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Steven R. Lacy, Esq.
Senior Vice President, Administration, Robert K. Morris, Esq.
General Counsel and Secretary Hannah T. Frank, Esq.
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436 Seventh Avenue 225 Fifth Avenue
Pittsburgh, Pennsylvania 15219 Pittsburgh, Pennsylvania 15222
Telephone: (412) 227-2001 Telephone: (412) 288-3131
(Name, address, including zip code, and (Copies of all communications, including

telephone number, including area code, of agent for service)

communications sent to agent for service)

Approximate date of commencement of proposed sale to the public: As soon as practicable after this registration statement becomes effective.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General
Instruction G, check the following box. ~

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of large accelerated filer, accelerated filer, and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer

Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company
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If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction: Exchange Act Rule 13e-4(i)
(Cross-Border Issuer Tender Offer)

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ~

CALCULATION OF REGISTRATION FEE

' Proposed Proposed
Title of each class of Amount maximum maximum
to be offering price aggregate Amount of
securities to be registered registered per unit offering price (1)  registration fee (2)
7.875% Senior Notes due 2019 $300,000,000 100% $300,000,000 $21,390.00
Guarantees of the 7.875% Senior Notes $300,000,000 3) 3) None
Total $300,000,000 $300,000,000 $21,390.00

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457 under the Securities Act of 1933, as amended (the Securities Act ).
(2) Calculated pursuant to Rule 457 under the Securities Act.
(3) Pursuant to Rule 457(n) under the Securities Act of 1933, as amended, no separate consideration will be received for the guarantee.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file
a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act or until the registration statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said
Section 8(a), may determine.
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TABLE OF CO-REGISTRANTS

Exact Name as

Jurisdiction of LR.S. Employer
Specified in their Charters Incorporation or Organization Indemnification Number
Koppers Holdings Inc. (1) Pennsylvania 20-1878963
World-Wide Ventures Corporation (2) Delaware 51-0340346
Koppers Concrete Products, Inc. (1) Delaware 25-1655686
Concrete Partners, Inc. (1) Delaware 25-1669803
Koppers Delaware, Inc. (3) Delaware 51-0370974
Koppers Asia LLC (1) Delaware 25-1588399
Koppers Ventures LLC (1) Delaware 51-0340346

(1) The address and telephone number of the principal executive offices of each of the co-registrants, except for World-Wide Ventures
Corporation and Koppers Delaware, Inc., is 436 Sixth Avenue, Pittsburgh, Pennsylvania 15219, (412) 227-2001, and the agent for service
is Mr. Steven R. Lacy, Esq. at the same address.

(2) The address and telephone number of the principal executive office of World-Wide Ventures Corporation is 501 Silverside Road, Suite 67,
Wilmington, Delaware 19809, (302-791-9375), and the agent of service is Mr. John S. Smith.

(3) The address and telephone number of the principal executive office of Koppers Delaware, Inc. is 501 Silverside Road, Suite 67,
Wilmington, Delaware 19809, (302) 798-8010, and the agent of service is Mr. John S. Smith.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell nor does it seek an offer to buy
these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED FEBRUARY 26, 2010

PRELIMINARY PROSPECTUS

KOPPERS INC.

Offer to Exchange up to $300,000,000 aggregate principal amount of our new
7.875% Senior Notes due 2019 that have been registered under the Securities Act
of 1933, as amended, for any and all of our outstanding unregistered 7.875 %

Senior Notes due 2019

Terms of the Exchange Offer

Koppers Inc. ( KI ) is offering to exchange up to $300,000,000 aggregate principal amount of new 7.875% Senior Notes due 2019 (the
Exchange Notes ) on equal terms for any and all of its outstanding 7.875% Senior Notes due 2019 that were issued on December 1,
2009 (the Original Notes and together with the Exchange Notes, the Notes ).

The exchange offer expires at 5:00 p.m., New York City time, on , 2010 (such date and time, the Expiration Date , unless
KI extends or terminates the exchange offer, in which case the Expiration Date will mean the latest date and time to which KI
extends the exchange offer).

Tenders of Original Notes may be withdrawn at any time prior to the Expiration Date.
All Original Notes that are validly tendered and not validly withdrawn will be exchanged.
The exchange of Original Notes for Exchange Notes generally will not be a taxable exchange for U.S. federal income tax purposes.

KI will not receive any proceeds from the exchange offer.
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The terms of the Exchange Notes to be issued in the exchange offer are substantially the same as the terms of the Original Notes,
except that the offer of the Exchange Notes is registered under the Securities Act of 1933, as amended (the Securities Act ), and the
Exchange Notes have no transfer restrictions, rights to additional interest or registration rights.

The Exchange Notes will be guaranteed on a senior unsecured basis, as are the Original Notes, by Koppers Holdings, Inc., and by
each of the following wholly owned subsidiaries of Koppers Holdings, Inc.: World-Wide Ventures Corporation, Koppers Delaware,
Inc., Koppers Concrete Products, Inc., Concrete Partners, Inc, Koppers Asia LLC and Koppers Ventures LLC.

The Exchange Notes will not be listed on any securities exchange. A public market for the Exchange Notes may not develop, which

could make selling the Exchange Notes difficult.
Each broker-dealer that receives Exchange Notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of such Exchange Notes. The letter of transmittal accompanying this prospectus states that by so
acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the
Securities Act. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with
resales of Exchange Notes received in exchange for Original Notes where such Original Notes were acquired by such broker-dealer as a result of
market-making activities or other trading activities. Starting on the Expiration Date (as defined herein) and ending on the close of business 180
days after the Expiration Date, we will make this prospectus available to any broker-dealer for use in connection with any such resale. See Plan
of Distribution .

Investing in the Exchange Notes to be issued in the exchange offer involves certain risks. See _Risk Factors beginning on page 17.
We are not making an offer to exchange Notes in any jurisdiction where the offer is not permitted.

Neither the Securities and Exchange Commission (the SEC ) nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2010.
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We have not authorized anyone to give any information or make any representation about the offering that is different from, or in
addition to, that contained in this prospectus, the related registration statement or in any of the materials that we have incorporated by
reference into this prospectus. Therefore, if anyone does give you information of this type, you should not rely on it. If you are in a
jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by this document are unlawful, or if you are a
person to whom it is unlawful to direct these types of activities, then the offer presented in this document does not extend to you. The
information contained in this document speaks only as of the date of this document unless the information specifically indicates that
another date applies.
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IMPORTANT TERMS USED IN THIS PROSPECTUS

In this prospectus, unless otherwise noted or the context otherwise requires, (i) the term Koppers , we or us refers to Koppers Holdings Inc. and
its consolidated subsidiaries, (ii) the term KH refers to Koppers Holdings Inc. and not any of its subsidiaries and (iii) the term KI refers to
Koppers Inc. and not any of its subsidiaries. Koppers Inc. is a wholly-owned subsidiary of Koppers Holdings Inc. Koppers Holdings Inc. has
substantially no operations independent of Koppers Inc. and its subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION AND INCORPORATION BY REFERENCE

KH is required to file annual and quarterly reports and other information with the SEC. You may read and copy any materials we file with the
SEC at the SEC s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C., 20549. Please call 1-800-SEC-0330 for further
information on the operation of the Public Reference Room. KH s filings are also available to the public from commercial document retrieval
services and at the web site maintained by the SEC at http://www.sec.gov. In addition, you may obtain these materials on our website at
www.koppers.com. Information on our website does not constitute part of this prospectus and should not be relied upon in connection with
making any decision with respect to the offering.

We incorporate by reference certain information into this prospectus. This means that we disclose important information to you by referring you
to another document filed separately by KH with the SEC. The information in the documents incorporated by reference is considered to be part

of this prospectus, and information in documents that KH files later with the SEC will automatically update and supersede this information. We
incorporate by reference the documents listed below filed by KH under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act.

Annual Report on Form 10-K of KH for the fiscal year ended December 31, 2009;

Current Report on Form 8-K of KH filed on February 5, 2010; and

Current Report on Form 8-K of KH filed on February 23, 2010.
In addition, all documents filed by KH pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of this
prospectus and prior to the Expiration Date (except that, unless otherwise indicated in the applicable report, we are not incorporating any
information furnished under Item 2.02 or Item 7.01 of Form 8-K) are to be incorporated herein by reference. Any statement contained in a
document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained herein or in any other subsequently filed document which also is incorporated or deemed to
be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this prospectus.

You can also obtain from us without charge copies of any document incorporated by reference in this prospectus, excluding exhibits (unless the
exhibit is specifically incorporated by reference into the information that this prospectus incorporates) by requesting such materials in writing or
by telephone from us at:

Koppers Holdings Inc.

436 Seventh Avenue
Pittsburgh, Pennsylvania 15219
Telephone: (412) 227-2001
Attention: Secretary

To obtain timely delivery you must request this information no later than five (5) business days before the date you must make your
investment decision, which date is , 2010.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement and the documents incorporated herein by reference contain 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,

restructuring, 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 believe, anticipate, expect, estimate,
may, will, should, continue, plans, intends, likely or other similar words or phrases are generally intended to identify forward-looking

statements. Any forward-looking statement contained herein, in press releases, written statements or other documents filed with the SEC, or in

the Company s 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, product introduction or

expansion, the benefits of acquisitions and divestitures or other matters as well as financings and repurchases of debt or equity securities, 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:

general economic and business conditions;

demand for our goods and services;

availability of and fluctuations in the prices of key raw materials, including coal tar and timber;

competitive conditions in the industries in which we operate;

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;

interest rate fluctuations and other changes in borrowing costs;

other capital market conditions, including foreign currency rate fluctuations;

economic and political conditions in international markets, including governmental changes and restrictions on the ability to transfer
capital across countries;

potential impairment of our goodwill and/or long-lived assets;

parties who are obligated to indemnify us for legal and environmental liabilities fail to perform under their legal obligations;

changes in laws, including increased tax rates, regulations or accounting standards, third-party relations and approvals, and decisions
of courts, regulators and governmental bodies;
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the effects of competition, including locations of competitors and operating and market competition;

unfavorable resolution of litigation against us; and

the other factors set forth under Risk Factors.
Any forward-looking statements in this prospectus, any prospectus supplement and the documents incorporated herein by reference speak only
as of the date of the applicable report, 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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SUMMARY

The following summary contains basic information about this offering contained elsewhere in this prospectus. It does not contain all the
information that may be important to you. For a more complete understanding of this offering before making an investment decision regarding
the notes, we encourage you to read this entire prospectus carefully, including the Risk Factors section and the consolidated financial
statements and other financial information included in, and incorporated by reference into, this prospectus.

Company Overview

We are a leading integrated global provider of carbon compounds and commercial wood treatment products and services. Our products are used
in a variety of niche applications in a diverse range of end-markets, including the aluminum, railroad, specialty chemical, utility, rubber,
concrete and steel industries. We serve our customers through a comprehensive global manufacturing and distribution network, with
manufacturing facilities located in the United States, Australia, China, the United Kingdom and Denmark. Our net sales for the year ended
December 31, 2009 were $1,124.4 million.

Primary Businesses
We operate two principal business segments: Carbon Materials & Chemicals and Railroad & Utility Products.

Our operations are, to a substantial extent, vertically integrated. Through our Carbon Materials & Chemicals business, we process coal tar into a
variety of products, including carbon pitch, creosote, naphthalene and phthalic anhydride, which are intermediate materials necessary in the
production of aluminum, the pressure treatment of wood, the production of high-strength concrete, and the production of plasticizers and
specialty chemicals, respectively. Through our Railroad & Utility Products business, we believe that we are the largest supplier of railroad
crossties to the North American railroads. Two of our customers, CSX Corporation and Alcoa, Inc., each represent greater than ten percent of
our consolidated sales.
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Carbon Materials & Chemicals

Carbon pitch, naphthalene and creosote are produced through the distillation of coal tar, a by-product generated through the processing of coal
into coke for use in steel and iron manufacturing. Coal tar distillation involves the conversion of coal tar into a variety of intermediate chemical
products in processes beginning with distillation. During the distillation process, heat and vacuum are utilized to separate coal tar into three
primary components: carbon pitch (approximately 50 percent), chemical oils (approximately 20 percent) and creosote (approximately 30
percent). The diagram below shows the streams derived from coal tar distillation:

Our Carbon Materials & Chemicals business ( CM&C ) manufactures the following principal products:

carbon pitch, a critical raw material used in the production of aluminum and steel;

naphthalene, used for the production of phthalic anhydride and as a surfactant in the production of concrete;

phthalic anhydride, used in the production of plasticizers, polyester resins and alkyd paints;

creosote or carbon black feedstock, used in the treatment of wood or as a feedstock in the production of carbon black, respectively;
and

carbon black, used primarily in the manufacture of rubber tires.
We sell our products directly to our customers through long-term contracts and purchase orders negotiated by our regional sales personnel and
coordinated through our global marketing group in the United States.

Carbon Pitch

Carbon pitch is a critical raw material used in the production of aluminum and for the production of steel in electric arc furnaces. Approximately
one ton of carbon pitch is required for every 10 tons of aluminum produced and there are currently no known viable substitutes for carbon pitch
in the aluminum production process. Over 90 percent of our carbon pitch is sold to the aluminum industry, typically under long-term contracts
ranging from three to five years. Many of these long-term contracts have provisions for periodic pricing reviews. We have been a leading
supplier of carbon pitch to the aluminum industry for over 20 years, and we believe we are the
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largest producer of carbon pitch for the aluminum industry. Competitive factors in the carbon pitch market include price, quality, service and
security of supply. We believe we have a competitive advantage based on our global presence and long-term raw material supply contracts.

Naphthalene & Phthalic Anhydride

Chemical oils are further processed to produce naphthalene which we sell into the industrial sulfonate market for use as dispersants or in the
concrete additive and gypsum board markets. Additional end-uses include oil field additives, agricultural emulsifiers, synthetic tanning agents
and dyestuffs. In the United States, we also use naphthalene as a feedstock in the manufacture of phthalic anhydride. The primary markets for
phthalic anhydride are in the production of plasticizers, unsaturated polyester resins and alkyd resins. We believe our ability to utilize our
internally produced naphthalene gives us a more stable supply and generally lower-cost feedstock for the production of phthalic anhydride.

Creosote, Carbon Black & Carbon Black Feedstock

In the United States, creosote is used as a commercial wood treatment chemical to preserve railroad crossties and lumber, utility poles and
piling. The majority of our domestically produced creosote is sold to our Railroad & Utility Products business. In Australia, China and Europe,
creosote is sold primarily into the carbon black market for use as a feedstock in the production of carbon black. In Australia, the majority of
creosote generated at our tar distillation facility is sold to our carbon black facility. In Europe and China creosote is sold to wood treaters as well
as various carbon black producers. Globally, approximately one-third of our total creosote production was sold internally in 2009. Our wood
treating plants in the United States purchase substantially all of their creosote from our tar distillation plants. We believe we are the only major
competitor in these markets that is integrated in this fashion. The remainder of our creosote is sold to railroads and other wood treaters.

Our CM&C business manufactures its primary products and sells them directly to our global customer base under long-term contracts or through
purchase orders negotiated by our regional sales personnel and coordinated through our global marketing group in the United States. We believe
we have a strategic advantage over our competitors based on our ability to access coal tar from many global suppliers. Our nine coal tar
distillation facilities including joint ventures and six carbon materials terminals give us the ability to offer customers multiple sourcing and a
consistent supply of high quality products.

Net sales for our CM&C segment for the year ended December 31, 2009 were $655.2 million. The CM&C segment s sales by geographic region,
for 2009, were 41 percent for North America, 32 percent for Australasia and 22 percent for Europe. The CM&C segment s sales by product, for
2009, were 46 percent for carbon pitch, 12 percent for creosote (excluding intercompany sales), ten percent for phthalic anhydride, eight percent
for naphthalene, seven percent for carbon black, eight percent for naphthalene, and 17 percent for other products.

Other Products

Other products include the sale of refined tars, benzole and specialty chemicals.

Railroad & Utility Products

Our Railroad & Utility Products business ( R&UP ) sells treated and untreated wood products and services primarily to the railroad and public

utility markets in the United States and Australia. We also produce concrete crossties, a complementary product to our wood treatment business,
through a joint venture in North America.
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Railroad products include procuring and treating items such as crossties, switch ties and various types of lumber used for railroad bridges and
crossings. Utility products include transmission and distribution poles for electric and telephone utilities and piling used in industrial
foundations, beach housing, docks and piers. The R&UP business operates 14 wood treating plants, one co-generation facility and 12 pole
distribution yards located throughout the United States and Australia. Our network of plants is strategically located near timber supplies to
enable us to access raw materials and service customers effectively. In addition, our crosstie treating plants typically abut railroad customers
track lines, and our pole distribution yards are typically located near our utility customers.

Our R&UP business manufactures its primary products and sells them directly to our customers through long-term contracts and purchase orders
negotiated by our regional sales personnel and coordinated through our marketing group at corporate headquarters. There are several principal
regional competitors in this North American market.

Hardwoods, such as oak and other species, are the major raw materials in wood crossties. Hardwood prices which account for more than 50
percent of a finished crosstie s cost, fluctuate with the demand from competing hardwood lumber markets, such as oak flooring, pallets and other
specialty lumber products. Weather conditions can be a factor in the supply of raw material, as unusually wet conditions may make it difficult to
harvest timber.

In the United States, hardwood lumber is procured by us from hundreds of small sawmills throughout the northeastern, midwestern and southern
areas of the country. The crossties are shipped via rail car or trucked directly to one of our crosstie treating plants, all of which are on line with a
major railroad. The crossties are either air-stacked for a period of six to twelve months or artificially dried by a process called boultonizing.
Once dried, the crossties are pressure treated with creosote, a product of our Carbon Materials & Chemicals business.

We believe we are the largest supplier of railroad crossties in North America. There are several principal regional competitors in this North
American market. Competitive factors in the railroad crosstie market include price, quality, service and security of supply. We believe we have a
competitive advantage due to our national network of treating plants and direct access to our major customers rail lines, which provide for
security of supply and logistics advantages for our customers.

Our R&UP business largest customer base is the North American Class I railroad market, which buys approximately 80 percent of all crossties
produced in the United States and Canada. We also have relationships with many of the approximately 550 short-line and regional rail lines. The
railroad crosstie market is a mature market with approximately 21 million replacement crossties (both wood and non-wood) purchased during
2009. We currently supply all seven of the North American Class I railroads and have contracts with six of them.

Net sales for our R&UP segment for the year ended December 31, 2009 were $469.2 million. The R&UP segment s sales by region, for 2009,
were 93 percent within North America and 6 percent within Australia. The R&UP segment s sales by product for 2009 were 64 percent for
railroad crossties, 14 percent for utility poles, 13 percent for creosote and nine percent for other products.

Recent Developments

In December 2009, we announced that we had entered into a letter of intent to acquire Cindu Chemicals B.V., a coal tar distillation company
located in the Netherlands. The acquisition may be completed in the first quarter of 2010. For the year ended December 31, 2008 (the last date
such information is publicly available), Cindu s revenues were approximately $70 million.

In connection with the acquisition, we formed a new subsidiary, Koppers Ventures LLC, on February 2, 2010. Koppers Ventures LLC entered
into a supplemental indenture to the indenture governing the Notes on
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February 25, 2010. Pursuant to the supplemental indenture Koppers Ventures LLC was added as an additional guarantor of the Notes, along with
Koppers Holdings Inc., World-Wide Ventures Corporation, Koppers Delaware, Inc., Koppers Concrete Products, Inc., Concrete Partners, Inc.
and Koppers Asia LLC. Koppers Ventures LLC is also a co-registrant to this registration statement.

Trend Overview

Our businesses and results of operations are impacted by various competitive and other factors including (i) the impact of global economic
conditions on demand for our products both in the United States and overseas; (ii) raw materials pricing and availability, in particular the amount
and quality of coal tar available in global markets, which could be negatively impacted by reductions in steel production; (iii) volatility in oil
prices, which impacts selling prices and margins for certain of our products including carbon black feedstock and phthalic anhydride;

(iv) competitive conditions in global carbon pitch markets; (v) low margins in the utility pole business; and (vi) changes in foreign exchange
rates.

Our businesses and results of operations have been impacted by the global recession starting in late 2008 and continuing through 2009. We
expect that, although the global economy and our key end markets appear to have stabilized, we will continue to experience these negative
trends in 2010 as improvement in our key end markets will emerge slowly over time. Certain key end markets have experienced significant
global reductions in demand that have negatively impacted the demand for our products. Starting in late 2008 and continuing into 2009 we have
seen significant reductions in global production of aluminum, steel, rubber, concrete, plastics and paints, among others, that represent markets in
which our products are consumed. We believe that there will continue to be uncertainty regarding the levels of production going forward.

In addition to reduced demand for our products, many of our customers are aggressively attempting to reduce their manufactured raw material
costs. Accordingly, some of our customers are moving toward short-term pricing arrangements as opposed to long-term contracts with periodic
pricing reviews.

In the past year we have seen the temporary idling or closure of several aluminum smelters, particularly in North America and Europe, as global
production of aluminum declined by approximately six percent over 2008 levels. We expect the trend of closing or reducing production at higher
cost smelters to continue as newer, more cost effective smelters come on line in regions with lower cost energy, particularly in the Middle East.
As an example we have seen specific closures in North America and Europe that will negatively impact volumes in those geographic areas; at
this time we cannot predict if or when these idled smelters will return to production. However, we believe we are well positioned to supply the
new Middle Eastern smelters due to our capacity expansions in China.

We produced lower volumes in 2009 as compared to 2008 in many of our products which impacted the capacity utilization at our facilities. We
do not expect a dramatic recovery in production volumes during 2010. Lower throughput volumes combined with increasing pressure for price
reductions has led us to review our capacity utilization and has resulted in production cutbacks, from time to time, at certain facilities, which will
result in lower margins. If these trends continue, we may temporarily idle or permanently close facilities. For example, in December 2009 we
announced the sale of our Gainesville utility pole treatment plant. Utility pole markets are expected to continue to remain competitive with
resulting low margins. We will continue to review underperforming assets and rationalize capacity as necessary to remain competitive in this
market and will reduce market share if warranted.

Several of our products, particularly carbon black feedstock and phthalic anhydride, have end market pricing that is linked to benchmark oil
indices. During the past few years we have benefited in terms of revenues and profitability from the higher pricing for these products as the cost
of coal tar has not increased proportionally with oil. However, when the price of oil declined in late 2008 we saw significant price and profit
declines for these products in 2009.
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The availability of a key raw material, coal tar, is linked to levels of metallurgical coke production. As the global steel industry has reduced
production of steel and metallurgical coke the volumes of coal tar by-product were also reduced. Our ability to obtain coal tar and the price we
are able to negotiate has a significant impact on the level of profitability of our business. Many of our sales contracts include provisions that
allow for price increases based on increases in the price of raw materials, which has allowed us to generally maintain profit dollars in our core
businesses. However, significant increases in raw material costs will result in margin dilution because only the increased cost of the raw material
is passed on to the customer.

The North American railroad market has experienced better stability than our other end markets over the past year; however, continued negative
economic trends could impact the demand for crossties from the short line railroads as well as the Class I railroads. Additionally, lumber
availability and pricing were negatively impacted in 2009 by depressed markets for furniture and hardwood flooring caused by the dramatic
decline in the U.S. housing market. It is likely that housing will remain depressed during 2010 and may result in continued difficulties related to
cost and availability of hardwoods for crossties.

In 2010, we expect that capital spending in the railroad sector will be moderately lower and will be concentrated on maintenance projects as new
construction has been deferred. While Class I railroad crosstie purchases are expected to remain at prior year levels, the commercial railroad
market continues to be challenging and competitive due to the current economic climate.

Net sales over the past several years have been significantly impacted by favorable foreign exchange rates in Australia, Great Britain, Europe,
Denmark and China. In late 2008 and continuing into 2009 we saw those trends begin to reverse. Exchange rates for currencies in Australia,
Great Britain, Europe, Denmark, and to a lesser extent, China, have changed significantly and negatively impacted sales and profits in 2009
compared to 2008. For example, unfavorable changes in exchange rates reduced our sales by approximately $33 million or two percent as
compared to 2008. In addition, we expect continued volatility in these exchange rates that could impact our ability to accurately predict future
levels of sales and profits.
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Organizational Structure

The chart below is a summary of our organizational structure and illustrates the long-term debt that will be outstanding following completion of
this offering.

(1) Koppers Assurance, Inc. is a captive insurance company that will not be a guarantor of the Notes.
(2) Koppers holds a 50 percent equity interest in KSA Limited Partnership, which will not be a guarantor of the Notes.
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Corporate Information

KI was originally created as Koppers Industries, Inc. in December 1988 when it was formed to acquire some of the assets of what was then
called Koppers Company, Inc., in a management-led leveraged buyout. One of those assets was the Koppers brand name which has been
associated with the carbon compounds and wood treating businesses for many years and is well-recognized as a leader in these industries. The
company changed its name from Koppers Industries, Inc. to Koppers Inc. in February 2003.

KH was incorporated on November 12, 2004 in Pennsylvania as a holding company for KI in a transaction in which all of the capital stock of KI
was converted into shares of common and preferred stock of KH, and KI became a wholly owned subsidiary of KH. KH has substantially no
operations independent of KI. In February 2006, KH conducted an initial public offering of its common stock. Since then, KH s common stock
has traded on the New York Stock Exchange under the symbol KOP.

Our corporate offices are located at 436 Seventh Avenue, Pittsburgh, Pennsylvania 15219, and our telephone number is (412) 227-2001. The
address of our internet site is http://www.koppers.com. This internet address is provided for informational purposes only and is not intended to
be a hyperlink. Accordingly, no information at this internet address is included or incorporated by reference herein.
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Summary of the Exchange Offer

Background

The Exchange Offer

On December 1, 2009, we issued $300,000,000 aggregate principal amount of Original
Notes in an unregistered offering. In connection with that offering, we entered into a
registration rights agreement on December 1, 2009 (the Registration Rights Agreement )
in which we agreed, among other things, to complete this exchange offer. Under the

terms of the exchange offer, you are entitled to exchange Original Notes for Exchange
Notes evidencing the same indebtedness and with substantially similar terms. You should
read the discussion under the heading Description of the Notes for further information
regarding the Exchange Notes.

We are offering to exchange, for each $1,000 aggregate principal amount of our Original
Notes validly tendered and accepted, $1,000 aggregate principal amount of our Exchange
Notes.

We will not pay any accrued and unpaid interest on the Original Notes that we acquire in the exchange offer. Instead, interest on the Exchange
Notes will accrue from December 1, 2009, the date on which we issued the Original Notes.

As of the date of this prospectus, approximately $300,000,000 aggregate principal amount of the Original Notes are outstanding.

Resales

Rule 405 under the Securities Act defines

We are registering the exchange offer in reliance on the position enunciated by the SEC
in Exxon Capital Holdings Corp., SEC No-Action Letter (April 13, 1988), Morgan
Stanley & Co, Inc., SEC No-Action Letter (June 5, 1991), and Shearman & Sterling, SEC
No-Action Letter (July 2, 1993). Based on interpretations by the staff of the SEC, as set
forth in these no-action letters issued to third parties not related to us, we believe that the
Exchange Notes issued in the exchange offer may be offered for resale, resold or
otherwise transferred by you without compliance with the registration and prospectus
delivery requirements of the Securities Act as long as:

you are acquiring the Exchange Notes in the ordinary course of your
business;

you are not participating, do not intend to participate and have no
arrangement or understanding with any person to participate, in a
distribution of the Exchange Notes; and

you are not our affiliate.

affiliate as a person that, directly or indirectly, controls or is controlled by, or is under common control

with, a specified person. In the absence of an exemption, you must comply with the registration and prospectus delivery requirements of the
Securities Act in connection with the resale of the Exchange Notes. If you fail to comply with these requirements you may incur liabilities under
the Securities Act, and we will not indemnify you for such liabilities.

Table of Contents
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Each broker or dealer that receives Exchange Notes for its own account in exchange for Original Notes that were acquired as a result of
market-making or other trading activities must acknowledge that it will comply with the registration and prospectus delivery requirements of the
Securities Act in connection with any offer to resell, resale or other transfer of the Exchange Notes issued in the exchange offer. For such
persons, such requirements can be satisfied by delivery of this prospectus.

Denominations of Exchange Notes

Expiration Date

Settlement Date

Withdrawal of Tenders

Procedures for Tendering

Tendering holders of Original Notes must tender Original Notes in minimum
denominations of $2,000 and integral multiples of $1,000 in excess thereof. Exchange
Notes will be issued in minimum denominations of $2,000 and integral multiples of
$1,000 in excess thereof.

The exchange offer will expire at 5:00 p.m., New York City time, on 2010,
unless we extend or terminate the exchange offer in which case the Expiration Date will
mean the latest date and time to which we extend the exchange offer.

The settlement date of the exchange offer will be as soon as practicable after the
Expiration Date.

Tenders of Original Notes may be withdrawn at any time prior to the Expiration Date.

If you wish to accept the exchange offer, you must (1) complete, sign and date the
accompanying letter of transmittal, or a facsimile copy of such letter, in accordance with
its instructions and the instructions in this prospectus, and (2) mail or otherwise deliver
the executed letter of transmittal, together with the Original Notes and any other required
documentation to the exchange agent at the address set forth in the letter of transmittal. If
you are a broker, dealer, commercial bank, trust company or other nominee and you hold
Original Notes through The Depository Trust Company ( DTC ) and wish to accept the
exchange offer, you must do so pursuant to DTC s automated tender offer program. By
executing or agreeing to be bound by the letter of transmittal, you will represent to us,
among other things, (1) that you are, or the person or entity receiving the Exchange Notes
is, acquiring the Exchange Notes in the ordinary course of business, (2) that neither you
nor any such other person or entity has any arrangement or understanding with any
person to participate in the distribution of the Exchange Notes within the meaning of the
Securities Act and (3) that neither you nor any such other person or entity is our affiliate
within the meaning of Rule 405 under the Securities Act or if it is such an affiliate, it will
comply with the registration and prospectus delivery requirements of the Securities Act to
the extent applicable.

If you are a beneficial owner whose Original Notes are registered in the name of a broker, dealer, commercial bank, trust company or other
nominee and you wish to tender in the exchange offer, we urge you to promptly contact the person or entity in whose name your Original Notes

are registered and instruct that person or entity to
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tender on your behalf. If you wish to tender in the exchange offer on your own behalf,
you must, prior to completing and executing the letter of transmittal and delivering your
Original Notes, either make appropriate arrangements to register ownership of your
Original Notes in your name or obtain a properly completed bond power from the person
or entity in whose name your Original Notes are registered. The transfer of registered
ownership may take considerable time.

Consequences of Failure to Exchange If we complete the exchange offer and you do not participate in it, then:

your Original Notes will continue to be subject to the existing restrictions
upon their transfer;

we will have no further obligation to provide for the registration under the
Securities Act of those Original Notes except under certain limited
circumstances; and

the liquidity of the market for your Original Notes could be adversely
affected.

Registration Rights Agreement Contemporaneously with the initial sale of the Original Notes, we entered into a
registration rights agreement with the initial purchasers pursuant to which we agreed,
among other things, (1) to use commercially reasonable efforts to consummate an
exchange offer and (2) if required, to have a shelf registration statement declared
effective with respect to resales of the Original Notes. This exchange offer is intended to
satisfy those obligations set forth in the registration rights agreement. After the exchange
offer is complete, except in limited circumstances with respect to specific types of
holders of Original Notes, we will have no further obligation to provide for the
registration under the Securities Act of such Original Notes. See the section entitled The
Exchange Offer.

Federal Income Tax Considerations The exchange pursuant to the exchange offer generally will not be a taxable event for
U.S. federal income tax purposes. See Certain U.S. Federal Income Tax Considerations in
this prospectus.

Use of Proceeds We will not receive any cash proceeds from the issuance of the Exchange Notes in this
exchange offer.

Exchange Agent and Information Agent Wells Fargo Bank, National Association, is serving as the exchange agent in connection
with the exchange offer. The address, telephone number and facsimile number of the
exchange agent are listed under the heading The Exchange Offer Exchange Agent.

13
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Summary of the Exchange Notes

The form and terms of the Exchange Notes are the same as the form and terms of the Original Notes for which they are being exchanged, except
that the Exchange Notes will be registered under the Securities Act. As a result, the Exchange Notes will not bear legends restricting their
transfer and will not have provisions providing for the benefit of the registration rights or the obligation to pay additional interest because of our
failure to register the Exchange Notes and complete this exchange offer as required. The Exchange Notes represent the same debt as the Original
Notes for which they are being exchanged. Both the Original Notes and the Exchange Notes are governed by the same indenture. The summary
below describes the principal terms of the Exchange Notes. Certain of the terms and conditions described below are subject to important
limitations and exceptions. The Description of the Notes section of this prospectus contains a more detailed description of the terms and
conditions of the Exchange Notes. We use the term notes in this prospectus to collectively refer to the Original Notes and the Exchange Notes.

Issuer Koppers Inc., a Pennsylvania corporation.

Securities offered U.S. $300,000,000 aggregate principal amount of 7.875% Senior Notes due 2019.
Maturity Date December 1, 2019.

Interest Rate The Exchange Notes will bear interest at a rate of 7.875% per annum. Interest will be

computed on the basis of a 360-day year comprised of twelve 30-day months.

Interest Payment Dates Interest on the Exchange Notes will be payable semi-annually on December 1 and June 1
of each year, beginning on June 1, 2010. Interest on the Exchange Notes will accrue from
December 1, 2009, the date on which we issued the Original Notes.

Guarantees The obligations under the Exchange Notes will be fully and unconditionally guaranteed
by KH and each of KI s wholly-owned material domestic subsidiaries other than Koppers
Assurance, which is a captive insurance company (the subsidiary guarantors ).

Ranking The Exchange Notes will be KI s unsecured senior obligations. The Exchange Notes will
rank equally with all of KI s senior unsecured indebtedness and will rank senior to all of
KI s subordinated indebtedness. The Exchange Notes will be effectively subordinated to
KI s secured indebtedness, including indebtedness under KI s revolving credit facility, and
will be structurally subordinated to the liabilities (including trade payables) of its
non-guarantor subsidiaries.

KH s guarantee of the Exchange Notes will be KH s unsecured senior obligation. KH s guarantee will rank equally with all of KH s senior

indebtedness and will rank senior in right of payment to all of KH s subordinated indebtedness.

Each subsidiary guarantor s guarantee of the Exchange Notes will be its unsecured senior obligation. Each subsidiary guarantor s guarantee will
rank equally with all of such subsidiary guarantor s senior indebtedness and will rank senior in right of payment to all of its
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subordinated indebtedness. The guarantee of each subsidiary guarantor will be effectively
subordinated to all of its secured obligations, including its guarantee of KI s revolving
credit facility.

Optional Redemption Prior to December 1, 2014, KI may redeem, at its option, some or all of the Exchange
Notes at a price equal to 100% of the principal amount thereof plus the make whole
premium set forth under Description of Notes Optional Redemption.

At any time on or after December 1, 2014, KI may redeem, at its option, some or all of the Exchange Notes at the redemption prices listed under

Description of Notes Optional Redemption.

In addition, on or prior to December 1, 2012, KI mays, at its option, redeem up to 35% of the Exchange Notes with the proceeds of certain sales
of KI sor KH s equity at the redemption price listed under Description of Notes Optional Redemption.

Mandatory Repurchase Offers If KI experiences certain kinds of change of control events, KI must offer to purchase the
Exchange Notes at 101% of their principal amount, plus accrued and unpaid interest, if
any. For more details, see Description of Notes Change of Control.

If KI or its restricted subsidiaries sell certain assets without applying the proceeds in a specified manner, KI must offer to repurchase the

Exchange Notes at a price equal to par plus accrued and unpaid interest, if any, as described under Description of Notes Certain

Covenants Limitation on Asset Sales.

KI srevolving credit facility may restrict KI from repurchasing any of the Exchange Notes, including any repurchase it may be required to make
under the indenture as a result of a change of control event or certain asset sales. See Risk Factors We may not have the ability to raise the funds
necessary to finance the change of control offer required by the indenture or may be prohibited from making a repurchase offer required by the
indenture.

Restrictive Covenants The Exchange Notes will be issued under an indenture containing covenants that, among
other things, will restrict KI s ability and the ability of its restricted subsidiaries to:

incur or assume additional debt or provide guarantees in respect of
obligations of other persons;

issue redeemable stock and preferred stock;

pay dividends or distributions or redeem or repurchase capital stock;

prepay, redeem or repurchase debt;

make loans and investments;

incur certain liens;
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impose limitations on dividends, loans or asset transfers from our
subsidiaries;

sell or otherwise dispose of assets, including capital stock of subsidiaries;

consolidate or merge with or into, or sell substantially all of our assets to,
another person; and

enter into transactions with affiliates.
These covenants will be subject to a number of important limitations and exceptions. For more details, see Description of Notes Certain
Covenants.

No Established Trading Market The Exchange Notes are a new issue of securities with no established trading market. The
Exchange Notes will not be listed on any securities exchange or on any automated dealer
quotation system. No assurance can be given that an active trading market for the
Exchange Notes will develop. If an active trading market for the Exchange Notes never
develops, the market price and liquidity of the Exchange Notes may be adversely
affected.

Form and Denominations The Exchange Notes will be issued in minimum denominations of $2,000 and integral
multiples of $1,000 in excess thereof. The Exchange Notes will be book-entry only and
registered in the name of a nominee of DTC. Investors may elect to hold interests in the
Exchange Notes through Clearstream Banking, S.A., or Euroclear Bank S.A./N.V., as
operator of the Euroclear system if they are participants in those systems or indirectly
through organizations that are participants in those systems.

Governing Law The Exchange Notes are governed by, and construed in accordance with, the laws of the
State of New York.

Trustee Wells Fargo Bank, National Association

Risk Factors You should refer to the section entitled Risk Factors for a discussion of material risks you

should carefully consider before deciding to invest in the Exchange Notes.
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RISK FACTORS

You should carefully consider the risks described below, together with all the other information included or incorporated by reference in this
prospectus, before deciding to participate in the exchange offer and to invest in the Exchange Notes. See also Cautionary Statement Regarding
Forward-Looking Statements in this prospectus.

Risks Relating to the Exchange Offer
If you fail to follow the exchange offer procedures, your Original Notes will not be accepted for exchange.

We will not accept your Original Notes for exchange if you do not follow the exchange offer procedures. We are under no duty to give
notification of defects or irregularities with respect to the tenders of Original Notes for exchange. If there are defects or irregularities with
respect to your tender of Original Notes, we will not accept your Original Notes for exchange unless we decide in our sole discretion to waive
such defects or irregularities.

If you fail to exchange your Original Notes for Exchange Notes, they will continue to be subject to the existing transfer restrictions and you
may not be able to sell them.

We did not register the Original Notes under the Securities Act or any applicable state or foreign securities laws, nor do we intend to do so
following the exchange offer. Original Notes that are not tendered in the exchange offer will therefore continue to be subject to the existing
transfer restrictions and may be transferred only in limited circumstances under applicable securities laws. As a result, if you hold Original Notes
after the exchange offer, you may not be able to sell them. To the extent any Original Notes are tendered and accepted in the exchange offer, the
trading market, if any, for the Original Notes that remain outstanding after the exchange offer may be adversely affected due to a reduction in
market liquidity.

Because there is no public market for the Exchange Notes, you may not be able to resell them.

The Exchange Notes will be registered under the Securities Act but will constitute a new issue of securities with no established trading market,
and there can be no assurance as to the liquidity of any trading market that may develop, the ability of holders to sell their Exchange Notes or the
price at which the holders will be able to sell their Exchange Notes. There can be no assurance that an active market will exist for the Exchange
Notes or that any trading market that does develop will be liquid.

If you are a broker-dealer, your ability to transfer the Exchange Notes may be restricted.

A broker-dealer that purchased the Original Notes for its own account as part of market-making or trading activities must comply with the
prospectus delivery requirements of the Securities Act when it sells the Exchange Notes. Our obligation to make this prospectus available to
broker-dealers is limited. Consequently, we cannot guarantee that a proper prospectus will be available to broker-dealers wishing to resell their
Exchange Notes.

Risks Relating to the Notes and Other Indebtedness

Our level of indebtedness could limit cash flow available for our operations and could adversely affect our ability to service our debt or
obtain additional financing, if necessary.

We have and will continue to have a significant amount of indebtedness. Our level of indebtedness could restrict our operations and make it
more difficult for us to satisfy our obligations under the notes. Among other things, our substantial indebtedness could:

limit our ability to obtain additional financing for working capital, capital expenditures, acquisitions and general corporate purposes;
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make it more difficult for us to satisfy our financial obligations, including those with respect to the notes;

increase our vulnerability to general adverse economic and industry conditions;

require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing the
availability of our cash flow to fund working capital, capital expenditures, research and development efforts and other general
corporate purposes;

limit our flexibility in planning for, or reacting to, changes in our business and the markets in which we compete; and

place us at a competitive disadvantage compared to our competitors that have less debt.
In addition, indenture governing the notes and KI s revolving credit facility contain financial and other restrictive covenants that will limit our
ability to engage in activities that may be in our long-term best interests. Our failure to comply with those covenants could result in an event of
default which, if not cured or waived, could result in the acceleration of the repayment of all of our debts.

Despite current indebtedness levels, we may still be able to incur substantially more debt. This could further exacerbate the risks associated
with our substantial leverage.

We may be able to incur substantial additional indebtedness in the future. The terms of the notes indenture and KI s revolving credit facility do
not fully prohibit us from doing so. KI s $300 million revolving credit facility permits additional borrowing and all of those borrowings would
rank senior to the notes and the guarantees to the extent of the collateral securing such facility. In addition, the indenture relating to the notes
will permit us to incur all of those borrowings under KI s revolving credit facility and substantial additional indebtedness, including additional
secured indebtedness. If new debt is added to our and our subsidiaries current debt levels, the related risks that we and they now face could
intensify.

To service our indebtedness, we will require a significant amount of cash. Our ability to generate cash depends on many factors beyond our
control.

Our ability to make payments on and to refinance our indebtedness, including the notes, and to fund planned capital expenditures and research
and development efforts will depend on our ability to generate cash in the future. Although there can be no assurances, we believe that the cash
provided by our operations will be sufficient to provide for our cash requirements for the foreseeable future. However, our ability to satisfy our
obligations will depend on our future operating performance and financial results, which will be subject, in part, to factors beyond our control,
including interest rates and general economic, financial and business conditions. We cannot assure you, however, that our business will generate
sufficient cash flow from operations or that future borrowings will be available to us in an amount sufficient to enable us to pay our
indebtedness, including the notes, or to fund our other liquidity needs. If we are unable to generate sufficient cash flow to service our debt, we
may be required to:

refinance all or a portion of our debt, including the notes;

obtain additional financing;

sell some of our assets or operations;

reduce or delay capital expenditures and acquisitions; or
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revise or delay our strategic plans.
If we are required to take any of these actions, it could have a material adverse affect on our business, financial condition and results of
operations. In addition, we cannot assure you that we would be able to take any of these actions, that these actions would enable us to continue
to satisfy our capital requirements or that these actions would be permitted under the terms of our various debt instruments.
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The covenants in KI s revolving credit facility impose restrictions that may limit our ability to take certain actions. Our failure to comply with
these covenants could result in the acceleration of our outstanding indebtedness.

KI srevolving credit facility contains minimum fixed charge coverage and maximum leverage ratios. Additionally, the facility includes
covenants limiting liens, mergers, asset sales, dividends and the incurrence of debt. Our ability to borrow under KI s revolving credit facility will
depend upon satisfaction of these covenants. Events beyond our control can affect our ability to meet those covenants.

If we are unable to meet the terms of our financial covenants, or if we break any of these covenants, a default could occur. A default, if not
waived, would entitle our lenders to declare all amounts borrowed under the facility immediately due and payable, which could also cause the
acceleration of obligations under certain other agreements. In the event of acceleration of our outstanding indebtedness, there can be no
assurance that we would be able to repay our debt or obtain new financing to refinance our debt. Even if new financing is made available to us, it
may not be on terms acceptable to us.

The notes are unsecured and are effectively subordinated to our current and future secured indebtedness.

The notes are unsecured, and are effectively subordinated to all our current secured indebtedness and any future secured indebtedness that we
may incur to the extent of the assets securing such indebtedness. At December 31, 2009, we have a $300.0 million secured revolving credit
facility. The revolving credit agreement and indenture governing the notes permit us to incur a substantial amount of additional indebtedness.
The notes do not have the right to any security interests in any collateral.

In the event of our insolvency, bankruptcy, liquidation, reorganization, dissolution or winding up, we may not have sufficient assets to pay
amounts due on any or all of the notes then outstanding. Holders of the notes will participate ratably with all holders of our unsecured
indebtedness that is deemed to be of the same class as the notes, and potentially with all of our other general creditors, based upon the respective
amounts owed to each holder or creditor, in our remaining assets. In any of the foregoing events, we cannot assure you that there will be
sufficient assets to pay amounts due on the notes. As a result, holders of the notes may receive less, ratably, than holders of our secured
indebtedness.

We may not have the ability to raise the funds necessary to finance the change of control offer required by the indenture or may be
prohibited from making a repurchase offer required by the indenture.

Upon the occurrence of certain specific kinds of change of control events, we will be required to offer to repurchase all outstanding notes at 101
percent of the principal amount thereof plus accrued and unpaid interest, if any, to the date of repurchase. The source of funds for that purchase
of notes will be available cash or cash generated from operations of KI or its subsidiaries or other potential sources, including borrowings, sales
of assets or equity financing. It is possible that we will not have sufficient funds at the time of the change of control to make the required
repurchase of notes or that restrictions in our other indebtedness will not allow such repurchases. In addition, certain important corporate events,
such as leveraged recapitalizations that would increase the level of our indebtedness, would not constitute a Change of Control under the
indenture. See Description of Notes Change of Control.

Holders of notes may not be able to determine when a change of control giving rise to their right to have the notes repurchased by us has
occurred following a sale of substantially all of our assets.

A change of control, as defined in the indenture governing the notes, requires us to make an offer to repurchase all outstanding notes. The
definition of change of control includes a phrase relating to the sale, lease or transfer of all or substantially all of our assets. There is no precise
established definition of the phrase substantially all under applicable law. Accordingly, the ability of a holder of notes to require us to repurchase
its notes as a result of a sale, lease or transfer of less than all of our assets to another individual, group or entity may be uncertain.

19

Table of Contents 30



Edgar Filing: CONCRETE PARTNERS INC - Form S-4

Table of Conten
The claims of noteholders will be structurally subordinated to claims of creditors of any of KI s subsidiaries that do not guarantee the notes.

Only KH and certain wholly-owned domestic restricted subsidiaries of KI guarantee the notes. The notes are not guaranteed by any of our
non-U.S. subsidiaries. Subject to certain limitations, the indenture governing the notes permits the non-guarantor subsidiaries to acquire
additional assets and incur additional indebtedness. Noteholders would not have any claim as a creditor against any of the non-guarantor
subsidiaries to the assets and earnings of those subsidiaries. The claims of the creditors of those subsidiaries, including their trade creditors,
banks and other lenders, will have priority over any of KI s claims or those of KI s other subsidiaries as equity holders of the non-guarantor
subsidiaries. Consequently, in any insolvency, liquidation, reorganization, dissolution or other winding-up of any of the non-guarantor
subsidiaries, creditors of those subsidiaries would be paid before any amounts would be distributed to KI or to any of the other guarantors as
equity and thus be available to satisfy the obligations under the notes and the guarantees. Accordingly, there can be no assurance that any of the
assets of the non-guarantor subsidiaries will be available to satisfy the obligations under the notes and the guarantees. In addition, KH has
substantially no operations independent of KI and its subsidiaries, and there can be no assurance that KH will have any assets available to satisfy
the obligations under its guarantee. As of December 31, 2009, the non-guarantor subsidiaries had approximately $85.4 million of liabilities
(including trade payables but excluding intercompany indebtedness).

Our subsidiaries that do not guarantee the notes accounted for approximately $397 million, or 35 percent of our net sales and approximately $47
million, or 50 percent of our operating profit, for the year ended December 31, 2009, and approximately $274 million, or 42 percent of our total
assets as of December 31, 2009. Amounts are presented after giving effect to intercompany eliminations.

Federal or state laws allow courts, under specific circumstances, to void debts, including guarantees, and could require noteholders to return
payments received from guarantors.

The notes are guaranteed by KH and certain wholly-owned domestic restricted subsidiaries of KI. If a bankruptcy proceeding or lawsuit were to
be initiated by unpaid creditors, the notes and the guarantees of the notes could come under review for federal or state fraudulent transfer
violations. Under federal bankruptcy law and comparable provisions of state fraudulent transfer laws, obligations under the notes or a guarantee
of the notes could be voided, or claims in respect of the notes or a guarantee of the notes could be subordinated to all other debts of the debtor or
that guarantor if, among other things, the debtor or the guarantor, at the time it incurred the debt evidenced by such notes or guarantee:

received less than reasonably equivalent value or fair consideration for the incurrence of such debt or guarantee; and

one of the following applies:

it was insolvent or rendered insolvent by reason of such incurrence;

it was engaged in a business or transaction for which its remaining assets constituted unreasonably small capital; or

it intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they mature.
In addition, any payment by the debtor or guarantor under the notes or guarantee of the notes could be voided and required to be returned to the
debtor or guarantor, as the case may be, or deposited in a fund for the benefit of the creditors of the debtor or guarantor.
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The measure of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in any proceeding to
determine whether a fraudulent transfer has occurred. Generally, however, a debtor or a guarantor would be considered insolvent if:

the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all its assets;

the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its existing
debts, including contingent liabilities, as they become absolute and mature; or

it could not pay its debts as they become due.
We cannot be sure as to the standards that a court would use to determine whether or not a guarantor was solvent at the relevant time, or,
regardless of the standard that the court uses, that the issuance of the guarantees of the notes would not be voided or subordinated to the
guarantor s other debt. If a guarantee was legally challenged, it could also be subject to the claim that, because it was incurred for our benefit, and
only indirectly for the benefit of the guarantor, the obligations of the guarantor were incurred for less than fair consideration. A court could thus
void the obligations under a guarantee or subordinate a guarantee to a guarantor s other debt or take other action detrimental to holders of the
notes.

The trading price of the notes may be volatile.

After the registration of the notes, the trading price of the notes could be subject to significant fluctuations in response to, among other factors,
changes in our operating results, interest rates, the market for non-investment grade debt securities, general economic conditions and securities
analysts recommendations, if any, regarding our securities.

If an active trading market does not develop for the notes you may not be able to resell them.

Prior to the registration of the notes, there is no public market for the notes. If no active trading market develops, you may not be able to resell
your notes at their fair market value or at all. Future trading prices of the notes will depend on many factors, including, among other things,
prevailing interest rates, our operating results and the market for similar securities. We do not intend to apply for listing the notes on any
securities exchange.

Risks Related to Our Business

Conditions in the global economy and global capital markets may adversely affect our results of operations, financial condition and cash

flows.

Starting in 2008 and continuing in 2009, the U.S and global economy have undergone a sudden, sharp economic downturn. Global credit and
capital markets have experienced unprecedented volatility and disruption, and business credit and liquidity have tightened in much of the world.
Consumer confidence and spending are down significantly and the rates of unemployment and underemployment are increasing. As a result of
current economic conditions, including turmoil and uncertainty in the capital markets, credit markets have tightened significantly such that the
ability to obtain new capital has become more challenging and more expensive. Several large financial institutions have either failed or been
dependent on the assistance of the U.S. federal government to continue to operate as a going concern. It is difficult to determine the breadth and
duration of the economic and financial market problems and the many ways in which they may affect our suppliers, customers and business in
general. Nonetheless, continuation or further worsening of these difficult financial and macroeconomic conditions could have a significant
adverse effect on our sales, profitability and results of operations. Our business and operating results for 2008 and 2009 were affected by these
global economic issues. Many of our customers have experienced (and will likely continue to experience) deterioration of their business.
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They may experience cash flow shortages and may have difficulty obtaining financing. As a result, our customers may delay or cancel plans to
purchase our products and may not be able to fulfill their payment obligations to us in a timely fashion. Our suppliers may be experiencing
similar conditions which could impact their ability to supply us with raw materials and otherwise fulfill their obligations to us. If the global
economic recession continues for an extended period or deteriorates significantly, there could be a material adverse effect to our results of
operations, financial condition and cash flows.

In addition, we rely on our $300 million revolving credit agreement with a consortium of banks to provide us with liquidity to meet our working
capital needs. At December 31, 2009, we had $164.7 million of available borrowing capacity under this arrangement. Our ability to fund our
liquidity needs and working capital requirements could be impacted in the event that disruptions in the credit markets result in the banks being
unable to lend to us under our revolving credit agreement.

Global economic issues could prevent us from accurately forecasting demand for our products which could have a material effect on our
results of operations and our financial condition.

Adverse global economic issues, market instability and volatile commodity price fluctuations make it increasingly difficult for us, our customers
and our suppliers to accurately forecast future product demands, which could cause us to procure raw materials in excess of end-product
demand. This could cause a material increase to our inventory carrying costs and result in significant inventory lower of cost or market charges.

We may be required to recognize impairment charges for our long-lived assets.

At December 31, 2009, the net carrying value of long-lived assets (property, plant and equipment, goodwill and other intangible assets) totaled
approximately $237 million. In accordance with generally accepted accounting principles, we periodically assess these assets to determine if
they are impaired. Significant negative industry or economic trends, disruptions to our business, unexpected significant changes or planned
changes in use of the assets, divestitures and market capitalization declines may result in impairments to goodwill and other long-lived assets.
Future impairment charges could significantly affect our results of operations in the periods recognized. Impairment charges would also reduce
our stockholder s equity and could affect compliance with the covenants in our debt agreements.

We may not be able to compete successfully in any or all of the industry segments in which we operate.

The markets in which we operate are highly competitive, and this competition could harm our business, results of operations, cash flow and
financial condition. If we are unable to respond successfully to changing competitive conditions, the demand for our products could be affected.
We believe that the most significant competitive factor for our products is selling price. Some of our competitors have greater financial resources
and larger capitalization than we do.

Demand for our products is cyclical and we may experience prolonged depressed market conditions for our products.

Our products are sold primarily in markets which historically have been cyclical, such as the aluminum, specialty chemical and utility industries.

The principal consumers of our carbon pitch are primary aluminum smelters. Although the aluminum industry has experienced
growth on a long-term basis, there may be cyclical periods of weak demand which could result in decreased primary aluminum
production. Our pitch sales have historically declined during such cyclical periods of weak global demand for aluminum.
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The principal use of our phthalic anhydride is in the manufacture of plasticizers and flexible vinyl, which are used mainly in the
housing and automobile industries. Therefore, a decline in remodeling and construction or global automobile production could
reduce the demand for phthalic anhydride.

In addition to deregulation in the utility industry, utility pole demand has declined most recently due to the general

downturn in the economy and its impact on utility companies operating results and capital budgets.
We have experienced significant volatility linked to global economic issues in the past year that we more fully discuss in the Annual Report on
Form 10-K of KH for the fiscal year ended December 31, 2009 under Item 7 Management s Discussion and Analysis of Financial Condition and
Results of Operations.

We are dependent on major customers for a significant portion of our net sales, and the loss of one or more of our major customers could
result in a significant reduction in our profitability.

For the year ended December 31, 2009, our top ten customers accounted for approximately 55 percent of our net sales. During this period, our
two largest customers each accounted for approximately 11 percent of our total net sales.

One of our largest customers has significantly reduced its purchases of carbon pitch starting in the fourth quarter of 2008 due to, we believe,
global economic issues. In addition, this customer disclosed in July 2009 that it is actively evaluating competitive alternatives to increase the
availability of coal tar pitch and to reduce the cost of coal tar pitch. The customer has disclosed that these alternatives include expanding the
range of product specifications, expanding its global supply base for imported coal tar pitch and backward integration. The permanent loss of, or
a significant decrease in the level of purchases by, one or more of our major customers could result in a significant reduction in our profitability
if we are unable to sell these volumes to alternate customers at similar prices.

Fluctuations in the price, quality and availability of our primary raw materials could reduce our profitability.

Our operations depend on an adequate supply of quality raw materials being available on a timely basis. The loss of a key source of supply or a
delay in shipments could cause a significant increase in our operating expenses. For example, our operations are highly dependent on a relatively
small number of freight transportation services. We are also dependent on utilizing specialized ocean-going transport vessels that we lease to
deliver raw materials to our facilities and finished goods to our customers. Interruptions in such freight services could impair our ability to
receive raw materials and ship finished products in a timely manner. We are also exposed to price and quality risks associated with raw material
purchases. Such risks include the following:

The primary raw material used by our Carbon Materials & Chemicals business is coal tar, a by-product of furnace coke production.
A shortage in the supply of domestic coal tar or a reduction in the quality of coal tar could require us to increase coal tar and carbon
pitch imports, as well as the use of petroleum substitutes to meet future carbon pitch demand. This could cause a significant increase
in our operating expenses if we are unable to pass these costs on to our customers.

In certain circumstances coal tar may also be used as an alternative to fuel. In the past, increases in energy prices have resulted in
higher coal tar costs which we have attempted to pass through to our customers. If these increased costs cannot be passed through to
our customers, it could result in margin reductions for our coal tar-based products.

The availability and cost of softwood and hardwood lumber are critical elements in our production of pole products and railroad
crossties, respectively. Historically, the supply and cost of hardwood for railroad crossties have been subject to availability and price
pressures. We may not be able to obtain wood raw materials at economical prices in the future.

23

Table of Contents 34



Edgar Filing: CONCRETE PARTNERS INC - Form S-4

Table of Conten

Our price realizations and profit margins for phthalic anhydride have historically fluctuated with the price of orthoxylene and its
relationship to our cost to produce naphthalene; however, during periods of excess supplies of phthalic anhydride, margins may be
reduced despite high levels for orthoxylene prices.
If the costs of raw materials increase significantly and we are unable to offset the increased costs with higher selling prices, our profitability will
decline.

Our products may be rendered obsolete or less attractive by changes in regulatory, legislative or industry requirements.

Changes in regulatory, legislative or industry requirements may render certain of our products obsolete or less attractive. Our ability to anticipate
changes in these requirements, especially changes in regulatory standards, will be a significant factor in our ability to remain competitive. We
may not be able to comply in the future with new regulatory, legislative and/or industrial standards that may be necessary for us to remain
competitive and certain of our products may, as a result, become obsolete or less attractive to our customers.

The development of new technologies or changes in our customers products could reduce the demand for our products.

Our products are used for a variety of applications by our customers. Changes in our customers products or processes may enable our customers
to reduce consumption of the products we produce or make our products unnecessary. Customers may also find alternative materials or

processes that no longer require our products. For example, in 2000 our largest carbon pitch customer announced that it was actively pursuing
alternative anode technology that would eliminate the need for carbon pitch as an anode binder. The potential development and implementation
of this new technology could seriously impair our ability to profitably market carbon pitch and related co-products. A substantial portion of our
carbon pitch is sold to the aluminum industry under long-term contracts typically ranging from three to five years. If a new technology were
developed that replaced the need for carbon pitch in the production of carbon anodes, it is possible that these contracts would not be renewed in
the future.

Hazards associated with chemical manufacturing may cause suspensions or interruptions of our operations.

Due to the nature of our business, we are exposed to the hazards associated with chemical manufacturing and the related use, storage and
transportation of raw materials, products and wastes in our manufacturing facilities and our distribution centers, such as fires, explosions and
accidents that could lead to a suspension or interruption of operations. Any disruption could reduce the productivity and profitability of a
particular manufacturing facility or of our company as a whole. Other hazards include the following:

piping and storage tank leaks and ruptures;

mechanical failure;

exposure to hazardous substances; and

chemical spills and other discharges or releases of toxic or hazardous wastes, substances or gases.
These hazards, among others, may cause personal injury and loss of life, damage to property and contamination of the environment, which could
lead to government fines or work stoppage injunctions, cleanup costs and lawsuits by injured persons. While we are unable to predict the
outcome of such matters, if determined adversely to us, we may not have adequate insurance to cover related costs or liabilities and, if not, we
may not have sufficient cash flow to pay for such costs or liabilities. Such outcomes could harm our customer goodwill and reduce our
profitability.
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We are subject to extensive environmental laws and regulations and may incur significant costs as a result of continued compliance with,
violations of or liabilities under environmental laws and regulations.

Like other companies involved in environmentally sensitive businesses, our operations and properties are subject to extensive federal, state, local
and foreign environmental laws and regulations, including those concerning the following, among other things:

the treatment, storage and disposal of wastes;

the investigation and remediation of contaminated soil and groundwater;

the discharge of effluents into waterways;

the emission of substances into the air;

the marketing, sale, use and registration of our chemical products, such as creosote;

the European Union s regulation under the Registration Evaluation Authorization and Restriction of Chemicals, which requires
manufacturers or importers of substances manufactured or imported into the EU in quantities of one tonne per year or more to
register with a central European Chemicals Agency; and

other matters relating to environmental protection and various health and safety matters.
We have incurred, and expect to continue to incur, significant costs to comply with environmental laws and regulations and as a result of
remedial obligations. We could incur significant costs, including cleanup costs, fines, civil and criminal sanctions and claims by third parties for
property damage and personal injury, as a result of violations of or liabilities under environmental laws and regulations. We accrue for
environmental liabilities when a determination can be made that they are probable and reasonably estimable. Total environmental reserves at
December 31, 2009 and December 31, 2008 were $10.7 million and $9.4 million, respectively, which include provisions primarily for
environmental fines and remediation. For the last three fiscal years, our annual capital expenditures in connection with environmental control
facilities averaged approximately $6.7 million, and annual operating expenses for environmental matters, excluding depreciation, averaged
approximately $12.5 million. Contamination has been identified and is being investigated and remediated at many of our sites by us or other
parties.

Actual costs and liabilities to us may exceed forecasted amounts. Moreover, currently unknown environmental issues, such as the discovery of
additional contamination or the imposition of additional sampling or cleanup obligations with respect to our sites or third party sites, may result
in significant additional costs, and potentially significant expenditures could be required in order to comply with future changes to
environmental laws and regulations or the interpretation or enforcement thereof. We also are involved in various litigation and proceedings
relating to environmental matters and toxic tort claims.

Future climate change regulation could result in increased operating costs and reduced demand for our products.

Although the United States has not ratified the Kyoto Protocol, a number of federal laws and regulations related to greenhouse gas, or GHG,
emissions are being considered by the U.S. Environmental Protection Agency, or EPA, and in Congress. Various state and regional laws,
regulations and initiatives have been enacted or are being considered. For example, on September 30, 2009, the EPA released a proposed rule

that would impose requirements upon new and modified major stationary sources emitting more than 25,000 tons of GHG emissions per year.

On June 26, 2009, the U.S. House of Representatives approved adoption of the American Clean Energy and Security Act of 2009, also known as
the Waxman-Markey cap-and-trade legislation or ACESA. The purpose of ACESA is to control and reduce emissions of GHGs in the United
States. GHGs are certain gases, including carbon dioxide and methane, which may be contributing to warming of the Earth s atmosphere and
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GHGs in the United States and would require an overall reduction in GHG emissions of 17 percent (from 2005 levels) by 2020, and by over 80
percent by 2050. Under ACESA, most sources of GHG emissions would be required to obtain GHG emission allowances corresponding to their
annual emissions of GHGs. The number of emission allowances issued each year would decline as necessary to meet ACESA s overall emission
reduction goals. As the number of GHG emission allowances declines each year, the cost or value of allowances is expected to escalate
significantly. The net effect of ACESA would be to impose increasing costs on the combustion of carbon-based fuels such as coal, oil, refined
petroleum products and natural gas.

The U.S. Senate has begun work on its own legislation for controlling and reducing emissions of GHGs in the United States. If the Senate adopts
GHGQG legislation that is different from ACESA, the Senate legislation would need to be reconciled with ACESA and both chambers would be
required to approve identical legislation before it could become law. President Obama has indicated that he is in support of the adoption of
legislation to control and reduce emissions of GHGs through an emission allowance permitting system that results in fewer allowances being
issued each year but that allows parties to buy, sell and trade allowances as needed to fulfill their GHG emission obligations. It is not possible at
this time to predict whether or when the Senate may act on climate change legislation or how any bill approved by the Senate would be
reconciled with ACESA.

In addition, our operations in the United Kingdom and Denmark are subject to binding caps on GHG emissions imposed by Member States of
the European Union as a result of the European Commission s directive implementing the Kyoto Protocol. Under this directive, companies
receive from the relevant Member States set limitations on the levels of GHG emissions from their industrial facilities. These allowances are
tradable so as to enable companies that manage to reduce their GHG emissions to sell their excess allowances to companies that are not reaching
their emissions objectives. Failure to meet the emissions caps is subject to significant monetary penalties. For the years 2008 through 2012, the
European Commission significantly reduced the overall availability of allowances.

In 2008, Australia issued guidance outlining the components and rationale for its proposed carbon pollution reduction scheme, as well as
associated timing. The plan calls for a cap and trade model with a medium-term target range of between five percent to 15 percent reduction in
GHG by 2020. The reduction scheme aims to provide some assistance to emissions-intensive, trade-exposed companies based on the amount and
intensity of its direct and indirect GHG emissions. Compliance under Australia s reduction scheme was expected to begin in 2010, but legislation
seeking to implement a reduction scheme was rejected by the Australian Senate in August 2009.

Any laws or regulations that may be adopted to restrict or reduce emissions of GHGs could cause an increase to our raw material costs, could
require us to incur increased operating costs and could have an adverse effect on demand for our products.

Beazer East and Beazer Limited may not continue to meet their obligations to indemnify us.

Under the terms of the asset purchase agreement between us and Koppers Company, Inc. (now known as Beazer East, Inc.) upon the formation

of KI in 1988, subject to certain limitations, Beazer East and Beazer Limited assumed the liability for and indemnified us against among other
things certain clean-up liabilities for contamination occurring prior to the purchase date at sites acquired from Beazer East and certain third-party
claims arising from such contamination (the Indemnity ). Beazer East and Beazer Limited (which are indirect subsidiaries of Heidelberg Cement
AG) may not continue to meet their obligations. In addition, Beazer East could in the future choose to challenge its obligations under the
Indemnity or our satisfaction of the conditions to indemnification imposed on us thereunder. The government and other third parties may have

the right under applicable environmental laws to seek relief directly from us for any and all such costs and liabilities. In July 2004, we entered

into an agreement with Beazer East to amend the December 29, 1988 asset purchase agreement to provide, among other things, for the continued
tender of pre-closing environmental liabilities to Beazer East
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under the Indemnity through July 2019. As consideration for the agreement, we, among other things, paid Beazer East $7.0 million and agreed to
share toxic tort litigation defense costs arising from sites acquired from Beazer East. Qualified expenditures under the Indemnity are not subject
to a monetary limit.

The Indemnity provides for the resolution of issues between KI and Beazer East by an arbitrator on an expedited basis upon the request of either
party. The arbitrator could be asked, among other things, to make a determination regarding the allocation of environmental responsibilities
between KI and Beazer East. Arbitration decisions under the Indemnity are final and binding on the parties. Periodically, issues have arisen
between KI and Beazer East and/or other indemnitors that have been resolved without arbitration. From time to time, KI and Beazer East have
engaged in discussions that involve, among other things, the allocation of environmental costs related to certain operating and closed facilities.

Without reimbursement under the Indemnity, the obligation to pay the costs and assume the liabilities relating to these matters would have a
significant impact on our net income. Furthermore, without reimbursement, we could be required to record a contingent liability on our balance
sheet with respect to environmental matters covered by the Indemnity, which could result in our having significant negative net worth. Finally,
the Indemnity does not afford us indemnification against environmental costs and liabilities attributable to acts or omissions occurring after the
closing of the acquisition of assets from Beazer East under the asset purchase agreement, nor is the Indemnity applicable to liabilities arising in
connection with other acquisitions by us after that closing.

The insurance that we maintain may not fully cover all potential exposures.

We maintain property, casualty, general liability and workers compensation insurance, but such insurance may not cover all risks associated with
the hazards of our business and is subject to limitations, including deductibles and maximum liabilities covered. We may incur losses beyond the
limits, or outside the coverage, of our insurance policies, including liabilities for environmental compliance and remediation. In addition, from
time to time, various types of insurance for companies in our industry have not been available on commercially acceptable terms or, in some
cases, have not been available at all. In the future, we may not be able to obtain coverage at current levels, and our premiums may increase
significantly on coverage that we maintain.

Adpverse weather conditions may reduce our operating results.

Our quarterly operating results fluctuate due to a variety of factors that are outside our control, including inclement weather conditions, which in
the past have caused a decline in our operating results. For example, adverse weather conditions have at times negatively impacted our supply
chain as wet conditions impacted logging operations, reducing our ability to procure crossties. In addition, adverse weather conditions have had
a negative impact on our customers in the pavement sealer businesses, resulting in a negative impact on our sales of these products. Moreover,
demand for many of our products declines during periods of inclement weather.

We are subject to risks inherent in foreign operations, including additional legal regulation and changes in social, political and economic
conditions.

We have operations in the United States, Australia, China, the United Kingdom and Denmark, and sell our products in many foreign countries.
For the year ended December 31, 2009, net sales from products sold by our foreign subsidiaries accounted for approximately 35 percent of our
total net sales.

Doing business on a global basis requires us to comply with the laws and regulations of the U.S. government and various international
jurisdictions. These regulations place restrictions on our operations, trade practices and partners and investment decisions. In particular, our
international operations are subject to U.S. and foreign anti-corruption laws and regulations, such as the Foreign Corrupt Practices Act, and
economic sanction programs administered by the U.S. Treasury Department s Office of Foreign Assets Control. Violations of these laws and
regulations may result in civil or criminal penalties, including fines.
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In addition, as a global business, we are also exposed to market risks relating to fluctuations in interest rates and foreign currency exchange
rates. Our international revenues could be reduced by currency fluctuations or devaluations. Changes in currency exchange rates could lower our
reported revenues and could require us to reduce our prices to remain competitive in foreign markets, which could also reduce our profitability.
We have not historically hedged our financial statement exposure and, as a result, we could incur unanticipated losses. We are also subject to
potentially increasing transportation and shipping costs associated with international operations. Furthermore, we are also exposed to risks
associated with changes in the laws and policies governing foreign investments in countries where we have operations as well as, to a lesser
extent, changes in U.S. laws and regulations relating to foreign trade and investment.

Our strategy to selectively pursue complementary acquisitions may present unforeseen integration obstacles or costs.

Our business strategy includes the potential acquisition of businesses and entering into joint ventures and other business combinations that we
expect would complement and expand our existing products and the markets where we sell our products. We may not be able to successfully
identify suitable acquisition or joint venture opportunities or complete any particular acquisition, combination, joint venture or other transaction
on acceptable terms. We cannot predict the timing and success of our efforts to acquire any particular business and integrate the acquired
business into our existing operations. Also, efforts to acquire other businesses or the implementation of other elements of this business strategy
may divert managerial resources away from our business operations. In addition, our ability to engage in strategic acquisitions may depend on
our ability to raise substantial capital and we may not be able to raise the funds necessary to implement our acquisition strategy on terms
satisfactory to us, if at all. Our failure to identify suitable acquisition or joint venture opportunities may restrict our ability to grow our business.
In addition, we may not be able to successfully integrate businesses that we acquire in the future, which could lead to increased operating costs,
a failure to realize anticipated operating synergies, or both.

Litigation against us could be costly and time-consuming to defend, and due to the nature of our business and products, we may be liable for
damages arising out of our acts or omissions, which may have a material adverse affect on us.

We produce chemicals that require appropriate procedures and care to be used in handling them or using them to manufacture other products. As
a result of the nature of some of the products we use and produce, we may face product liability, toxic tort and other claims relating to incidents
involving the handling, storage and use of and exposure to our products.

For example, we are a defendant in a significant number of lawsuits in which the plaintiffs claim they have suffered a variety of illnesses
(including cancer) and/or property damage as a result of exposure to coal tar pitch, benzene, wood treatment chemicals and other chemicals,
including certain cases in state and federal court relating to our Grenada, Mississippi and Somerville, Texas facilities. A further description of
the material claims against us is included in Note 19 of the consolidated financial statements in the Annual Report on Form 10-K of KH for the
fiscal year ended December 31, 2009.

We are indemnified for certain product liability exposures under the Indemnity with Beazer East related to products sold prior to the closing of
the acquisition of assets from Beazer East. Beazer East and Beazer Limited may not continue to meet their obligations under the Indemnity. In
addition, Beazer East could choose to challenge its obligations under the Indemnity or our satisfaction of the conditions to indemnification
imposed on us thereunder.

If for any reason (including disputed coverage or financial incapability) one or more of such parties fail to perform their obligations and we are
held liable for or otherwise required to pay all or part of such liabilities without reimbursement, the imposition of such liabilities on us could
have a material adverse effect on our
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business, financial condition, cash flows and results of operations. Furthermore, we could be required to record a contingent liability on our
balance sheet with respect to such matters, which could result in us having significant negative net worth.

In addition to the above, we are regularly subject to legal proceedings and claims that arise in the ordinary course of business, such as workers
compensation claims, governmental investigations, employment disputes, and customer and supplier disputes arising out of the conduct of our
business. Litigation could result in substantial costs and may divert management s attention and resources away from the day-to-day operation of
our business.

Labor disputes could disrupt our operations and divert the attention of our management and may cause a decline in our production and a
reduction in our profitability.

Of our employees, approximately 65 percent are represented by approximately 15 different labor unions and are covered under numerous labor
agreements. The United Steelworkers of America currently represent more than 300 of our employees at six of our facilities and, therefore,
represent the largest number of our unionized employees. In 2010 we will have seven labor agreements expire (including the agreement
extended in 2009); these agreements cover approximately 25 percent of our total labor force. We may not be able to reach new agreements
without union action or on terms satisfactory to us. Any future labor disputes with any such unions could result in strikes or other labor protests,
which could disrupt our operations and divert the attention of our management from operating our business. If we were to experience a strike or
work stoppage, it may be difficult for us to find a sufficient number of employees with the necessary skills to replace these employees. Any such
labor disputes could cause a decline in our production and a reduction in our profitability.

Our post-retirement obligations are currently underfunded. We expect to make significant cash payments to our pension and other
post-retirement plans, which will reduce the cash available for our business.

As of December 31, 2009, our benefit obligation under our defined benefit pension plans exceeded the fair value of plan assets by approximately
$69 million. Our pension asset funding to total pension obligation ratio was 66 percent as of December 31, 2009. The underfunding was caused,
in large part, by fluctuations in the financial markets that have caused the value of the assets in our defined benefit pension plans to be
significantly lower than anticipated. In addition, our obligations for other post-retirement benefit obligations are unfunded and total
approximately $14 million at December 31, 2009.

During the years ended December 31, 2009 and December 31, 2008, we contributed $3.4 million and $3.3 million, respectively, to our
post-retirement benefit plans. With respect to our U.S. defined benefit pension plan which is our largest plan, we had funding obligations of $0.1
million in 2009. However, we estimate that mandatory funding for this plan will be approximately $4 million in 2010, $12 million in 2011 and
$10 million in 2012 unless legislative relief is granted.

Management expects that any future obligations under our post-retirement benefit plans that are not currently funded will be funded from our
future cash flow from operations. If our contributions to our post-retirement benefit plans are insufficient to fund the post-retirement benefit
plans adequately to cover our future obligations, the performance of the assets in our pension plans does not meet our expectations or other
actuarial assumptions or mandatory funding laws are modified, our contributions to our post-retirement benefit plans could be materially higher
than we expect, thus reducing the cash available for our business.

We may incur significant charges in the event we close all or part of a manufacturing plant or facility.

We periodically assess our manufacturing operations in order to manufacture and distribute our products in the most efficient manner. Based on
our assessments, we may make capital improvements to modernize certain units, move manufacturing or distribution capabilities from one plant
or facility to another plant or facility, discontinue manufacturing or distributing certain products or close all or part of a manufacturing plant or
facility.
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We depend on our senior management team and the loss of any member could adversely affect our operations.

Our success is dependent on the management, experience and leadership skills of our senior management team. Our senior management team
has an average of over 20 years of industry experience. The loss of any of these individuals or an inability to attract, retain and maintain
additional personnel with similar industry experience could prevent us from implementing our business strategy. We cannot assure you that we
will be able to retain our existing senior management personnel or to attract additional qualified personnel when needed.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and our capitalization as of December 31, 2009. The information in this table should
be read in conjunction with the Selected Historical Consolidated Financial Data and our historical financial statements and related notes in the
Annual Report on Form 10-K of KH for the fiscal year ended December 31, 2009, which is incorporated herein by reference.

(Dollars in millions)
Cash & cash equivalents

Revolving Credit Facility
Capital leases and other secured debt

Total Senior Secured Debt
Original Notes (1)
Exchange Notes (1)

Total debt
Total debt net of cash & cash equivalents
Koppers stockholders equity

Total capitalization

(1) Consists of $300.0 million aggregate principal amount of notes sold at a discounted price of 98.311 percent of face value. The

As of December 31. 2009

discount will accrete and be included in interest expense as the notes mature.
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Actual
$ 584

$ 40.0
0.3

40.3
295.0

3353
58.4
43.8

$437.5

As Adjusted
$ 58.4

$ 40.0
0.3

40.3

295.0

335.3
58.4
43.8

$ 437.5
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RATIO OF EARNINGS TO FIXED CHARGES

The following table contains our consolidated ratio of earnings to fixed charges for the periods indicated. You should read these ratios in
conjunction with our consolidated financial statements including the notes to those statements incorporated by reference into this prospectus.

2005 2006 2007 2008 2009
Ratio of Earnings to Fixed Charges (1) 126 124 237 266 145

(1) The ratio of earnings to fixed charges is computed by dividing earnings by fixed charges. For this purpose, earnings include income (loss)
from continuing operations before income taxes, cumulative effect of accounting changes and fixed charges (adjusted for interest
capitalized during the period). Fixed charges include interest, whether expensed or capitalized, and the portion of rental expense (which we
have calculated to be 31 percent of total rental expense) that is representative of the interest factor in these rentals.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table contains our selected historical financial data for the five years ended December 31, 2009. The selected historical
consolidated financial data for each of the five years ended December 31, 2009, 2008, 2007, 2006 and 2005 have been derived from our audited
consolidated financial statements. This selected financial data should be read in conjunction with Koppers Consolidated Financial Statements
and related notes included in the Annual Report on Form 10-K of KH for the fiscal year ended December 31, 2009 as well as in Item 7
Management s Discussion and Analysis of Financial Condition and Results of Operations of such report.

Year Ended December 31,
(Dollars in millions, except share and per share amounts) 2009 2008 2007 2006 2005
Statement of Operations Data:
Net sales $ 1,124.4 $
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