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Item 8.01. Other Events.

On January 22, 2007, Alcoa Inc. (“Alcoa”) issued a press release announcing that it has commenced a tender offer to purchase for cash any and all of its
4.25% Notes due 2007. A copy of the press release is attached hereto as Exhibit 99.1 and incorporated herein by reference.

On January 22, 2007, Alcoa entered into an Underwriting Agreement and a Terms Agreement with Citigroup Global Markets Inc., Credit Suisse Securities
(USA) LLC, Deutsche Bank Securities Inc. and J.P. Morgan Securities Inc., as representatives of the several underwriters named therein, for the issuance and sale
by Alcoa of $750,000,000 aggregate principal amount of 5.55% Notes due 2017, $625,000,000 aggregate principal amount of 5.90% Notes due 2027, and
$625,000,000 aggregate principal amount of 5.95% Notes due 2037 (the “Notes”). The Notes were registered under the Securities Act of 1933, as amended,
pursuant to a shelf registration statement (Registration Statement No. 333-74874; 333-74874-01). Copies of the Underwriting Agreement and the Terms
Agreement are attached hereto as Exhibit 99.2 and Exhibit 99.3, respectively, and are incorporated herein by reference. The Notes will be issued under the
Indenture dated as of September 30, 1993, between Alcoa and The Bank of New York Trust Company, N.A., as successor trustee (the “Trustee”), as supplemented
by the First Supplemental Indenture dated January 25, 2007 (the “First Supplemental Indenture”) between Alcoa and the Trustee. A copy of the First
Supplemental Indenture is attached hereto as Exhibit 99.4 and incorporated herein by reference. A copy of the opinion of counsel for Alcoa regarding the validity
of the Notes is filed as Exhibit 5 herewith and incorporated herein by reference.

On January 23, 2007, Alcoa issued a press release announcing that it has commenced offers to exchange up to $500,000,000 of its outstanding 7 3/8% notes
due 2010, up to $500,000,000 of its outstanding 6 1/2% notes due 2011 and up to $500,000,000 of its outstanding 6% notes due 2012 for up to $1,500,000,000
aggregate principal amount of its new notes due 2019 and new notes due 2022. A copy of the press release is attached hereto as Exhibit 99.5 and incorporated
herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

The following are filed as exhibits to this report:
 

5  Opinion of Thomas F. Seligson, Esq., Counsel of Alcoa Inc.

23  Consent of Thomas F. Seligson, Esq., Counsel of Alcoa Inc. (included in Exhibit 5).

99.1  Alcoa Inc. press release dated January 22, 2007.

99.2
 

Underwriting Agreement, dated January 22, 2007, between Alcoa Inc. and Citigroup Global Markets Inc., Credit Suisse Securities (USA)
LLC, Deutsche Bank Securities Inc. and J.P. Morgan Securities Inc., as representatives of the several underwriters named therein.

99.3
 

Terms Agreement, dated January 22, 2007, between Alcoa Inc. and Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC,
Deutsche Bank Securities Inc. and J.P. Morgan Securities Inc., as representatives of the several underwriters named therein.
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99.4

  

First Supplemental Indenture dated January 25, 2007 between Alcoa Inc. and The Bank of New York Trust Company, N.A., as successor to
J. P. Morgan Trust Company, National Association (formerly Chase Manhattan Trust Company, National Association), as successor trustee
to PNC Bank, National Association, as Trustee.

99.5   Alcoa Inc. press release dated January 23, 2007.
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SIGNATURES

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

ALCOA INC.

By:  /s/ Lawrence R. Purtell
Name:  Lawrence R. Purtell
Title:  Executive Vice President and

 General Counsel

Date: January 25, 2007
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Exhibit No. Description

5  Opinion of Thomas F. Seligson, Esq., Counsel of Alcoa Inc.

23  Consent of Thomas F. Seligson, Esq., Counsel of Alcoa Inc. (included in Exhibit 5).

99.1  Alcoa Inc. press release dated January 22, 2007.

99.2
 

Underwriting Agreement, dated January 22, 2007, between Alcoa Inc. and Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC,
Deutsche Bank Securities Inc. and J.P. Morgan Securities Inc., as representatives of the several underwriters named therein.

99.3
 

Terms Agreement, dated January 22, 2007, between Alcoa Inc. and Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC,
Deutsche Bank Securities Inc. and J.P. Morgan Securities Inc., as representatives of the several underwriters named therein.
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First Supplemental Indenture dated January 25, 2007 between Alcoa Inc. and The Bank of New York Trust Company, N.A., as successor to J.
P. Morgan Trust Company, National Association (formerly Chase Manhattan Trust Company, National Association), as successor trustee to
PNC Bank, National Association, as Trustee.

99.5  Alcoa Inc. press release dated January 23, 2007.
 

5



EXHIBIT 5

January 25, 2007

Alcoa Inc.
390 Park Avenue
New York, New York 10022-4608

Ladies and Gentlemen:

This opinion is being furnished in connection with:
 

 

(i) the Registration Statement on Form S-3 (File No. 333-74874; and 333-74874-01) (the “Registration Statement”) filed by Alcoa Inc., a Pennsylvania
corporation (the “Company”), and Alcoa Trust I, a Delaware business trust (the “Trust”), with the Securities and Exchange Commission (the
“Commission”) for the purpose of registering under the Securities Act of 1933, as amended (the “Act”), up to $5,000,000,000 aggregate offering
price of the Company’s debt securities, Class B Serial Preferred Stock, $1.00 par value, common stock, $1.00 par value, warrants, stock purchase
contracts and stock purchase units, and Trust Preferred Securities of the Trust and related guarantee of the Trust Preferred Securities by the Company
(collectively, the “Securities”), to be offered from time to time by the Company or the Trust, as applicable, on terms to be determined at the time of
the offering; and

 

 
(ii) the offering and sale by the Company of $750,000,000 principal amount of 5.55% Notes Due 2017, $625,000,000 principal amount of 5.90% Notes

Due 2027, and $625,000,000 principal amount of 5.95% Notes Due 2037 (together, the “Notes”), as described in the Prospectus Supplement dated
January 22, 2007 (the “Prospectus Supplement”) and the accompanying Prospectus dated December 14, 2001 (the “Prospectus”).

As a Counsel of the Company, I am generally familiar with its legal affairs. In addition, I have examined the Articles and By-Laws of the Company; the Indenture
dated as of September 30, 1993, as supplemented by the First Supplemental Indenture dated January 25, 2007 (together, the “Indenture”), between the Company
and The Bank of New York Trust Company, N.A., as successor trustee, as Trustee, under which the Notes will be issued; the Registration Statement; the
resolutions adopted by the Board of Directors of the Company relating to the filing of the Registration Statement and the issuance and sale of the Securities; the
Certificate of Designated Officer Establishing Terms of Debt Securities dated January 22, 2007; and such other certificates of officers of the Company and other
documents and corporate records as I have considered necessary for the purposes of this opinion.

On the basis of the foregoing, I advise you that, in my opinion, the Notes have been duly and validly authorized by the Company, and, upon proper execution,
delivery and authentication in accordance with the provisions of the Indenture against payment therefor, the Notes will be legally issued and will constitute valid
and binding obligations of the Company enforceable against the Company in accordance with and subject to their respective terms and the terms of the Indenture,
except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, fraudulent transfer, moratorium and similar laws of general
applicability relating to or affecting the enforcement of creditors’ rights and by general equitable principles, and except that no opinion is expressed as to the
availability of the remedy of specific performance.



I am a member of the bar of the Commonwealth of Pennsylvania and my opinion is limited to the laws of the Commonwealth of Pennsylvania and the laws of the
United States of America.

I hereby consent to the filing of this opinion as an exhibit to the Current Report on Form 8-K of the Company dated the date hereof and to the reference to me
under the heading “Legal Matters” in the Prospectus Supplement and under the heading “Legal Matters” in the Prospectus. In giving my consent, I do not admit
that I come within the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission under the Act.

Very truly yours,

/s/ Thomas F. Seligson

Thomas F. Seligson



Exhibit 99.1

FOR IMMEDIATE RELEASE
 
Investor Contact   Media Contact
Tony Thene   Kevin G. Lowery
(212) 836-2674   (412) 553-1424

  Mobile (724) 422-7844

Alcoa Announces Commencement of Tender Offer
For 4.25% Notes due 2007

New York, NY – January 22, 2007 – Alcoa Inc. today announced that it has commenced a tender offer (the “Offer”) to purchase for cash any and all of its 4.25%
Notes due 2007 (the “2007 Notes”).

The Offer is being made upon and is subject to the terms and conditions set forth in the Offer to Purchase dated January 22, 2007 (the “Offer to Purchase”) and
the related Letter of Transmittal. Under the terms of the Offer, the purchase price for each $1,000 principal amount of 2007 Notes validly tendered and accepted
for payment will be based on a fixed spread of 10 basis points, or 0.10%, over the yield to maturity based on the bid side price of the 4% U.S. Treasury Note due
August 31, 2007. The yield to maturity of the reference U.S. Treasury Note used in the fixed spread formulas will be set at 2:00 p.m. ET, on January 26, 2007 or a
later date if the Offer is extended (the “Price Determination Date”).

The Offer will expire at 5:00 p.m. ET on January 30, 2007, unless the Offer is extended or earlier terminated. Tendered 2007 Notes may be withdrawn at any time
before the expiration time. Payment of the purchase price for tendered Notes, plus accrued and unpaid interest up to the date of payment, will be paid in same-day
funds on the second New York City business day following the expiration of the Offer or as soon as practicable thereafter. It is expected that payment will be
made on February 1, 2007. Alcoa intends to raise proceeds through the issuance of securities to pay for all, or a portion of the 2007 Notes purchased pursuant to
the Offer. Alcoa, however, may elect to use cash on hand or available borrowing under its commercial paper program to pay for all, or a portion of the 2007 Notes
purchased pursuant to the Offer.

Subject to applicable law and certain provisions in the applicable indenture governing the 2007 Notes, Alcoa may, in its sole discretion, waive any condition
applicable to the Offer and may extend or otherwise amend the Offer. The Offer is not conditioned on a minimum amount of 2007 Notes being tendered.



Deutsche Bank Securities Inc. and JPMorgan Securities Inc. are acting as Dealer Managers for the Offer. The Depositary and the Information Agent in all places
other than Luxembourg is Global Bondholder Services Corporation. The Luxembourg Information Agent is Deutsche Bank Luxembourg SA. Copies of the Offer
to Purchase and related offering materials are available by contacting the Information Agent at 866-736-2200 or the Luxembourg Information Agent at 00352-
421-22-639. Questions regarding the Offer should be directed to Deutsche Bank Securities Inc., Liability Management Group at either 212-250-2955 or 866-627-
0391 or JPMorgan at either 212-834-4802 or 866-834-4666.

This news release is neither an offer to purchase, an offer to sell nor a solicitation of an offer to purchase or sell any securities. The Offer is being made only
pursuant to the Offer to Purchase and only in such jurisdictions as is permitted under applicable law.

Alcoa is the world’s leading producer and manager of primary aluminum, fabricated aluminum and alumina facilities, and is active in all major aspects of the
industry. Alcoa serves the aerospace, automotive, packaging, building and construction, commercial transportation and industrial markets, bringing design,
engineering, production and other capabilities of Alcoa’s businesses to customers. In addition to aluminum products and components, Alcoa also markets
consumer brands including Reynolds Wrap® foils and plastic wraps, Alcoa® wheels, and Baco® household wraps. Among its other businesses are closures,
fastening systems, precision castings, and electrical distribution systems for cars and trucks. Alcoa has 124,000 employees in 44 countries and has been named
one of the top most sustainable corporations in the world at the World Economic Forum in Davos, Switzerland. More information can be found at
www.alcoa.com.

Forward Looking Statement

Certain statements in this release relate to future events and expectations and as such constitute forward-looking statements involving known and unknown risks
and uncertainties that may cause actual results, performance or achievements of Alcoa to be different from those expressed or implied in the forward-looking
statements. Important factors that could cause actual results to differ materially from those in the forward-looking statements include: (a) material adverse
changes in economic or aluminum industry conditions generally, including global supply and demand conditions and prices for primary aluminum, alumina and
other products; (b) material adverse changes in the markets served by Alcoa, including the transportation, building, construction, distribution, packaging,
industrial gas turbine and other markets; (c) Alcoa's inability to mitigate impacts from increased energy and raw materials costs, or other cost inflation;
(d) Alcoa’s inability to achieve the level of cash generation, margin improvements, cost savings, or earnings or revenue growth anticipated by management;
(e) Alcoa's inability to complete its growth projects and integration of acquired facilities as planned and by targeted completion dates; (f) unfavorable changes in
laws, governmental regulations or policies, currency exchange rates or competitive factors in the countries in which Alcoa operates; (g) significant legal
proceedings or investigations adverse to Alcoa, including environmental, product liability, safety and health and other claims; and (h) the other risk factors
summarized in Alcoa's Form 10-K for the year ended December 31, 2005, Forms 10-Q for the quarters ended March 31, 2006, June 30, 2006 and September 30,
2006 and other reports filed with the Securities and Exchange Commission.
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Exhibit 99.2

ALCOA INC.

Debt Securities
and Warrants to Purchase

Debt Securities

UNDERWRITING AGREEMENT

January 22, 2007

1. Introductory. (a) Alcoa Inc., a Pennsylvania corporation (“Company”), proposes to issue and sell from time to time certain of its debt securities (“Debt
Securities”) and warrants (“Warrants”) to purchase Debt Securities (“Warrant Debt Securities”), which Debt Securities or Warrant Debt Securities may be
convertible into or exchangeable for shares of the Company’s common stock, par value $1.00 per share (“Common Stock”), registered under the registration
statements referred to in Section 2(a) (“Registered Securities”). The Debt Securities and Warrant Debt Securities will be issued under an indenture, dated as of
September 30, 1993 (“Indenture”), between the Company and The Bank of New York Trust Company, N.A., as successor in interest to J.P. Morgan Trust
Company, N.A. (formerly known as Chase Manhattan Trust Company, National Association, as successor to PNC Bank, National Association), as Trustee, in one
or more series, which series may vary as to interest rates, maturities, redemption provisions, selling prices and other terms, with all such terms for any particular
series being determined at the time of sale. The Warrants will be issued under Warrant Agreements (each a “Warrant Agreement”), between the Company and a
bank or trust company, as Warrant Agent, on such terms as shall be determined at the time of sale. Particular series of the Debt Securities and Warrants will be
sold pursuant to the Terms Agreement referred to in Section 3, for resale in accordance with the terms of offering determined at the time of sale. Any Debt
Securities and any Warrants involved in any such offering are hereinafter referred to as the “Offered Debt Securities” and “Offered Warrants”, respectively, and
collectively as the “Securities”, and Warrant Debt Securities issuable upon exercise of Offered Warrants are hereinafter referred to as the “Offered Warrant Debt
Securities”. The firm or firms which agree to purchase the Securities (“Underwriters”) and the representative or representatives of the Underwriters, if any,
specified in a Terms Agreement referred to in Section 3 are hereinafter referred to as the “Representatives”; provided, however, that if the Terms Agreement does
not specify any representative of the Underwriters, the term “Representatives”, as used in this Agreement (other than in Sections 2(b), 5(c) and 6 and the second
sentence of Section 3), shall mean the Underwriters.

(b) At or prior to the time when sales of the Securities were first made (the “Time of Sale”), the Company had prepared the following information
(collectively, the “Time of Sale Information”): a Preliminary Prospectus described in the Terms Agreement, and each “free-writing prospectus” (as defined
pursuant to Rule 405 under the Securities Act of 1933, as amended, and the rules and regulations of the Securities and Exchange Commission (the
“Commission”) thereunder (the “Act”) listed in the Terms Agreement as constituting part of the Time of Sale Information.



(c) The Company acknowledges and agrees that the Underwriters are acting solely in the capacity of an arm’s length contractual counterparty to the
Company with respect to the offering of Securities contemplated hereby (including in connection with determining the terms of the offering) and not as a financial
advisor or a fiduciary to, or an agent of, the Company or any other person. Additionally, neither the Representatives nor any other Underwriter is advising the
Company or any other person as to any legal, tax, investment, accounting or regulatory matters in any jurisdiction. The Company shall consult with its own
advisors concerning such matters and shall be responsible for making its own independent investigation and appraisal of the transactions contemplated hereby,
and the Underwriters shall have no responsibility or liability to the Company with respect thereto. Any review by the Underwriters of the Company, the
transactions contemplated hereby or other matters relating to such transactions will be performed solely for the benefit of the Underwriters and shall not be on
behalf of the Company.

2. Representations and Warranties of the Company. The Company represents and warrants to, and agrees with, each Underwriter that:

(a) The registration statement or registration statements referred to in the Terms Agreement, including a base prospectus, relating to the Registered
Securities have been filed with the Commission and have become effective. Each such registration statement, as amended at the time of any Terms Agreement
referred to in Section 3 and including any information deemed pursuant to Rule 430A, 430B or 430C under the Act to be part of the registration statement at the
time of its effectiveness, is hereinafter referred to as a “Registration Statement”, and such Registration Statements are collectively referred to herein as the
“Registration Statements”, and the base prospectus relating to the Registered Securities, as supplemented as contemplated by Section 3 to reflect the final terms of
the Securities and the Warrant Debt Securities and the terms of offering thereof, as first filed with the Commission pursuant to and in accordance with Rule
424(b) (“Rule 424(b)”) under the Act, is hereinafter referred to as the “Prospectus”. Any reference in this Agreement to the Registration Statement, any
Preliminary Prospectus, or the Prospectus shall be deemed to refer to and include the documents incorporated by reference therein pursuant to Item 12 of Form S-
3 under the Act, as of the effective date of the Registration Statement or the date of the Preliminary Prospectus or the Prospectus, as the case may be, and any
reference to “amend”, “amendment” or “supplement” with respect to the Registration Statement, any Preliminary Prospectus or the Prospectus shall be deemed to
refer to and include any documents filed after such date under the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission
thereunder (collectively, the “Exchange Act”) that are deemed to be incorporated by reference therein.

(b) On each effective date of any Registration Statement relating to the Registered Securities, such Registration Statement conformed in all respects
to the requirements of the Act, the Trust Indenture Act of 1939 (“Trust Indenture Act”) and the rules and regulations of the Commission (“Rules and
Regulations”) and did not and will not include 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 as of its date and on the Closing Date (as defined below), the Prospectus
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will conform in all respects to the requirements of the Act, the Trust Indenture Act and the Rules and Regulations, and will not include 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, except that the foregoing
does not apply to statements in or omissions from any of such documents based upon written information furnished to the Company by any Underwriter through
the Representatives, if any, specifically for use therein.

(c) Time of Sale Information. The Time of Sale Information, at the Time of Sale did not, and at the Closing Date will not, contain any untrue
statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they
were made, not misleading; provided that the Company makes no representation and warranty with respect to any statements or omissions made in reliance upon
and in conformity with information relating to any Underwriter furnished to the Company in writing by such Underwriter through the Representatives expressly
for use in such Time of Sale Information. No statement of material fact included in the Prospectus has been omitted from the Time of Sale Information and no
statement of material fact included in the Time of Sale Information that is required to be included in the Prospectus has been omitted therefrom.

(d) Issuer Free Writing Prospectus. The Company (including its agents and representatives, other than the Underwriters in their capacity as such) has
not prepared, made, used, authorized, approved or referred to and will not prepare, make, use, authorize, approve or refer to any “written communication” (as
defined in Rule 405 under the Act) that constitutes an offer to sell or solicitation of any offer to buy the Securities (each such communication by the Company or
its agents and representatives (other than a communication referred to in clauses (i), (ii) and (iii) below) an “Issuer Free Writing Prospectus”) other than (i) any
document not constituting a prospectus pursuant to Section 2(a)(10)(a) of the Act or Rule 134 under the Act, (ii) the Preliminary Prospectus, (iii) the Prospectus,
(iv) the documents listed in the Terms Agreement as constituting the Time of Sale Information and (v) any electronic roadshow or other written communications,
in each case approved in writing in advance by the Representatives. Each such Issuer Free Writing Prospectus complied in all material respects with the Act, has
been or will be (within the time period specified in Rule 433) filed in accordance with the Act (to the extent required thereby) and, when taken together with the
Preliminary Prospectus accompanying, or delivered prior to delivery of, such Issuer Free Writing Prospectus, did not, and at the Closing Date will not, contain
any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading; provided that the Company makes no representation and warranty with respect to any statements or omissions made in
each such Issuer Free Writing Prospectus in reliance upon and in conformity with information relating to any Underwriter furnished to the Company in writing by
such Underwriter through the Representatives expressly for use in any Issuer Free Writing Prospectus.

(e) Status under the Act. The Company is not an ineligible issuer and is a well-known seasoned issuer, in each case as defined under the Act, in each
case at the times specified in the Act in connection with the offering of the Securities. The Company has paid the registration fee for this offering pursuant to
Rule 457 under the Act.
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3. Purchase, Offering and Delivery. The obligations of the Underwriters to purchase the Securities will be evidenced by an exchange of facsimile or other
written communications (“Terms Agreement”) at the time the Company determines to sell the Securities. The Terms Agreement, except as otherwise provided
therein, will incorporate by reference the provisions of this Agreement in their entirety and will specify the firm or firms which will be Underwriters, the names of
any Representatives, the principal amount of any Offered Debt Securities (including, if applicable, the number of shares of Common Stock initially issuable upon
conversion or exchange of the Offered Debt Securities) and the number and certain other terms of any Offered Warrants (including the principal amount of the
related Offered Warrant Debt Securities and, if applicable, the number of shares of Common Stock initially issuable upon conversion or exchange of the Offered
Warrant Debt Securities) to be purchased by each Underwriter, the purchase price to be paid by the Underwriters, any compensation or commissions to be paid to
the Underwriters, the initial public offering price, the terms of the Securities and any Offered Warrant Debt Securities not already specified in the Indenture and
the Warrant Agreement, including, but not limited to, interest rate, maturity, any redemption provisions and any sinking fund requirements, and whether any of
the Securities may be sold to institutional investors pursuant to Delayed Delivery Contracts (as defined below) as hereinafter provided. The Terms Agreement will
also specify the time and date of delivery and payment (such time and date, or such other time not later than seven full business days thereafter as the
Representatives and the Company agree as the time for payment and delivery, being herein and in the Terms Agreement referred to as the “Closing Date”), the
place of delivery and payment and any details of the terms of offering that should be reflected in the Time of Sale Information and the Prospectus supplement
relating to the offering of the Securities. The obligations of the Underwriters to purchase the Securities will be several and not joint. It is understood that the
Underwriters propose to offer the Securities for sale as set forth in the Time of Sale Information and the Prospectus. The Securities delivered to the Underwriters
on the Closing Date will be in definitive form, in such denominations and registered in such names as the Underwriters may request.

If the Terms Agreement provides for sales of Securities pursuant to delayed delivery contracts, the Company authorizes the Underwriters to solicit offers to
purchase Securities pursuant to delayed delivery contracts substantially in the form of Annex I attached hereto (“Delayed Delivery Contracts”) with such changes
therein as the Company may authorize or approve. Delayed Delivery Contracts are to be with institutional investors of the types set forth in the Time of Sale
Information and the Prospectus, including commercial and savings banks, insurance companies, pension funds, investment companies and educational and
charitable institutions. On the Closing Date the Company will pay, as compensation, to the Representatives for the accounts of the Underwriters, the fee set forth
in such Terms Agreement in respect of the principal amount of Securities to be sold pursuant to Delayed Delivery Contracts (“Contract Securities”). The
Underwriters will not have any responsibility in respect of the validity or the performance of Delayed Delivery Contracts. If the Company executes and delivers
Delayed Delivery Contracts, the Contract Securities will be deducted from the Securities to be purchased by the several Underwriters and (a) in the case of an
offering of Debt Securities with attached Warrants the aggregate principal amount of Offered Debt Securities and the number of Offered Warrants to be purchased
by each Underwriter shall be reduced pro rata in proportion to the principal amount of Offered Debt Securities and (b) in all other cases the aggregate principal
amount of Offered Debt Securities
 

4



and the number of Warrants to be purchased by each Underwriter shall be reduced pro rata in proportion to the principal amount of Offered Debt Securities and
the number of Offered Warrants, respectively, in each such case set forth opposite each Underwriter’s name in such Terms Agreement, except to the extent that
the Representatives determine that such reduction shall be otherwise and so advise the Company. The Company will advise the Representatives not later than the
business day prior to the Closing Date of the principal amount of Contract Securities.

4. Covenants of the Company. The Company covenants and agrees with the several Underwriters that it will furnish to the Representatives and Cravath,
Swaine & Moore LLP, counsel for the Underwriters, two signed copies of any Registration Statement relating to the Registered Securities, including all exhibits,
in the form it became effective and of all amendments thereto and that, in connection with each offering of Securities:

(a) The Company will file any Issuer Free Writing Prospectus (including the Term Sheet in the form attached to the Terms Agreement) to the extent
required by Rule 433 under the Act and will file the Preliminary Prospectus and the Prospectus with the Commission pursuant to and in accordance with Rule
424(b) not later than the time required by such rules.

(b) Prior to the Closing Date, the Company will advise the Representatives promptly of any proposal to prepare, use, authorize, approve, refer to or
file any Issuer Free Writing Prospectus or to amend or supplement any of the Registration Statements or the Prospectus and will afford the Representatives a
reasonable opportunity to comment on any such proposed Issuer Free Writing Prospectus or amendment or supplement and the Company will also advise the
Representatives promptly of any use, authorization, approval, reference to or filing of any Issuer Free Writing Prospectus, the filing of any such amendment or
supplement and of the institution by the Commission of any stop order proceedings or any proceedings pursuant to Section 8A of the Act in respect of the
Registration Statement or of any parts thereof and will use its best efforts to prevent the issuance of any such stop order and to obtain as soon as possible its
lifting, if issued.

(c)(1) If, at any time when a prospectus relating to the Securities, the Offered Warrant Debt Securities and the shares of Common Stock initially
issuable upon conversion or exchange of the Offered Debt Securities or the Offered Warrant Debt Securities is required to be delivered under the Act, or required
to be delivered but for Rule 172 under the Act (the “Prospectus Delivery Period”), any event occurs as a result of which the Prospectus as then amended or
supplemented would include an untrue statement of a material fact or omit to state any material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading, or if it is necessary at any time to amend the Prospectus to comply with the Act, the Company
promptly will prepare and file with the Commission an amendment or supplement which will correct such statement or omission or an amendment which will
effect such compliance and (2) if at any time prior to the Closing Date (i) any event shall occur or condition shall exist as a result of which the Time of Sale
Information as then amended or supplemented would include any untrue statement of a material fact or omit to state any material fact necessary in order to make
the statements therein, in the light of the circumstances, not misleading or (ii) it is necessary to amend or supplement the Time of Sale Information to comply with
law, the Company will immediately notify the Underwriters thereof
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and forthwith prepare and, subject to paragraph (b) above, file with the Commission (to the extent required) and furnish to the Underwriters and to such dealers as
the Representatives may designate, such amendments or supplements to the Time of Sale Information as may be necessary so that the statements in the Time of
Sale Information as so amended or supplemented will not, in the light of the circumstances, be misleading or so that the Time of Sale Information will comply
with law. Neither the Representatives’ consent to, nor the Underwriters’ delivery of, any such amendment or supplement shall constitute a waiver of any of the
conditions set forth in Section 5.

(d) As soon as practicable, but not later than 16 months, after the date of each Terms Agreement, the Company will make generally available to its
security-holders an earnings statement covering a period of at least 12 months beginning after the later of (i) the effective date of any registration statement
relating to the Registered Securities, (ii) the effective date of the most recent post-effective amendment to any of the Registration Statements to become effective
prior to the date of such Terms Agreement and (iii) the date of the Company’s most recent Annual Report on Form 1O-K filed with the Commission prior to the
date of such Terms Agreement, which will satisfy the provisions of Section 11(a) of the Act.

(e) The Company will furnish to the Representatives copies of the Registration Statements, including all exhibits, any prospectus, any related
preliminary prospectus supplement, any related Issuer Free Writing Prospectus, any Time of Sale Information, the Prospectus and all amendments and
supplements to such documents, in each case as soon as available and in such quantities as are reasonably requested.

(f) The Company will arrange for the qualification of the Securities, any Offered Warrant Debt Securities and any shares of Common Stock initially
issuable upon conversion or exchange of the Offered Debt Securities or the Offered Warrant Debt Securities for sale and the determination of their eligibility for
investment under the laws of such jurisdictions as the Representatives designate and will continue such qualifications in effect so long as required for the
distribution.

(g) During the period of five years after the date of any Terms Agreement, the Company will furnish to the Representatives and, upon request, to
each of the other Underwriters, if any, as soon as practicable after the end of each fiscal year, a copy of its annual report to shareholders for such year; and the
Company will furnish to the Representatives (i) as soon as available, a copy of each report or definitive proxy statement of the Company filed with the
Commission under the Exchange Act or mailed to shareholders, unless they are otherwise available on the Commission’s EDGAR system, and (ii) from time to
time, such other information concerning the Company as the Representatives may reasonably request.

(h) The Company will pay all expenses incident to the performance of its obligations under this Agreement and will reimburse the Underwriters for
any expenses (including reasonable fees and disbursements of counsel) incurred by them in connection with qualification of the Registered Securities for sale and
determination of their eligibility for investment under the laws of such jurisdictions as the Representatives may designate and the printing of memoranda relating
thereto, for any fees charged by investment rating agencies for the rating of the Securities, for the filing fee, if any, of the National Association of Securities
Dealers, Inc. relating
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to the Registered Securities and for expenses incurred in distributing the Prospectus, any Preliminary Prospectuses, any Issuer Free Writing Prospectus and any
Time of Sale Information and any preliminary prospectus supplements to Underwriters.

(i) The Company will not, without the prior consent of the Underwriters or the Representatives, offer, sell, contract to sell or otherwise dispose of
(i) if the Securities are not convertible into Common Stock, any securities of the Company (other than pursuant to director or employee stock or other benefit
plans existing or the conversion of convertible securities outstanding on the date of such Terms Agreement) which are substantially similar to its United States
dollar-denominated debt securities having a maturity of more than one year, or (ii) if the Securities are convertible into Common Stock, shares of Common Stock
or any other securities convertible into shares of Common Stock (other than pursuant to director or employee stock or other benefit plans existing or the
conversion of convertible securities outstanding on the date of such Terms Agreement) during the period beginning on the date of execution of a Terms
Agreement with respect to the Securities and ending on (x) in the case of (i), the later of the related Closing Date or the date on which any price restrictions on
sale of the Securities are terminated and (y) in the case of (ii), 30 days following the Closing Date.

(j) The Company will use its best efforts to maintain the effectiveness of a registration statement in respect of any Offered Warrant Debt Securities
during the entire period during which any Offered Warrants may be exercised.

(k) The Company will, pursuant to reasonable procedures developed in good faith, retain copies of each Issuer Free Writing Prospectus that is not
filed with the Commission in accordance with Rule 433 under the Securities Act.

5. Conditions of the Obligations of the Underwriters. The obligations of the several Underwriters to purchase and pay for the Securities will be subject to
the accuracy of the representations and warranties on the part of the Company herein, to the accuracy of the statements of Company officers made pursuant to the
provisions hereof, to the performance by the Company of its obligations hereunder and to the following additional conditions precedent:

(a) The Representatives shall have received a letter, dated the date of the Terms Agreement, of PricewaterhouseCoopers LLP, confirming that they
are independent public accountants within the meaning of the Act and the applicable published Rules and Regulations thereunder and stating in effect that:

(i) in their opinion the financial statements and schedules examined by them and included in the Time of Sale Information relating to the Registered
Securities, as amended at the date of such letter, comply in form in all material respects with the applicable accounting requirements of the Act, the
Exchange Act and the related published Rules and Regulations; and

(ii) they have compared certain agreed dollar or tonnage amounts (or percentages derived from such dollar or tonnage amounts) and other
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financial information contained in such Time of Sale Information (in each case to the extent that such dollar or tonnage amounts, percentages and other
financial information are derived from the general accounting records of the Company and consolidated subsidiaries which are subject to the internal
controls of the accounting systems of the Company and consolidated subsidiaries, or may be derived directly from such records by analysis or computation)
with the results obtained from inquiries, a reading of such general accounting records and other procedures specified in such letter and have found such
dollar or tonnage amounts, percentages and other financial information to be in agreement with such results, except as otherwise specified in such letter.

All financial statements and schedules included in material incorporated by reference into such Time of Sale Information shall be deemed included in such
Time of Sale Information for purposes of this subsection.

(b) The Prospectus and each Issuer Free Writing Prospectus (if required by Rule 433 under the Act) shall have been filed with the Commission in
accordance with the Rules and Regulations and Section 4(a) of this Agreement. No stop order suspending the effectiveness of any of the Registration Statements
or of any parts thereof shall have been issued and no proceedings for that purpose or pursuant to Section 8A under the Act shall have been instituted or, to the
knowledge of the Company or any Underwriter, shall be contemplated by the Commission.

(c) Subsequent to the earlier of (A) the Time of Sale and (B) the execution of the Terms Agreement, there shall not have occurred (i) any change, or
any development involving a prospective change, in or affecting particularly the business or properties of the Company, or its subsidiaries which, in the judgment
of a majority in interest of the Underwriters, including any Representatives, materially impairs the investment quality of the Securities, any Offered Warrant Debt
Securities or any shares of Common Stock initially issuable upon conversion or exchange of the Offered Debt Securities or the Offered Warrant Debt Securities;
(ii) any downgrading in the rating of any debt securities of the Company by any “nationally recognized statistical rating organization” (as defined for purposes of
Rule 436(g) under the Act), or any public announcement that any such organization has under surveillance or review its rating of any debt securities of the
Company (other than an announcement with positive implications of a possible upgrading, and no implication of a possible downgrading, of such rating); (iii) any
suspension or limitation of trading in securities generally on the New York Stock Exchange, or the setting of minimum prices for trading on such exchange, or
any suspension of trading of any securities of the Company on any exchange or in the over-the-counter market; (iv) any banking moratorium declared by Federal
or New York authorities; or (v) any outbreak or escalation of major hostilities in which the United States is involved, any declaration of war by Congress or any
other substantial national or international calamity or emergency if, in the judgment of a majority in interest of the Underwriters, including any Representatives,
the effect of any such outbreak, escalation, declaration, calamity or emergency makes it impractical or inadvisable to proceed with completion of the sale of and
payment for the Securities.
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(d) The Underwriters or Representatives shall have received an opinion or opinions, dated the Closing Date, of the General Counsel, an Assistant
General Counsel or a Counsel of the Company to the effect that:

(i) The Company is a corporation duly organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation, with
power and authority (corporate and other) to own its properties and conduct its business as described in the Time of Sale Information and the Prospectus; it
is duly qualified to do business as a foreign corporation in good standing in each jurisdiction where the nature of its business or property requires such
qualification and in which failure to so qualify, in any individual jurisdiction or in the aggregate, would have a material adverse effect on its financial
condition;

(ii) Any Offered Debt Securities have been duly authorized, any Offered Debt Securities other than Contract Securities have been duly executed,
authenticated, issued and delivered and constitute valid and legally binding obligations of the Company entitled to the benefits provided by the Indenture,
and any Offered Debt Securities that are Contract Securities, when executed, authenticated, issued and delivered in the manner provided in the Indenture
and sold pursuant to the Delayed Delivery Contracts, will constitute valid and legally binding obligations of the Company entitled to the benefits provided
by the Indenture; any Offered Warrant Debt Securities have been duly authorized and, when issued upon due exercise of Warrants in accordance with the
terms of the related Warrant Agreement, will have been duly executed, authenticated, issued and delivered and will constitute valid and legally binding
obligations of the Company entitled to the benefits provided by the Indenture; the Offered Debt Securities are, and any Contract Securities, when so issued,
delivered and sold and any Offered Warrant Debt Securities, when so issued upon due exercise of the Warrants, will be, convertible into or exchangeable
for shares of Common Stock of the Company in accordance with their terms; the shares of such Common Stock initially issuable upon conversion or
exchange of the Offered Debt Securities or the Offered Warrant Debt Securities have been duly authorized and reserved for issuance upon such conversion
or exchange and, when issued upon such conversion or exchange, will be validly issued, fully paid and nonassessable; the outstanding shares of such
Common Stock have been duly authorized and validly issued, are fully paid and nonassessable and conform to the description thereof contained in the
Prospectus; and the shareholders of the Company have no preemptive rights with respect to the Securities, the Offered Warrant Debt Securities or the
Common Stock;

(iii) The Indenture has been duly authorized, executed and delivered, has been duly qualified under the Trust Indenture Act, and constitutes a valid
and binding instrument in accordance with its terms, subject, as to enforcement, to bankruptcy, insolvency, reorganization or other laws of general
applicability relating to or affecting the enforcement of creditors’ rights and to general equity principles;

(iv) Any Offered Warrants have been duly authorized, any Offered Warrants other than Contract Securities have been duly executed, issued and
delivered and, when countersigned by the Warrant Agent as provided
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in the related Warrant Agreement, will constitute valid and legally binding obligations of the Company entitled to the benefits provided by such Warrant
Agreement, and any Offered Warrants that are Contract Securities, when executed, issued, delivered and countersigned by the Warrant Agent as provided in
the related Warrant Agreement and sold pursuant to the Delayed Delivery Contracts, will constitute valid and legally binding obligations of the Company
entitled to the benefits provided by such Warrant Agreement; any such Warrant Agreement has been duly authorized, executed and delivered and
constitutes a valid and binding instrument in accordance with its terms, subject, as to enforcement, to bankruptcy, insolvency, reorganization or other laws
of general applicability relating to or affecting the enforcement of creditors’ rights and to general equity principles;

(v) Neither the execution or delivery by the Company of the Indenture, the Securities, any Offered Warrant Debt Securities, any shares of Common
Stock initially issuable upon conversion or exchange of the Offered Debt Securities or the Offered Warrant Debt Securities, the Terms Agreement
(including the provisions of this Agreement), any Warrant Agreement, any Delayed Delivery Contracts or this Agreement, nor the consummation by the
Company of the transactions therein or herein contemplated nor the fulfillment by the Company of the terms, conditions or provisions thereof or hereof has
or will (A) conflict with, violate or result in a breach of any law, administrative regulation or court decree applicable to the Company, or (B) conflict with,
or result in a breach of, any of the terms, conditions or provisions of the Articles or By-laws of the Company or any agreement or instrument known to such
counsel, to which the Company is a party or by which any of its properties or assets is bound, or constitute a default thereunder;

(vi) The Registration Statements have become effective under the Act, the Prospectus was filed with the Commission pursuant to the subparagraph of
Rule 424(b) specified in such opinion on the date specified therein and, to the best of the knowledge of such counsel, no stop order suspending the
effectiveness of such Registration Statements or any parts thereof has been issued and no proceedings for that purpose or pursuant to Section 8A under the
Act have been instituted or are pending or contemplated under the Act, and any registration statement relating to the Registered Securities, as of its
effective date, the Registration Statements, as of each effective date, and the Prospectus, as of its date, complied as to form in all material respects with the
requirements of the Act, the Trust Indenture Act and the Rules and Regulations; such counsel has no reason to believe that such registration statements as
of their effective date, the Registration Statements, as of their most recent effective date, or the Prospectus, as of its date, or as of the Closing Date
contained or contains any untrue statement of a material fact or omitted to state any material fact required to be stated therein or necessary to make the
statements therein not misleading, or that the Time of Sale Information, at the Time of Sale contained any untrue statement of a material fact or omitted to
state a material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading; the
descriptions in the Registration Statements, the Time of Sale Information and Prospectus of statutes, legal and governmental proceedings and contracts and
other documents are accurate and fairly present the information required to be shown;
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and such counsel does not know of any legal or governmental proceedings required to be described in the Prospectus or Time of Sale Information which
are not described as required, nor of any contracts or documents of a character required to be described in any of the Registration Statements, the Time of
Sale Information or Prospectus or to be filed as exhibits to such Registration Statements which are not described and filed as required; it being understood
that such counsel need express no opinion as to the financial statements or other financial data contained in the respective Registration Statements, the
Time of Sale Information or the Prospectus;

(vii) The Indenture, any Warrant Agreement, the Securities and any Offered Warrant Debt Securities conform in all material respects to the
descriptions thereof contained in the Time of Sale Information and the Prospectus;

(viii) The Terms Agreement (including the provisions of this Agreement) and any Delayed Delivery Contracts have been duly authorized, executed
and delivered by the Company; and

(ix) The sale of the Securities to the Underwriters pursuant to the terms of this Agreement and the Terms Agreement, the issuance of Offered Warrant
Debt Securities on exercise of the Offered Warrants pursuant to the terms of the Warrant Agreement and the issuance of any shares of Common Stock upon
conversion or exchange of the Offered Debt Securities or the Offered Warrant Debt Securities in accordance with the terms thereof are not subject to the
provisions of the Public Utility Holding Company Act of 1935, and no approval, authorization or consent of any regulatory body in the United States of
America is legally required in connection with the transactions herein or therein contemplated except such as have been obtained under the Act and as may
be required under the state securities or Blue Sky laws.

(e) The Underwriters or Representatives shall have received from Cravath, Swaine & Moore LLP, counsel for the Underwriters, such opinion or
opinions, dated the Closing Date, with respect to the incorporation of the Company, the validity of the Securities, any Offered Warrant Debt Securities and any
shares of Common Stock initially issuable upon conversion or exchange of the Offered Debt Securities or the Offered Warrant Debt Securities, the Registration
Statements, the Time of Sale Information, the Prospectus and other related matters as they may require, and the Company shall have furnished to such counsel
such documents as they request for the purpose of enabling them to pass upon such matters. In rendering such opinion, Cravath, Swaine & Moore LLP may rely
as to the incorporation of the Company and all other matters governed by Pennsylvania law, upon the opinion referred to in subsection (d) of this Section.

(f) The Underwriters or Representatives shall have received a certificate, dated the Closing Date, of the Chairman of the Board, President or any
Vice-President and a principal financial or accounting officer of the Company in which such officers, to the best of their knowledge after reasonable investigation,
shall state that the representations and warranties of the Company in this Agreement are true and correct, that the Company has complied with all agreements and
satisfied all conditions on its part to be performed or satisfied hereunder at or prior to the Closing Date, that no stop order suspending the effectiveness of any of
the Registration Statements
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or of any parts thereof has been issued and no proceedings for that purpose or pursuant to Section 8A of the Act have been instituted or are contemplated by the
Commission and that, subsequent to the date of the most recent financial statements in the Prospectus, there has been no material adverse change in the financial
position or results of operation of the Company and its subsidiaries considered in the aggregate except as set forth in or contemplated by the Prospectus or as
described in such certificate.

(g) The Representatives shall have received a letter, dated the Closing Date, of PricewaterhouseCoopers LLP, which reconfirms the matters set forth
in their letter delivered pursuant to subsection (a) of this Section and states in effect that:

(i) in their opinion, any financial statements or schedules examined by them and included in the Time of Sale Information and the Prospectus and not
covered by their letter delivered pursuant to subsection (a) of this Section comply in form in all material respects with the applicable accounting
requirements of the Act, the Exchange Act and the related published Rules and Regulations;

(ii) they have made a review of any unaudited financial statements included in the Time of Sale Information and the Prospectus in accordance with
standards established by the American Institute of Certified Public Accountants, as indicated in their report or reports attached to such letter;

(iii) on the basis of the review referred to in (ii) above, a reading of the latest available interim financial statements of the Company, inquiries of
officials of the Company who have responsibility for financial and accounting matters and other specified procedures, nothing came to their attention that
caused them to believe that:

(A) the unaudited financial statements or summarized financial data, if any, included in the Time of Sale Information and the Prospectus do not
comply in form in all material respects with the applicable accounting requirements of the Act, the Exchange Act and the related published Rules
and Regulations or are not in conformity with generally accepted accounting principles applied on a basis substantially consistent with that of the
audited financial statements included in the Time of Sale Information and the Prospectus;

(B) the unaudited capsule information, if any, included in the Time of Sale Information and the Prospectus does not agree with the amounts set
forth in the unaudited consolidated financial statements from which it was derived or was not determined on a basis substantially consistent with that
of the audited financial statements included in the Time of Sale Information and the Prospectus;

(C) at the date of the latest available balance sheet read by such accountants, or at a subsequent specified date not more than five business days
prior to the Closing Date, there was any change in the capital stock or any increase in short-term indebtedness or long-term debt of the Company and
consolidated subsidiaries or, at the date of the latest available financial
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information read by such accountants, there was any increase in the short-term debt of, the Company and consolidated subsidiaries, as compared
with amounts shown on the latest balance sheet included in the Time of Sale Information and the Prospectus; or

(D) for the period from the date of the latest financial statements included in the Time of Sale Information and the Prospectus to the closing
date of the latest available income statement of the Company read by such accountants there were any decreases, as compared with the
corresponding amount in the corresponding period of the previous year, in consolidated sales and operating revenues, income from operations,
income before extraordinary gains (losses) or income of the Company and consolidated subsidiaries, except in all cases set forth in clauses (C) and
(D) above for changes, increases or decreases which the Time of Sale Information and the Prospectus discloses have occurred or may occur or which
are described in such letter; and

(iv) they have compared certain agreed dollar or tonnage amounts (or percentages derived from such dollar or tonnage amounts) and other financial
information contained in the Time of Sale Information and the Prospectus and not covered by their letter delivered pursuant to subsection (a) of this section
(in each case to the extent that such dollar or tonnage amounts or percentages and other financial information are derived from the general accounting
records of the Company and consolidated subsidiaries, which are subject to the internal controls of the accounting systems of the Company and
consolidated subsidiaries, or may be derived directly from such records by analysis or computation), with the general accounting records of the Company
and consolidated subsidiaries, and have found such dollar or tonnage amounts and percentages and other financial information to be in agreement with such
result, except as otherwise specified in such letter.

The Company will furnish the Representatives or, if there are no Representatives, the Underwriters with such conformed copies of such opinions,
certificates, letters and documents they reasonably request.

6. Indemnification and Contribution. (a) The Company will indemnify and hold harmless each Underwriter against any losses, claims, damages or
liabilities, joint or several, to which such Underwriter may become subject, under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or
actions in respect thereof) arise out of or are based upon (i) any untrue statement or alleged untrue statement of any material fact contained in any Registration
Statement or arise out of or are based upon the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the
statements therein not misleading, or (ii) any untrue statement or alleged untrue statement of a material fact contained in the Prospectus (or any amendment or
supplement thereto), any Issuer Free Writing Prospectus or any Time of Sale Information, or caused by any omission or alleged omission to state therein a
material fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading; and will reimburse
each Underwriter for any legal or other expenses reasonably incurred by such Underwriter in
 

13



connection with investigating or defending any such loss, claim, damage, liability or action as such expenses are incurred; provided, however, that the Company
will not be liable in any such case to the extent that any such loss, claim, damage or liability arises out of or is based upon an untrue statement or alleged untrue
statement in or omission or alleged omission from any of such documents in reliance upon and in conformity with written information furnished to the Company
by any Underwriter through the Representatives, if any, specifically for use therein.

(b) Each Underwriter will indemnify and hold harmless the Company against any losses, claims, damages or liabilities to which the Company may
become subject, under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon
(i) any untrue statement or alleged untrue statement of any material fact contained in any Registration Statement, or arise out of or are based upon the omission or
the alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, or (ii) any untrue
statement or alleged untrue statement of a material fact contained in the Prospectus (or any amendment or supplement thereto), any Issuer Free Writing
Prospectus or any Time of Sale Information, or caused by any omission or alleged omission to state therein a material fact necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading, in each case to the extent, but only to the extent, that such untrue
statement or alleged untrue statement or omission or alleged omission was made in reliance upon and in conformity with written information furnished to the
Company by such Underwriter through the Representatives, if any, specifically for use therein, and will reimburse any legal or other expenses reasonably incurred
by the Company in connection with investigating or defending any such loss, claim, damage, liability or action as such expenses are incurred.

(c) Promptly after receipt by an indemnified party under this Section of notice of the commencement of any action, such indemnified party will, if a
claim in respect thereof is to be made against the indemnifying party under subsection (a) or (b) above, notify the indemnifying party of the commencement
thereof; but the omission so to notify the indemnifying party will not relieve it from any liability which it may have to any indemnified party otherwise than under
subsection (a) or (b) above. In case any such action is brought against any indemnified party and it notifies the indemnifying party of the commencement thereof,
the indemnifying party will be entitled to participate therein and, to the extent that it may wish, jointly with any other indemnifying party similarly notified, to
assume the defense thereof, with counsel satisfactory to such indemnified party (who shall not, except with the consent of the indemnified party, be counsel to the
indemnifying party), and after notice from the indemnifying party to such indemnified party of its election so to assume the defense thereof, the indemnifying
party will not be liable to such indemnified party under this Section for any legal or other expenses subsequently incurred by such indemnified party in
connection with the defense thereof other than reasonable costs of investigation.

(d) If recovery is not available under the foregoing indemnification provisions of this Section, for any reason other than as specified therein, the
parties entitled to indemnification by the terms thereof shall be entitled to contribution to liabilities and expenses, except to the extent that contribution is not
permitted under Section 11 (f) of the
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Act. In determining the amount of contribution to which the respective parties are entitled, there shall be considered the relative benefits received by each party
from the offering of the Securities (taking into account the portion of the proceeds of the offering realized by each), the parties’ relative knowledge and access to
information concerning the matter with respect to which the claim was asserted, the opportunity to correct and prevent any statement or omission, and any other
equitable considerations appropriate under the circumstances. The Company and the Underwriters agree that it would not be suitable if the amount of such
contribution were determined by pro rata or per capita allocation (even if the Underwriters were treated as one entity for such purpose). No Underwriter or person
controlling such Underwriter shall be obligated to make contribution hereunder which in the aggregate exceeds the total public offering price of the Securities
purchased by such Underwriter under this Agreement, less the aggregate amount of any damages which such Underwriter and its controlling persons have
otherwise been required to pay in respect of the same claim or any substantially similar claim. The Underwriters’ obligations to contribute are several in
proportion to their respective underwriting obligations and not joint.

(e) The obligations of the Company under this Section shall be in addition to any liability which the Company may otherwise have and shall extend,
upon the same terms and conditions, to each person, if any, who controls any Underwriter within the meaning of the Act; and the obligations of the Underwriters
under this Section shall be in addition to any liability which the respective Underwriters may otherwise have and shall extend, upon the same terms and
conditions, to each director of the Company, to each officer of the Company who has signed any of the Registration Statements or any parts thereof and to each
person, if any, who controls the Company within the meaning of the Act.

7. Default of Underwriters. If any Underwriter or Underwriters default in their obligations to purchase Securities under the Terms Agreement and, in the
case of an offering of Debt Securities or Debt Securities with attached Warrants, the aggregate principal amount of Offered Debt Securities which such defaulting
Underwriter or Underwriters agreed but failed to purchase does not exceed 10% of the total principal amount of the Offered Debt Securities, or, in the case of an
offering of Warrants only, the number of Offered Warrants which such defaulting Underwriter or Underwriters agreed but failed to purchase does not exceed 10%
of the total number of Offered Warrants, the Representatives may make arrangements satisfactory to the Company for the purchase of such Securities by other
persons, including any of the Underwriters, but if no such arrangements are made by the Closing Date, the non-defaulting Underwriters shall be obligated
severally, in proportion to their respective commitments under this Agreement and the Terms Agreement, to purchase the Securities that such defaulting
Underwriters agreed but failed to purchase. If any Underwriter or Underwriters so default and, in the case of an offering of Debt Securities or Debt Securities with
attached Warrants, the aggregate principal amount of Offered Debt Securities with respect to which such default or defaults occur exceeds 10% of the total
principal amount of the Offered Debt Securities or, in the case of an offering of Warrants only, if any Underwriter or Underwriters so default and the number of
Warrants with respect to which such default or defaults occur exceeds 10% of the total number of Offered Warrants, and arrangements satisfactory to the
Representatives and the Company for the purchase of such Securities by other persons are not made within 36 hours after such default, such Terms Agreement
will terminate without liability on the part of any non-
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defaulting Underwriter or the Company, except as provided in Section 8. In all other cases, unless otherwise specified in the Terms Agreement, if any Underwriter
or Underwriters default in their obligations to purchase Securities under the terms of such Agreement and arrangements satisfactory to the Representatives and the
Company for the purchase of such Securities by other persons are not made within thirty-six hours after such default, such Terms Agreement will terminate
without liability on the part of any non-defaulting Underwriter or the Company, except as provided in Section 8. As used in this Agreement, the term
“Underwriter” includes any person substituted for an Underwriter under this Section. The foregoing obligations and agreements set forth in this Section will not
apply if the Securities are being purchased pursuant to a “firm bid” which is identified as such in the Terms Agreement. Nothing herein will relieve a defaulting
Underwriter from liability for its default. The respective commitments of the several Underwriters for the purposes of this Section shall be determined without
regard to reduction in the respective Underwriters’ obligations to purchase the principal amounts of Offered Debt Securities or, in the case of an offering of
Warrants only, the number of Warrants, set forth opposite their names in the Terms Agreement as a result of Delayed Delivery Contracts entered into by the
Company.

The foregoing obligations and agreements set forth in this Section will not apply if the Terms Agreement specifies that such obligations and
agreements will not apply.

8. Survival of Certain Representations and Obligations. The respective indemnities, agreements, representations, warranties and other statements of the
Company or its officers and of the several Underwriters set forth in or made pursuant to this Agreement will remain in full force and effect, regardless of any
investigation, or statement as to the results thereof, made by or on behalf of any Underwriter, the Company or any of their respective representatives, officers or
directors or any controlling person and will survive delivery of and payment for the Securities. If for any reason the purchase of the Securities by the
Underwriters under the Terms Agreement is not consummated, the Company shall remain responsible for the expenses to be paid or reimbursed by it pursuant to
Section 4 and the respective obligations of the Company and the Underwriters pursuant to Section 6 shall remain in effect.

9. Certain Agreements of the Underwriters. Each Underwriter hereby represents and agrees that

(a) It has not and will not use, authorize use of, refer to, or participate in the planning for use of, any “free writing prospectus”, as defined in
Rule 405 under the Act (which term includes use of any written information furnished to the Commission by the Company and not incorporated by reference into
the Registration Statement and any press release issued by the Company) other than (i) a free writing prospectus that is not an “issuer free writing prospectus as
defined in Rule 433 under the Act that contains only preliminary terms of the Securities and offering or information permitted by Rule 134 under the Act, (ii) any
Issuer Free Writing Prospectus listed in the Terms Agreement or prepared pursuant to Section 1(b) or Section 4(c) above (including any electronic road show), or
(iii) any free writing prospectus prepared by such Underwriter and approved by the Company in advance in writing. Notwithstanding the foregoing, the
Underwriters may use a term sheet, substantially in the form attached to the Terms Agreement, without the consent of the Company.
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(b) It is not subject to any pending proceeding under Section 8A of the Act with respect to the offering (and will promptly notify the Company if any
such proceeding against it is initiated during the Prospectus Delivery Period).

(c) It will, pursuant to reasonable procedures developed in good faith, retain copies of each free writing prospectus used or referred to by it, in
accordance with Rule 433 under the Act.

10. Notices. All communications hereunder will be in writing and, if sent to the Underwriters, will be mailed, delivered or telecopied and confirmed to
them at their addresses furnished to the Company in writing for the purpose of communications hereunder or, if sent to the Company, will be mailed, delivered or
telecopied and confirmed to it at Alcoa Corporate Center, 201 Isabella Street, Pittsburgh, Pennsylvania 15212-5858, Attention: Treasurer.

11. Successors. This Agreement will inure to the benefit of and be binding upon the Company and such Underwriters as are identified in Terms Agreements
and their respective successors and the officers and directors and controlling persons referred to in Section 6, and no other person will have any right or obligation
hereunder.

12. Applicable Law. This Agreement and the Terms Agreement shall be governed by, and construed in accordance with, the laws of the State of New York.
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ANNEX I

(Three copies of this Delayed Delivery Contract should be
signed and returned to the address shown below

so as to arrive not later than 9:00 A.M.,
New York Time, on                     , 20         *.)

DELAYED DELIVERY CONTRACT

[Insert date of initial
public offering]

ALCOA INC.

c/o

Gentlemen:

The undersigned hereby agrees to purchase from ALCOA INC., a Pennsylvania corporation (“Company”), and the Company agrees to sell to the
undersigned, [If one delayed closing, insert-as of the date hereof, for delivery on                     , 20         (“Delivery Date”),]

[$]                             [Warrants]

[—principal amount of the Company’s [state title of Offered Debt Securities]—with attached Warrants to purchase [state title of Warrant Debt Securities]—
(hereinafter called “Debt Securities”)] [state title of Warrant Debt Securities] (hereinafter called “Warrant Debt Securities”)] offered by the Company’s Prospectus
dated                     , 20         and a Prospectus Supplement dated                     , 20         relating thereto, receipt of copies of which is hereby acknowledged. at—[
        % of the principal amount thereof plus accrued interest, if any,—and —accrued amortization of initial issue discount from                     , 20         ][$            
per Warrant] and on the further terms and conditions set forth in this Delayed Delivery Contract (“Contract”).

[If two or more delayed closings, insert the following:

The undersigned will purchase from the Company as of the date hereof, for delivery on the dates set forth below, —Debt Securities in the principal
amounts—the number of Warrants—set forth below:
 

* Insert date which is third full business day prior to Closing Date under the Terms Agreement.
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[Principal Amount]

[Number of Shares]

Delivery Date

Each of such delivery dates is hereinafter referred to as a Delivery Date.]

Payment for the—Debt Securities—Warrants-that the undersigned has agreed to purchase for delivery on—the—each—Delivery Date shall be made to the
Company or its order by certified or official bank check or wire transfer in New York Clearing House (next day) funds at the office of                              at
            .M. on—the—such—Delivery Date upon delivery to the undersigned of the—Debt Securities —Warrants— to be purchased by the undersigned—for
delivery on such Delivery Date—in definitive form and in such denominations and registered in such names as the undersigned may designate by written or
telegraphic communication addressed to the Company not less than five full business days prior to -the—such— Delivery Date.

It is expressly agreed that the provisions for delayed delivery and payment are for the sole convenience of the undersigned; that the purchase hereunder of
—Debt—Securities— Warrants—is to be regarded in all respects as a purchase as of the date of this Contract; that the obligation of the Company to make
delivery of and accept payment for, and the obligation of the undersigned to take delivery of and make payment for—Debt—Securities—Warrants—on—the—
each—Delivery Date shall be subject only to the conditions that (1) investment in the—Debt—Securities—Warrants—and the Warrant Debt Securities—shall not
at—the-such—Delivery Date be prohibited under the laws of any jurisdiction in the United States to which the undersigned is subject and (2) the Company shall
have sold to the Underwriters the total—principal amount of the Debt Securities—Number of Warrants—less the—principal amount—number—thereof covered
by this and other similar Contracts. The undersigned represents that its investment in such—Debt Securities—Warrants—and the Warrant Debt Securities—is not,
as of the date hereof, prohibited under the laws of any jurisdiction to which the undersigned is subject and which governs such investment.

Promptly after completion of the sale to the Underwriters the Company will mail or deliver to the undersigned at its address set forth below notice to such
effect, accompanied by a copy of the opinion of counsel for the Company delivered to the Underwriters in connection therewith.

This Contract will inure to the benefit of and be binding upon the parties hereto and their respective successors, but will not be assignable by either party
hereto without the written consent of the other.
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It is understood that the acceptance of any such Contract is in the Company’s sole discretion and, without limiting the foregoing, need not be on a first-
come, first-served basis. If this Contract is acceptable to the Company, it is requested that the Company sign the form of acceptance below and mail or deliver one
of the underparts hereof to the undersigned at its address set forth below. This will become a binding contract between the Company and the undersigned when
such counterpart is so mailed or delivered.
 

Yours very truly,

 
(Name of Purchaser)

By   

 
(Title of Signatory)

 

 
(Address of Purchaser)

 
Accepted, as of the above date.

ALCOA INC.

By   
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EXHIBIT 99.3

ALCOA INC.

Debt Securities and
Warrants to Purchase

Debt Securities

Terms Agreement

January 22, 2007

Alcoa Inc.
390 Park Avenue
New York, New York 10022-4608

Attn.: Chief Financial Officer

Ladies and Gentlemen:

On behalf of the several Underwriters named in Schedule I hereto and for their respective accounts, we offer to purchase, severally and not jointly,
on the basis of the representations, warranties and agreements contained in the Underwriting Agreement, dated January 22, 2007, relating to your Debt Securities
and Warrants to Purchase Debt Securities, the form of which was incorporated as an exhibit to your Registration Statement on Form S-3 (No. 333-74874)
(“Underwriting Agreement”), but subject to the terms and conditions set forth therein modified as set forth below (the provisions of which Underwriting
Agreement, as amended, are herein incorporated by reference in their entirety and deemed to be a part hereof to the same extent as if such provisions had been set
forth in full herein), the respective principal amounts of Debt Securities set forth in Schedule I hereto (“Securities”), on the following terms:
 
I.   Title:   5.55% Notes Due 2017

  Principal Amount:   $750,000,000

  

Interest:

  

5.55% per annum, from January 25, 2007, payable semiannually on February 1 and August 1 of each
year, commencing August 1, 2007, to the persons in whose names the 2017 Notes are registered at the
close of business on the January 15 or July 15, as the case may be, next preceding such interest payment
date.

  Maturity:   February 1, 2017.



  

Optional Redemption:

  

The 2017 Notes will be redeemable, in whole or in part, at the option of the Company at any time or from time to
time, on at least 30 days, but not more than 60 days, prior notice to holders of the 2017 Notes, at a redemption
price equal to the greater of (i) 100% of the principal amount of such 2017 Notes to be redeemed or (ii) the sum of
the present values of the Remaining Scheduled Payments, discounted, on a semi-annual basis (assuming a 360-day
year consisting of twelve 30-day months) at the Treasury Rate plus 12.5 basis points plus, accrued interest to the
date of redemption which has not been paid.

  Sinking Fund:   None.

  Delayed Delivery Contracts:   None.

  Purchase Price:   99.298% of the principal amount, plus accrued interest, if any, from January 25, 2007.

  Expected Reoffering Price:   99.748% of the principal amount, subject to change by the undersigned.

  

Closing:
  

10:00 A.M. on January 25, 2007 at Cravath, Swaine & Moore LLP, 825 Eighth Avenue, New York,
New York 10019; purchase price payable by electronic transfer of immediately available funds.

II.   Title:   5.90% Notes Due 2027

  Principal Amount:   $625,000,000

  

Interest:

  

5.90% per annum, from January 25, 2007, payable semiannually on February 1 and August 1 of each year,
commencing August 1, 2007, to the persons in whose names the 2027 Notes are registered at the close of business
on the January 15 or July 15, as the case may be, next preceding such interest payment date.

  Maturity:   February 1, 2027.
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Optional Redemption:

  

The 2027 Notes will be redeemable, in whole or in part, at the option of the Company at any time or from time to
time, on at least 30 days, but not more than 60 days, prior notice to holders of the 2027 Notes, at a redemption
price equal to the greater of (i) 100% of the principal amount of such 2027 Notes to be redeemed or (ii) the sum of
the present values of the Remaining Scheduled Payments, discounted, on a semi-annual basis (assuming a 360-day
year consisting of twelve 30-day months) at the Treasury Rate plus 15.0 basis points plus, accrued interest to the
date of redemption which has not been paid.

  Sinking Fund:   None.

  Delayed Delivery Contracts:   None.

  Purchase Price:   98.810% of the principal amount, plus accrued interest, if any, from January 25, 2007.

  Expected Reoffering Price:   99.685% of the principal amount, subject to change by the undersigned.

  

Closing:
  

10:00 A.M. on January 25, 2007 at Cravath, Swaine & Moore LLP, 825 Eighth Avenue, New York,
New York 10019; purchase price payable by electronic transfer of immediately available funds.

III.   Title:   5.95% Notes Due 2037

  Principal Amount:   $625,000,000

  

Interest:

  

5.95% per annum, from January 25, 2007, payable semiannually on February 1 and August 1 of each year,
commencing August 1, 2007, to the persons in whose names the 2037 Notes are registered at the close of business
on the January 15 or July 15, as the case may be, next preceding such interest payment date.

  Maturity:   February 1, 2037.
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Optional Redemption:

  

The 2037 Notes will be redeemable, in whole or in part, at the option of the Company at any time or from time
to time, on at least 30 days, but not more than 60 days, prior notice to holders of the 2037 Notes, at a
redemption price equal to the greater of (i) 100% of the principal amount of such 2037 Notes to be redeemed or
(ii) the sum of the present values of the Remaining Scheduled Payments, discounted, on a semi-annual basis
(assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 20 basis points plus,
accrued interest to the date of redemption which has not been paid.

 Sinking Fund:   None.

 Delayed Delivery Contracts:   None.

 Purchase Price:   98.749% of the principal amount, plus accrued interest, if any, from January 25, 2007.

 Expected Reoffering Price:   99.624% of the principal amount, subject to change by the undersigned.

 

Closing:
  

10:00 A.M. on January 25, 2007 at Cravath, Swaine & Moore LLP, 825 Eighth Avenue, New York,
New York 10019; purchase price payable by electronic transfer of immediately available funds.

Each of the Underwriters has agreed that it will not offer, sell, or deliver any of the Notes, directly or indirectly, or distribute the prospectus
supplement or prospectus or any other offering material relating to the Notes, in or from any jurisdiction except under circumstances that will, to the best of the
underwriters’ knowledge and belief, result in compliance with the applicable laws and regulations and which will not impose any obligations on Alcoa except as
set forth in this underwriting agreement.

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant Member State),
each Underwriter has represented and agreed that with effect from and including the date on which the Prospectus Directive is implemented in that Relevant
Member State (the Relevant Implementation Date) it has not made and will not make an offer of notes to the public in that Relevant Member State prior to the
publication of a prospectus in relation to the notes which has been approved by the competent authority in that Relevant
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Member State or, where appropriate, approved in another Relevant Member State and notified to the competent authority in that Relevant Member State, all in
accordance with the Prospectus Directive, except that it may, with effect from and including the Relevant Implementation Date, make an offer of notes to the
public in that Relevant Member State at any time:

(a) to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose corporate
purpose is solely to invest in securities;

(b) to any legal entity which has two or more of

1. an average of at least 250 employees during the last financial year;

2. a total balance sheet of more than €43,000,000; and

3. an annual net turnover of more than €50,000,000, as shown in its last annual or consolidated accounts; or

(c) in any other circumstances which do not require the publication by the issuer of a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Notes to the public” in relation to any Notes in any Relevant Member State means the
communication in any form and by any means of sufficient information on the terms of the offer and the Notes to be offered so as to enable an investor to decide
to purchase or subscribe the Notes, as the same may be varied in that Member State by any measure implementing the Prospectus Directive in that Member State
and the expression Prospectus Directive means Directive 2003/71/EC and includes any relevant implementing measure in each Relevant Member State.

United Kingdom

Each Underwriter has represented and agreed that:

(a) (i) it is a qualified investor within the meaning of Section 86(7) of the Financial Services and Markets Act 2000 (the “FSMA”), and (ii) it has not
offered or sold and will not offer or sell any Securities to persons in the United Kingdom except to persons who are qualified investors within the meaning
of Section 86(7) of the FSMA or otherwise in circumstances which do not require a prospectus to be made available to the public in the United Kingdom
within the meaning of Section 85(1) of the FSMA;

(b) has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or inducement to
engage in investment activity (within the meaning of section 21 of FSMA) received by it in connection with the issue or sale of the Securities in
circumstances in which section 21(1) of FSMA does not apply to the company; and
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(c) has complied with, and will comply with, all applicable provisions of FSMA with respect to anything done by it in relation to the Securities in,
from or otherwise involving the United Kingdom.

The respective principal amounts of the Securities to be purchased by each of the Underwriters are set forth opposite their names in Schedule I
hereto.

It is understood that we may, with your consent, amend this offer to add additional Underwriters and reduce the aggregate principal amount to be
purchased by the Underwriters listed in Schedule I hereto by the aggregate principal amount to be purchased by such additional Underwriters.

Pursuant to Section 4(i) of the Underwriting Agreement, the Representatives consent to the Company’s Offer to Exchange up to $1.5 billion of its
Notes due 2010, 6 1/2% Notes due 2011 and 6% Notes due 2012 for its Notes due 2019 or 2022.

The provisions of the Underwriting Agreement are incorporated herein by reference. The Company also represents that the financial statements, and
the related notes thereto, included or incorporated by reference in the Registration Statement and the Prospectus present fairly the consolidated financial position
of the Company and its consolidated subsidiaries as of the dates indicated and the results of their operations and the changes in their consolidated cash flows for
the periods specified; and said financial statements have been prepared in conformity with generally accepted accounting principles applied on a consistent basis,
and the supporting schedules included or incorporated by reference in the Registration Statement present fairly the information required to be stated therein.

Time of Sale Information shall include the Preliminary Prospectus Supplement dated January 22, 2007 and accompanying prospectus dated
December 14, 2001 (together the “Preliminary Prospectus”), as filed by the Company pursuant to Rule 424(b)(3) under the Act. The Final Term Sheet dated
January 22, 2007, as filed pursuant to Rule 433 under the Act shall be an approved free writing prospectus and shall constitute part of the Time of Sale
Information.
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Please signify your acceptance of our offer by signing the enclosed response to us in the space provided and returning it to us.
 

Very truly yours,

CITIGROUP GLOBAL MARKETS INC.
CREDIT SUISSE SECURITIES (USA) LLC
DEUTSCHE BANK SECURITIES INC.
J.P. MORGAN SECURITIES INC.

By:  CREDIT SUISSE SECURITIES (USA) LLC

By:   
Title:  

Acting on behalf of themselves and as Representatives of the
Several Underwriters set forth in Schedule I

 
Accepted:

ALCOA INC.

By:   
Title:  
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SCHEDULE I
 

Underwriter   

Principal
Amount

of 2017 Notes   
Principal Amount

of 2027 Notes   
Principal Amount

of 2037 Notes
Citigroup Global Markets Inc.
388 Greenwich Street
New York, NY 10013   

$150,000,000

  

$ 125,000,000

  

$ 125,000,000

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, NY 10010   

 150,000,000

  

 125,000,000

  

 125,000,000

Deutsche Bank Securities Inc.
60 Wall Street
New York, NY 10005   

 150,000,000

  

 125,000,000

  

 125,000,000

J.P. Morgan Securities Inc.
270 Park Avenue
New York, NY 10017   

 150,000,000

  

 125,000,000

  

 125,000,000

Barclays Capital Inc.
200 Park Avenue
New York, NY 10166   

 37,500,000

  

 31,250,000

  

 31,250,000

Morgan Stanley & Co. Incorporated
1585 Broadway
New York, NY 10036   

 37,500,000

  

 31,250,000

  

 31,250,000

ANZ Securities, Inc.
1177 Avenue of the Americas
New York, NY 10036   

 9,000,000

  

 7,500,000

  

 7,500,000

Banc of America Securities LLC
Nine West 57th Street
New York, NY 10019   

 9,000,000

  

 7,500,000

  

 7,500,000

BNP Paribas Securities Corp.
787 Seventh Avenue
New York, NY 10019   

 9,000,000

  

 7,500,000

  

 7,500,000

HSBC Securities (USA) Inc.
452 Fifth Avenue
New York, NY 10018   

 9,000,000

  

 7,500,000

  

 7,500,000

Lehman Brothers Inc.
745 Seventh Avenue
New York, NY 10019   

 9,000,000

  

 7,500,000

  

 7,500,000

Mellon Financial Markets, LLC
One Mellon Center
Pittsburgh, PA 15258   

 9,000,000

  

 7,500,000

  

 7,500,000

Mitsubishi UFJ Securities International plc
1251 Avenue of the Americas
New York, NY 10020   

 9,000,000

  

 7,500,000

  

 7,500,000
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Banca Imi S.p.A
Corso Matteotti 6
Milan, Italy 20121   

 3,000,000

  

 2,500,000

  

 2,500,000

BBVA Securities, Inc.
1345 Avenue of the Americas
New York, NY 10105   

 3,000,000

  

 2,500,000

  

 2,500,000

National Australia Bank Limited
88 Wood Street
London EC2V 7QQ
United Kingdom   

 3,000,000

  

 2,500,000

  

 2,500,000

RBC Capital Markets Corporation
165 Broadway
New York, NY 10006   

 3,000,000

  

 2,500,000

  

 2,500,000

            

Total   $ 750,000,000  $ 625,000,000  $ 625,000,000
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Exhibit 99.4

FIRST SUPPLEMENTAL INDENTURE dated as of January 25, 2007, between ALCOA INC., a corporation duly organized and
existing under the laws of the Commonwealth of Pennsylvania (herein called the “Company”) having its principal office at 390 Park Avenue,
New York, New York, and THE BANK OF NEW YORK TRUST COMPANY, N.A., as successor trustee to J.P. Morgan Trust Company,
N.A. (formerly known as Chase Manhattan Trust Company, National Association, as successor trustee to PNC Bank, National Association),
a national banking association organized and existing under the laws of the United States of America, as Trustee (herein called the
“Trustee”).

RECITALS OF THE COMPANY

The Company and the Trustee are parties to an Indenture dated as of September 30, 1993 (the “Indenture”), relating to the issuance from time to time
by the Company of its Securities. Capitalized terms used herein, not otherwise defined, shall have the same meanings given them in the Indenture.

Section 901(5) of the Indenture provides that a supplemental indenture may be entered into by the Company and the Trustee, without the consent of
any Holders, when properly authorized by a certified resolution adopted by the Board of Directors, to add, change or eliminate any provisions of the Indenture in
respect of one or more series of Securities, provided that such addition, change or elimination shall neither (i) apply to any Security of any series created prior to
the execution of such supplemental indenture and entitled to the benefits of such provision nor (ii) modify the rights of the Holder of any such Security with
respect to such provision.

The Company has requested the Trustee to join with it in the execution and delivery of this first supplemental indenture (the “First Supplemental
Indenture”) in order to supplement and amend the Indenture, solely with respect to Securities issued on or after the date hereof, to: (1) amend the definition of
“Event of Default”; (2) decrease the percent in principal amount of Holders that must consent to certain supplemental indentures or grant certain waivers; and
(3) increase the amount of Debt secured by a Mortgage and Attributable Debt that the Company is permitted to incur; in no event will the provisions of this First
Supplemental Indenture affect the interests of the Holders of Securities of any series Outstanding prior to the date of this First Supplemental Indenture in any
respect.

The Company has determined that this First Supplemental Indenture complies with said Section 901, does not affect the interests of the Holders of
Securities Outstanding prior to the date of this First Supplemental Indenture and does not require the consent of any Holders.

The Company represents and warrants that all things necessary to make this First Supplemental Indenture a valid agreement of the Company and the
Trustee, in accordance with the terms of the Indenture, and a valid amendment of and supplement to the Indenture have been done.



NOW, THEREFORE, THIS FIRST SUPPLEMENTAL INDENTURE WITNESSETH:

For and in consideration of the premises and the purchase of Securities by the Holders thereof, it is mutually agreed, for the equal and ratable benefit
of all Holders of Securities of any series created on or after the date hereof, as follows:

I. AMENDMENTS TO THE INDENTURE

A. Paragraph (5) of the definition of “Event of Default” in Section 501 of the Indenture is amended, with respect to Securities Outstanding under
series created on or after the date hereof, to read as follows:

(5) an event of default as defined in any indenture or instrument evidencing or under which the Company has at the date of this Indenture or shall
hereafter have outstanding any indebtedness for borrowed money in a principal amount in excess of $50,000,000 shall happen and be continuing and such
indebtedness shall have been accelerated so that the same shall be or become due and payable prior to the date on which the same would otherwise become
due and payable, and such acceleration shall not be rescinded or annulled within ten days after written notice thereof to the Company from the Trustee or to
the Company and the Trustee from Holders of not less than 25% in principal amount of the Outstanding Securities of that series hereunder; provided,
however, that if such event of default under such indenture or instrument shall be remedied or cured by the Company or be waived by the holders of such
indebtedness, then the Event of Default hereunder by reason thereof shall be deemed likewise to have been thereupon remedied, cured or waived without
further action upon the part of either the Trustee or any of the Holders of such Securities; or

B. Section 902 of the Indenture is amended, with respect to Securities outstanding under series created on or after the date hereof, to replace the
number “66 2/3%” with “50%” in the first clause of Section 902.

C. Section 1009 of the Indenture is amended, with respect to Securities outstanding under series created on or after the date hereof, to replace the
number “10%” with “15%” in clause (b) of Section 1009.

D. Section 1012 of the Indenture is amended, with respect to Securities outstanding under series created on or after the date hereof, to replace the
number “66 2/3%” with “50%”.
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II. GENERAL PROVISIONS

B. The recitals contained herein shall be taken as the statements of the Company, and the Trustee assumes no responsibility for the correctness of
same. The Trustee makes no representation as to the validity of this First Supplemental Indenture. The Indenture, as supplemented and amended by this First
Supplemental Indenture, is in all respects hereby adopted, ratified and confirmed.

C. This instrument may be executed in any number of counterparts, each of which so executed shall be deemed to be an original, but all such
counterparts shall together constitute but one and the same instrument.

D. The Company hereby certifies that this First Supplemental Indenture conforms to the current requirements of the Trust Indenture Act.

E. This First Supplemental Indenture shall be governed by and construed in accordance with the laws of the Commonwealth of Pennsylvania.
 

ALCOA INC.,

By   
Name:  
Title:  

 
[Seal]

Attest:

 
 

THE BANK OF NEW YORK TRUST COMPANY, N.A., as
Trustee

By   
Name:  
Title:  

 
[Seal]

Attest:
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STATE OF   )  
  )  ss.:

COUNTY OF   )  

On the      day of January, 2007, before me personally came to me known, who, being by me duly sworn, did depose and say that she is          of
ALCOA INC., one of the corporations described in and which executed the foregoing instrument; that she knows the seal of said corporation; that the seal affixed
to said instrument is such corporate seal; that it was so affixed by authority of the Board of Directors of said corporation; and that she signed her name thereto by
like authority.
 

 
Notary Public

 
STATE OF   )  

  )  ss.:
COUNTY OF   )  

On the      day of January, 2007, before me personally came to me known, who, being by me duly sworn, did depose and say that he is          of THE
BANK OF NEW YORK TRUST COMPANY, N.A., one of the corporations described in and which executed the foregoing instrument; that he knows the seal of
said corporation; that the seal affixed to said instrument is such corporate seal; that it was so affixed by authority of the Board of Directors of said corporation;
and that he signed his name thereto by like authority.
 

 
Notary Public
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Exhibit 99.5

FOR IMMEDIATE RELEASE
 
Investor Contact   Media Contact
Tony Thene   Kevin G. Lowery
(212) 836-2674   (412) 553-1424

  Mobile (724) 422-7844

ALCOA INC. ANNOUNCES EXCHANGE OFFERS FOR ITS 7 3/8% NOTES DUE 2010, 6 1/2% NOTES DUE 2011 AND 6% NOTES DUE 2012

New York, NY – January 23, 2007 – Alcoa Inc. today announced that it has commenced offers to exchange up to $500,000,000 of the Company’s outstanding
7 3/8% notes due 2010, up to $500,000,000 of the Company’s outstanding 6 1/2% notes due 2011 and up to $500,000,000 of the Company’s outstanding 6% notes
due 2012 (the “old notes”) for up to $1,500,000,000 aggregate principal amount of its new notes due 2019 and new notes due 2022 (the “new notes”).

Consummation of the exchange offers is subject to a number of conditions, including the absence of certain adverse legal and market developments and the
issuance of at least $500,000,000 principal amount of each series of new notes. The terms and conditions of the exchange offers are set forth in an offering
memorandum dated January 23, 2007 and the related letter of transmittal.

The exchange offers are only made, and copies of the offering documents will only be made available to (i) holders of old notes that have certified certain matters
to Alcoa, including their status as “qualified institutional buyers” as defined in Rule 144A under the Securities Act of 1933 (the “Securities Act”) or (ii) outside
the United States, to holders of old notes who are non-U.S. persons in compliance with Regulation S under the Securities Act (“eligible holders”).

The following provides a brief summary of the key elements of the exchange offer.
 

 
•  Alcoa is offering to exchange, for each 1,000 principal amount of old notes validly tendered and accepted, $1,000 principal amount of new notes of a

series plus a cash amount equal to the total exchange price, minus the $1,000 principal amount of new notes issued.
 

 •  The new notes will not be registered under the Securities Act. Alcoa will enter into a registration rights agreement with respect to the new notes.
 

 
•  The total exchange price for each series of the old notes accepted for exchange will be based on a fixed-spread pricing formula and will be calculated

at 2:00 p.m., New York City time, on February 15, 2007.
 

 
•  The total exchange price will include an early participation payment payable only to holders of old notes that validly tender and do not validly

withdraw their old notes at or prior to 5:00 p.m., New York City time, on February 5, 2007, subject to extension.
 

 •  The exchange offers will expire at midnight, New York City time, on February 20, 2007, unless extended or earlier terminated.



 
•  Tenders of old notes may be withdrawn at any time prior to 5:00 p.m., New York City time, on February 5, 2007, subject to extension. Tender of old

notes after this date may not be withdrawn.
 

 •  The authorized denominations of the new notes will be $100,000 and integral multiples of $1,000 in excess thereof.
 

 •  Each series of new notes will bear interest at a fixed annual rate determined two business days prior to the expiration of the exchange offers.

The new notes have not been registered under the Securities Act or any state securities laws. Therefore, the new notes may not be offered or sold in the United
States absent registration or an applicable exemption from the registration requirements of the Securities Act and any applicable state securities laws.

This news release is neither an offer to purchase, an offer to sell nor a solicitation of an offer to purchase or sell any securities. The exchange offers are being
made only to eligible holders pursuant to the offering memorandum and only in such jurisdictions as is permitted under applicable law.

Alcoa is the world’s leading producer and manager of primary aluminum, fabricated aluminum and alumina facilities, and is active in all major aspects of the
industry. Alcoa serves the aerospace, automotive, packaging, building and construction, commercial transportation and industrial markets, bringing design,
engineering, production and other capabilities of Alcoa’s businesses to customers. In addition to aluminum products and components, Alcoa also markets
consumer brands including Reynolds Wrap® foils and plastic wraps, Alcoa® wheels, and Baco® household wraps. Among its other businesses are closures,
fastening systems, precision castings, and electrical distribution systems for cars and trucks. The company has 124,000 employees in 44 countries and has been
named one of the top most sustainable corporations in the world at the World Economic Forum in Davos, Switzerland. More information can be found at
www.alcoa.com.

Forward Looking Statements

Certain statements in this release relate to future events and expectations and as such constitute forward-looking statements involving known and unknown risks
and uncertainties that may cause actual results, performance or achievements of Alcoa to be different from those expressed or implied in the forward-looking
statements. Important factors that could cause actual results to differ materially from those in the forward-looking statements include: (a) material adverse
changes in economic or aluminum industry conditions generally, including global supply and demand conditions and prices for primary aluminum, alumina and
other products; (b) material adverse changes in the markets served by Alcoa, including the transportation, building, construction, distribution, packaging,
industrial gas turbine and other markets; (c) Alcoa’s inability to mitigate impacts from increased energy and raw materials costs, or other cost inflation;
(d) Alcoa’s inability to achieve the level of cash generation, margin improvements, cost savings, or earnings or revenue growth anticipated by management;
(e) Alcoa’s inability to complete its growth projects and integration of acquired facilities as planned and by targeted completion dates; (f) unfavorable changes in
laws, governmental regulations or policies, currency exchange rates or competitive factors in the countries in which Alcoa operates; (g) significant legal
proceedings or investigations adverse to Alcoa, including environmental, product liability, safety and health and other claims; and (h) the other risk factors
summarized in Alcoa’s Form 10- K for the year ended December 31, 2005, Forms 10-Q for the quarters ended March 31, 2006, June 30, 2006 and September 30,
2006 and other reports filed with the Securities and Exchange Commission.


