or other securities delivered under the Plan pursuant to any Award or the exercise
thereof shall be subject to such stop transfer orders and other restrictions as the Committee may deem advisable under the Plan or
the rules, regulations and other requirements of the Securities and Exchange Commission, any Stock Exchange upon which such
Shares or other securities are then listed, and any applicable Federal or state securities laws, and the Committee may cause a
legend or legends to be put on any such certificates to make appropriate reference to such restrictions. Notwithstanding any other
provision of this Plan to the contrary, the Company may elect to satisfy any requirement under this Plan for the delivery of stock
certificates through the use of book-entry.

 (xviii) Conflict with Plan. In the event of any inconsistency or conflict between the terms of the Plan and an Award Agreement, the terms
of the Plan shall govern.

 (xix) Disclaimer. Although it is the intent of the Company that this Plan and Awards hereunder, to the extent the Committee deems
appropriate and to the extent applicable, comply with Rule 16b-3 and Sections 409A and 422 of the Code: (a) the Company does
not warrant that any Award under the Plan will qualify for favorable tax treatment under any provision of the federal, state, local or
non-United States law; and (b) in no event shall any member of the Committee or the Company
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 (or its employees, officers or directors) have any liability to any Participant (or any other Person) due to the failure of an Award to

satisfy the requirements of Rule 16b-3 or Sections 409A or 422 of the Code or for any tax, interest, or penalties the Participant
might owe as a result of the grant, holding, vesting, exercise, or payment of any Award under the Plan.

 (xx) Clawback. Any Award granted under the Plan, and the right to receive and retain any Shares or cash payments covered by such
Award, shall be subject to rescission, cancellation or recoupment, in whole or part, if and to the extent so provided under any
“clawback” or similar policy of the Company in effect on the date of the Award or that may be established thereafter, including any
modification or amendment thereto, or as required by the Sarbanes-Oxley Act of 2002, the Dodd-Frank Wall Street Reform and
Consumer Protection Act, or other applicable law, as may be in effect from time to time, and which may operate to create additional
rights for the Company with respect to Awards and recovery of amounts relating thereto. By accepting Awards under the Plan,
Participants agree and acknowledge that they are obligated to cooperate with, and provide any and all assistance necessary to, the
Company to recover or recoup any Award or amounts paid under the Plan subject to clawback pursuant to such law, government
regulation, stock exchange listing requirement or Company policy. Such cooperation and assistance shall include, but is not limited
to, executing, completing and submitting any documentation necessary to recover or recoup any Award or amounts paid under the
Plan from a Participant’s accounts, or pending or future compensation or Awards.

Section 7. Amendment and Termination
(a) Amendments to the Plan. The Board (or any authorized committee thereof) may amend or modify the Plan at any time. However, no such

amendment or modification shall materially adversely affect the rights and obligations with respect to any Award at the time outstanding under
the Plan unless the Participant consents to such amendment or modification. In addition, amendments to the Plan will be subject to
shareholder approval to the extent required under applicable law or regulation or pursuant to the listing standards of the Stock Exchange on
which the Company’s common stock is at the time primarily traded. Finally, the Board shall not have the authority to amend Section 6(e)(iv)
without obtaining the approval of the Company’s shareholders.

(b) Amendments to Awards. Except as provided in Section 6 or 9, the Committee may waive any conditions or rights with respect to, or amend,
alter, suspend, discontinue, or terminate, any unexercised Award theretofore granted, prospectively or retroactively, provided that the
Participant’s consent shall be required with respect to any suspension, discontinuation or termination of an Award or any amendment or
alteration, that would materially impair the rights of such Participant.

(c) Adjustments of Awards Upon Certain Acquisitions. In the event the Company or any Affiliate shall assume outstanding employee awards or the
right or obligation to make future such awards in connection with the acquisition of another business or another company, the Committee may
make such adjustments, not inconsistent with the terms of the Plan, in the terms of Awards as it shall deem appropriate.

(d) Adjustments of Awards Upon the Occurrence of Certain Unusual or Nonrecurring Events. The Committee may make adjustments in the terms
and conditions of Awards in recognition of unusual or nonrecurring events (including, without limitation, the events described in Section 4(c)
hereof) affecting the Company, any Affiliate, or the financial statements of the Company or any Affiliate, or of changes in applicable laws,
regulations, or accounting principles, whenever the Committee determines that such adjustments are appropriate in order to prevent dilution or
enlargement of the benefits to be made available under the Plan.

(e) Termination of the Plan. The Board may terminate the Plan at any time; provided, however, that all Awards outstanding at that time shall
continue to have force and effect in accordance with the provisions of the Award Agreement evidencing those Awards.

Section 8. Additional Conditions to Enjoyment of Awards.
(a) The Committee may cancel any unexpired, unpaid or deferred Awards if at any time the Participant is not in compliance with all applicable

provisions of the Award Agreement, the Plan and the following conditions, to the maximum extent permitted by applicable law:
 (i) A Participant shall not render services for any organization or engage, directly or indirectly, in any business which, in the judgment of

the Committee or, if delegated by the Committee to the Chief Executive Officer, in the judgment of such Officer, is or becomes
competitive with the Company or any Affiliate, or which is or becomes otherwise prejudicial to or in conflict with the interests of the
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 Company or any Affiliate. Such judgment shall be based on the Participant’s positions and responsibilities while employed by the

Company or an Affiliate, the Participant’s post-employment responsibilities and position with the other organization or business, the
extent of past, current and potential competition or conflict between the Company or an Affiliate and the other organization or business,
the effect on customers, suppliers and competitors of the Participant’s assuming the post-employment position and such other
considerations as are deemed relevant given the applicable facts and circumstances. The Participant shall be free, however, to
purchase as an investment or otherwise, stock or other securities of such organization or business so long as they are listed upon a
recognized securities exchange or traded over the counter, and such investment does not represent a substantial investment to the
Participant or a greater than 1% equity interest in the organization or business.

 (ii) Participant shall not, without prior written authorization from the Company, disclose to anyone outside the Company, or use in other
than the Company’s business, any secret or confidential information, knowledge or data, relating to the business of the Company or an
Affiliate in violation of his or her agreement with the Company or the Affiliate.

 (iii) A Participant, pursuant to his or her agreement with the Company or an Affiliate, shall disclose promptly and assign to the Company or
the Affiliate all right, title and interest in any invention or idea, patentable or not, made or conceived by the Participant during
employment by the Company or the Affiliate, relating in any manner to the actual or anticipated business, research or development
work of the Company or the Affiliate and shall do anything reasonably necessary to enable the Company or the Affiliate to secure a
patent where appropriate in the United States and in foreign countries.

(b) Notwithstanding any other provision of the Plan, the Committee in its sole discretion may cancel any Award at any time prior to the exercise
thereof, if the employment of the Participant shall be terminated, other than by reason of death, unless the conditions in this Section 8 are met.

(c) Failure to comply with the conditions of this Section 8 prior to, or during the six months after, any exercise, payment or delivery pursuant to an
Award shall cause the exercise, payment or delivery to be rescinded. The Company shall notify the Participant in writing of any such rescission
within two years (or such other period set forth in the Award Agreement) after such exercise payment or delivery and within 10 days after
receiving such notice, the Participant shall pay to the Company the amount of any gain realized or payment received as a result of the
exercise, payment or delivery rescinded. Such payment shall be made either in cash or by returning to the Company the number of Shares that
the Participant received in connection with the rescinded exercise, payment or delivery.

(d) Upon exercise, payment or delivery pursuant to an Award, the Committee may require the Participant to certify on a form acceptable to the
Committee, that he or she is in compliance with the terms and conditions of the Plan.

(e) Each Award granted pursuant to the Plan shall be subject to the terms of any recoupment or clawback policy adopted by the Company, as
amended from time to time.

(f) Nothing herein shall be interpreted to limit the obligations of a Participant under his or her employee agreement or any other agreement with
the Company.

Section 9. Change in Control
(a) Unless otherwise provided for in an Award Agreement and to the extent not inconsistent with Section 10 hereof, upon a Change in Control (as

defined in Section 9(c) below) the Committee may, prior to the Change in Control provide for the accelerated vesting of any Awards as follows:
 (i) If and to the extent that outstanding Awards under the Plan (1) are assumed by the successor corporation (or an affiliate of the

successor) or continued or (2) replaced with equity awards that preserve the existing value of the awards at the time of the Change in
Control and provide for substitute payout in accordance with a vesting schedule and Performance Measures, as applicable, that are the
same or more favorable to the Participant than the vesting schedule and Performance Measures applicable to the awards, then all such
Awards or such substitutes for such Awards shall remain outstanding and be governed by their respective terms and the provisions of
the Plan.

 (ii) If and to the extent that outstanding Awards under the Plan are not assumed, continued or replaced in accordance with Section 9(a)(i)
above, then upon the Change in Control the Committee may provide for any of the following treatment for such Awards: (1) outstanding
Options and SARs shall immediately vest and become exercisable; and/or (2) the restrictions and other conditions applicable
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 to outstanding Restricted Shares and Restricted Share Units, including vesting requirements shall immediately lapse; provided,

however, that any Awards as to which vesting depends upon the satisfaction of one or more Performance Measures shall immediately
vest and become payable based upon the level of attainment of the Performance Measures as of the Change in Control date and pro-
ration based on the time elapsed in the applicable performance period as of the Change in Control date. Such Awards shall be settled
in cash, Shares or a combination thereof, as determined by the Committee, within thirty (30) days following such Change in Control
(except to the extent that settlement of the Award must be made pursuant to its original schedule in order to comply with Section 409A
of the Code).

 (iii) If and to the extent that outstanding Awards under the Plan are not assumed, continued or replaced in accordance with Section 9(a)(i)
above, then in connection with the applicable treatment set forth Section 9(a)(ii) above, then the Committee may, in its sole discretion,
upon advance notice to the affected Participants, provide for cancellation of such outstanding Awards and the alternative payment of
the amount owed to the Participant, if any, under Section 9(a)(ii) at the time of the Change of Control and pay to the holders thereof, in
cash, stock or other property (including the property, if any, payable in such a transaction) (or any combination thereof) an amount
equal to the excess of the fair market value of the Shares payable under the Award, based on the price per Share received or to be
received by other shareholders of the Company in such a transaction or such other value as determined by the Board (the “Transaction
Fair Market Value”), over the exercise price of the Award, or make provision for a cash payment or payment of other property (including
the property, if any, payable in such transaction) to the holder of any other outstanding Award in settlement of such Award; provided
that, in the case of an Option or Stock Appreciation Right with an exercise price that equals or exceeds the Transaction Fair Market
Value, the Board may cancel such Options or Stock Appreciation Right without payment or consideration therefor.

Any such action taken shall be performed in accordance with the applicable provisions of the Code so as not to affect the tax status of (A) any
Award intended to qualify as an Incentive Stock Option under Section 422 of the Code, unless the Committee determines otherwise, or (B)
any Award intended to comply with, or qualify for an exception to, Section 409A of the Code. Any such action taken by the Committee will be
final, conclusive and binding for all purposes of this Plan.

(b) Except as otherwise provided in the applicable Award Agreement, a Change in Control shall have occurred in the event that:
 (i) a person, partnership, joint venture, corporation or other entity, or two or more of any of the foregoing acting as a “person” within the

meaning of Sections 13(d)(3) of the 1934 Act, other than the Company, a majority-owned subsidiary of the Company or an employee
benefit plan of the Company or such subsidiary (or such plan’s related trust), become(s) the “beneficial owner” (as defined in Rule 13d-
3 under the Act) of 50% or more of the then outstanding voting stock of the Company;

 (ii) during any period of two consecutive years, individuals who at the beginning of such period constitute the Board (together with any new
Board member whose election by the Company’s Board or whose nomination for election by the Company’s shareholders, was
approved by a vote of at least two-thirds of the Board members then still in office who either were Board members at the beginning of
such period or whose election or nomination for election was previously so approved, but excluding any Board member whose election
was approved (A) in connection with an actual or threatened proxy contest or threatened solicitation of proxies or (B) through the use of
any proxy access procedures set forth in the Company’s organizational documents) cease for any reason to constitute a majority of the
Board members then in office;

 (iii) all or substantially all of the business of the Company is disposed of pursuant to a merger, consolidation or other transaction in which
the Company is not the surviving corporation or the Company combines with another company and is the surviving corporation (unless
the Company’s shareholders immediately following such merger, consolidation, combination, or other transaction beneficially own,
directly or indirectly, and in substantially the same proportion as owned immediately prior to the transaction, more than 50% of the
aggregate voting stock or other ownership interests of (x) the entity or entities, if any, that succeed to the business of the Company or
(y) the combined company);

 (iv) the closing of a shareholder-approved sale of all or substantially all of the assets of the Company;
 (v) the consummation of a liquidation or dissolution of the Company; or
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 (vi) the acquisition, directly or indirectly, by any person or related group of persons (other than the Company or a person that directly or

indirectly controls, is controlled by, or is under common control with, the Company) of beneficial ownership (within the meaning of Rule
13d-3 of the Act) of securities possessing more than 20% of the total combined voting power of the Company’s outstanding securities
pursuant to a tender or exchange offer made directly to the Company’s shareholders which the Board does not recommend such
shareholders to accept.

Notwithstanding anything to the contrary, any definition of Change in Control in an Award Agreement may not provide that a Change in Control will
occur before the consummation or effectiveness of a change in control (e.g., upon the announcement, commencement, shareholder approval or other
potential occurrence of any event or transaction that, if completed, would result in a change in control).

Section 10. Section 409A
Notwithstanding any provision of the Plan or an Award Agreement to the contrary, if any Award provided under this Plan is subject to the provisions of
Section 409A of the Code, the provisions of the Plan and any applicable Award Agreement shall be administered, interpreted and construed in a
manner necessary in order to comply with Section 409A of the Code or an exception thereto (or disregarded to the extent such provision cannot be so
administered, interpreted or construed), and the following provisions shall apply, as applicable and as required by Section 409A:
(a) If a Participant is a Specified Employee (as determined in accordance with Section 409A of the Code and the procedures established by the

Company) for purposes of Section 409A of the Code and a payment subject to Section 409A of the Code (and not excepted therefrom) to the
Participant is due upon a termination of employment with the Company that constitutes a “separation from service” (within the meaning of
Section 409A of the Code), such payment shall be delayed for a period of six months after the date of the Participant’s Separation from
Service. Any payment that would otherwise have been due or owing during such six-month period will be paid immediately following the end of
the six-month period unless another compliant date is specified in the applicable Award Agreement.

(b) For purposes of Section 409A of the Code, and to the extent applicable to any Award under the Plan, it is intended that distribution events
qualify as permissible distribution events for purposes of Section 409A of the Code and shall be interpreted and construed accordingly.
Whether a Participant has had a Separation from Service shall be determined by the Committee based on all of the facts and circumstances
and, to the extent applicable to any Award, in accordance with the guidance issued under Section 409A of the Code. For this purpose, a
Participant shall be presumed to have experienced a Separation from Service when the level of bona fide services performed permanently
decreases to a level less than twenty percent of the average level of bona fide services performed during the immediately preceding thirty-six
month period or such other applicable period as provided by Section 409A of the Code.

(c) The grant of Stock Options, Stock Appreciation Rights and other stock rights subject to Section 409A of the Code shall be granted under terms
and conditions consistent with Treasury Regulation Section 1.409A-1(b)(5) such that any such Award does not constitute a deferral of
compensation under Section 409A of the Code.

Section 11. Effective Date of the Plan
The Plan becomes effective upon approval by the Company’s shareholders at the 2018 Annual Meeting (the “Effective Date”).

Section 12. Term of the Plan
No Award shall be granted under the Plan after tenth anniversary of the Effective Date, but unless otherwise expressly provided in the Plan or in an
applicable Award Agreement, any Award theretofore granted shall continue to remain outstanding in accordance with their terms beyond such date.
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Koppers Holdings Inc. Reports First Quarter 2018 Results
Q1 2018 Diluted EPS of $0.81 vs. Prior Year of $0.20

Adjusted Q1 2018 EPS of $1.18 vs. Prior Year of $0.68

2018 Guidance of $240 Million Adjusted EBITDA and $4.05 to $4.25 Adjusted EPS

 

PITTSBURGH, May 3, 2018 – Koppers Holdings Inc. (NYSE: KOP), an integrated global provider of treated wood products, wood treatment
chemicals and carbon compounds, today reported net income attributable to Koppers for the first quarter of $17.8 million, or $0.81 per diluted
share compared to net income of $4.4 million, or $0.20 per diluted share in the prior year quarter.

Adjusted net income and adjusted earnings per share (EPS) were $26.2 million and $1.18 per share for the first quarter of 2018 compared to
$14.8 million and $0.68 per share in the prior year quarter, respectively.

Adjustments to pre-tax income totaled $11.1 million for the first quarter of 2018 and $14.2 million for the first quarter of 2017 and primarily
consisted of commodity hedging expenses for the current year quarter, refinancing costs in the prior year quarter and restructuring expenses
for both periods.

Consolidated sales were $406.1 million for the first quarter of 2018, an increase of $59.5 million, or 17.2 percent, from sales of $346.6 million in
the prior year quarter.  Excluding a foreign currency translation benefit of $13.3 million due to a weaker dollar, sales increased by $46.2 million
or 13.3 percent.  The Carbon Materials and Chemicals (CMC) segment reported higher sales prices and volumes for carbon pitch, higher sales
volumes for coal tar chemicals and higher prices for carbon black feedstock and naphthalene.  In Australasia and Europe, higher sales prices
for carbon pitch and carbon black feedstock were driven primarily by reduced supply in those regions.  The Performance Chemicals (PC)
business recorded flat sales as poor weather conditions throughout the United States tempered construction spending. The Railroad and Utility
Products and Services (RUPS) business again reported lower sales volumes of crossties and railroad bridge services.

CMC’s performance continued to show a significant improvement over the prior year quarter, benefiting from favorable market conditions as
well as realizing permanent cost savings from restructuring initiatives.  PC reported lower profitability due to higher raw material costs and
selling, general and administrative costs.  The results for RUPS were negatively affected by the continued demand weakness for treated
crossties and deferred projects related to railroad bridge services.

Commenting on the quarter, President and CEO Leroy Ball said, “I am happy to report that even with our RUPS business continuing to battle a
tough demand environment and our PC business getting off to a slow start, we delivered record highs in earnings per share, on a reported as
well as an adjusted basis.  This further highlights the benefits of a diversified business model in which all our segments have different
profitability drivers, allowing each one an opportunity to lead the way as circumstances and market factors change.  In this case, our CMC
business is again at the forefront due to a



strong global demand environment for our carbon-based products, particularly in China, and benefiting from a more streamlined and efficient
cost structure.”
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First-Quarter Financial Performance

 • Sales for RUPS of $108.4 million decreased by $27.1 million, or 20.0 percent, compared to sales of $135.5 million in the prior year
quarter.  The sales decrease was primarily due to lower sales volumes of crossties as a result of decreased spending in the rail
industry, particularly the Class I market.  Also, railroad bridge services business was affected by unfavorable weather in various
regions throughout the United States that caused project delays.  Operating profit for the first quarter was $1.1 million, or 1.0 percent,
compared with $9.3 million, or 6.9 percent, in the prior year quarter.  Adjusted EBITDA for the first quarter was $5.4 million, or 5.0
percent, compared with $11.9 million, or 8.8 percent, in the prior year quarter.  The year-over-year decline was due to lower sales
volumes combined with raw material supply headwinds.

 • Sales for PC of $97.4 million increased by $0.7 million, or 1.0 percent, compared to sales of $96.7 million in the prior year
quarter.  The sales increase was due primarily to favorable market trends and higher volumes related to Australasia for copper-based
wood preservatives.  However, most of the sales increase was offset by delays in North America due to inclement weather as well as
higher customer development costs which are reflected as a reduction of sales.  Operating profit was $5.6 million, or 5.7 percent, for
the first quarter, compared with $18.6 million, or 19.2 percent, in the prior year quarter.  Adjusted EBITDA was $13.8 million, or 14.2
percent, for the first quarter, compared with $22.9 million, or 23.7 percent, in the prior year quarter.  The lower profitability compared
to prior year was due to unfavorable sales mix, higher raw material costs related to copper and increased overhead costs.

 • Sales for CMC totaling $200.3 million increased by $85.9 million, or 75.1 percent, compared to sales of $114.4 million in the prior year
quarter.  Excluding a foreign currency translation benefit of $12.9 million due to a weaker dollar, sales increased by $73.0 million or
63.8 percent.  The sales increase was due mainly to higher sales prices for carbon pitch, carbon black feedstock and naphthalene,
with higher sales volumes for carbon pitch and coal tar chemicals.  Higher sales prices for carbon pitch and carbon black feedstock in
Australasia and Europe were driven primarily by tightened supply in those regions.  Operating profit was $37.2 million, or 18.6
percent, in the first quarter, compared with $0.6 million, or 0.5 percent, in the prior year quarter.  Adjusted EBITDA was $47.2 million,
or 23.5 percent, in the first quarter, compared with $7.3 million, or 6.4 percent, in the prior year quarter.  The year-over-year
improvement was due to favorable market and pricing trends, particularly in China, partially offset by lower sales volumes in North
America and Europe, higher raw material costs in Europe and Australia and accelerated depreciation.

 • Operating profit was $43.3 million, or 10.7 percent, compared with $28.1 million, or 8.1 percent, in the prior year quarter.  Adjusted
EBITDA was $66.2 million, or 16.3 percent, compared with $41.8 million, or 12.1 percent, in the prior year quarter, due primarily to
higher profitability from the CMC segment, partially offset by lower profitability for the RUPS and PC businesses.  Operating profit
margin and adjusted EBITDA margin are calculated as a percentage of GAAP sales.

 • Net income attributable to Koppers in the first quarter was $17.8 million compared with net income of $4.4 million in the prior year
quarter.  Adjusted net income was $26.2 million, compared with $14.8 million in the prior year quarter.

 • In the first quarter of 2018, items excluded from adjusted EBITDA consisted of $9.5 million of pre-tax charges, while adjusted net
income and adjusted EPS for the quarter excluded $11.1 million of pre-tax charges, both of which related primarily to restructuring
expenses and mark-to-market commodity hedging expenses.

 • Diluted EPS was $0.81, compared with $0.20 per share in the prior year quarter.  Adjusted EPS for the quarter was $1.18, compared
with $0.68 for the prior year period.

 • Capital expenditures for the three months ending March 31, 2018, were $22.5 million compared with $14.9 million for the prior year
period.  The current year amount consists of spending on the new naphthalene unit construction at a CMC facility in Stickney, Illinois,
capacity expansions at PC production facilities in the U.S. and general spending to maintain the safety and efficiency of our global
operations.

 • On February 28, 2018, Koppers acquired M.A. Energy Resources, LLC. (MAER) for cash consideration of $66.1 million, which was
funded by borrowings on the company’s revolving credit facility.  MAER is a vertically-integrated company that provides material
recovery services for wooden railroad crossties that have been taken out of service.  MAER results were included in the RUPS
segment beginning on the acquisition date.
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 • Total debt was $790.8 million and, net of cash and cash equivalents, net debt was $738.6 million at March 31, 2018, compared with
total debt of $677.0 million and net debt of $616.7 million at December 31, 2017.  Compared to year-end, the net debt at the end of
the first quarter was higher by $121.9 million and more than half of the increase was related to the MAER acquisition, while the
remainder relates primarily to working capital increases that typically occur in preparation for a seasonally stronger second quarter.  At
March 31, 2018, the company’s net leverage ratio was 3.3 and on a pro-forma basis, was 3.2 assuming an annualized adjusted
EBITDA contribution of $6 million from MAER.  At December 31, 2017, the net leverage ratio was 3.1.

 

2018 Outlook

As previously announced on April 10, 2018, Koppers acquired the Industrial division of Cox Industries, which is now referred to as the Utility
and Industrial Products (UIP) unit.  Including UIP and MAER, Koppers continues to expect that 2018 sales will be approximately $1.9 billion,
reflecting the acquisitions, modest market share growth and a generally positive economic environment.  On an adjusted basis, the company is
targeting 2018 adjusted EBITDA of approximately $240 million.  Accordingly, the adjusted EPS for 2018 is targeted to be in the range of $4.05
and $4.25.

In addition, the company anticipates capital expenditures in the range of $65 million to $75 million, which includes additional costs for the new
naphthalene unit at Stickney and the projected capital investments related to the integration of the UIP unit.  The pro-forma net debt to adjusted
EBITDA ratio is projected to be at or below 3.5x by December 31, 2018.

Commenting on the forecast, Mr. Ball said, “Overall, we are well-positioned in each of our business segments, which now also include the
expected benefits from our recent acquisitions.  Moving forward, we can expand our profitability through additional customer-focused strategies
aimed at solving some of their most important challenges.  With one quarter behind us, we are well on the way to achieving significant year-
over-year top and bottom line growth.  However, we will continue to closely monitor the factors related to supply and demand in our CMC
business in China as there can be a propensity for sudden and dramatic changes in that region.”

Mr. Ball continued, “From a strategic perspective, I am excited for this next phase in the evolution of our company as we further optimize our
portfolio by adding the UIP and MAER businesses.  As the only vertically-integrated utility pole and wood treatment producer in the world, this
will strengthen our position as an industry leader and drive future growth and innovation.”

 

Investor Conference Call and Webcast

Koppers management will conduct a conference call this morning, beginning at 11:00 a.m. Eastern Time to discuss the company’s
performance.  Presentation materials will be available at least 15 minutes before the call on www.koppers.com in the Investor Relations section
of the company’s website.

Interested parties may access the live audio broadcast by dialing 877-317-6789 in the United States/Canada, or 412-317-6789 for international,
Conference ID number 10119891.  Participants are requested to access the call at least five minutes before the scheduled start time in order to
complete a brief registration.  

In addition, the conference call will be broadcast live online at: https://services.choruscall.com/links/koppers180503.html.  (Due to the length of
this URL, it may be necessary to copy and paste this hyperlink into your internet browser's URL address field.)

An audio replay will be available approximately two hours after the completion of the call at 877-344-7529 for U.S. toll free, 855-669-9658 for
Canada toll free, or 412-317-0088 for international, Conference ID number 10119891.  The recording will be available for replay through June
4, 2018.

4



 

About Koppers

Koppers, with corporate headquarters in Pittsburgh, Pennsylvania, is an integrated global provider of treated wood products, wood treatment
chemicals and carbon compounds.  Our products and services are used in a variety of niche applications in a diverse range of end-markets,
including the railroad, specialty chemical, utility, residential lumber, agriculture, aluminum, steel, rubber, and construction industries.  Including
our joint ventures, we serve our customers through a comprehensive global manufacturing and distribution network, with facilities located in
North America, South America, Australasia, China and Europe.  The stock of Koppers Holdings Inc. is publicly traded on the New York Stock
Exchange under the symbol "KOP."  For more information, visit us on the Web: www.koppers.com. Questions concerning investor relations
should be directed to Michael J. Zugay at 412 227 2231 or Quynh McGuire at 412 227 2049.

 

Non-GAAP Financial Measures

This press release contains certain non-GAAP financial measures.  Koppers believes that adjusted EBITDA, adjusted EBITDA margin,
adjusted net income, adjusted earnings per share, net debt and net leverage ratio provide information useful to investors in understanding the
underlying operational performance of the company, its business and performance trends, and facilitates comparisons between periods and
with other corporations in similar industries. The exclusion of certain items permits evaluation and a comparison of results for ongoing business
operations, and it is on this basis that Koppers management internally assesses the company’s performance.  In addition, the Board of
Directors and executive management team use adjusted EBITDA as a performance measure under the company’s annual incentive plans.

Although Koppers believes that these non-GAAP financial measures enhance investors’ understanding of its business and performance, these
non-GAAP financial measures should not be considered an alternative to GAAP basis financial measures and should be read in conjunction
with the relevant GAAP financial measure.  Other companies in a similar industry may define or calculate these measures differently than the
company, limiting their usefulness as comparative measures.  Because of these limitations, these non-GAAP financial measures should not be
considered in isolation or as substitutes for performance measures calculated in accordance with GAAP.

See the attached tables for the following reconciliations of non-GAAP financial measures included in this press release:  Unaudited
Reconciliation of Operating Profit to EBITDA and Adjusted EBITDA; Unaudited Reconciliation of Net Income to EBITDA and Adjusted EBITDA;
Unaudited Reconciliation of Net Income Attributable to Koppers and Adjusted Net Income; Unaudited Reconciliation of Diluted Earnings Per
Share and Adjusted Earnings Per Share; Unaudited Reconciliation of Total Debt to Net Debt and Net Leverage Ratio; and Unaudited
Reconciliation of Net Income to EBITDA and Adjusted EBITDA on a Latest Twelve Month Basis.

For the company’s guidance, adjusted EBITDA, adjusted EBITDA margin and adjusted EPS excludes restructuring, impairment, non-cash LIFO
charges, and non-cash mark-to-market commodity hedging.  The forecasted amounts for these items cannot be reasonably estimated due to
their nature, but may be significant.  For that reason, the company is unable to provide GAAP earnings estimates at this time.

 

Safe Harbor Statement

Certain statements in this press release are “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of
1995 and may include, but are not limited to, statements about sales levels, acquisitions, restructuring, declines in the value of Koppers assets
and the effect of any resulting impairment charges, profitability and anticipated expenses and cash outflows.  All forward-looking statements
involve risks and uncertainties. All statements contained herein that are not clearly historical in nature are forward-looking, and words such as
“outlook,” “guidance,” “forecast,” “believe,” “anticipate,” “expect,” “estimate,” “may,” “will,” “should,” “continue,” “plans,” “potential,” “intends,”
“likely,” or other similar words or phrases are generally intended to identify forward-looking statements.  Any forward-looking statement
contained herein, in other press releases, written statements or other documents filed with the Securities and Exchange Commission, or in
Koppers communications with and discussions with investors and analysts in the normal course of business through meetings, phone calls and
conference calls, regarding expectations with respect to sales, earnings, cash flows, operating efficiencies, restructurings, the benefits of
acquisitions, divestitures, joint ventures or other matters as well as financings and debt reduction, are subject to known and unknown risks,
uncertainties and contingencies.  Many of these risks, uncertainties and contingencies are beyond our control, and may cause actual results,
performance or achievements to differ materially from anticipated results, performance or achievements.  Factors that might affect such
forward-looking statements include, among other things, the impact of changes in commodity prices, such as oil and copper, on product
margins; general economic and business conditions; potential difficulties in
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protecting our intellectual property; the ratings on our debt and our ability to repay or refinance our outstanding indebtedness as it matures; our
ability to operate within the limitations of our debt covenants; potential impairment of our goodwill and/or long-lived assets; demand for Koppers
goods and services; competitive conditions; interest rate and foreign currency rate fluctuations; availability and costs of key raw materials;
unfavorable resolution of claims against us, as well as those discussed more fully elsewhere in this release and in documents filed with the
Securities and Exchange Commission by Koppers, particularly our latest annual report on Form 10-K and quarterly report on Form 10-Q.  Any
forward-looking statements in this release speak only as of the date of this release, and we undertake no obligation to update any forward-
looking statement to reflect events or circumstances after that date or to reflect the occurrence of unanticipated events.
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Koppers Holdings Inc.

Unaudited Consolidated Statement of Operations

(Dollars in millions, except per share amounts)

 
  Three Months Ended March 31, 

  2018  2017 
Net sales  $ 406.1  $ 346.6 
Cost of sales (excluding items below)   311.4   274.9 
Depreciation and amortization   11.8   11.2 
Impairment and restructuring charges   1.5   1.5 
Selling, general and administrative expenses   38.1   30.9 
Operating profit   43.3   28.1 
Other income   0.2   1.5 
Interest expense   10.5   10.6 
Loss on extinguishment of debt   0.0   13.3 
Income before income taxes   33.0   5.7 
Income tax provision   9.2   1.0 
Income from continuing operations   23.8   4.7 
Loss from discontinued operations, net of tax
   benefit of $0.0 and $0.0   (0.1)   (0.1)
Net income   23.7   4.6 
Net income attributable to noncontrolling interests   5.9   0.2 
Net income attributable to Koppers  $ 17.8  $ 4.4 
Earnings per common share attributable to Koppers
   common shareholders:         

Basic -  $ 0.86  $ 0.21 
Diluted -  $ 0.81  $ 0.20 

Comprehensive income  $ 16.2  $ 12.3 
Comprehensive income attributable to noncontrolling
   interests   6.1   0.2 
Comprehensive income attributable to Koppers  $ 10.1  $ 12.1 
Weighted average shares outstanding (in thousands):         

Basic   20,894   20,722 
Diluted   22,158   21,746
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Koppers Holdings Inc.

Unaudited Consolidated Balance Sheet

(Dollars in millions, except per share amounts)
 

  
March 31,

2018  
December 31,

2017 
Assets         
Cash and cash equivalents  $ 52.2  $ 60.3 
Accounts receivable, net of allowance of $2.5   212.4   159.2 
Income tax receivable   2.0   1.7 
Inventories, net   243.2   236.9 
Other current assets   39.9   48.6 

Total current assets   549.7   506.7 
Property, plant and equipment, net   352.9   328.0 
Goodwill   222.5   188.2 
Intangible assets, net   145.1   129.6 
Deferred tax assets   21.0   18.4 
Other assets   24.8   29.3 

Total assets  $ 1,316.0  $ 1,200.2 
Liabilities         
Accounts payable  $ 148.0  $ 141.9 
Accrued liabilities   109.8   127.9 
Current maturities of long-term debt   7.9   11.4 

Total current liabilities   265.7   281.2 
Long-term debt   782.9   665.6 
Accrued postretirement benefits   46.4   46.3 
Deferred tax liabilities   7.5   7.3 
Other long-term liabilities   94.9   94.0 

Total liabilities   1,197.4   1,094.4 
Commitments and contingent liabilities         
Equity         
Senior Convertible Preferred Stock, $0.01 par value per share;
   10,000,000 shares authorized; no shares issued   0.0   0.0 
Common Stock, $0.01 par value per share; 80,000,000 shares
   authorized; 22,901,622 and 22,384,476 shares issued   0.2   0.2 
Additional paid-in capital   194.7   190.6 
Retained earnings   21.6   7.4 
Accumulated other comprehensive loss   (44.2)   (40.1)
Treasury stock, at cost, 1,785,063 and 1,606,028 shares   (65.6)   (58.2)

Total Koppers shareholders’ equity   106.7   99.9 
Noncontrolling interests   11.9   5.9 

Total equity   118.6   105.8 
Total liabilities and equity  $ 1,316.0  $ 1,200.2
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Koppers Holdings Inc.

Unaudited Consolidated Statement of Cash Flows

(Dollars in millions)

 
  Three Months Ended March 31, 
  2018  2017 
Cash provided by (used in) operating activities:         

Net income  $ 23.7  $ 4.6 
Adjustments to reconcile net cash provided by (used in) operating activities:         

Depreciation and amortization   11.8   11.2 
Loss on extinguishment of debt   0.0   13.3 
Gain on disposal of assets and investment   0.1   (1.3)
Deferred income taxes   (0.1)   0.1 
Change in other liabilities   (1.4)   (2.3)
Non-cash interest expense   0.5   0.5 
Stock-based compensation   2.9   2.3 
Other - net   3.2   (1.2)

Changes in working capital:         
Accounts receivable   (41.7)   (27.8)
Inventories   (10.7)   (8.5)
Accounts payable   2.4   (7.8)
Accrued liabilities   (20.2)   (9.8)
Other working capital   0.5   2.6 

Net cash used in operating activities   (29.0)   (24.1)
Cash (used in) provided by investing activities:         

Capital expenditures   (22.5)   (14.9)
Acquisitions, net of cash acquired   (62.9)   0.0 
Repayments received on loan   0.0   9.5 
Net cash provided by divestitures and asset sales   0.3   0.5 

Net cash used in investing activities   (85.1)   (4.9)
Cash provided by (used in) financing activities:         

Net increase in revolving credit facility borrowings   116.9   80.7 
Borrowings of long-term debt   0.3   500.0 
Repayments of long-term debt   (4.1)   (538.5)
Issuances of Common Stock   1.3   1.6 
Repurchases of Common Stock   (7.4)   (1.3)
Payment of debt issuance costs   (1.1)   (11.0)

Net cash provided by financing activities   105.9   31.5 
Effect of exchange rate changes on cash   0.1   0.1 
Net (decrease) increase in cash and cash equivalents   (8.1)   2.6 
Cash and cash equivalents at beginning of period   60.3   20.8 
Cash and cash equivalents at end of period  $ 52.2  $ 23.4
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Unaudited Segment Information

The following tables set forth certain sales and operating data, net of all intersegment transactions, for the company’s businesses for the
periods indicated.
 

  Three Months Ended March 31, 
  2018  2017 

(Dollars in millions)    
Net sales:         

Railroad and Utility Products and Services  $ 108.4  $ 135.5 
Performance Chemicals   97.4   96.7 
Carbon Materials and Chemicals   200.3   114.4 

Total  $ 406.1  $ 346.6 
Operating profit (loss):         

Railroad and Utility Products and Services  $ 1.1  $ 9.3 
Performance Chemicals   5.6   18.6 
Carbon Materials and Chemicals   37.2   0.6 
Corporate Unallocated   (0.6)   (0.4)

Total  $ 43.3  $ 28.1 
Operating profit margin:         

Railroad and Utility Products and Services   1.0%  6.9%
Performance Chemicals   5.7%  19.2%
Carbon Materials and Chemicals   18.6%  0.5%

Total   10.7%  8.1%
Depreciation and amortization:         

Railroad and Utility Products and Services  $ 3.0  $ 3.0 
Performance Chemicals   4.4   4.4 
Carbon Materials and Chemicals   4.4   3.8 

Total  $ 11.8  $ 11.2 
Adjusted EBITDA(1):         

Railroad and Utility Products and Services  $ 5.4  $ 11.9 
Performance Chemicals   13.8   22.9 
Carbon Materials and Chemicals   47.0   7.3 
Corporate Unallocated   0.0   (0.3)

Total  $ 66.2  $ 41.8 
Adjusted EBITDA margin(2):         

Railroad and Utility Products and Services   5.0%  8.8%
Performance Chemicals   14.2%  23.7%
Carbon Materials and Chemicals   23.5%  6.4%

Total   16.3%  12.1%
 

(1) The tables below describe the adjustments to EBITDA for the quarters ended March 31, 2018 and 2017, respectively.
(2) Adjusted EBITDA as a percentage of GAAP sales.
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UNAUDITED RECONCILIATION OF OPERATING PROFIT TO EBITDA AND ADJUSTED EBITDA
(In millions)

  Three months ended March 31,2018 
              Corporate      
  RUPS   PC   CMC   Unallocated   Consolidated  
Operating profit (loss)  $ 1.1  $ 5.6  $ 37.2  $ (0.6)  $ 43.3 

Other income (loss)   (0.3)   0.3   (0.4)   0.6   0.2 
Depreciation and amortization   3.0   4.4   4.4   0.0   11.8 
Depreciation in impairment and restructuring charges   0.0   0.0   1.4   0.0   1.4 

EBITDA with noncontrolling interest  $ 3.8  $ 10.3  $ 42.6  $ 0.0  $ 56.7 
Unusual items impacting EBITDA:                     

CMC restructuring   0.0   0.0   4.1   0.0   4.1 
RUPS treating plant closures   0.3   0.0   0.0   0.0   0.3 
Non-cash LIFO expense   1.3   0.0   0.3   0.0   1.6 
Mark-to-market commodity hedging   0.0   3.5   0.0   0.0   3.5 
Adjusted EBITDA  $ 5.4  $ 13.8  $ 47.0  $ 0.0  $ 66.2 

Adj. EBITDA % of Consolidated Adj. EBITDA (excluding corporate
unallocated)   8.2%  20.8%  71.0%       

 

 
 
 
 

UNAUDITED RECONCILIATION OF OPERATING PROFIT TO EBITDA AND ADJUSTED EBITDA
(In millions)

  Three months ended March 31,2017 
              Corporate      
  RUPS   PC   CMC   Unallocated   Consolidated  
Operating profit (loss)  $ 9.3  $ 18.6  $ 0.6  $ (0.4)  $ 28.1 

Other income (loss)   (0.4)   0.6   1.3   0.0   1.5 
Depreciation and amortization   3.0   4.4   3.8   0.0   11.2 
Depreciation in impairment and restructuring charges   0.0   0.0   1.2   0.0   1.2 

EBITDA with noncontrolling interest  $ 11.9  $ 23.6  $ 6.9  $ (0.4)  $ 42.0 
Unusual items impacting EBITDA:                     

CMC restructuring   0.0   0.0   0.8   0.0   0.8 
RUPS treating plant closures   0.1   0.0   0.0   0.0   0.1 
Non-cash LIFO benefit   (0.1)   0.0   (0.4)   0.0   (0.5)
Mark-to-market commodity hedging   0.0   (0.7)   0.0   0.0   (0.7)
Debt refinancing costs   0.0   0.0   0.0   0.1   0.1 
Adjusted EBITDA  $ 11.9  $ 22.9  $ 7.3  $ (0.3)  $ 41.8 

Adj. EBITDA % of Consolidated Adj. EBITDA (excluding corporate
unallocated)   28.3%  54.4%  17.3%       
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UNAUDITED RECONCILIATION OF NET INCOME TO EBITDA AND ADJUSTED EBITDA
(In millions)

  Three Months Ended March 31, 
  2018  2017 
Net income  $ 23.7  $ 4.6 

Interest expense   10.5   10.6 
Loss on extinguishment of debt   0.0   13.3 
Depreciation and amortization   13.2   12.4 
Income taxes   9.2   1.0 
Loss from discontinued operations   0.1   0.1 

EBITDA with noncontrolling interests   56.7   42.0 
Unusual items impacting net income(1)         

Impairment, restructuring and plant closure costs   4.4   0.9 
Mark-to-market commodity hedging   3.5   (0.7)
Non-cash LIFO expense (benefit)   1.6   (0.5)
Debt refinancing costs   0.0   0.1 
Total adjustments   9.5   (0.2)

Adjusted EBITDA with noncontrolling interests  $ 66.2  $ 41.8
 

 
(1) Refer to adjustments under Unaudited Segment Information.
 
 
 
 

UNAUDITED RECONCILIATION OF NET INCOME ATTRIBUTABLE TO KOPPERS AND ADJUSTED NET INCOME
(In millions)

  Three Months Ended March 31, 
  2018  2017 
Net income attributable to Koppers  $ 17.8  $ 4.4 
Unusual items impacting net income         

Impairment, restructuring and plant closure costs   6.0   2.1 
Mark-to-market commodity hedging   3.5   (0.7)
Non-cash LIFO expense (benefit)   1.6   (0.5)
Loss on extinguishment of debt   0.0   13.3 
Total adjustments   11.1   14.2 

Adjustments to income tax and noncontrolling interests         
Income tax benefit on adjustments to pre-tax income   (2.8)   (4.1)
Noncontrolling interests   0.0   0.2 
Effect on adjusted net income   8.3   10.3 

Adjusted net income including discontinued operations   26.1   14.7 
Loss from discontinued operations   0.1   0.1 
Adjusted net income  $ 26.2  $ 14.8

 

 
 
 
 

UNAUDITED RECONCILIATION OF DILUTED EARNINGS PER SHARE AND
ADJUSTED EARNINGS PER SHARE

(In millions except share amounts)
  Three Months Ended March 31, 
  2018  2017 
Net income attributable to Koppers  $ 17.8  $ 4.4 
Adjusted net income (from above)  $ 26.2  $ 14.8 
Denominator for diluted earnings per share (in thousands)   22,158   21,746 
Earnings per share:         
Diluted earnings per share  $ 0.81  $ 0.20 
Adjusted earnings per share  $ 1.18  $ 0.68
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UNAUDITED RECONCILIATION OF TOTAL DEBT TO NET DEBT AND NET LEVERAGE RATIO
(In millions)

 Twelve months ended 

 March 31, 2018  Proforma March 31, 2018  December 31, 2017 
Total Debt $ 790.8  $ 790.8  $ 677.0 
Less: Cash  52.2   52.2   60.3 
Net Debt $ 738.6  $ 738.6  $ 616.7 
Adjusted EBITDA $ 224.8  $ 230.8  $ 200.4 
Net Leverage Ratio  3.3   3.2   3.1

 

 
 
 
 

UNAUDITED RECONCILIATION OF NET INCOME TO EBITDA AND ADJUSTED EBITDA ON A LATEST TWELVE MONTH BASIS
(In millions)

 Twelve months ended 
 March 31, 2018  December 31, 2017 

Net income $ 49.5  $ 30.5 
Interest expense including refinancing  42.4   55.8 
Depreciation and amortization  63.6   62.8 
Income tax provision  37.2   29.0 
Discontinued operations  0.8   0.8 

EBITDA  193.5   178.9 
Unusual items impacting net income:        

Impairment, restructuring and plant closure  19.3   15.9 
Non-cash LIFO expense (benefit)  1.6   (0.5)
Mark-to-market commodity hedging  0.7   (3.5)
Reimbursement of environmental costs  (0.3)   (0.4)
Pension settlement charge  10.0   10.0 

Adjusted EBITDA with noncontrolling interests $ 224.8  $ 200.4 
Proforma adjusted EBITDA from MAER  6.0   0.0 

Proforma adjusted EBITDA with noncontrolling interests $ 230.8  $ 200.4
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