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Item 1.01.      Entry into a Material Definitive Agreement.
 
Letter Agreement

 
On December 19, 2017, Arconic Inc. (the “Company”) entered into a letter agreement (the “Letter Agreement”) with Elliott Associates, L.P., a

Delaware limited partnership, Elliott International, L.P., a Cayman Islands limited partnership, and Elliott International Capital Advisors Inc., a Delaware
corporation (the foregoing, collectively, “Elliott”) relating to the appointment of Dave Miller to the Board of Directors of the Company (the “Board”) to fill
the vacancy resulting from the resignation of Patrice E. Merrin from the Board, as described in Item 5.02 below.

 
The Letter Agreement provides that, among other things, the appointment of Mr. Miller satisfies Elliott’s right to designate a replacement for Ms.

Merrin pursuant to the Settlement Agreement, dated as of May 22, 2017, by and among the Company and Elliott (the “Settlement Agreement”). Pursuant to
the terms and subject to the conditions of the Letter Agreement, the Company has also agreed to nominate and recommend that the Company’s shareholders
vote in favor of Mr. Miller or, subject to the Board’s prior approval, another designee of Elliott for re-election at the Company’s 2018 annual meeting of
shareholders, and Elliott has agreed to abide by certain trading restrictions with respect to Company securities and certain financial instruments designed to
hedge or offset any decrease in the market value of Company securities, at all times while Mr. Miller or his replacement serve as a member of the Board.

 
A copy of the Letter Agreement is filed with this Form 8-K and attached hereto as Exhibit 10.1 and incorporated by reference herein. The foregoing

description of the Letter Agreement is qualified in its entirety by reference to the full text of the Letter Agreement.
 
Registration Rights Agreement

 
Also on December 19, 2017, the Company entered into a registration rights agreement (the “Registration Rights Agreement”) with Elliott, as

previously contemplated by the Settlement Agreement, relating to the shares of the Company’s common stock held by Elliott as of December 19, 2017 (the
“Eligible Securities”).

 
The Registration Rights Agreement requires the Company, among other things and subject to the terms and conditions thereof, to use reasonable best

efforts to file with the U.S. Securities and Exchange Commission a registration statement on Form S-3 for an offering to be made on a continuous or delayed
basis pursuant to Rule 415 under the Securities Act of 1933, as amended, covering the resale of the Eligible Securities and no other securities.

 
A copy of the Registration Rights Agreement is filed with this Form 8-K and attached hereto as Exhibit 10.2 and incorporated by reference herein.

The foregoing description of the Registration Rights Agreement is qualified in its entirety by reference to the full text of the Registration Rights Agreement.
 
This filing does not constitute an offer to sell or the solicitation of an offer to buy any securities.
 

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

On December 19, 2017, Patrice E. Merrin submitted to the Board her resignation as a member of the Board, effective as of the time of the
appointment of her replacement by the Board.

 
In addition, effective December 19, 2017, the Board appointed Dave Miller as a director to fill the vacancy resulting from the resignation of Ms.

Merrin. The Board also appointed Mr. Miller to serve on the Finance Committee of the Board concurrently with his appointment to the Board. Mr. Miller may
be appointed to one or more additional Board committees at a later date.

 

 



 

 
Mr. Miller will receive compensation for his service on the Board pursuant to the compensation program for the Company’s non-employee directors,

as in effect from time to time during his service on the Board. The Company’s current non-employee director compensation program is described on pages
21-24 of the Company’s definitive proxy statement dated March 13, 2017. In addition, the Company will enter into an indemnity agreement with Mr. Miller,
in the form approved in principle by the Company’s shareholders and which the Company has entered into with each of its directors to supplement the
indemnification coverage provided by the Company’s Articles of Incorporation and By-Laws and the Pennsylvania Business Corporation Law. (See Form of
Indemnity Agreement between the Company and individual directors or officers, incorporated by reference to exhibit 10(j) to the Company’s Annual Report
on Form 10-K (Commission file number 1-3610) for the year ended December 31, 1987.)

 
Confidentiality Agreement
 

In connection with the appointment of Mr. Miller to the Board, the Company also entered into a Confidentiality Agreement (the “Confidentiality
Agreement”) with Elliott regarding any non-public information that may be received by Elliott following the appointment of Mr. Miller to the Board.

 
Pursuant to the Confidentiality Agreement, Elliott may receive certain confidential information about the Company. Specifically, the Company

consents to Mr. Miller disclosing to Elliott, subject to Elliott’s confidentiality obligations under the Confidentiality Agreement, (i) any information presented
to the Finance Committee of the Board or (ii) any other information specifically approved to be disclosed to Elliott with the prior consent of the Chairman of
the Board. Disclosure of any such information by Mr. Miller will be subject in all cases to his fiduciary duties to the Company and its shareholders and the
Company’s policies, including without limitation, subject to the preceding sentence, the Company’s Board Confidentiality Policy. Without limiting the
foregoing, Mr. Miller is required not to disclose to Elliott (i) any information regarding Board and committee deliberations, (ii) any confidential or proprietary
information of any third party that either (x) is identified as such to Mr. Miller by or on behalf of the Company or (y) as to which the confidential or
proprietary nature of such information is reasonably apparent, (iii) any legal advice provided by external or internal counsel to the Company or any of its
subsidiaries, or (iv) any other information that may constitute a waiver of the Company’s or any of its subsidiaries’ attorney-client privilege or attorney work-
product privilege that either (x) is identified as such to Mr. Miller or (y) as to which the risk of waiver is reasonably apparent.

 
Subject to customary exceptions, Elliott agrees that the confidential information it receives will be kept confidential and used solely for the purpose

of monitoring and evaluating its investment in the Company.
 
The Confidentiality Agreement terminates two (2) years from the date on which the last of (i) Mr. Miller or (ii) any replacement director for Mr.

Miller who is a representative of Elliott, ceases to be a director of the Company, subject to certain exceptions regarding maintaining the confidentiality of
trade secrets.

 
On December 19, 2017, the Company issued a press release announcing the appointment of Mr. Miller to the Board. A copy of the press release is

filed with this Form 8-K and attached hereto as Exhibit 99.1.
 
The information contained in Item 1.01 above is incorporated by reference herein.
 

Item 9.01.      Financial Statements and Exhibits.
 

(d) Exhibits.
 

Exhibit No.  Description
   
10.1  Letter Agreement, by and among Arconic Inc. and Elliott Associates, L.P., Elliott International, L.P. and Elliott International Capital

Advisors Inc., dated as of December 19, 2017.
   
10.2  Registration Rights Agreement, by and among Arconic Inc. and Elliott Associates, L.P., Elliott International, L.P. and Elliott International

Capital Advisors Inc., dated as of December 19, 2017.
   
99.1  Press Release, dated December 19, 2017.
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10.2  Registration Rights Agreement, by and among Arconic Inc. and Elliott Associates, L.P., Elliott International, L.P. and Elliott International
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99.1  Press Release, dated December 19, 2017.

 

 



 

 
SIGNATURE

 
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.
 
 ARCONIC INC.
   
Dated:   December 19, 2017 By: /s/ Katherine H. Ramundo
 Name: Katherine H. Ramundo
 Title: Executive Vice President, Chief Legal Officer and Secretary

 

 
 



 
Exhibit 10.1

Arconic Inc.
390 Park Avenue

New York, NY 10022
 

December 19, 2017
 
Elliott Associates, L.P.
40 West 57th Street
New York, NY 10019
 

Re: Appointment of Replacement Director
 
Ladies and Gentlemen:

 
Reference is made to the Settlement Agreement, dated as of May 22, 2017, by and among Arconic Inc., a Pennsylvania corporation (the

“Company”), Elliott Associates, L.P., a Delaware limited partnership (“Elliott Associates”), Elliott International L.P., a Cayman Islands limited partnership
(“Elliott International”) and Elliott International Capital Advisors Inc., a Delaware corporation (“EICA” and collectively with Elliott Associates and Elliott
International, “Elliott”; each of Elliott Associates, Elliott International and EICA is an “Elliott Party”) (the “Settlement Agreement”).

 
In connection with the resignation of Patrice Merrin as a member of the Company’s Board of Directors (the “Board”), Elliott and the

Company have agreed that Dave Miller (the “New Director”) will be appointed to fill the vacancy resulting from such designation, in satisfaction of Elliott’s
right to designate a replacement pursuant to paragraph 5 of the Settlement Agreement. The New Director will be deemed an “Elliott Nominee” as defined in,
and for purposes of, the Settlement Agreement. Notwithstanding anything to the contrary contained in the Settlement Agreement, subject to the next sentence,
the Board and the Governance and Nominating Committee of the Board agree to nominate and recommend (and not change such recommendation in a
manner adverse to the New Director unless required to do so by the Board’s fiduciary duty) that the Company’s shareholders vote in favor of the New
Director or, subject to the Board’s prior approval in its sole discretion (acting in good faith), another designee of Elliott (and who, subject to such approval,
for purposes of this letter agreement shall be deemed to be the “New Director”) for re-election at the Company’s 2018 annual meeting of shareholders (the
“2018 Annual Meeting”), and the Company agrees to use its reasonable best efforts to cause the re-election of the New Director to the Board at the 2018
Annual Meeting and otherwise support the New Director for re-election at the 2018 Annual Meeting in a manner no less rigorous and favorable than the
manner in which the Company supports its other nominees. Until such time as the Elliott Parties and their controlling and controlled Affiliates’ aggregate
beneficial ownership decreases to less than 5.0% of the Company’s outstanding common stock, if the Board or the Governance and Nominating Committee of
the Board determine not to nominate and recommend the New Director for re-election at any subsequent annual meeting of the Company’s shareholders after
the 2018 Annual Meeting, the Company shall provide notice of such determination to Elliott no less than thirty (30) days prior to the deadline (pursuant to the
certificate of incorporation of the Company, its bylaws, or otherwise) for shareholders to nominate a Person for election as a director at such annual meeting
of the Company’s shareholders.

 
Elliott hereby acknowledges that it and its Affiliates (as defined in the Settlement Agreement; provided that for purposes of this Agreement

and the Settlement Agreement the Company and its subsidiaries shall not be deemed to be Affiliates of Elliott) are aware that United States securities laws
may restrict any person who has material, non-public information about a company from purchasing or selling any securities of such company while in
possession of such information. Elliott shall, and shall cause its Affiliates to, purchase and sell securities of the Company only in compliance with such
securities laws.
 

 



 

 
Elliott also acknowledges that at all times while serving as a member of the Board, the New Director, solely in his individual capacity, will

be required to comply with all policies, procedures, processes, codes, rules, standards and guidelines applicable to all non-executive members of the Board as
currently in effect, with such changes (or such successor policies) as are applicable to all other directors and as are not disproportionately targeted towards the
New Director (“Board Policies”). Notwithstanding the foregoing, for so long as the New Director is on the Board, (i) Elliott and its Affiliates shall not be
subject to any trading policy, equity ownership guidelines (including with respect to the use of Rule 10b5-1 plans and preclearance or notification to the
Company of any trades in the Company’s securities) or similar Board Policies with respect to the trading of securities of the Company, in each case other than
with respect to the New Director solely in his or her individual capacity and except that Elliott agrees to refrain from trading securities of the Company during
any period that directors of the Company are prohibited from trading such securities under the Company’s Insider Trading Policy, and (ii) no Board Policy
shall be violated by the New Director receiving indemnification and/or reimbursement of expenses from Elliott or any of its Affiliates, provided that the New
Director neither accepts nor receives any compensation from Elliott or any of its Affiliates with respect to the New Director’s service or action as a director of
the Company.

 
Notwithstanding the foregoing, Elliott acknowledges and agrees that at all times while the New Director is serving as a member of the

Board, Elliott shall not, and shall cause its Affiliates not to, directly or indirectly, without the prior written consent of the Board, (x) engage in (1) short sales
of Company securities or (2) derivative transactions in Company securities, or (y) purchase or use financial instruments (including prepaid variable forward
contracts, equity swaps, collars, and exchange funds) that include or reference Company securities and are designed to hedge or offset any decrease in the
market value of Company securities; for the avoidance of doubt, (i) with respect to “long” derivative securities held by Elliott whether owned as of the date of
this Agreement or acquired subsequent hereto, clause (x)(2) shall not restrict the acquisition, sale, closing or settlement of such “long” derivative securities
and (ii) the purchase or use of a financial instrument that is based on an index that includes a broad range of equity securities shall not be deemed to violate
clause (y). Notwithstanding anything herein to the contrary, in the case of any Board Policies, it is agreed that any such Board Policies in effect from time to
time that purport to impose terms inconsistent with this letter agreement shall not apply to Elliott or its Affiliates to the extent inconsistent with the express
terms of this letter agreement (but shall otherwise be applicable to the New Director in his or her individual capacity).
 

In conjunction with this letter agreement, the parties are entering into a confidentiality agreement regarding any non-public information that
may be received by Elliott following the appointment of the New Director to the Board.
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In addition, when the Company nominates the New Director for election as a director at the 2018 Annual Meeting or any subsequent annual

meeting, the Company agrees (a) to accept a director nominee representation and agreement submitted by the New Director in a form substantially identical
to the director nominee representation and agreement that is being delivered in conjunction with this letter agreement and (b) to waive Article II, Section
5(D), of the Company’s bylaws to the extent inconsistent with such director nominee representation and agreement submitted by the New Director in
connection with the 2018 Annual Meeting or any subsequent annual meeting.

 
The provisions of paragraphs 16, 17 (other than clause (e) thereof), 18, 20, 22, 23, 24, 25, 26 (other than the first sentence thereof) and 27 of

the Settlement Agreement shall apply mutatis mutandis to this letter agreement (provided that for purposes of this agreement, paragraph 26 of the Settlement
Agreement shall be deemed to refer to this letter agreement, the Settlement Agreement and the 2016 Agreement (as defined in the Settlement Agreement) as
containing the entire understanding of the parties with respect to its current subject matter and, in the event of any inconsistency between this letter agreement
and such other agreements, this letter agreement shall control).

 
[Signature page follows]
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Please confirm your agreement with the foregoing by signing and returning this letter agreement to the undersigned, whereupon this letter

agreement shall become a binding agreement between Elliott and the Company.
 

 ARCONIC INC.
   
 By: /s/ John C. Plant
  Name:  John C. Plant
  Title:    Chairman
 
Accepted and agreed as of the date first written above:
 
ELLIOTT ASSOCIATES, L.P.  
    
By: Elliott Capital Advisors, L.P.,  
 its General Partner  
    
By: Braxton Associates, Inc.  
 its General Partner  
    
By: /s/ Elliot Greenberg  
 Name: Elliot Greenberg  
 Title: Vice President  
    
ELLIOTT INTERNATIONAL, L.P.  
    
By: Elliott International Capital Advisors Inc.,  
 as Attorney-in-Fact  
    
By: /s/ Elliot Greenberg  
 Name: Elliot Greenberg  
 Title: Vice President  
    
ELLIOTT INTERNATIONAL CAPITAL ADVISORS INC.  
    
By: /s/ Elliot Greenberg  
 Name: Elliot Greenberg  
 Title: Vice President  
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Exhibit 10.2

EXECUTION
Arconic Inc.

390 Park Avenue
New York, New York 10022

 
December 19, 2017
 
Elliott Associates, L.P.
Elliott International, L.P.
40 West 57th Street
New York, New York 10019
Facsimile No: (212) 478-2401
Attention: Dave Miller

Austin Camporin
 
Re: Registration Rights

 
Ladies and Gentlemen:

 
Reference is hereby made to the Settlement Agreement (the “Settlement Agreement”), dated as of May 22, 2017, by and among Arconic

Inc., a Pennsylvania corporation (the “Company”), Elliott Associates, L.P., a Delaware limited partnership (“Elliott Associates”), Elliott International, L.P., a
Cayman Islands limited partnership (“Elliott International”), and Elliott International Capital Advisors Inc., a Delaware corporation (“EICA” and collectively
with Elliott Associates and Elliott International, “Elliott”; each of Elliott Associates, Elliott International and EICA is an “Elliott Party”). Each of the
Company and the Elliott Parties is referred to herein as a “Party” and, collectively, as the “Parties.” Certain capitalized terms used in this letter agreement are
defined in paragraph 9 hereof.

 
In accordance with paragraph 12 of the Settlement Agreement, the Parties hereby agree as follows:
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1.             Registration Statement. (a) Subject to paragraph 4 of this letter agreement, and provided that the Company is eligible to register the resale

of Eligible Securities on Form S-3, the Company shall, as promptly as reasonably practicable (but in no event later than February 2, 2018), use reasonable
best efforts to file with the U.S. Securities and Exchange Commission (the “SEC”) a registration statement on Form S-3 (or any successor form or other
appropriate form under the Securities Act) for an offering to be made on a continuous or delayed basis pursuant to Rule 415 under the Securities Act,
covering the resale of all of the Eligible Securities (the “Shelf Registration Statement”) and no other securities. The Shelf Registration Statement shall be in a
form permitting registration of such Eligible Securities for resale by the Elliott Parties in the manner or manners designated by them (but excluding
underwritten offerings or similar transactions). The Company shall (subject to the limitations on registration obligations of the Company set forth herein) use
its commercially reasonable efforts to cause the Shelf Registration Statement to be declared effective under the Securities Act as promptly as practicable after
the filing of the Shelf Registration Statement, or automatically if the Company is eligible to file an automatically effective shelf registration statement, and
(subject to the limitations on registration obligations of the Company set forth herein and except at any time that the Company is not eligible to register the
resale of Eligible Securities on Form S-3) to keep the Shelf Registration Statement continuously effective under the Securities Act until the date that is the
earliest of (i) the first date when all Eligible Securities covered by the Shelf Registration Statement have been sold, (ii) the first date on which there are no
longer any Eligible Securities and (iii) the End Date. In addition, if at any time prior to such earliest date referred to in the preceding sentence, the Company is
not eligible to register the resale of Eligible Securities on Form S-3, then the Elliott Parties shall have the right to request that the Company file with the SEC
a registration statement (a “Demand Registration Statement” and, together with the Shelf Registration Statement, a “Registration Statement”) on the
appropriate form for an offering to be made as promptly as practicable after the effective date of such Demand Registration Statement covering the resale of
all or a portion of the Eligible Securities and no other securities, by delivering a written request therefor to the Company specifying the number of shares of
Eligible Securities to be registered (a “Demand Registration”), and the Company shall use its reasonable best efforts to prepare and file such Demand
Registration Statement as expeditiously as possible but in any event within thirty (30) days of such request and use its commercially reasonable efforts to
cause such Demand Registration Statement, in a form permitting registration of such Eligible Securities for resale by the Elliott Parties in the manner or
manners designated by them in such written request (but excluding underwritten offerings or similar transactions), to become effective in respect of each
Demand Registration; provided, that (A) no more than an aggregate of two (2) Demand Registration requests shall be permitted under this letter agreement
and (B) the Company shall be deemed to have satisfied its obligations for a Demand Registration pursuant to this sentence if such Demand Registration
Statement is declared effective by the SEC or becomes effective upon filing with the SEC and remains effective until the earlier of the date when all Eligible
Securities thereunder have been sold and ninety (90) days from the effective date of such Demand Registration Statement. The Company shall not be required
to maintain in effect more than one registration at any one time pursuant to this letter agreement.

 
(b)           The obligations of the Company to effect or maintain any registration pursuant to paragraph 1 of this letter agreement will be

subject to the following additional conditions: (a) the Elliott Parties shall furnish to the Company such information with respect to the Elliott Parties, the
Eligible Securities or the distribution of such Eligible Securities as the Company may from time to time reasonably request in writing, to the extent the
Company reasonably determines is required by the Securities Act or under any state securities or “blue sky” laws or requested by the SEC (including, for the
avoidance of doubt, with respect to any registration statement, amendment thereto, prospectus, post-effective amendment or response to comments from the
staff of the SEC) and shall promptly notify the Company of any changes in such information; and (b) the Elliott Parties shall not use any Free Writing
Prospectus in connection with the sale of the Eligible Securities without the prior written consent of the Company.

 
(c)           In connection with the Company’s obligations pursuant to paragraph (a) above and paragraph 3, subject to the terms of this letter

agreement (including paragraph 4(a)), until the earliest of (i) the first date when all Eligible Securities covered by the Shelf Registration Statement have been
sold, (ii) the first date on which there are no longer any Eligible Securities and (iii) the End Date, the Company shall, subject to the limitations set forth in this
letter agreement, use its reasonable best efforts to:
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i.            prepare and file the required Registration Statement or any amendment or supplement required for a Shelf Take-Down,

including all exhibits and financial statements required under the Securities Act to be filed therewith, and before filing with the SEC the Registration
Statement or prospectus, or any amendments or supplements thereto, (A) furnish to the Elliott Parties copies of the Registration Statement or any
such prospectus or amendment or supplement thereto, prepared to be filed, which shall be subject to the review and reasonable comment of the
Elliott Parties and their counsel, and provide the Elliott Parties and their counsel reasonable time to review and comment thereon, and (B) not file
with the SEC the Registration Statement or any prospectus or amendments or supplements thereto to which the Elliott Parties shall reasonably object
(it being understood, for the avoidance of doubt, that the foregoing obligations shall not apply to any filings or documents incorporated by reference
into any Registration Statement or prospectus, or any amendment or supplement thereto);

 
ii.           promptly notify the Elliott Parties and, if requested, provide copies of the relevant documents, of any comments (written

or oral) by the SEC or any request (written or oral) by the SEC or any other governmental authority for amendments or supplements to the
Registration Statement or such prospectus (it being understood, for the avoidance of doubt, that the foregoing obligations shall not apply to any
filings or documents incorporated by reference into any Registration Statement or prospectus, or any amendment or supplement thereto);

 
iii.          promptly incorporate in a prospectus supplement or post-effective amendment such information as the Elliott Parties

reasonably request to have included therein relating to the plan of distribution with respect to the Eligible Securities;
 
iv.          upon the reasonable request of an Elliott Party, and provided that the intended use is in accordance with the terms of this

letter agreement and all applicable laws, rules and regulations, as well as all applicable stock exchange rules, promptly provide the Company’s
consent to the use of any applicable prospectus or any amendment or supplement thereto by the Elliott Parties in connection with the offering and
sale of the Eligible Securities covered by such prospectus or any amendment or supplement thereto;

 
v.           on or prior to the date on which the Registration Statement is declared effective or becomes effective, register or qualify,

and cooperate with the Elliott Parties and their counsel in connection with the registration or qualification of, such Eligible Securities for offer and
sale under the securities or “blue sky” laws of each state and other jurisdiction of the United States as any Elliott Party or their counsel reasonably
request; provided that the Company will not be required to qualify generally to do business in any jurisdiction where it is not then so qualified, to
take any action which would subject it to taxation or general service of process in any such jurisdiction where it is not then so subject or conform its
capitalization or the composition of its assets at the time to the securities or blue sky laws of any such jurisdiction; and
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vi.          take all other customary steps reasonably necessary or advisable to effect the registration of the Eligible Securities

contemplated hereby on a resale Registration Statement.
 
2.             Certain Notifications by the Company. Until the earliest of (i) the first date when all Eligible Securities covered by the Shelf Registration

Statement have been sold, (ii) the first date on which there are no longer any Eligible Securities and (iii) the End Date, the Company shall, subject to the
limitations set forth in this letter agreement, notify the Elliott Parties as soon as reasonably practicable and to the extent permitted by applicable law:

 
(a)           when a prospectus, any prospectus supplement or issuer Free Writing Prospectus or post-effective amendment is proposed by the

Company to be filed in respect of a Registration Statement filed pursuant to this letter agreement, and with respect to any post-effective amendment to the
Registration Statement, when the same has become effective;

 
(b)           of the receipt by the Company of any notification with respect to the suspension of qualification or exemption from qualification

of any of the Eligible Securities for sale in any jurisdiction, or the initiation of any proceeding for such purpose;
 
(c)           of the issuance by the SEC, any state securities commission, any other governmental agency or any court of any stop order, order

or injunction suspending or enjoining the use or effectiveness of the Registration Statement or the initiation of any proceedings for that purpose;
 
(d)           if the existence of any fact or the happening of any event makes any statement of material fact made in any Registration Statement

filed pursuant to this letter agreement or related prospectus untrue in any material respect, or requires the making of any changes in such Registration
Statement or prospectus so that, in the case of the Registration Statement, it will not contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein not misleading and that, in the case of the prospectus, such prospectus
will not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading; provided, that if such fact or event relates to any Blackout, the Company’s
obligation pursuant to this paragraph 2(d) shall be limited to notice that such fact exists or such event has happened and the Company shall not be required to
provide any description of, or information regarding, such fact or event or the nature or circumstances thereof; and

 
(e)           of any determination by the Company that a post-effective amendment to a Registration Statement filed pursuant to this letter

agreement is required to be filed with the SEC.
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3.             Shelf Take-Downs. If an Elliott Party desires to effect a shelf take-down under and pursuant to the Shelf Registration Statement (a “Shelf

Take-Down”), such Elliott Party shall so indicate in a written request delivered to the Company no later than five Business Days prior to the expected date of
such Shelf Take-Down, which request shall include (i) the total number of Eligible Securities expected to be offered and sold in such Shelf Take-Down, (ii)
the expected plan of distribution of such Shelf Take-Down (which, for the avoidance of doubt, may not be an underwritten offering or equivalent transaction)
and (iii) the action or actions reasonably required (including the timing thereof) in connection with such Shelf Take-Down, and, to the extent necessary to
effect such Shelf Take-Down (and other than during a Blackout Period), the Company shall use its commercially reasonable efforts to file and effect an
amendment or supplement to the Shelf Registration Statement for such purpose as promptly as reasonably practicable and in any event within eight (8)
Business Days of the written request therefor.

 
4.             Blackout Periods/Suspension. (a) Notwithstanding anything to the contrary in this letter agreement, if at any time the Company reasonably

determines (upon the advice of outside counsel) that the filing or amendment of any Registration Statement or any supplement or offering or sale of Eligible
Securities pursuant thereto (or any disclosures required to be made in connection therewith) should be suspended due to material non-public information or
other legal considerations (including any Scheduled Blackout) (a “Blackout”), the Company shall not be required, for the shortest period reasonably
practicable (a “Blackout Period”), to effect or maintain any registration of Eligible Securities or make any filings or disclosures in furtherance thereof. Except
in the case of Scheduled Blackouts, the Company shall, upon such determination, notify the Elliott Parties as promptly as practicable of such determination,
and the Elliott Parties shall, upon receipt of notice of such Blackout from the Company (or, in the case of Scheduled Blackouts, during such Scheduled
Blackouts), suspend sales of Eligible Securities pursuant to such Registration Statement or using any prospectus or supplement thereto until the termination of
the Blackout Period. Upon receiving notice of a Blackout, the Elliott Parties shall maintain the confidentiality of the existence (and circumstances, to the
extent known) of the Blackout and shall not trade on the basis thereof. Except in the case of Scheduled Blackouts, the Company shall inform the Elliott
Parties of the termination of a Blackout Period as promptly as practicable after such termination.  The date referenced in clause (A) of the definition of “End
Date” shall be increased by the length of time of the aggregate duration of any Blackout Periods which occur prior to the End Date. The Company shall not
impose, in any 365-day period, Blackout Periods lasting, in the aggregate, in excess of 90 calendar days (provided, that Scheduled Blackouts shall not be
counted for purposes of such 90-calendar day limitation).

 
(b)           Upon receipt of notification of any event contemplated by paragraph 2 hereof, the Elliott Parties shall refrain from selling any

Eligible Securities pursuant to any Registration Statement or using a prospectus or any supplement thereto (a “Suspension”) until the Elliott Parties have
received copies of a supplemented or amended prospectus prepared and filed by the Company, or until the Elliott Parties are advised in writing by the
Company that the current prospectus or supplement thereto may be used. In the event of any Suspension, subject to paragraph 4(a) of this letter agreement,
the Company shall use its commercially reasonable efforts to cause the availability for use of the Shelf Registration Statement (or any then-applicable
Demand Registration Statement) and the prospectus to be resumed as promptly as practicable after delivery of the notification contemplated by paragraph 2
hereof. The date referenced in clause (A) of the definition of “End Date” shall be increased by the length of time of such Suspension. 
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(c)           In the event of any Blackout Period or Suspension, the Company may impose, and, if applicable, the Elliott Parties shall comply

with, stop transfer instructions with respect to the sale or transfer of Eligible Securities by the Elliott Parties until the end of the applicable Blackout Period or
Suspension.

 
5.             No Other Registration Rights. Notwithstanding anything to the contrary in this letter agreement, the Elliott Parties shall not have any

demand registration rights, except to the extent expressly contemplated by paragraph 1 hereof, or any piggyback registration rights.
 
6.             Coordination Among Elliott Parties. The Elliott Parties agree that they shall coordinate appropriately among themselves and shall not give

conflicting instructions to the Company or its counsel. In the event of any conflicting instructions, the Company may decide in its discretion which instruction
to disregard.

 
7.             Expenses. The Company shall bear all Registration Expenses incurred in connection with any registration pursuant to this letter agreement.

The Company shall not bear any Selling Shareholder Expenses, which such expenses shall be borne by the Elliott Parties. Elliott shall promptly reimburse the
Company for any Selling Shareholder Expenses incurred by the Company upon notice (and in any event within five (5) Business days of such notice).
Notwithstanding anything to the contrary in this letter agreement, the Company shall not be obligated to effect the registration of any Eligible Securities
pursuant to this letter agreement unless Elliott shall have paid all SEC filing fees associated with such registration to the Company in advance of any such
fees being due or payable.

 
8.             Indemnification. (a) The Company will, and hereby does, indemnify and hold harmless each Elliott Party and its directors, partners,

officers, agents, advisors and employees, against any and all losses, claims, damages, expenses or liabilities, joint or several, actions or proceedings (whether
commenced or threatened, and whether or not such indemnified party is a party thereto) (each a “Loss” and collectively, “Losses”) to which each such
indemnified party may become subject under the Securities Act or otherwise, to the extent that such Losses arise out of or are based upon any untrue
statement or alleged untrue statement of any material fact contained in any Registration Statement filed hereunder under which Eligible Securities were
registered under the Securities Act, any preliminary prospectus, final prospectus or summary prospectus contained therein, any issuer Free Writing Prospectus
or any “issuer information” (as defined in Rule 433 of the Act) filed or required to be filed pursuant to Rule 433(d) under the Act, or any amendment or
supplement thereto, or any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements
therein (in the case of a preliminary prospectus, final prospectus or summary prospectus, in light of the circumstances in which they were made) not
misleading; provided, however, that the Company shall not be liable in any such case to the extent that any such Loss arises out of or is based upon (i) any
untrue statement or alleged untrue statement or omission or alleged omission made in such Registration Statement, any such preliminary prospectus, final
prospectus, summary prospectus, issuer Free Writing Prospectus, “issuer information” (as defined in Rule 433 of the Act), amendment or supplement in
reliance upon and in conformity with information furnished in writing by or on behalf of an Elliott Party specifically for inclusion therein, or made in any
Free Writing Prospectus or supplement used by or on behalf of an Elliott Party without the Company’s prior written consent, or (ii) any failure of an Elliott
Party to comply with paragraphs 1(b), 4(a) or 4(b) or to use a supplemented or amended prospectus contemplated thereby.
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(b)           Each Elliott Party (severally and not jointly) will, and hereby does, indemnify and hold harmless the Company, its directors,

officers, agents, advisors and employees, against any and all Losses to which each such indemnified party may become subject under the Securities Act or
otherwise to the extent such Losses arise out of or are based upon (i) any untrue statement or alleged untrue statement of a material fact contained in any
Registration Statement filed hereunder under which Eligible Securities were registered under the Securities Act, any preliminary prospectus, final prospectus
or summary prospectus contained therein, any Free Writing Prospectus or any “issuer information” (as defined in Rule 433 of the Act) filed or required to be
filed pursuant to Rule 433(d) under the Act, or any amendment or supplement thereto, or any omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein (in the case of a preliminary prospectus, final prospectus or summary prospectus, in
light of the circumstances in which they were made) not misleading, but only to the extent that such statement or omission was made in reliance upon and, in
conformity with, information furnished in writing by or on behalf of such Elliott Party specifically for inclusion therein, or was made in any Free Writing
Prospectus or supplement used by or on behalf of an Elliott Party without the Company’s prior written consent, or (ii) any failure of an Elliott Party to comply
with paragraphs 1(b), 4(a) or 4(b) or to use a supplemented or amended prospectus contemplated thereby.

 
(c)           Promptly after receipt by any indemnified party hereunder of notice of the commencement of any action or proceeding involving a

claim referred to in paragraphs (a) or (b) of this paragraph 8, the indemnified party will notify the indemnifying party in writing of the commencement
thereof; but the omission so to notify the indemnifying party will not relieve the indemnifying party from any liability which it may have to any indemnified
party under paragraphs (a) or (b) of this paragraph 8 (except to the extent that is has been prejudiced by such failure). In case any such action, suit, claim or
proceeding is brought against any indemnified party, the indemnifying party shall be entitled to participate therein and, to the extent it may elect by written
notice delivered to the indemnified party, to assume the defense thereof with counsel reasonably satisfactory to such indemnified party. Notwithstanding the
foregoing, the indemnified party shall have the right to employ its own counsel in any such case, but the fees and expenses of such counsel shall be at the
expense of such indemnified party unless (i) the use of counsel chosen by the indemnifying party to represent the indemnified party would present such
counsel with an actual conflict of interests or (ii) the employment of such counsel shall have been authorized in writing by the indemnifying party in
connection with the defense of such suit, action, claim or proceeding (it being agreed that in either such case, the reasonable fees and expenses of one counsel
(plus local counsel as reasonably required) for all indemnified parties selected by a majority in interest of the indemnified parties shall be borne by the
indemnifying party). Anything in this paragraph to the contrary notwithstanding, an indemnifying party shall not be liable for the settlement of any action,
suit, claim or proceeding effected without its prior written consent. No indemnifying party shall, without the written consent of the relevant indemnified party,
effect any settlement of any pending or threatened action, suit, claim or proceeding in respect of which such indemnified party is a party and indemnity has
been sought hereunder by such indemnified party, unless such settlement (x) includes an unconditional release of such indemnified party from all liability on
claims that are or could have been the subject matter of such claim, action, suit or proceeding, (y) does not include an admission of fault by or on behalf of
such indemnified party and (z) involves solely the payment of monetary damages. Such indemnification shall remain in full force and effect irrespective of
any investigation made by or on behalf of an indemnified party.
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(d)           If for any reason the indemnity under this paragraph 8 is unavailable or is insufficient to hold harmless any indemnified party

under paragraphs (a) or (b) of this paragraph 8, then the indemnifying parties shall contribute to the amount paid or payable to the indemnified party as a
result of any loss, claim, expense, damage or liability (or actions or proceedings, whether commenced or threatened, in respect thereof), and legal or other
expenses reasonably incurred by the indemnified party in connection with investigating or defending any such loss, claim, expense, damage, liability, action
or proceeding, in such proportion as is appropriate to reflect the relative fault and relative benefits of the indemnifying party on the one hand and the
indemnified party on the other and other relevant equitable considerations.

 
9.             Defined Terms. The following terms have the following meanings when used herein:

 
(a)           “Affiliate” shall have the meaning set forth in Rule 12b-2 promulgated under the Exchange Act and shall include Persons who

become Affiliates of any Person subsequent to the date of this letter agreement.
 
(b)           “Blackout” is defined in paragraph 4(a) of this letter agreement.
 
(c)           “Blackout Period” is defined in paragraph 4(a) of this letter agreement.
 
(d)           “Business Day” means any day on which the New York Stock Exchange or such other principal exchange on which the Common

Shares are listed is open for trading.
 
(e)           “Common Shares” means the shares of Company’s common stock, par value $1.00 per share.
 
(f)            “Company” is defined in the preamble of this letter agreement.
 
(g)           “Demand Registration” is defined in paragraph 1 of this letter agreement.
 
(h)           “Demand Registration Statement” is defined in paragraph 1 of this letter agreement.
 
(i)           “EICA” is defined in the preamble of this letter agreement.
 
(j)            “Eligible Securities” means Common Shares held by the Elliott Parties on the date of this letter agreement; provided, that any

such Common Shares shall cease to be Eligible Securities upon the earliest of (A) the first date when a registration statement with respect to the sale of such
security shall have become effective under the Securities Act and such security shall have been disposed of in accordance with such registration statement,
(B) the first date when such security shall have been transferred or otherwise disposed of to any Person other than a Permitted Transferee, (C) the first date
when such security is no longer outstanding. Notwithstanding anything to the contrary in this letter agreement and (D) the first date when such security is
eligible for sale pursuant to Rule 144 under the Securities Act without volume limitations thereunder. Notwithstanding anything to the contrary in this letter
agreement, all securities shall forever cease to be Eligible Securities, and the Company’s obligations hereunder shall cease, on the End Date.
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(k)           “Elliott” is defined in the preamble of this letter agreement.
 
(l)            “Elliott Associates” is defined in the preamble of this letter agreement.
 
(m)           “Elliott International” is defined in the preamble of this letter agreement.
 
(n)           “Elliott Party” is defined in the preamble of this letter agreement.
 
(o)           “End Date” means the date that is the later of (i) the earlier of: (A) December 19, 2019, as extended if applicable pursuant to

paragraph 4(a) or 4(b), and (B) the first date when the Elliott Parties beneficially own in the aggregate less than 10% of the outstanding Common Shares, and
(ii) six months following such time as a partner, member or employee of Elliott ceases to serve as a member of the board of directors of the Company.

 
(p)           “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC thereunder, all

as the same shall be in effect at the relevant time.
 
(q)           “FINRA” means the Financial Industry Regulatory Authority, Inc.
 
(r)            “Free Writing Prospectus” means “free writing prospectus” as defined Rule 405 promulgated by the SEC under the Securities Act.
 
(s)           “Party” is defined in the preamble of this letter agreement.
 
(t)            “Permitted Transferee” means any Affiliate of an Elliott Party.
 
(u)           “Person” shall be interpreted broadly to include, among others, any individual, general or limited partnership, corporation, limited

liability or unlimited liability company, joint venture, estate, trust, group, association or other entity of any kind or structure.
 
(v)           “Registration Expenses” means the expenses incurred in connection with the Company’s performance of or compliance with the

registration requirements set forth in this letter agreement, including: (A) the fees, disbursements and expenses of the Company’s counsel, independent
certified public accountants, experts and other persons retained by the Company in connection with the registration of Eligible Securities to be disposed of
under the Securities Act, (B) internal expenses of the Company (including all salaries and expenses of employees of the Company performing legal or
accounting duties), and (C) filing fees (other than SEC filing fees) and expenses incurred by the Company in connection with the registration of Eligible
Securities; provided, however, that Registration Expenses shall not include any Selling Shareholder Expenses.

 
(w)           “Registration Statement” is defined in paragraph 1 of this letter agreement.
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(x)           “Scheduled Blackout” means, with respect to each fiscal quarter of the Company, the period beginning on (and including) the

tenth calendar day prior to the end of such fiscal quarter and ending on the commencement of trading on the New York Stock Exchange on the second
Business Day following the date of the public release of the Company’s quarterly earnings results.

 
(y)           “SEC” is defined in paragraph 1 of this letter agreement.
 
(z)           “Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the SEC thereunder, all as the

same shall be in effect at the relevant time.
 
(aa)         “Selling Shareholder Expenses” mean the expenses of the Elliott Parties incurred in connection with the matters contemplated by

this letter agreement, including: (A) any underwriting discounts or commissions, (B) broker or dealer commissions, (C) any fees and expenses of brokers or
counsel to an Elliott Party, (D) any internal Elliott Party expenses, (E) SEC filing fees and (F) transfer taxes applicable to Eligible Securities.

 
(bb)         “Settlement Agreement” is defined in the preamble of this letter agreement.
 
(cc)         “Shelf Registration Statement” is defined in paragraph 1 of this letter agreement.
 
(dd)         “Shelf Take-Down” is defined in paragraph 3 of this letter agreement.
 
(ee)         “Suspension” is defined in paragraph 4(b) of this letter agreement.

 
10.           Affiliates. Each of the Elliott Parties agrees that it will cause its Affiliates, including Elliott Management Corporation, and their respective

employees and other representatives, to comply with the terms of this letter agreement.
 
11.           Governing Law and Disputes. This letter agreement shall be governed by and construed and enforced in accordance with the laws of the

State of New York without reference to the conflict of laws principles thereof that would result in the application of the laws of another jurisdiction. Each of
the Parties hereto irrevocably agrees that any legal action or proceeding with respect to this letter agreement and the rights and obligations arising hereunder,
or for recognition and enforcement of any judgment in respect of this letter agreement and the rights and obligations arising hereunder brought by the other
Party hereto or its successors or assigns, shall be brought and determined exclusively in either (a) the United States District Court for the Southern District of
New York, to the extent that such court has subject matter jurisdiction, or (b) the Commercial Division of the Supreme Court of the State of New York in the
County of New York (or if such court lacks subject matter jurisdiction, in the courts of the State of New York in the County of New York) and, in each case,
any appellate court therefrom. Each of the Parties hereto hereby irrevocably submits with regard to any such action or proceeding for itself and in respect of
its property, generally and unconditionally, to the personal jurisdiction of the aforesaid courts and agrees that it will not bring any action relating to this letter
agreement in any court other than the aforesaid courts. Each of the Parties hereto hereby irrevocably waives, and agrees not to assert in any action or
proceeding with respect to this letter agreement, (i) any claim that it is not personally subject to the jurisdiction of the abovenamed courts for any reason, (ii)
any claim that it or its property is exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts (whether
through service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (iii) to the
fullest extent permitted by applicable legal requirements, any claim that (A) the suit, action or proceeding in such court is brought in an inconvenient forum,
(B) the venue of such suit, action or proceeding is improper or (C) this letter agreement, or the subject matter hereof, may not be enforced in or by such
courts. THE PARTIES EXPRESSLY WAIVE AND FOREGO ANY RIGHT TO TRIAL BY JURY.
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12.           Entire Agreement. This letter agreement, together with the Settlement Agreement, constitutes the entire agreement and understanding

among the parties and supersedes any prior understandings and/or written or oral agreements among them respecting the subject matter herein.
 
13.           Amendment; Waiver. This letter agreement may not be changed, modified, discharged or amended, except by an instrument signed by all

of the Parties hereto. Waiver by a Party of any default by another Party of any provision of this letter agreement must be in writing and shall not be deemed a
waiver by the waiving Party of any subsequent or other default, nor shall it prejudice the rights of the other Party. No failure or delay by a Party in exercising
any right, power or privilege under this letter agreement shall operate as a waiver thereof, nor shall a single or partial exercise thereof prejudice any other or
further exercise thereof or the exercise of any other right, power or privilege.

 
14.           Assignment; Successors and Assigns. Except as set forth in the next sentence, this letter agreement and the rights granted hereunder may

not be assigned by either Party without the prior written consent of the other Party, which may be granted or withheld by such Party in its sole and absolute
discretion; provided that each Elliott Party will be permitted to assign its rights under this letter agreement to any Permitted Transferee who acquires Eligible
Securities from such Elliott Party prior to the End Date, so long as the Elliott Party provides to the Company at least five (5) Business Days’ advance written
notice of the transfer and stating the name and address of each such Permitted Transferee and the number of securities to be transferred to such Permitted
Transferee, and the Permitted Transferee executes and delivers to the Company an instrument, in form and substance acceptable to the Company, agreeing to
be bound by the terms of this letter agreement as if it were an original party hereto; provided, further, that any such Permitted Transferee who thereafter
ceases to be an Affiliate of an Elliott Party shall cease to constitute a Permitted Transferee and the Company’s obligations thereto under this letter agreement
shall terminate. This letter agreement shall inure to the benefit of and be binding upon all of the parties hereto and their respective successors and permitted
assigns.

 
15.           Notices. Unless otherwise specified herein, any notices, consents, determinations, waivers or other communications required or permitted

to be given under the terms of this letter agreement must be in writing and will be deemed to have been delivered: (a) upon receipt, when delivered personally,
(b) upon receipt, when sent by facsimile or email (provided confirmation of transmission is mechanically or electronically generated and kept on file by the
sending party), or (c) one Business day after deposit with a nationally recognized overnight delivery service, in each case properly addressed to the Party to
receive the same. The addresses, facsimile numbers and email addresses for such communications shall be:
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If to the Company:

 
Arconic Inc.
390 Park Avenue
New York, New York 10022
Facsimile No: (212) 437-9876
Attention: Chief Legal Officer
Email: Kate.Ramundo@arconic.com

 
If to the Elliott Parties:

 
Elliott Associates, L.P.
Elliott International, L.P.
40 West 57th Street
New York, New York 10019
Facsimile No: (212) 478-2401
Attention: Dave Miller
                 Austin Camporin
Email: dMiller@elliottmgmt.com
            aCamporin@elliottmgmt.com

 
16.           Specific Performance. Each Party hereby acknowledges in the event of a breach of this letter agreement by such Party, damages would not

be an adequate remedy. Accordingly, each Party hereby agrees that, to the extent permitted by law, and in addition to any other remedy that may be available
at law or in equity, the other Parties shall be entitled to seek specific performance and injunctive and other equitable relief.

 
17.           Captions and Headings. The captions or headings in this letter agreement are for convenience and reference only, and in no way define,

describe, extend or limit the scope or intent of this letter agreement.
 
18.           Severability. If any clause, provision or section of this letter agreement shall be invalid or unenforceable, the invalidity or unenforceability

of such clause, provision or section shall not affect the enforceability or validity of any of the remaining clauses, provisions or sections hereof to the extent
permitted by applicable law.

 
19.           Counterparts. This letter agreement may be executed in counterparts, each of which shall be an original, but all of which together shall

constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature) or other
transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.

 
[Signature page follows]
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Please confirm your agreement with the foregoing by signing and returning this agreement to the undersigned, whereupon this letter

agreement shall become a binding agreement between the Elliott Parties and the Company.
 

 Very truly yours,
  
 ARCONIC INC.
  
 By: /s/ Ken Giacobbe
  Name: Ken Giacobbe
  Title: Executive Vice President and
   Chief Financial Officer
 
Accepted and agreed as of the date first written above:
 
ELLIOTT ASSOCIATES, L.P.
 
By: Elliott Capital Advisors, L.P., as general partner
 
By: Braxton Associates, Inc., as general partner
 
By: /s/ Elliot Greenberg  
 Name: Elliot Greenberg  
 Title:   Vice President  
 
ELLIOTT INTERNATIONAL, L.P.
 
By: Elliott International Capital Advisors Inc., as attorney-in-fact
 
By: /s/ Elliot Greenberg  
 Name: Elliot Greenberg  
 Title:   Vice President  
 
ELLIOTT INTERNATIONAL CAPITAL ADVISORS INC.
 
By: /s/ Elliot Greenberg  
 Name: Elliot Greenberg  
 Title:   Vice President  
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FOR IMMEDIATE RELEASE
 

Investor Contact: Media Contact:
Patricia Figueroa Christa Zipf
(212) 836-2758 (212) 836-2605
Patricia.Figueroa@arconic.com Christa.Zipf@arconic.com

  
Arconic Appoints Dave Miller to Join Board of Directors

 
New York, December 19, 2017 – Arconic Inc. (NYSE: ARNC) announced today that its Board of Directors has appointed Dave Miller, a Senior Portfolio
Manager at Elliott Management, to join the Board as a director, effective immediately. Mr. Miller replaces Patrice Merrin, who has voluntarily stepped down
from the Board. The Board has also appointed Mr. Miller to serve on the Finance Committee.
 
Dave Miller is a Senior Portfolio Manager at Elliott Management, a New York-based investment fund with over $34 billion in assets under management. Mr.
Miller joined Elliott in 2003 after working in M&A and financing advisory roles at Peter J. Solomon Company. He is currently a director of the Brazil
American Automotive Group, Inc., one of the largest automotive dealership groups in Latin America and previously served on the boards of JCIM, LLC,
ISCO International, LLC, and SemGroup Energy Partners GP. Mr. Miller holds a Bachelor of Arts from Harvard University.
 
John Plant, Chairman of the Board, said of Mr. Miller’s appointment, “We see great value in having a substantial shareholder directly represented in the
Boardroom and are pleased to invite Dave Miller to join the Board in this capacity. The Board thanks Patrice for her contributions to Arconic during her time
as a director and we wish her the best in her future endeavors.”
 
Incoming Arconic CEO Charles “Chip” Blankenship said, “As Arconic’s next CEO, my goal is to deliver outstanding returns for our shareholders. I welcome
having Dave’s investment and financial expertise on the Board and am excited to start working with the entire Arconic Board in January.”
 
“There are tremendous value creation opportunities at Arconic and I look forward to working closely with Chip, John and my colleagues on the Board to help
the Company to seize them,” said Mr. Miller.
 

 



 

 
About Arconic
Arconic (NYSE: ARNC) creates breakthrough products that shape industries. Working in close partnership with our customers, we solve complex
engineering challenges to transform the way we fly, drive, build and power. Through the ingenuity of our people and cutting-edge advanced manufacturing
techniques, we deliver these products at a quality and efficiency that ensure customer success and shareholder value. For more information:
www.arconic.com. Follow @arconic: Twitter, Instagram, Facebook, LinkedIn and YouTube.

 
Dissemination of Company Information
Arconic intends to make future announcements regarding Company developments and financial performance through its website on www.arconic.com
 
Forward-Looking Statements
This release contains statements that relate to future events and expectations and as such constitute forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995. Forward-looking statements include those containing such words as "anticipates," "believes," "could,"
"estimates," "expects," "forecasts," "goal," "guidance," "intends," "may," "outlook," "plans," "projects," "seeks," "sees," "should," "targets," "will," "would,"
or other words of similar meaning. All statements that reflect Arconic’s expectations, assumptions or projections about the future, other than statements of
historical fact, are forward-looking statements, including, without limitation, forecasts and expectations relating to the aerospace, automotive, commercial
transportation and other end markets; statements and guidance regarding future financial results or operating performance; and statements about Arconic's
strategies, outlook, business and financial prospects. These statements reflect beliefs and assumptions that are based on Arconic’s perception of historical
trends, current conditions and expected future developments, as well as other factors management believes are appropriate in the circumstances. Forward-
looking statements are not guarantees of future performance and are subject to risks, uncertainties, and changes in circumstances that are difficult to predict.
Although Arconic believes that the expectations reflected in any forward-looking statements are based on reasonable assumptions, it can give no assurance
that these expectations will be attained and it is possible that actual results may differ materially from those indicated by these forward-looking statements due
to a variety of risks and uncertainties. Such risks and uncertainties include, but are not limited to: (a) deterioration in global economic and financial market
conditions generally; (b) unfavorable changes in the markets served by Arconic; (c) the inability to achieve the level of revenue growth, cash generation, cost
savings, improvement in profitability and margins, fiscal discipline, or strengthening of competitiveness and operations anticipated or targeted; (d) changes in
discount rates or investment returns on pension assets; (e) Arconic’s inability to realize expected benefits, in each case as planned and by targeted completion
dates, from acquisitions, divestitures, facility closures, curtailments, expansions, or joint ventures; (f) the impact of cyber attacks and potential information
technology or data security breaches; (g) any manufacturing difficulties or other issues that impact product performance, quality or safety; (h) political,
economic, and regulatory risks in the countries in which Arconic operates or sells products; (i) material adverse changes in aluminum industry conditions,
including fluctuations in London Metal Exchange-based aluminum prices; (j) the impact of changes in foreign currency exchange rates on costs and results;
(k) the outcome of contingencies, including legal proceedings, government or regulatory investigations, and environmental remediation, which can expose
Arconic to substantial costs and liabilities; and (l) the other risk factors summarized in Arconic’s Form 10-K for the year ended December 31, 2016, Arconic’s
Forms 10-Q for the quarter ended June 30, 2017 and other reports filed with the Securities and Exchange Commission. Arconic disclaims any intention or
obligation to update publicly any forward-looking statements, whether in response to new information, future events, or otherwise, except as required by
applicable law. Market projections are subject to the risks discussed above and other risks in the market.
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