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Item 1.01. Entry into a Material Definitive Agreement.

As previously disclosed, on June 25, 2014, Alcoa Inc. (the “Company”) and Alcoa IH Limited, a wholly owned subsidiary of the Company, entered into a
Share Purchase Agreement (the “Share Purchase Agreement”) with FR Acquisition Corporation (US), Inc., FR Acquisitions Corporation (Europe) Limited,
FR Acquisition Finance Subco (Luxembourg), S.à.r.l. (the “Seller”), and Oak Hill Capital Partners III, L.P. and Oak Hill Capital Management Partners III,
L.P., collectively in their capacity as the Seller Representative, pursuant to which the Company agreed to acquire the Firth Rixson business.

On November 19, 2014, the Company completed its acquisition of the Firth Rixson business (the “Closing”). Also on November 19, 2014, in connection with
the Closing, the Company entered into a registration rights agreement with Firth Rixson (Cyprus) Limited, an affiliate of the Seller and Seller Representative,
relating to 36,523,010 shares of Company common stock issued to Firth Rixson (Cyprus) Limited at the Closing (the “Shares”) in accordance with the terms
of the Share Purchase Agreement.

The registration rights agreement requires the Company, subject to the terms and conditions thereof, to use commercially reasonable efforts to file with the
Securities and Exchange Commission a registration statement on Form S-3 for an offering to be made on a continuous or delayed basis pursuant to Rule 415
under the Securities Act of 1933, as amended (the “Securities Act”), covering the resale of the Shares, pursuant to which Firth Rixson (Cyprus) Limited or its
permitted transferees may dispose of the Shares on a registered basis after a lock-up period specified in the Share Purchase Agreement. The foregoing
description of the registration rights agreement does not purport to be complete and is subject to, and qualified in its entirety by reference to, the full text of
the registration rights agreement filed as Exhibit 10.1 to this Current Report on Form 8-K.

This filing does not constitute an offer to sell or the solicitation of an offer to buy any securities. The Shares were issued in a private placement pursuant to the
terms of the Share Purchase Agreement, and may only be offered or sold pursuant to an effective registration statement or an exemption from registration
under the Securities Act.

 
Item 3.02. Unregistered Sales of Equity Securities.

The disclosure in Item 1.01 of this Current Report on Form 8-K regarding the issuance of the Shares is incorporated by reference into this Item 3.02. The
issuance of the Shares at Closing, with an aggregate value of $500 million based on a per share price of $13.69 per share, which had been agreed by the
parties at the time the Share Purchase Agreement was executed, was exempt from the registration requirements of the Securities Act pursuant to Section 4(a)
(2) thereof, because such issuance did not involve a public offering.

 
Item 7.01. Regulation FD Disclosure.

The Company issued a press release on November 20, 2014 announcing the completion of its acquisition of the Firth Rixson business. A copy of the press
release is attached to this Current Report on Form 8-K as Exhibit 99.1.



The information in this Item 7.01 and in Exhibit 99.1 is furnished and shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”) or otherwise subject to the liabilities of that section, and such information shall not be deemed to be
incorporated by reference into any of the Company’s filings under the Securities Act or the Exchange Act.

 
Item 9.01. Financial Statements and Exhibits.
 

(d) The following exhibit is filed as part of this report:
 

 10.1 Registration Rights Agreement, dated as of November 19, 2014, by and between Alcoa Inc. and Firth Rixson (Cyprus) Limited.

The following exhibit is furnished as part of this report:
 

 99.1 Press Release issued by Alcoa Inc., dated November 20, 2014.



SIGNATURES

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

Dated: November 20, 2014
 

ALCOA INC.

By:  /s/ MAX LAUN
Name:  Max Laun
Title:  Vice President and General Counsel
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REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT (this “Agreement”) is made as of the 19th day of November, 2014, among Alcoa Inc., a
Pennsylvania corporation (the “Company”), FIRTH RIXSON (CYPRUS) LIMITED, a private company limited by shares incorporated under the laws of the
Republic of Cyprus (“FR Holder”), and any Permitted Transferees (as defined herein) who become party hereto in accordance with this Agreement (FR
Holder and such Permitted Transferees are referred to herein individually as a “Holder” and collectively as the “Holders”).

W I T N E S S E T H:

WHEREAS, pursuant to that certain Share Purchase Agreement (the “Share Purchase Agreement”), dated as of June 25, 2014, by and among the
Company, FR Acquisition Finance Subco (Luxembourg), S.à.r.l., a private limited liability company incorporated under the laws of Luxembourg, with its
registered office located at 6 rue Guillaume Schneider, L-2522 Luxembourg, registered with the Register of Commerce and Companies of Luxembourg under
number B 133.360 (the “Seller”), FR Acquisition Corporation (US), Inc. (the “US Company”), FR Acquisitions Corporation (Europe) (the “UK Company”),
Alcoa IH Limited, a limited company incorporated under the laws of England and a wholly owned subsidiary of the Company and the Seller Representative
(as defined therein), among other things, in exchange for the Seller’s sale to the Company of all the outstanding shares of the US Company and the UK
Company, the Company has agreed to issue to FR Holder, as a Permitted Transferee of the Seller, a certain number of shares of the Company’s common
stock, par value $1.00 per share (the “Common Shares”) (capitalized terms used but not otherwise defined herein shall have the meanings given to such terms
in the Share Purchase Agreement); and

WHEREAS, the Company has agreed to provide to the Holders certain registration rights with respect to the Common Shares issued to FR
Holder as set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and undertakings contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and subject to and on the terms and conditions herein set forth, the parties
hereto agree as follows:

ARTICLE I
CERTAIN DEFINITIONS

1.1. “Agreement” is defined in the preamble of this Agreement.

1.2. “Assisted Offering” means an underwritten offering in which the Company makes appropriate members of management (as determined by
the Company) available to meeting with potential investors in the offering, including for a “road show.”

1.3. “Blackout” is defined in Section 3.3(a).

1.4. “Blackout Period” is defined in Section 3.3(a).

1.5. “Block Trade” means an underwritten offering not involving any “road show” which is commonly known as a “block trade”.

1.6. “Business Day” means any day on which the New York Stock Exchange or such other principal exchange on which the Common Shares are
listed is open for trading.
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1.7. “Common Shares” is defined in the recitals of this Agreement, and shall include equivalent securities of any successor to the Company.

1.8. “Company” is defined in the preamble of this Agreement.

1.9. “Effectiveness Period” is defined in Section 2.1.

1.10. “Eligible Securities” means all or any portion of the Common Shares issued to FR Holder pursuant to the terms of the Share Purchase
Agreement, and any shares of common stock or other securities issued with respect to, or in exchange for, such Common Shares or in connection with a
combination of shares, recapitalization, merger, consolidation or other reorganization or otherwise by way of stock dividend, stock distribution or stock
split; provided, that any such security shall cease to be an Eligible Security upon the earliest of (i) the first date when a registration statement with
respect to the sale of such security shall have become effective under the Securities Act and such security shall have been disposed of in accordance
with such registration statement, (ii) for so long as (A) such security is permitted to be disposed of (without limit as to manner of sale or volume)
pursuant to Rule 144 and the Purchaser is in compliance with the filing requirements described in Rule 144(c)(1) so as to enable the Holders to sell
Eligible Securities without registration under the Securities Act and (B) such Holder owning such security owns, together with its affiliates, less than
$100,000,000 of Common Shares (calculated based upon the closing price per Common Share on such date of determination as officially reported on
the New York Stock Exchange or such other principal exchange on which the Common Shares are listed), (iii) the first date when such security shall
have been otherwise transferred pursuant to Rule 144 or pursuant to another applicable exemption under the Securities Act, other than to a Permitted
Transferee, and the transferee thereof does not receive “restricted securities” as defined in Rule 144, and (iv) the first date when such security is no
longer outstanding. Notwithstanding anything herein to the contrary, all securities shall cease to be Eligible Securities, and the Company’s obligations
hereunder shall cease, on the End Date.

1.11. “End Date” means the date that is one (1) year after the date hereof, plus (x) the number of days (if any) of Blackout Periods during such
one (1)-year period and plus (y) the number of days (if any) after the expiration of the Lock-Up Period that the Shelf Registration Statement is not
effective.

1.12. “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC thereunder, all as the
same shall be in effect at the relevant time.

1.13. “FINRA” means the Financial Industry Regulatory Authority, Inc.

1.14. “FR Holder” is defined in the preamble of this Agreement.

1.15. “Free Writing Prospectus” means “free writing prospectus” as defined Rule 405 promulgated by the Commission under the Securities Act.

1.16. “Holder” is defined in the preamble of this Agreement.

1.17. “Lock-Up Period” means the period starting on the date hereof and ending one hundred twenty (120) days after the date hereof.
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1.18. “Non-Underwritten Shelf Take-Down” is defined in Section 3.7.

1.19. “Person” means an individual, a partnership (general or limited), corporation, real estate investment trust, joint venture, business trust,
cooperative, limited liability company, association or other form of business organization, whether or not regarded as a legal entity under applicable
law, a trust (inter vivos or testamentary), an estate of a deceased, insane or incompetent person, a quasi-governmental entity, a government or any
agency, authority, political subdivision or other instrumentality thereof, or any other entity.

1.20. “Permitted Transferees” has the meaning ascribed to it in the Share Purchase Agreement.

1.21. “Registration Expenses” means all expenses incurred in connection with the Company’s performance of or compliance with the registration,
filing or qualification requirements set forth in this Agreement including, without limitation, the following: (i) the fees, disbursements and expenses of
the Company’s counsel(s) (United States and foreign), independent certified public accountants, experts and other persons retained by the Company,
and any other accounting fees, charges and expenses incurred by the Company (including any expenses arising from any “comfort letters”; (ii) all
expenses in connection with the preparation, printing and filing of any registration statement, any preliminary prospectus, final prospectus or issuer
Free Writing Prospectus, any other offering document and amendments and supplements thereto and the mailing and delivering of copies thereof;
(iii) the cost of printing or producing any agreement(s) among underwriters, underwriting agreement(s) and blue sky or legal investment memoranda,
any selling agreements and any other documents in connection with the offering, sale or delivery of Eligible Securities to be disposed of; (iv) all fees
and expenses in connection with the qualification of Eligible Securities to be disposed of for offering and sale under state securities laws (including
reasonable fees, charges and disbursements of one counsel to any underwriters incurred in connection with state securities laws qualifications of the
Eligible Securities); (v) all fees and expenses incident to any required review by FINRA of the terms of the sale of Eligible Securities to be disposed of
(including reasonable fees, charges and disbursements of one counsel to any underwriters, provided that such counsel is the same as the counsel under
clause (iv)); (vi) SEC and blue sky filing and registration fees attributable to Eligible Securities; (vii) fees and expenses incurred in connection with the
listing of Eligible Securities on the principal securities exchange or quotation system on which the Common Shares are then listed; and (viii) the
reasonable fees and disbursements for one counsel or firm to the Holders selected by the Holders participating in an applicable offering holding a
plurality of the Eligible Securities to be disposed of pursuant to such offering or, if there is no such applicable offering, the Holders of a plurality of the
Eligible Securities (such fees and disbursements of counsel(s) or firm(s) not to exceed $80,000 in the aggregate for all offerings and dispositions under
this Agreement without the Company’s prior written consent); provided, however, that Registration Expenses shall not include underwriting discounts
or commissions, broker or dealer commissions, any out-of-pocket expenses of the Selling Holders (including any fees and expenses of their brokers or,
except as provided above, their counsel) or transfer taxes applicable to Eligible Securities.

1.22. “Rule 144” means Rule 144 promulgated under the Securities Act or any similar or successor rule or regulation hereafter adopted by the
SEC having substantially the same effect as such rule.
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1.23. “Scheduled Blackout” means any ordinary course blackout period declared by the Company in connection with an annual or quarterly
earnings release in accordance with Company policy.

1.24. “SEC” means the United States Securities and Exchange Commission.

1.25. “Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the SEC thereunder, all as the same shall be
in effect at the relevant time.

1.26. “Selling Holder” means each Holder who has requested registration of its Eligible Securities pursuant to Article II hereof or has Eligible
Securities included in the Shelf Registration Statement.

1.27. “Share Purchase Agreement” is defined in the recitals of this Agreement.

1.28. “Shelf Registration Statement” is defined in Section 2.1.

1.29. “Suspension” is defined in Section 3.3(b).

1.30. “UK Company” is defined in the recitals of this Agreement.

1.31. “US Company” is defined in the recitals of this Agreement.

ARTICLE II
SHELF REGISTRATION

SECTION 2.1 Shelf Registration Statement. Subject to Section 3.3, and provided that the Company is eligible to register the resale of Eligible
Securities on Form S-3, the Company shall, as promptly as reasonably practicable (but in no event later than the 15th Business Day following the date hereof),
use its commercially reasonable efforts to file with the SEC a registration statement on Form S-3 for an offering to be made on a continuous or delayed basis
pursuant to Rule 415 under the Securities Act including, if the Company is then eligible, as an automatic shelf registration, covering the resale of all of the
Eligible Securities (the “Shelf Registration Statement”). The Shelf Registration Statement shall be in a form permitting registration of such Eligible Securities
for resale or distribution by Holders in the manner or manners designated by them (including, without limitation, one or more underwritten offerings, subject
to Section 4.2 (including, but not limited to, Block Trades), agented transactions, sales directly into the market, purchases or sales by brokers, sales or other
transfers to shareholders, partners or members of such Holders and Non-Underwritten Shelf Take-Downs). The Company will notify the Seller Representative
when such Shelf Registration Statement has become effective. The Company shall not be required to maintain in effect more than one shelf registration at any
one time pursuant to this Section 2.1. The Company shall (subject to the limitations on registration obligations of the Company set forth herein) use its
commercially reasonable efforts to cause the Shelf Registration Statement to be declared effective under the Securities Act as promptly as practicable after the
filing of the Shelf Registration Statement, or automatically if the Company is eligible to file an automatically effective shelf registration statement, and
(subject to the limitations on registration obligations of the Company set forth herein) to keep the Shelf Registration Statement continuously effective under
the Securities Act (including by filing a replacement Shelf Registration Statement upon expiration of a Shelf Registration Statement filed pursuant to this
Section 2.1) until the date (“Effectiveness Period”) that is the earliest of (i) the first date when all Eligible Securities covered by the Shelf Registration
Statement have been sold in the manner set forth and as contemplated in the Shelf Registration Statement, (ii) the first date on which there are no longer any
Eligible Securities and (iii) the End Date.
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SECTION 2.2 Withdrawal of Stop Orders. If the Shelf Registration Statement ceases to be effective for any reason, or is threatened to cease to be
effective for any reason, at any time during the Effectiveness Period, the Company shall, subject to Section 3.3, use its commercially reasonable efforts to
prevent the issuance of, or obtain the prompt withdrawal of, any order suspending the effectiveness thereof.

SECTION 2.3 Supplement and Amendments. Subject to Section 3.3, the Company shall promptly supplement and amend the Shelf Registration
Statement and the prospectus included therein if required by the rules, regulations or instructions applicable to the registration form used for such Shelf
Registration Statement or by the Securities Act.

SECTION 2.4 Expenses. The Company shall bear all Registration Expenses incurred in connection with any registration pursuant to Section 2.1
or offering pursuant to Article III.

SECTION 2.5 Inclusion of Other Securities. The Company may include in the Shelf Registration Statement other securities for sale for its own
account or for the account of any other Person. Notwithstanding the foregoing, the Company shall not include securities of the Company for its own account
or for the account of other Persons which are not Holders of Eligible Securities in a proposed (a) Block Trade (other than an Assisted Offering) pursuant to
this Agreement or (b) Assisted Offering pursuant to this Agreement with an aggregate proposed maximum offering price equal to or greater than the Eligible
Securities included in such offering, in each case, without the prior written consent of the Holders of a majority of Eligible Securities included in such
offering.

ARTICLE III
REGISTRATION PROCEDURES

SECTION 3.1 Registration and Qualification. If and whenever the Company is required to use its commercially reasonable efforts to effect the
registration of Eligible Securities under the Securities Act as provided in Article II hereof, and subject to the limitations set forth in Article II and this
Section 3.1, in connection therewith, the Company shall, as promptly as reasonably practicable:

a. prepare, file and use commercially reasonable efforts to cause to become effective and to remain continuously effective a Shelf Registration
Statement regarding the Eligible Securities to be offered (as provided in Section 2.1);

b. prepare and file with the SEC such amendments and supplements to such Shelf Registration Statement and the prospectus used in connection
therewith as may be necessary to keep such Shelf Registration Statement effective or in connection with any shelf takedown, to name any Selling
Holder or to update the prospectus or prospectus supplement in response to the conditions described in Sections 3.1(g)(i) or 3.1(g)(vi);

c. furnish to the Holder and any Selling Holders and to any underwriter of such Eligible Securities such number of conformed copies of such
Shelf Registration Statement and of each such amendment and supplement thereto (in each case including all exhibits), such number of copies of the
prospectus included in such registration statement (including each preliminary prospectus and any summary prospectus), in conformity with the
requirements of the Securities Act, such documents incorporated by reference in such registration statement or prospectus, and such other documents as
the Selling Holders or such underwriter may reasonably request;

d. use commercially reasonable efforts to register or qualify all Eligible Securities covered by such Shelf Registration Statement under such other
securities or blue sky laws of such
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U.S. jurisdictions as the Holder or any Selling Holders or any underwriter of such Eligible Securities shall reasonably request, except the Company
shall not for any such purpose be required to qualify generally to do business as a foreign corporation or as a dealer in securities in any jurisdiction
wherein it is not so qualified, or to subject itself to taxation on its income in any jurisdiction where it is not then subject to taxation, or to consent to
general service of process in any jurisdiction where it is not then subject to service of process;

e. use commercially reasonable efforts to list the Eligible Securities on the principal national securities exchange or quotation system on which
the Company’s shares of common stock are then listed, if the listing of such securities is then permitted under the rules of such exchange;

f. in the case of an underwritten offering, upon such Selling Holder’s request, use commercially reasonable efforts to cause to be furnished to any
underwriter for any underwritten offering and, to the extent permitted by applicable accounting rules and practices and subject to the Selling Holders
providing customary representations, to the Selling Holders a “comfort letter” signed by the independent certified public accountants who have audited
the Company’s financial statements included in, or incorporated by reference into, such Shelf Registration Statement, addressed to them; provided that
the “comfort letter” shall cover such matters as such underwriter or the Selling Holders may reasonably request, but only to the extent substantially the
same matters with respect to such Shelf Registration Statement (and the prospectus included therein) are customarily covered in an independent
certified public accountants’ letter delivered to underwriters in underwritten public offerings of securities;

g. notify the Holder and any Selling Holders as soon as reasonably practicable and, if requested by any such person, confirm such notice in
writing:

(i) (A) when a prospectus, any prospectus supplement or issuer Free Writing Prospectus or post-effective amendment is proposed to be
filed in respect of a Shelf Registration Statement filed pursuant to this Agreement, and (B) with respect to such Shelf Registration Statement or
any post-effective amendment thereto, when the same has become effective;

(ii) of any written comments from the SEC with respect to a Shelf Registration Statement filed pursuant to this Agreement or any
amendment or supplement thereto, or any document incorporated or deemed to be incorporated therein by reference, and of any request by the
SEC or any other federal or state governmental authority for amendments or supplements to such Shelf Registration Statement or related
prospectus or for additional information related thereto;

(iii) of the issuance by the SEC, any state securities commission, any other governmental agency or any court of any stop order, order or
injunction suspending or enjoining the use or effectiveness of any Shelf Registration Statement filed pursuant to this Agreement or the initiation
of any proceedings for that purpose;

(iv) of the receipt by the Company of any notification with respect to the suspension of qualification or exemption from qualification of any
of the Eligible Securities for sale in any jurisdiction, or the initiation or threatening of any proceeding for such purpose;
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(v) of the existence of any fact or the happening of any event that makes any statement of material fact made in any Shelf Registration
Statement filed pursuant to this Agreement or related prospectus untrue in any material respect, or that requires the making of any changes in
such Shelf Registration Statement or prospectus so that, in the case of the Shelf Registration Statement, it will not contain any untrue statement
of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading and
that, in the case of the prospectus, such prospectus will not contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading; and

(vi) of the determination by the Company that a post-effective amendment to a Shelf Registration Statement filed pursuant to this
Agreement will be filed with the SEC;

h. upon the occurrence of any event contemplated by Section 3.1(g)(v) hereof, at the request of the Holder or a Selling Holder, prepare and
furnish to the Holder and any Selling Holders as many copies as reasonably requested of a supplement or amendment, including, if appropriate, a post-
effective amendment to the Shelf Registration Statement or a supplement to the related prospectus or any document incorporated or deemed to be
incorporated therein by reference, and file any other required document so that, as thereafter delivered, such prospectus will not contain an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading;

i. if requested by any Selling Holder in connection with the offering or sale of Eligible Securities pursuant to this Agreement, use commercially
reasonable efforts to include as promptly as reasonably practicable in a prospectus supplement or amendment such information as the Holder may
reasonably request, including the addition of Permitted Transferees or a change in the name of any Holder, and make all required filings of such
prospectus supplement or such amendment as soon as reasonably practicable after the Company has received such request;

j. in the case of an underwritten offering, furnish, at the request of any managing underwriter for such offering an opinion with respect to legal
matters and a negative assurance letter with respect to disclosure matters, dated as of each closing date of such offering, of counsel representing the
Company for the purposes of such registration (including in-house counsel), addressed to the underwriters, covering such matters with respect to the
registration in respect of which such opinion and letter are being delivered as the underwriters may reasonably request and are customarily included in
such opinions and negative assurance letters;

k. in the case of an underwritten offering, use its commercially reasonable efforts to cooperate and assist in any filings required to be made with
FINRA and in the performance of any reasonable and customary due diligence investigation by any underwriter and its counsel (including any
“qualified independent underwriter,” if applicable) that is (A) required or requested by FINRA in order to obtain written confirmation from FINRA that
FINRA does not object to the fairness and reasonableness of the underwriting terms and arrangements (or any deemed underwriting terms and
arrangements) relating to the resale of Eligible Securities pursuant to the Shelf Registration Statement, including, without limitation, information
provided to FINRA through its COBRADesk system or (B) required to be retained in accordance with the rules and regulations of FINRA; and
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l. if requested by the managing underwriters, if any, or by the Holders of a majority of the then outstanding Eligible Securities being sold in an
underwritten offering, to the extent reasonably acceptable to the Company, as promptly as reasonably practicable incorporate in a prospectus
supplement or post-effective amendment to the Shelf Registration Statement such information as the managing underwriters, if any, or such Holders
may reasonably request in order to permit the intended method of distribution of such securities.

SECTION 3.2 Underwritten Shelf Takedowns. (a) If, in the case of an offering pursuant to a Shelf Registration Statement filed pursuant to
Section 2.1 where the fair market value of the Eligible Securities to be offered is at least $50,000,000 and any Holder(s) so elects, such offering shall, by
written notice delivered to the Company, be in the form of a Block Trade (subject in any event to Section 3.3). In the event of a Block Trade pursuant to this
Section 3.2 (subject in any event to Section 3.3), (1) the requesting Holder shall (i) give at least eight (8) Business Days’ prior notice in writing of such
transaction to the Company; and (ii) identify the potential underwriter(s) in such notice with contact information for such underwriter(s) for such Block Trade,
which underwriter(s) shall be an investment banking firm(s) of national standing and shall be subject to the Company’s reasonable approval and (2) the
Company shall use commercially reasonable efforts to cooperate with such requesting Holder or Holders to the extent it is reasonably able and shall not be
required to give notice thereof to other Holders of Eligible Securities or permit their participation therein unless the Company determines it is reasonably
practicable to do so. In no event shall the Company be required to effect (i) with respect to the first ninety (90) days the Shelf Registration Statement is
effective and available for use by the Holders, more than two (2) Block Trades and (ii) with respect to any time after such period referred to in clause (i) of
this sentence, more than one Block Trade in any ninety (90) day period; provided that in no event shall the Company be required to effect more than three
(3) underwritten offerings (only one (1) of which may be an Assisted Offering) pursuant to this Agreement. For the avoidance of doubt, the Shelf Registration
Statement shall not be deemed available for use by the Holders for purposes of this Section 3.2(a) during any Blackout Period or during the Lock-Up Period.
Notwithstanding the foregoing, if, in the case of an offering pursuant to a Shelf Registration Statement filed pursuant to Section 2.1 where the fair market
value of the Eligible Securities to be offered is at least $100,000,000 and the Holders of a majority of the Eligible Securities so elect, such offering shall, by
written notice delivered to the Company, be in the form of an Assisted Offering (subject in any event to Section 3.3); provided that (x) the Company shall not
be required to make members of management available if doing so would unreasonably interfere with the Company’s business operations at that time (in
which case, such offering shall be deemed a Block Trade and not an Assisted Offering for purposes of this Section 3.2), (y) in no event shall the Company be
required to effect more than one (1) Assisted Offering and (z) upon the closing of such Assisted Offering, the Company shall not be required to effect any
future Block Trades. In the event of an Assisted Offering pursuant to this Section 3.2 (subject in any event to Section 3.3), the requesting Holder shall (i) give
reasonable advance notice in writing of such transaction to the Company; and (ii) identify the potential underwriter(s) in such notice with contact information
for such underwriter(s) for such Assisted Offering, which underwriter(s) shall be an investment banking firm(s) of national standing and shall be subject to
the Company’s reasonable approval.

(b) In the case of an underwritten offering, the Company and Selling Holders shall enter into and perform their respective obligations under an
underwriting agreement with such underwriters for such offering, with such agreement to contain such representations and warranties by the Company and
Selling Holders and such other terms and provisions as are customarily contained in underwriting agreements with respect to secondary distributions, taking
into account the Company’s prior underwritten offerings, which may include, without limitation, indemnities and contribution to the effect and to the extent
provided in Article V hereof and the provision of independent certified public accountants’ letters to the effect and to the extent provided in Section 3.1(f)
hereof, and any other documents or certificates customary in similar offerings (including, without limitation, in the case of an
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Assisted Offering, to the extent reasonably requested by the underwriter(s), lock-up agreements of the Company and its directors and executive officers,
subject to customary exceptions and in no event longer than thirty (30) days). The Holders of Eligible Securities on whose behalf such securities are to be
distributed by such underwriters shall be parties to any such underwriting agreement and the representations and warranties by, and the other agreements on
the part of, the Company to and for the benefit of such underwriters shall also be made to and for the benefit of such holders of such securities, but only to the
extent such representations and warranties and other agreements are customarily made by issuers to selling stockholders in secondary underwritten public
offerings. In the case of an Assisted Offering, the Company shall not be required to give notice thereof to other Holders of Eligible Securities or include any
Eligible Securities of such other Holders in the Assisted Offering; provided, however, that the requesting Holder may elect to provide notice of an Assisted
Offering to the other Holders and, if any such Holders irrevocably elect to include any of their Eligible Securities in such Assisted Offering within ten
(10) days after the date of such notice, the requesting Holder shall so notify the Company and the Company shall use commercially reasonable efforts to
include such electing Holder(s)’s Eligible Securities in the Assisted Offering.

SECTION 3.3 Blackout Periods/Suspension. (a) If at any time (i) the Company is pursuing a financing, acquisition, disposition, merger,
reorganization or similar transaction and determines in good faith that the filing or amendment of a Shelf Registration Statement or offering or sale of Eligible
Securities pursuant thereto (or any disclosures required to be made in connection therewith) would materially adversely affect or materially delay its ability to
pursue or consummate such transaction, (ii) the Company determines in good faith that the filing or amendment of a Shelf Registration Statement or offering
or sale of Eligible Securities pursuant thereto would be reasonably likely to require disclosure of non-public material information that the Company
determines in good faith is not in the best interests of the Company and its shareholders or (iii) during a Scheduled Blackout (either (i), (ii) or (iii), a
“Blackout”), the Company shall not be required to effect any registration of Eligible Securities and each Selling Holder shall, upon its receipt of written
notice of such Blackout from the Company, suspend sales of Eligible Securities pursuant to such registration statement until the earlier of: (x) sixty (60) days
after the Company’s delivery of such written notice to the Selling Holders; and (y) such time as the Company notifies the Selling Holders that the Blackout
Period has been terminated. The Holders receiving notice of a Blackout shall maintain the confidentiality of the existence (and circumstances, to the extent
known) of the Blackout and shall not trade on the basis thereof.

The number of days from such suspension of offers or sales by the Selling Holders until the day when such offers or sales may be resumed under clause (i)
(ii) or (iii) hereof is hereinafter called a “Blackout Period.” In no event (x) may the Company deliver more than three (3) notices of a Blackout Period (other
than of any Scheduled Blackout) in any twelve (12) consecutive month period and (y) may the duration of all Blackout Periods exceed one hundred
(100) days in any twelve (12) consecutive month period.

(b) Upon receipt of notification of any event contemplated by Sections 3.1(g)(ii), (iii), (iv), (v) or (vi) hereof, the Selling Holders and any
underwriters acting in connection with any underwritten offering shall refrain from selling any Eligible Securities pursuant to the Shelf Registration Statement
or using a prospectus or any supplement thereto (a “Suspension”) until the Selling Holders and any underwriters acting in connection with any underwritten
offering have received copies of a supplemented or amended prospectus prepared and filed by the Company, or until such Selling Holders and underwriters
are advised in writing by the Company that the current prospectus or supplement thereto may be used. In the event of any Suspension, subject to
Section 3.3(a), the Company will use its commercially reasonable efforts to cause the availability for use of the Shelf Registration Statement and the
prospectus to be resumed as soon as reasonably possible after delivery of the notification contemplated by Sections 3.1(g)(ii), (iii), (iv), (v) and (vi) hereof.
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(c) In the event of any Blackout Period or Suspension, the Company may impose stop transfer instructions with respect to the sale or transfer of
Eligible Securities by the Selling Holders and any underwriters acting in connection with any underwritten offering until the end of the applicable Blackout
Period or Suspension.

SECTION 3.4 Qualification for Rule 144 Sales. Until such time as all Eligible Securities have been sold in the manner set forth and as
contemplated in the Shelf Registration Statement or, if earlier, such time as no Eligible Securities remain outstanding (including pursuant to provision (ii) of
the Eligible Securities definition), the Company shall use reasonable best efforts to comply with the filing requirements described in Rule 144(c)(1) so as to
enable the Holders to sell Eligible Securities without registration under the Securities Act and, upon the written request of any Holder, the Company shall
deliver to such Holder a written statement as to whether it has complied with such filing requirements.

SECTION 3.5 Priority of Securities for Underwritten Shelf Takedowns. If the managing underwriter of a proposed underwritten offering of
Eligible Securities advises the Company that, in its opinion, the number of securities requested to be included in such underwritten offering (including, if
applicable, with the prior written consent of the Holders of a Majority of Eligible Securities included in such offering in accordance with Section 2.5,
securities of the Company for its own account or for the account of other Persons which are not Holders of Eligible Securities, which are included in such
underwritten offering pursuant to Section 2.5) exceeds the number which can be sold in such underwritten offering without being likely to have a significant
adverse effect on the price, timing or distribution of the securities offered or the market for the securities offered, the Company will include in such
registration all of the Eligible Securities requested to be registered therein and only such lesser number of other securities as shall not, in the opinion of the
managing underwriter be likely to have such an effect. In the event that, despite the reduction of the number of shares of securities to be offered for the
account of the Company or Persons other than Holders of Eligible Securities in such registration pursuant to the immediately preceding sentence, the number
of Eligible Securities to be included in such registration exceeds the number which, in the opinion of the managing underwriter, can be sold without having
the adverse effect referred to above, the number of Eligible Securities to be included in such underwritten offering shall be allocated pro rata among the
Holders that have requested to participate in such underwritten offering on the basis of the relative number of Eligible Securities then held by each such
Holder, to the extent necessary to reduce the total number of Eligible Securities to be included in such offering to the number recommended by the managing
underwriter; provided that any securities thereby allocated to a Holder that exceed such Holder’s request shall be reallocated among the remaining Selling
Holders in like manner.

SECTION 3.6 Certificates. The Company and each Holder of Eligible Securities agrees that upon either the sale of Eligible Securities pursuant to
a Shelf Registration Statement or upon such Holder’s satisfaction of the relevant holding period under Rule 144, and at such Holder’s request, such Holder
and the Company shall use reasonable best efforts to cooperate with each other to exchange such Holder’s certificates for such Eligible Securities for new
certificates not bearing a legend restricting transfer under the Securities Act. Such Holder of Eligible Securities shall provide such certificates, documents
and/or legal opinions as the Company and the Company’s registrar and transfer agent may reasonably request in connection with this Section 3.6.

SECTION 3.7 Non-Underwritten Shelf Take-Downs. If a Holder desires to effect a shelf take-down under and pursuant to the Shelf Registration
Statement that does not constitute an underwritten offering pursuant to Section 3.2(a) (a “Non-Underwritten Shelf Take-Down”), such Holder shall so indicate
in a written request delivered to the Company no later than two Business Days (or in the event any amendment or supplement to the Shelf Registration
Statement is necessary, no later than five
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Business Days) prior to the expected date of such Non-Underwritten Shelf Take-Down, which request shall include (i) the total number of Eligible Securities
expected to be offered and sold in such Non-Underwritten Shelf Take-Down, (ii) the expected plan of distribution of such Non-Underwritten Shelf Take-
Down and (iii) the action or actions required (including the timing thereof) in connection with such Non-Underwritten Shelf Take-Down, and, to the extent
necessary to effect such Non-Underwritten Shelf Take-Down, the Company shall use its commercially reasonable efforts to (i) file and effect an amendment
or supplement to its Shelf Registration Statement for such purpose as soon as practicable and (ii) enter into and perform its obligations under documents or
certificates customary in similar offerings and consistent with the Company’s past practice, including, without limitation, placement agent agreements with
the applicable brokers. Notwithstanding the foregoing, the Company shall not be required to file an amendment or supplement to its Shelf Registration
Statement within forty-five (45) days of a previous amendment or supplement with respect to a Non-Underwritten Shelf Takedown.

ARTICLE IV
PREPARATION; CONFIDENTIALITY; CONDITIONS

SECTION 4.1 Preparation; Reasonable Investigation. In connection with the preparation and filing of each Shelf Registration Statement
registering or offering Eligible Securities under the Securities Act and any prospectus supplement thereto, the Company will give any Selling Holders and the
underwriters, if any, and their respective counsel and independent certified public accountants, drafts of such registration statement and any prospectus
supplement thereto for their review and comment a reasonable time prior to filing and such reasonable and customary access to its books and records and such
opportunities to discuss the business of the Company with its officers, counsel and the independent certified public accountants who have certified its
financial statements as shall reasonably be necessary to conduct a reasonable investigation within the meaning of the Securities Act; provided that the
Company may require them to enter into a customary confidentiality agreement.

SECTION 4.2 Conditions to Registration. The obligations of the Company to effect or maintain any registration with respect to any Holder
pursuant to Article II of this Agreement will be subject to the following conditions: (a) such Holder shall furnish to the Company such information with
respect to such Selling Holder, the Eligible Securities or the distribution of such Eligible Securities as the Company may from time to time reasonably request
in writing, to the extent required by the Securities Act or under any state securities or “blue sky” laws or requested by the SEC (including, for the avoidance
of doubt, with respect to any registration statement, amendment thereto, prospectus, post-effective amendment or response to comments from the staff of the
SEC) and shall promptly notify the Company of any changes in such information; (b) in the case of an underwritten offering, such Selling Holder shall enter
into a customary underwriting agreement with the underwriter and any other documents or certificates customary in similar offerings; and (c) such Selling
Holders shall not use any Free Writing Prospectus in connection with the sale of the Eligible Securities without the prior written consent of the Company. If
any Holder fails to comply or delays in complying with its obligations set forth herein, and the Company reasonably determines in good faith that such failure
or delay adversely impedes the Company’s ability to comply with its obligations hereunder, the Company may exclude such Holder from participation in any
registration or any sale or offering pursuant to any registration.

ARTICLE V
INDEMNIFICATION AND CONTRIBUTION

SECTION 5.1 Indemnification. (a) In the event of any registration of Eligible Securities hereunder, the Company will indemnify and hold
harmless each Selling Holder, its directors, trustees, officers, partners, and employees and each other Person who participates as an underwriter in the offering
or sale of such securities and each other Person, if any, who controls each such Selling Holder or
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any such underwriter within the meaning of the Securities Act, against any and all losses, claims, damages, expenses or liabilities, joint or several, actions or
proceedings (whether commenced or threatened) in respect thereof, to which each such indemnified party may become subject under the Securities Act or
otherwise, insofar as such losses, claims, damages, expenses or liabilities (or actions or proceedings, whether commenced or threatened, in respect thereof)
arise out of or are based upon any untrue statement or alleged untrue statement of any material fact contained in any registration statement contemplated
hereby under which Eligible Securities were registered under the Securities Act, any preliminary prospectus, final prospectus or summary prospectus
contained therein, any issuer Free Writing Prospectus or any “issuer information” (as defined in Rule 433 of the Act) filed or required to be filed pursuant to
Rule 433(d) under the Act, or any amendment or supplement thereto, or any omission or alleged omission to state therein a material fact required to be stated
therein or necessary to make the statements therein (in the case of a preliminary prospectus, final prospectus or summary prospectus, in light of the
circumstances in which they were made) not misleading, and the Company will reimburse each such Selling Holder and each such director, trustee, officer,
partner, or employee, underwriter and controlling person for any out-of-pocket legal or any other expenses reasonably incurred by them in connection with
investigating or defending any such loss, claim, damage, expense, liability, action, or proceeding; provided, however, that the Company shall not be liable in
any such case to the extent that any such loss, claim, damage, expense or liability (or action or proceeding in respect thereof) arises out of or is based upon an
untrue statement or alleged untrue statement or omission or alleged omission made in such registration statement, any such preliminary prospectus, final
prospectus, summary prospectus, issuer Free Writing Prospectus, “issuer information” (as defined in Rule 433 of the Act), amendment or supplement in
reliance upon and in conformity with written information furnished to the Company by or on behalf of any Selling Holder or underwriter expressly for use
therein.

(b) Each Selling Holder severally will, and hereby does, indemnify and hold harmless the Company, its directors, officers, employees, and each
person who participates as an underwriter in the offering or sale of such securities, and each Person, if any, who controls the Company within the meaning of
the Securities Act against any and all losses, claims, damages, expenses or liabilities, joint or several, actions or proceedings (whether commenced or
threatened) in respect thereof, to which each such indemnified party may become subject under the Securities Act or otherwise insofar as such losses, claims,
damages, expenses or liabilities (or actions or proceedings, whether commenced or threatened in respect thereof) arise out of or are based upon an untrue
statement or alleged untrue statement of a material fact contained in any registration statement contemplated hereby under which Eligible Securities were
registered under the Securities Act, any preliminary prospectus, final prospectus or summary prospectus contained therein, any Free Writing Prospectus or
any “issuer information” (as defined in Rule 433 of the Act) filed or required to be filed pursuant to Rule 433(d) under the Act, or any amendment or
supplement thereto, or any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements
therein (in the case of a preliminary prospectus, final prospectus or summary prospectus, in light of the circumstances in which they were made) not
misleading, but only to the extent that such statement or omission was made in reliance upon and, in conformity with, written information furnished by or on
behalf of such Selling Holder to the Company expressly for use therein. In no event shall the aggregate amounts payable by any Selling Holder by way of
indemnity or contribution under this Article V exceed the net proceeds from the related offering received by such Selling Holder.

(c) Promptly after receipt by any indemnified party hereunder of notice of the commencement of any action or proceeding involving a claim
referred to in paragraphs (a) or (b) of this Section 5.1, the indemnified party will notify the indemnifying party in writing of the commencement thereof; but
the omission so to notify the indemnifying party will not relieve the indemnifying party from any liability which it may have to any indemnified party under
paragraphs (a) or (b) of this Section 5.1 (except to the extent that is has been prejudiced by such failure). In case any such action, suit, claim or
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proceeding is brought against any indemnified party, the indemnifying party shall be entitled to participate therein and, to the extent it may elect by written
notice delivered to the indemnified party promptly after receiving the aforesaid notice from such indemnified party, to assume the defense thereof with
counsel reasonably satisfactory to such indemnified party. Notwithstanding the foregoing, the indemnified party shall have the right to employ its own
counsel in any such case, but the fees and expenses of such counsel shall be at the expense of such indemnified party unless (i) the employment of such
counsel shall have been authorized in writing by the indemnifying party in connection with the defense of such suit, action, claim or proceeding, (ii) the
indemnifying party shall not have employed counsel reasonably satisfactory to the indemnified party to take charge of the defense of such action, suit, claim
or proceeding within a reasonable time after notice of commencement of the action, suit, claim or proceeding or (iii) such indemnified party shall have
reasonably concluded, based on the advice of counsel, that there may be one or more legal defenses available to it which are different from or additional to
those available to the indemnifying party which, if the indemnifying party and the indemnified party were to be represented by the same counsel, could result
in a conflict of interest for such counsel or materially prejudice the prosecution of the defenses available to such indemnified party. If any of the events
specified in clauses (i), (ii) or (iii) of the preceding sentence shall have occurred or shall otherwise be applicable, then the reasonable fees and expenses of one
counsel (plus local counsel as reasonably required) selected by a majority in interest of the indemnified parties shall be borne by the indemnifying party. If, in
any case specified in the foregoing clauses (i), (ii) or (iii), the indemnified party employs separate counsel(s), the indemnifying party shall not have the right
to direct the defense of such action, suit, claim or proceeding on behalf of the indemnified party. Anything in this paragraph to the contrary notwithstanding,
an indemnifying party shall not be liable for the settlement of any action, suit, claim or proceeding effected without its prior written consent (which consent in
the case of an action, suit, claim or proceeding exclusively seeking monetary relief shall not be unreasonably withheld, delayed or conditioned). No
indemnifying party shall, without the written consent of the relevant indemnified party, effect any settlement of any pending or threatened action, suit, claim
or proceeding in respect of which such indemnified party is a party and indemnity has been sought hereunder by such indemnified party, unless such
settlement (x) includes an unconditional release of such indemnified party from all liability on claims that are or could have been the subject matter of such
claim, action, suit or proceeding and (y) does not include a statement as to or an admission of fault, culpability or a failure to act, by or on behalf of such
indemnified party. Such indemnification shall remain in full force and effect irrespective of any investigation made by or on behalf of an indemnified party.

(d) If for any reason the indemnity under this Section 5.1 is unavailable or is insufficient to hold harmless any indemnified party under
paragraphs (a) or (b) of this Section 5.1, then the indemnifying parties shall contribute to the amount paid or payable to the indemnified party as a result of
any loss, claim, expense, damage or liability (or actions or proceedings, whether commenced or threatened, in respect thereof), and legal or other expenses
reasonably incurred by the indemnified party in connection with investigating or defending any such loss, claim, expense, damage, liability, action or
proceeding, in such proportion as is appropriate to reflect the relative fault of the indemnifying party on the one hand and the indemnified party on the other.
The relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or
alleged omission to state a material fact relates to information supplied by the Company or the Selling Holder and the parties’ relative intent, knowledge,
access to information and opportunity to correct or prevent such untrue statement or omission. If, however, the allocation provided in the second preceding
sentence is not permitted by applicable law or provides a lesser sum to the indemnified party than the amount hereinbefore calculated, then the indemnifying
party shall contribute to the amount paid or payable by the indemnified party in such proportion as is appropriate to reflect not only such relative fault but also
the relative benefits of the indemnifying party and the indemnified party as well as any other relevant equitable considerations. The parties hereto agree that it
would not be just and equitable if contributions pursuant to this paragraph (d) of Section 5.1 were to be determined by pro rata allocation or by any other
method of allocation which does not take account of the equitable considerations referred to in the preceding sentences of this paragraph (d) of Section 5.1.
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(e) All legal and other expenses reasonably incurred by or on behalf of any indemnified party in connection with investigating or defending any
loss, claim, expense, damage, liability, action or proceeding which are to be borne by the indemnifying party pursuant to this Section 5.1 shall be paid by the
indemnifying party in advance of the final disposition of such investigation, defense, action or proceeding within thirty (30) days after the receipt by the
indemnifying party of a statement or statements from the indemnified party requesting from time to time such payment, advance or advances. The entitlement
of each indemnified party to such payment or advancement of expenses shall include those incurred in connection with any action or proceeding by the
indemnified party seeking an adjudication or award in arbitration pursuant to this Section 5.1. Such statement or statements shall reasonably evidence such
expenses incurred by the indemnified party in connection therewith.

(f) (i) In the event that advances are not made pursuant to this Section 5.1 or payment has not otherwise been timely made, each indemnified
party shall be entitled to seek a final adjudication in an appropriate court of competent jurisdiction of the entitlement of the indemnified party to
indemnification or advances hereunder.

(ii) The Company and the Selling Holders agree that they shall be precluded from asserting that the procedures and presumptions of this
Section 5.1 are not valid, binding and enforceable. The Company and the Selling Holders further agree to stipulate in any such court that the Company
and the Selling Holders are bound by all the provisions of this Section 5.1 and are precluded from making any assertion to the contrary.

(g) In the event that any indemnified party is a party to or intervenes in any proceeding to which the validity or enforceability of this Section 5.1
is at issue or seeks an adjudication to enforce the rights of any indemnified party under, or to recover damages for breach of, this Section 5.1, the indemnified
party, if the indemnified party prevails in whole in such action, shall be entitled to recover from the indemnifying party and shall be indemnified by the
indemnifying party against, any expenses reasonably incurred by the indemnified party. If it is determined that the indemnified party is entitled to
indemnification for part (but not all) of the indemnification so requested, expenses incurred in seeking enforcement of such partial indemnification shall be
reasonably prorated among the claims, issues or matters for which the indemnified party is entitled to indemnification and for such claims, issues or matters
for which the indemnified party is not so entitled.

(h) The indemnity agreements contained in this Section 5.1 shall be in addition to any other rights (to indemnification, contribution or otherwise)
which any indemnified party may have pursuant to law or contract and shall remain operative and in full force and effect regardless of any investigation made
or omitted by or on behalf of any indemnified party and shall survive the transfer of any Eligible Securities by any Holder.

ARTICLE VI
BENEFITS OF REGISTRATION RIGHTS

SECTION 6.1 Benefits of Registration Rights. The Holders may severally or jointly exercise the registration rights hereunder in such proportion
as they shall agree among themselves. In the event that the Company receives conflicting directions or no directions from any Holders with respect to actions
to be taken hereunder, the direction of the Seller Representative shall be the only direction the Company shall be required to follow.
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ARTICLE VII
MISCELLANEOUS

SECTION 7.1 Captions. The captions or headings in this Agreement are for convenience and reference only, and in no way define, describe,
extend or limit the scope or intent of this Agreement.

SECTION 7.2 Severability. If any clause, provision or section of this Agreement shall be invalid or unenforceable, the invalidity or
unenforceability of such clause, provision or section shall not affect the enforceability or validity of any of the remaining clauses, provisions or sections
hereof to the extent permitted by applicable law.

SECTION 7.3 Governing Law. This Agreement shall be construed and enforced in accordance with the internal laws of the State of New York,
without reference to its rules as to conflicts or choice of laws.

SECTION 7.4 Consent to Jurisdiction. EACH PARTY HERETO AGREES AND CONSENTS TO THE EXCLUSIVE JURISDICTION OF
ANY NEW YORK STATE OR FEDERAL COURT SITTING IN NEW YORK, NEW YORK, AND ANY APPROPRIATE APPELLATE COURTS
THEREFROM, WITH RESPECT TO ALL MATTERS RELATING TO THIS AGREEMENT, WAIVES ALL OBJECTIONS BASED ON LACK OF
VENUE AND FORUM NON CONVENIENS, AND IRREVOCABLY CONSENTS TO THE PERSONAL JURISDICTION OF ALL SUCH COURTS.

SECTION 7.5 Modification and Amendment. This Agreement may not be changed, modified, discharged or amended, except by an instrument
signed by all of the parties hereto.

SECTION 7.6 Counterparts. This Agreement may be executed in counterparts, each of which shall be an original, but all of which together shall
constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature) or other
transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.

SECTION 7.7 Entire Agreement. This Agreement constitutes the entire agreement and understanding among the parties and supersedes any prior
understandings and/or written or oral agreements among them respecting the subject matter herein.

SECTION 7.8 Assignment; Successors and Assigns. Except as set forth in the next sentence, this Agreement and the rights granted hereunder
may not be assigned by any Holder without the prior written consent of the Company, which may be granted or withheld by the Company in its sole and
absolute discretion. Each Holder will be permitted to assign its rights under this Agreement to any Permitted Transferee who acquires Eligible Securities from
such Holder, so long as the Holder provides to the Company at least five (5) business days’ advance written notice of the transfer and stating the name and
address of each such Permitted Transferee and the number of securities to be transferred to such Permitted Transferee, and the Permitted Transferee executes
and delivers to the Company an instrument, in form and substance acceptable to the Company, agreeing to be bound by the terms of this Agreement as if it
were an original party hereto. No assignment or delegation of this Agreement by the Company, or any of the Company’s rights, interests or obligations
hereunder, shall be effective against any Holder without the prior written consent of such Holder. This Agreement shall inure to the benefit of and be binding
upon all of the parties hereto and their respective successors and permitted assigns.
 

15



SECTION 7.9 Notices. Unless otherwise specified herein, all notices required or permitted hereunder shall be in writing and shall be deemed
effectively given: (a) upon personal delivery to the party to be notified, (b) five (5) days after having been sent by registered or certified mail, return receipt
requested, postage prepaid, or (c) one (1) Business Day after deposit with a nationally recognized overnight courier, specifying next Business Day delivery,
with written verification of receipt. All notices and other communications shall be sent to the Company or the Holders, respectively, at the address listed on
the signature page hereof or at such other address as the Company or the Holders, respectively, may designate by ten (10) days’ advance written notice to the
other parties hereto.

SECTION 7.10 Specific Performance. The parties agree that, to the extent permitted by law, (i) the obligations imposed on them in this
Agreement are special, unique and of an extraordinary character, and that in the event of a breach by any such party, damages would not be an adequate
remedy; and (ii) each of the other parties shall be entitled to specific performance and injunctive and other equitable relief in addition to any other remedy to
which it may be entitled at law or in equity.

SECTION 7.11 Accredited Investor. FR Holder represents that it is an Accredited Investor.

[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement or caused this Agreement to be executed as of the day and year first
above written.
 

ALCOA INC.

By:  /s/ Max W. Laun
Name:  Max W. Laun
Title:  Vice President and General Counsel

Alcoa Inc.
201 Isabella Street, 6th Floor
Pittsburgh, Pennsylvania 15212
Facsimile:  (412) 553-4569
Email:  max.laun@alcoa.com
Attention:  General Counsel

and

Alcoa Inc.
390 Park Avenue
New York, New York 10022
Facsimile:  (212) 836-2807
Email:  peter.hong@alcoa.com
Attention:  Treasurer

with copies (which shall not constitute
notice) to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Facsimile:  (212) 403-2000
Email:  klcain@wlrk.com
Attention:  Karessa L. Cain

[Signatures continued on next page]
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FIRTH RIXSON (CYPRUS) LIMITED

By:  /s/ Douglas Kaden
Name:  Douglas Kaden
Title:  

Firth Rixson (Cyprus) Limited
12 Esperidon Street, 4th Floor
P.C. 1087
Nicosia, Cyprus
Attn:  Secretary

with copies (which shall not constitute notice) to:

Oak Hill Capital Partners III, L.P. and
Oak Hill Capital Management Partners III, L.P.
c/o Oak Hill Capital Management, LLC
65 East 55th Street, 32nd Floor
New York, New York 10022
Facsimile:  (212) 527-8450
Email:  jmonsky@oakhillcapital.com
Attention:  John R. Monsky, Esq.

and

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019-6064
Facsimile:  (212) 757-3990
Email:

 

rschumer@paulweiss.com
blavin@paulweiss.com

Attention:  Robert B. Schumer
 Brian C. Lavin

[Signature Page to Registration Rights Agreement]



EXHIBIT 99.1

FOR IMMEDIATE RELEASE
 
Investor Contact  Media Contact
Kelly Pasterick  Christa Bowers
(212) 836-2674  (212) 836-2605
Kelly.Pasterick@alcoa.com  Christa.Bowers@alcoa.com

Alcoa Acquires Firth Rixson,
Grows Global Aerospace Portfolio

Transaction Advances Alcoa’s Transformation

NEW YORK, Nov. 20, 2014 – Lightweight metals leader Alcoa (NYSE:AA) today announced that it has completed the acquisition of Firth Rixson, a global
leader in aerospace jet engine components. The Company closed the transaction, which was announced on June 26, 2014, after receiving all of the required
global regulatory approvals and arranging financing for the deal.

Firth Rixson strengthens Alcoa’s robust aerospace portfolio and positions the Company to capture greater profitable growth from its expanding value-add
business. The transaction doubles Alcoa’s average revenue content on high-growth engine programs. Accelerating Alcoa’s transformation to a multi-material
enterprise, the acquisition increases its offerings made of nickel-based superalloys, titanium, stainless steel and advanced aluminum alloys, produced using
the most advanced isothermal forging technology and ring production capabilities.

“By combining the talent and cutting-edge technology of our two innovation-driven companies, we are taking our aerospace business to new heights,” said
Klaus Kleinfeld, Alcoa Chairman and Chief Executive Officer. “This transaction is creating a more profitable future for Alcoa by delivering greater
sustainable value for our customers, employees and shareholders.”

With this acquisition, Alcoa’s revenues are expected to increase by $1.6 billion with an additional $350 million EBITDA in 2016, and to increase by $2
billion in revenues by 2019. Approximately 70 percent of this growth is secured by long-term agreements.



A majority of these new revenue streams come from aerospace sales, enabling Alcoa to further capitalize on strong growth in the commercial aerospace
sector. Alcoa projects a compounded annual commercial jet growth rate of 7 percent through 2019 and sees a current 9-year production order book at 2013
delivery rates.

Alcoa is implementing a robust integration plan to realize significant synergy cost savings, primarily driven by purchasing and productivity improvements,
optimizing internal metal supply and leveraging Alcoa’s global shared services. These cost savings are expected to reach approximately $100 million annually
by year five. The transaction is expected to be neutral to earnings the first year and accretive thereafter and will generate a return in excess of cost of capital.
Firth Rixson’s businesses will be integrated into Alcoa’s Engineered Products and Solutions (EPS) segment.

Alcoa’s aerospace business holds the number one global position in aluminum forgings and extrusions, jet engine airfoils and fastening systems and is a
leading supplier of structural castings made of titanium, aluminum and nickel-based superalloys and aluminum sheet and plate. Through this acquisition, it
now also holds the number one global position in seamless rolled jet engine rings, engineered from nickel-based superalloys and titanium, and is one of the
world’s leading suppliers of vacuum melted superalloys used to make aerospace, industrial gas turbine, oil and gas products and structural components for
landing gear applications. It also has entered into a highly specialized segment of jet engine forgings that require isothermal forging technology.

About Alcoa

A global leader in lightweight metals technology, engineering and manufacturing, Alcoa innovates multi-material solutions that advance our world. Our
technologies enhance transportation, from automotive and commercial transport to air and space travel, and improve industrial and consumer electronics
products. We enable smart buildings, sustainable food and beverage packaging, high-performance defense vehicles across air, land and sea, deeper oil and gas
drilling and more efficient power generation. We pioneered the aluminum industry over 125 years ago, and today, our approximately 62,000 people in 30
countries deliver value-add products made of titanium, nickel and aluminum, and produce best-in-class bauxite, alumina and primary aluminum products. For
more information, visit www.alcoa.com, follow @Alcoa on Twitter at www.twitter.com/Alcoa and follow us on Facebook at www.facebook.com/Alcoa.

Forward-Looking Statements

This release contains statements that relate to future events and expectations and as such constitute forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995. Forward-looking statements



include those containing such words as “anticipates,” “estimates,” “expects,” “forecasts,” “intends,” “outlook,” “plans,” “projects,” “sees,” “should,”
“targets,” “will,” or other words of similar meaning. All statements that reflect Alcoa’s expectations, assumptions or projections about the future other than
statements of historical fact are forward-looking statements, including, without limitation, statements regarding Alcoa’s portfolio transformation, the
company’s plans, objectives, expectations and intentions relating to the Firth Rixson business, the acquisition’s expected contribution to revenues, earnings
and EBITDA and expected cost savings, the company’s leadership in the aerospace jet engine components industry, and the expected size, scope and growth
of the company’s operations and the market in which it will operate. These statements reflect beliefs and assumptions that are based on Alcoa’s perception of
historical trends, current conditions and expected future developments, as well as other factors management believes are appropriate in the circumstances.
Forward-looking statements are subject to a number of known and unknown risks, uncertainties, and other factors and are not guarantees of future
performance. Important factors that could cause actual results to differ materially from those expressed or implied in the forward-looking statements include:
(a) deterioration in global economic and financial market conditions generally; (b) unfavorable changes in the markets served by Alcoa, including aerospace;
(c) increases in the costs of raw materials; (d) political, economic, and regulatory risks in the countries in which Alcoa operates or sells products, including
unfavorable changes in laws and governmental policies, civil unrest, imposition of sanctions, expropriation of assets, or other events beyond Alcoa’s control;
(e) the risk that the Firth Rixson business will not be integrated successfully or such integration may be more difficult, time-consuming or costly than
expected; (f) the possibility that certain assumptions with respect to Firth Rixson could prove to be inaccurate; (g) the loss of key employees, customers,
suppliers and other business relationships of Alcoa or Firth Rixson as a result of the acquisition; and (h) the other risk factors summarized in Alcoa’s Form
10-K for the year ended December 31, 2013, Forms 10-Q for the quarters ended March 31, 2014, June 30, 2014 and September 30, 2014, and other reports
filed with the Securities and Exchange Commission. Alcoa disclaims any obligation to update publicly any forward-looking statements, whether in response
to new information, future events or otherwise, except as required by applicable law.


