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PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): January 26, 2010
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390 Park Avenue, New York, New York 10022-4608
(Address of Principal Executive Offices) (Zip Code)

Office of Investor Relations 212-836-2674

Office of the Secretary 212-836-2732

(Registrant�s telephone number, including area code)

(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the Registrant under any of
the following provisions:

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. Entry into a Material Definitive Agreement.
The information contained in Item 3.02 of this report regarding the Registration Rights Agreement is incorporated by reference into this
Item 1.01.

Item 3.02. Unregistered Sales of Equity Securities.
On January 26, 2010, Alcoa Inc. (�Alcoa�) made a contribution of 44,313,146 shares (the �Shares�) of its common stock, par value $1.00 per share
(the �Common Stock�), to the Alcoa Master Retirement Plans Trust, a trust holding the assets of certain defined benefit pension plans of Alcoa and
its subsidiaries (the �Master Trust�), in consideration for a credit against Alcoa�s future funding obligations to the Master Trust. The Shares were
valued for purposes of the contribution at $585 million in the aggregate. The Shares were newly issued shares and were contributed to the
Master Trust in a private placement pursuant to Section 4(2) of the Securities Act of 1933, as amended (the �Securities Act�).

On January 26, 2010, Alcoa also entered into a Registration Rights Agreement (the �Registration Rights Agreement�) with Evercore Trust
Company, N.A. (the �Manager�), solely in its capacity as duly appointed and acting investment manager of a segregated account in the Master
Trust holding the Shares. The Registration Rights Agreement provides, among other things, that Alcoa will file with the Securities and Exchange
Commission (the �SEC�) a prospectus supplement to Alcoa�s existing effective shelf registration statement covering the resale of the Shares by the
Master Trust. Alcoa must also, subject to certain agreed upon suspension periods, prepare and file with the SEC such amendments and
supplements to the registration statement and the prospectus and the prospectus supplement relating to the Shares as may be necessary to keep
the registration statement effective until the earliest of (a) the date on which all Shares have been disposed of by the Master Trust pursuant to the
effective registration statement; (b) the date on which all Shares may be sold by the Master Trust to the public in accordance with Rule 144
under the Securities Act and when no conditions of Rule 144 are then applicable to the Master Trust (other than the holding period requirement
in paragraph (d) of Rule 144, so long as such holding period requirement is satisfied at such time of determination); (c) the date that is 90 days
after the date on which the number of Shares held by the Master Trust is less than one percent of the shares of the Common Stock then
outstanding; and (d) the date that Alcoa and the Manager have received an opinion of counsel or such other evidence that the Shares may
otherwise be sold without registration or qualification under the Securities Act.

The foregoing description of the Registration Rights Agreement does not purport to be complete and is qualified in its entirety by reference to
the full text of the Registration Rights Agreement filed as Exhibit 10 hereto and incorporated herein by reference.

Item 8.01. Other Events.
In connection with the contribution of the Shares to the Master Trust as described above in Item 3.02, the exhibits listed in Item 9.01 are filed
herewith and incorporated by reference into Alcoa�s effective shelf registration statement on Form S-3ASR (File No. 333-149623) filed on
March 10, 2008 and related Prospectus dated March 10, 2008, as supplemented by the Prospectus Supplement dated January 26, 2010 covering
the resale of the Shares by the Master Trust.
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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.

10 Registration Rights Agreement, dated as of January 26, 2010, by and between Alcoa Inc. and Evercore Trust Company, N.A., solely
in its capacity as duly appointed and acting investment manager of a segregated account held in the Alcoa Master Retirement Plans
Trust.
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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/    NICHOLAS J. DEROMA        

Name: Nicholas J. DeRoma
Title: Executive Vice President,

Chief Legal and Compliance Officer
Date: January 26, 2010

4

Edgar Filing: ALCOA INC - Form 8-K

5



EXHIBIT INDEX

Exhibit No. Description

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

10 Registration Rights Agreement, dated as of January 26, 2010, by and between Alcoa Inc. and Evercore Trust Company, N.A.,
solely in its capacity as duly appointed and acting investment manager of a segregated account held in the Alcoa Master
Retirement Plans Trust.

5

g in Congress and state legislatures would prohibit or restrict advertising or sale of certain products and services on
the Internet, which may have the effect of raising the cost of doing business on the Internet generally. Federal, state,
local and foreign governmental organizations are considering other legislative and regulatory proposals that would
regulate the Internet. We cannot predict whether new taxes will be imposed on our services, and depending on the
type of taxes imposed, whether and how our services would be affected thereafter. Increased regulation of the Internet
may decrease its growth and hinder technological development, which may negatively impact the cost of doing
business via the Internet or otherwise harm our business.

New regulations to reduce the use of hazardous materials in products scheduled to be implemented in 2006
could increase our manufacturing costs and harm our business.

The European Union and the US have announced plans to reduce the use of hazardous materials, such as lead, in
electronic equipment. The implementation of these new requirements, currently scheduled to begin in Europe in 2006
and the US in 2007, would require us and other electronics companies to change or discontinue many products. We
believe that our transition process to comply with these new requirements is difficult, and will typically increase our
product costs by from zero to $.50 per unit, depending on the product. In addition, we may incur additional costs
involved with the disposal of inventory or with returned products that do not meet the new requirements, which could
further harm our business.

Changes in current or future laws or governmental regulations and industry standards that negatively impact
our products, services and technologies could harm our business.

The jurisdiction of the Federal Communications Commission, or the FCC, extends to the entire United States
communications industry including our customers and their products and services that incorporate our products. Our
products are also required to meet the regulatory requirements of other countries throughout the world where our
products and services are sold. Obtaining government regulatory approvals is time-consuming and very costly. In the
past, we have encountered delays in the introduction of our products, such as our cable modems, as a result of
government certifications. We may face further delays if we are unable to comply with governmental regulations.
Delays caused by the time it takes to comply with regulatory requirements may result in cancellations or
postponements of product orders or purchases by our customers, which would harm our business. 
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In addition to reliability and quality standards, the market acceptance of our VoIP products and services is dependent
upon the adoption of industry standards so that products from multiple manufacturers are able to communicate with
each other. Standards are continuously being modified and replaced. As standards evolve, we may be required to
modify our existing products or develop and support new versions of our products. The failure of our products to
comply, or delays in compliance, with various existing and evolving industry standards could delay or interrupt
volume production of our products, which could harm our business.

Future legislation or regulation of Internet telephony could restrict our VoIP business, prevent us from
offering service, or increase our cost of doing business.

VoIP services currently have different regulations from traditional telephony in most countries including the US.
Regulatory bodies including the FCC and regulators in various states and countries may impose surcharges, taxes or
new regulations upon providers of Internet telephony. These surcharges could include access charges payable to local
exchange carriers to carry and terminate traffic, contributions to the Universal Service Fund (USF) or other charges.
The imposition of any such additional fees, charges, taxes and regulations on IP communications services could
materially increase our costs and may limit or eliminate our competitive pricing. Regulations requiring compliance
with the Communications Assistance for Law Enforcement Act (CALEA) or provision of the same type of 911
services as required for traditional telecommunications providers could also place a significant financial burden on us
depending on the technical changes required to accommodate the requirements. In May 2005 the FCC issued an order
requiring interconnected VoIP providers to deliver 911 calls to the customer’s local emergency operator as a standard
feature of the service. We believe our VoIP products are capable of meeting the FCC requirements. In the event our
VoIP products do not meet the FCC requirements, we may need to modify our products, which could increase our
costs. 

In many countries outside the US in which we operate or our services are sold, we cannot be certain that we will be
able to comply with existing or future requirements, or that we will be able to continue to be in compliance with any
such requirements. Our failure to comply with these requirements could materially adversely affect our ability to
continue to offer our VoIP services in these jurisdictions.

Fluctuations in the foreign currency exchange rates in relation to the U.S. Dollar could have a material adverse
effect on our operating results.

Changes in currency exchange rates that increase the relative value of the U.S. dollar may make it more difficult for us
to compete with foreign manufacturers on price, may reduce our foreign currency denominated sales when expressed
in dollars, or may otherwise have a material adverse effect on our sales and operating results. A significant increase in
our foreign currency denominated sales would increase our risk associated with foreign currency fluctuations. A
weakness in the U.S. dollar relative to various Asian currencies including the Chinese renminbi could increase our
product costs.

Our future success will depend on the continued services of our executive officers and key product development
personnel.

The loss of any of our executive officers or key product development personnel, the inability to attract or retain
qualified personnel in the future, or delays in hiring skilled personnel could harm our business. Competition for skilled
personnel is significant. We may be unable to attract and retain all the personnel necessary for the development of our
business. In addition, the loss of Frank B. Manning, our president and chief executive officer, or Peter Kramer, our
executive vice president, some other member of the senior management team, a key engineer or salesperson, or other
key contributors, could harm our relations with our customers, our ability to respond to technological change, and our
business.
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We may have difficulty protecting our intellectual property.

Our ability to compete is heavily affected by our ability to protect our intellectual property. We rely primarily on trade
secret laws, confidentiality procedures, patents, copyrights, trademarks, and licensing arrangements to protect our
intellectual property. The steps we take to protect our technology may be inadequate. Existing trade secret, trademark
and copyright laws offer only limited protection. Our patents could be invalidated or circumvented. We have more
intellectual property assets in some countries than we do in others. In addition, the laws of some foreign countries in
which our products are or may be developed, manufactured or sold may not protect our products or intellectual
property rights to the same extent as do the laws of the United States. This may make the possibility of piracy of our
technology and products more likely. We cannot assure that the steps that we have taken to protect our intellectual
property will be adequate to prevent misappropriation of our technology.
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We could infringe the intellectual property rights of others.

Particular aspects of our technology could be found to infringe on the intellectual property rights or patents of others.
Other companies may hold or obtain patents on inventions or may otherwise claim proprietary rights to technology
necessary to our business. We cannot predict the extent to which we may be required to seek licenses. We cannot
assure that the terms of any licenses we may be required to seek will be reasonable. We are often indemnified by our
suppliers relative to certain intellectual property rights; but these indemnifications do not cover all possible suits, and
there is no guarantee that a relevant indemnification will be honored by the indemnifying.

ITEM 6.   EXHIBITS

Exhibit No. Exhibit Description

10.13 Loan Modification Agreement dated March 30, 2006, by and between Zoom Telephonics, Inc. and Wainright Bank and
Trust Company. **

10.14
Amendment to Security Documents dated March 30, 2006, by and among Zoom Telephonics, Inc.
and Wainright Bank & Trust Company. **

31.1 CEO Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.**

31.2 CFO Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.**

32.1 CEO Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.**

32.2 CFO Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.**

** Filed herewith
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ZOOM TECHNOLOGIES, INC. AND SUBSIDIARY

SIGNATURES

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

ZOOM TECHNOLOGIES, INC.
(Registrant)

Date: May 12, 2006 By: /s/ Frank B. Manning

 Frank B. Manning, President

Date: May 12, 2006 By: /s/ Robert Crist

 Robert Crist, Vice President of Finance and Chief Financial
Officer (Principal Financial and Accounting Officer)
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EXHIBIT INDEX

Exhibit No. Exhibit Description

10.13 Loan Modification Agreement dated March 30, 2006, by and between Zoom Telephonics, Inc. and Wainright Bank and
Trust Company. **

10.14
Amendment to Security Documents dated March 30, 2006, by and among Zoom Telephonics, Inc.
and Wainright Bank & Trust Company. **

31.1 CEO Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.**

31.2 CFO Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.**

32.1 CEO Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.**

32.2 CFO Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.**

** Filed herewith
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