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CALCULATION OF REGISTRATION FEE

 
         
 

Title of Securities 
to be Registered  

Amount
to be

Registered (1)
  

Proposed
Maximum

Offering Price
Per Share (2)

  

Proposed
Maximum
Aggregate

Offering Price (2)
  

Amount of
Registration Fee

 
Common Stock, par value $1.00 per share  1,385,000 shares  $17.43  $24,140,550.00  $2,925.83
 

 

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers any additional
securities that may be offered or issued pursuant to the Arconic Inc. Chief Executive Officer Initial Equity Award Agreement dated February 15, 2019
and the Arconic Inc. Chief Operating Officer Initial Equity Award Agreement dated February 15, 2019 to prevent dilution as a result of adjustments for
stock splits, stock dividends or similar transactions.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to 457(c) and 457(h) of the Securities Act, and based on the average of the
high and low prices of shares of the Registrant’s common stock reported on the New York Stock Exchange on February 8, 2019.

          

 



 

 
PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 
Item 1. Plan Information.*
 
Item 2. Registrant Information and Employee Plan Annual Information.*
 
 

* Information required by Part I to be contained in the Section 10(a) prospectus is omitted from this Registration Statement in accordance with Rule 428
under the Securities Act and the Note to Part I of Form S-8.

 
PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.

 
The Securities and Exchange Commission (“SEC”) allows Arconic Inc. (“Arconic”) to “incorporate by reference” in this Registration Statement the

information in the documents that it files with the SEC, which means that Arconic can disclose important information to you by referring you to those
documents. The information incorporated by reference in this Registration Statement is considered to be a part of this Registration Statement, and information
in documents that Arconic files later with the SEC will automatically update and supersede information contained in documents filed earlier with the SEC or
contained in this Registration Statement. Arconic incorporates by reference in this Registration Statement the documents listed below and any future filings
that it may make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 (the “Exchange Act”) after the date of this
Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement which indicates that all securities offered hereby
have been sold or which deregisters all securities then remaining unsold, except that Arconic is not incorporating by reference any information that is deemed
to have been furnished and not filed in accordance with SEC rules.
 

• Arconic’s Annual Report on Form 10-K for the fiscal year ended December 31, 2017;
 

• Arconic’s Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2018, June 30, 2018 and September 30, 2018;
 

• Arconic’s Current Reports on Form 8-K filed January 4, 2018, January 8, 2018 (Item 5.02 and Item 9.01 only), January 25, 2018, February 6, 2018,
February 16, 2018, March 7, 2018, March 28, 2018, April 18, 2018, May 22, 2018, July 2, 2018, October 1, 2018 (Item 8.01 only), December 6,
2018, February 6, 2019 (Item 5.02 only) and February 15, 2019; and

 
• The description of Arconic’s common stock, par value $1.00 per share contained in Arconic’s Registration Statement on Form 8-A/A (File No. 001-

03610), filed January 4, 2018, including any amendment or report filed or to be filed for the purpose of updating such description.
 
Arconic will furnish without charge to you, upon written or oral request, a copy of any or all of the documents described above, except for exhibits to

those documents, unless the exhibits are specifically incorporated by reference into those documents. Requests for copies should be addressed to:
  

Arconic Inc.
Attention: Investor Relations

390 Park Avenue
New York, New York 10022-4608

Telephone: (212) 836-2758
 

 



 

 
Item 4. Description of Securities.

 
Not Applicable.

 
Item 5. Interests of Named Experts and Counsel.

 
Not Applicable.

 
Item 6. Indemnification of Directors and Officers.

 
Arconic has purchased a directors and officers liability insurance policy with an aggregate limit of $600 million for liability of directors and officers.

The insurance also includes within that limit $200 million of coverage, subject to a deductible, for reimbursement to Arconic for indemnification provided to
directors and officers. The policy has an expiration date of November 1, 2019 and provides liability insurance and reimbursement coverage for Arconic and
its directors and officers that is permitted by the laws of Delaware.

 
Section 145 of the General Corporation Law of the State of Delaware (as amended, the “DGCL”) grants a corporation the power to indemnify its

officers and directors, under certain circumstances and subject to certain conditions and limitations as stated therein, against expenses, including attorneys’
fees, judgments, fines and amounts paid in settlement, actually and reasonably incurred by them as a result of threatened, pending or completed actions, suits
or proceedings brought against them by reason of the fact that they are or were an officer or director of the corporation or served at the request of the
corporation if they acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful.

 
Article VI of Arconic’s Bylaws provides that Arconic shall indemnify and hold harmless each person who was or is a party to, or is otherwise

threatened to be made a party to, any threatened, pending or completed action, suit or proceeding (a “Proceeding”), by reason of the fact that he or she (or a
person of whom he or she is the legal representative), is or was a director or officer of Arconic or, while serving as a director or officer of Arconic, is or was
serving at the request of Arconic as a director, officer, trustee, employee or agent of another entity (a “Covered Person”), to the fullest extent permitted by the
DGCL, against all expenses, liability and loss reasonably incurred or suffered by such Covered Person in connection therewith; provided, however, that
Arconic shall indemnify any such Covered Person seeking indemnification in connection with a Proceeding (or part thereof) initiated by such Covered Person
only if such Proceeding (or part thereof) was authorized by the Board of Directors of Arconic. Arconic has entered into indemnity agreements with its
directors and officers consistent with the foregoing.

 
Arconic’s Bylaws also provide that, to the fullest extent permitted by the DGCL, each Covered Person shall have the right to be paid by Arconic the

expenses (including reasonable attorneys’ fees) incurred in connection with any Proceeding in advance of its final disposition; provided, that if the DGCL
requires, the payment of such expenses incurred by a director or officer in his or her capacity as a director or officer shall be made only upon delivery to
Arconic of an undertaking by or on behalf of such director or officer, to repay all amounts so advanced if it shall ultimately be determined by final judicial
decision from which there is no further right of appeal that such director or officer is not entitled to be indemnified for such expenses.

 
Section 145 of the DGCL and the Bylaws also provide that the indemnification provided for therein shall not be deemed exclusive of any other rights

to which those seeking indemnification may otherwise be entitled.
 
Section 102(b)(7) of the DGCL provides that a Delaware corporation’s certificate of incorporation may contain a provision eliminating or limiting

the personal liability of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided that such
provision shall not eliminate or limit the liability of a director: (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders; (ii) for
acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law; (iii) certain unlawful share purchases, redemptions,
or dividends; or (iv) for any transaction from which the director derived an improper personal benefit. Arconic’s Certificate of Incorporation provides that a
director of Arconic shall not be personally liable either to Arconic or to any of its stockholders for monetary damages for breach of fiduciary duty as a
director, to the fullest extent permitted by the DGCL.

 
The foregoing description of certain provisions of Arconic’s Certificate of Incorporation and Bylaws does not purport to be complete, and is subject

to, and qualified in its entirety by, Arconic’s Certificate of Incorporation and Bylaws, which have been filed and are incorporated by reference herein as
Exhibit 4.1 and 4.2, respectively.
 

 



 

 
Item 7. Exemption From Registration Claimed.

 
Not Applicable.

 
Item 8. Exhibits.

 
The following exhibits are filed with or incorporated by reference into this Registration Statement (numbering corresponds to Exhibit Table in Item

6.01 of Regulation S-K).
 

Exhibit
Number  Description  

  
4.1

 
Certificate of Incorporation of Arconic Inc. (incorporated by reference to Exhibit 3.1 to Arconic’s Current Report on Form 8-K, filed with
the SEC on January 4, 2018).

  
4.2

 
Bylaws of Arconic Inc. (incorporated by reference to Exhibit 3.2 to Arconic’s Current Report on Form 8-K, filed with the SEC on January
4, 2018).

  
4.3  Arconic Inc. Chief Executive Officer Initial Equity Award Agreement dated February 15, 2019.
   
4.4  Arconic Inc. Chief Operating Officer Initial Equity Award Agreement dated February 15, 2019.
  
5.1  Opinion of Richards, Layton & Finger, P.A.
  
15.1  Letter regarding unaudited interim financial information.
  
23.1  Consent of PricewaterhouseCoopers LLP.
  
23.2  Consent of Richards, Layton & Finger, P.A. (included as part of Exhibit 5).
   
24.1  Power of Attorney of certain directors of Arconic.
 
Item 9. Undertakings.
 
(a) The undersigned Registrant hereby undertakes:
 
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;
 
(ii) to reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement. Notwithstanding
the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and
 
(iii) to include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change
to such information in the Registration Statement;
 
provided, however, that paragraphs (i) and (ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is
contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by
reference in the Registration Statement.
 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.
 
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or
 
Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange
Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant
pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in

http://www.sec.gov/Archives/edgar/data/4281/000114420418000704/tv482506_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/4281/000114420418000704/tv482506_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/4281/000114420418000704/tv482506_ex3-2.htm
http://www.sec.gov/Archives/edgar/data/4281/000114420418000704/tv482506_ex3-2.htm


the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of New York, the State of New York, on February 15, 2019.
 
 ARCONIC INC.
 (Registrant)
   
 By:  /s/ PAUL MYRON
  Paul Myron
  Vice President and Controller
  (Principal Accounting Officer)
 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the
date indicated.
 

Signature  Title  Date
   
/s/ JOHN C. PLANT
John C. Plant  

Chairman and Chief Executive Officer; Director
(Principal Executive Officer)  

February 15, 2019

     
   
/s/ KEN GIACOBBE
Ken Giacobbe  

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)  

February 15, 2019

     
   
/s/ PAUL MYRON
Paul Myron  

Vice President and Controller
(Principal Accounting Officer)  

February 15, 2019

     
     
James F. Albaugh, Amy E. Alving, Christopher L. Ayers, Arthur D. Collins, Jr., Elmer L. Doty, Rajiv L. Gupta, David P. Hess, Sean O. Mahoney, David J.
Miller, E. Stanley O’Neal and Ulrich R. Schmidt, each as a Director, on February 15, 2019, by Paul Myron, their attorney-in-fact.
 
     
/s/ Paul Myron

Attorney-in-fact  
 

 
 

 
 

 
 



 
Exhibit 4.3

 
ARCONIC INC.

CHIEF EXECUTIVE OFFICER INITIAL EQUITY AWARD
Grant Date: February 15, 2019

 
This Restricted Share Unit Award represents a grant of Restricted Share Units relating to 1,000,000 shares of common stock of the Company, par value $1.
The terms and conditions of this Restricted Share Unit Award Agreement, as set forth in this agreement between the Company and John C. Plant (the
“Participant”, and this agreement, the “Award Agreement”) are authorized by the Compensation and Benefits Committee of the Board of Directors. The
Restricted Share Unit award is not granted pursuant to the 2013 Arconic Stock Incentive Plan, as amended and restated and as may be further amended from
time to time (the “Plan”), but shall be subject to the terms of the Plan, other than Sections 4(a), 9(b)(ii), and Section 13, as if granted thereunder and such
terms shall be deemed incorporated herein. Capitalized terms used but not defined in the Award Agreement shall have the meaning given to such terms in the
Plan. Reference is made to the employment letter agreement dated as of February 13, 2019 between the Company and the Participant (the “Letter
Agreement”).
 

General Terms and Conditions
 

1.       The Restricted Share Units are subject to the provisions of the Award Agreement (including the provisions of the Plan deemed to be incorporated by
reference herein). Interpretations of the Award Agreement by the Committee are binding on the Participant and the Company. A Restricted Share Unit is an
undertaking by the Company to issue a Share or an equivalent cash amount in accordance with Section 3 of the Award Agreement, subject to the fulfillment
of certain conditions, except to the extent otherwise provided in the Plan or herein. A Participant has no voting rights or rights to receive dividends on
Restricted Share Units, but the Board of Directors may authorize that dividend equivalents be accrued and paid on Restricted Share Units upon vesting in
accordance with Section 2 of the Award Agreement.
 

Vesting and Payment
 

2.       The Restricted Share Units will be subject to the vesting terms and conditions set forth in the Letter Agreement which are deemed to be incorporated
herein.
 
3.       Upon the vesting of the Restricted Share Units in accordance with the terms of the Award Agreement, Participant will receive, within 30 days following
the vesting date, one Share for each vested Restricted Share Unit; provided, that the Company may instead make a cash payment in settlement of all or a
portion of such vested Restricted Share Units that equals, for each applicable Restricted Share Unit, the Fair Market Value of a Share on the date of such
settlement. Subject to Section 14 of the Award Agreement, the Company shall have sole discretion to determine whether to settle Restricted Share Units in
Shares, cash or a combination thereof.
 

 1  



 

 
Taxes

 
4.       All taxes required to be withheld under applicable tax laws in connection with the Restricted Share Units must be paid by the Participant at the
appropriate time under applicable tax laws. The Company will satisfy applicable tax withholding obligations by withholding from the Shares to be issued (or
cash to be paid) upon payment of the Restricted Share Units, unless an alternative withholding method is approved by the Committee or withholding in
Shares is problematic under applicable tax or securities law or has materially adverse accounting consequences, in which case withholding will be made
pursuant to Section 15(l) of the Plan. The number of Shares or amount of cash withheld will be that number or amount with a fair market value equal to the
taxes required to be withheld at the minimum required rates or, to the extent permitted under applicable accounting principles and approved by the
Committee, at up to the maximum individual tax rate for the applicable tax jurisdiction, which include applicable income taxes, federal and state
unemployment compensation taxes and FICA/FUTA taxes. Further, notwithstanding anything herein to the contrary, the Company may cause a portion of the
Restricted Share Units to vest prior to the stated vesting date set forth in the Letter Agreement in order to satisfy any tax-related items that arise prior to the
date of settlement of the Restricted Share Units; provided, that to the extent necessary to avoid a prohibited distribution under Section 409A of the Code, the
number of Restricted Share Units so accelerated and settled shall be with respect to a number of Shares with a value that does not exceed the liability for such
tax-related items.
 

Beneficiaries
 

5.       If permitted by the Company, Participants will be entitled to designate one or more beneficiaries to receive the amounts payable in respect of any
Restricted Share Units that are outstanding and have not been settled at the time of death of the Participant. All beneficiary designations will be on beneficiary
designation forms approved for the Plan. Copies of the form are available from the Communications Center on Merrill Lynch’s OnLine® website
www.benefits.ml.com.
 
6.       Beneficiary designations on an approved form will be effective at the time received by the Communications Center on Merrill Lynch’s
OnLine® website www.benefits.ml.com. A Participant may revoke a beneficiary designation at any time by written notice to the Communications Center on
Merrill Lynch’s OnLine® website www.benefits.ml.com or by filing a new designation form. Any designation form previously filed by a Participant will be
automatically revoked and superseded by a later-filed form.
 
7.       A Participant will be entitled to designate any number of beneficiaries on the form, and the beneficiaries may be natural or corporate persons.
 
8.       The failure of any Participant to obtain any recommended signature on the form will not prohibit the Company from treating such designation as valid
and effective. No beneficiary will acquire any beneficial or other interest in any Restricted Share Unit prior to the death of the Participant who designated
such beneficiary.
 
9.       Unless the Participant indicates on the form that a named beneficiary is to receive Restricted Share Units only upon the prior death of another named
beneficiary, all beneficiaries designated on the form will be entitled to share equally in the amounts payable in respect of the Restricted Share Units upon
settlement. Unless otherwise indicated, all such beneficiaries will have an equal, undivided interest in all such Restricted Share Units.
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10.     Should a beneficiary die after the Participant but before the Restricted Share Unit is paid, such beneficiary’s rights and interest in the Award will be
transferable by the beneficiary’s last will and testament or by the laws of descent and distribution. A named beneficiary who predeceases the Participant will
obtain no rights or interest in a Restricted Share Unit, nor will any person claiming on behalf of such individual. Unless otherwise specifically indicated by
the Participant on the beneficiary designation form, beneficiaries designated by class (such as “children,” “grandchildren” etc.) will be deemed to refer to the
members of the class living at the time of the Participant’s death, and all members of the class will be deemed to take “per capita.”
 
11.     If a Participant does not designate a beneficiary or if the Company does not permit a beneficiary designation, the Restricted Share Units that have not
yet vested or been paid at the time of death of the Participant will be paid to the Participant’s legal heirs pursuant to the Participant’s last will and testament or
by the laws of descent and distribution.
 

Adjustments
 

12.     In the event of an Equity Restructuring, the Committee will equitably adjust the Restricted Share Unit as it deems appropriate to reflect the Equity
Restructuring, which may include (i) adjusting the number and type of securities subject to the Restricted Share Unit; and (ii) adjusting the terms and
conditions of the Restricted Share Unit. The adjustments provided under this Section 12 will be nondiscretionary and final and binding on all interested
parties, including the affected Participant and the Company; provided that the Committee will determine whether an adjustment is equitable.
 

Repayment/Forfeiture
 

13.     As an additional condition of receiving the Restricted Share Unit, the Participant agrees that the Restricted Share Unit and any benefits or proceeds the
Participant may receive hereunder shall be subject to forfeiture and/or repayment to the Company to the extent required (i) under the terms of any recoupment
or “clawback” policy adopted by the Company to comply with applicable laws or with the Company’s Corporate Governance Guidelines or other similar
requirements, as such policy may be amended from time to time (and such requirements shall be deemed incorporated into the Award Agreement without the
Participant’s consent) or (ii) to comply with any requirements imposed under applicable laws and/or the rules and regulations of the securities exchange or
inter-dealer quotation system on which the Shares are listed or quoted, including, without limitation, pursuant to Section 954 of the Dodd-Frank Wall Street
Reform and Consumer Protection Act of 2010. Further, if the Participant receives any amount in excess of what the Participant should have received under
the terms of the Restricted Share Unit for any reason (including without limitation by reason of a financial restatement, mistake in calculations or
administrative error), all as determined by the Committee, then the Participant shall be required to promptly repay any such excess amount to the Company.
 

 3  



 

 
Miscellaneous Provisions

 
14.     Stock Exchange Requirements; Applicable Laws. Notwithstanding anything to the contrary in the Award Agreement, no Shares issuable upon vesting of
the Restricted Share Units, and no certificate representing all or any part of such Shares, shall be issued or delivered if, in the opinion of counsel to the
Company, such issuance or delivery would cause the Company to be in violation of, or to incur liability under, any securities law, or any rule, regulation or
procedure of any U.S. national securities exchange upon which any securities of the Company are listed, or any listing agreement with any such securities
exchange, or any other requirement of law or of any administrative or regulatory body having jurisdiction over the Company or a Subsidiary. This Restricted
Share Unit award is granted pursuant to the employment inducement exception to the shareholder approval requirement provided under New York Stock
Exchange Rule 303A.08, in connection with the Participant’s commencement of service as Chief Executive Officer of the Company.
 
15.     Non-Transferability. The Restricted Share Units are non-transferable and may not be assigned, alienated, pledged, attached, sold or otherwise
transferred or encumbered by the Participant other than by will or the laws of descent and distribution and any such purported assignment, alienation, pledge,
attachment, sale, transfer or encumbrance shall be void and unenforceable against the Company; provided, that, the designation of a beneficiary shall not
constitute an assignment, alienation, pledge, attachment, sale, transfer or encumbrance.
 
16.     Shareholder Rights. No person or entity shall be entitled to vote, receive dividends or be deemed for any purpose the holder of any Shares unless the
Restricted Share Unit shall have vested and been paid in the form of Shares in accordance with the provisions of the Award Agreement.
 
17.     Notices. Any notice required or permitted under the Award Agreement shall be in writing and shall be deemed sufficient when delivered personally or
sent by confirmed email, telegram, or fax or five days after being deposited in the mail, as certified or registered mail, with postage prepaid, and addressed to
the Company at the Company’s principal corporate offices or to the Participant at the address maintained for the Participant in the Company’s records or, in
either case, as subsequently modified by written notice to the other party.
 
18.     Severability and Judicial Modification. If any provision of the Award Agreement is held to be invalid or unenforceable under the applicable laws of any
country, state, province, territory or other political subdivision or the Company elects not to enforce such restriction, the remaining provisions shall remain in
full force and effect and the invalid or unenforceable provision shall be modified only to the extent necessary to render that provision valid and enforceable to
the fullest extent permitted by law. If the invalid or unenforceable provision cannot be, or is not, modified, that provision shall be severed from the Award
Agreement and all other provisions shall remain valid and enforceable.
 
19.     Successors. The Award Agreement shall be binding upon and inure to the benefit of the Company and its successors and assigns, on the one hand, and
the Participant and his or her heirs, beneficiaries, legatees and personal representatives, on the other hand.
 
20.     Imposition of Other Requirements. The Company reserves the right to impose other requirements on the Restricted Share Unit and on any Shares
acquired under the Award Agreement, to the extent the Company determines it is necessary or advisable for legal or administrative reasons, and to require the
Participant to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing.
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21.     Compliance with Code Section 409A. It is intended that the Restricted Share Right granted pursuant to the Award Agreement be compliant with Section
409A of the Code and the Award Agreement shall be interpreted, construed and operated to reflect this intent. Notwithstanding the foregoing, the Award
Agreement and the Plan may be amended at any time, without the consent of any party, to the extent necessary or desirable to satisfy any of the requirements
under Section 409A of the Code, but the Company shall not be under any obligation to make any such amendment. Further, the Company and its Subsidiaries
do not make any representation to the Participant that the Restricted Share Right granted pursuant to the Award Agreement satisfies the requirements of
Section 409A of the Code, and the Company and its Subsidiaries will have no liability or other obligation to indemnify or hold harmless the Participant or any
other party for any tax, additional tax, interest or penalties that the Participant or any other party may incur in the event that any provision of the Award
Agreement or any amendment or modification thereof or any other action taken with respect thereto, is deemed to violate any of the requirements of Section
409A of the Code.
 
22.     Waiver. A waiver by the Company of breach of any provision of the Award Agreement shall not operate or be construed as a waiver of any other
provision of the Award Agreement, or of any subsequent breach by the Participant or any other Participant.
 
23.     No Advice Regarding Award. The Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations
regarding the Participant’s acceptance of the Restricted Share Unit, or the Participant’s acquisition or sale of the underlying Shares. The Participant is hereby
advised to consult with the Participant’s own personal tax, legal and financial advisors regarding the Participant’s acceptance of the Restricted Share Unit
before taking any action related thereto.
 
24.     Governing Law and Venue. As stated in the Plan, the Restricted Share Unit and the provisions of the Award Agreement and all determinations made and
actions taken thereunder, to the extent not otherwise governed by the laws of the United States, shall be governed by the laws of the State of New York,
United States of America, without reference to principles of conflict of laws, and construed accordingly. The jurisdiction and venue for any disputes arising
under, or any actions brought to enforce (or otherwise relating to), the Restricted Share Unit will be exclusively in the courts in the State of New York, County
of New York, including the Federal Courts located therein (should Federal jurisdiction exist).
 
25.     Electronic Delivery and Acceptance. The Company may, in its sole discretion, decide to deliver any documents related to the Restricted Share Unit by
electronic means. The Participant hereby consents to receive such documents by electronic delivery and agrees to participate in the Restricted Share Unit
through an on-line or electronic system established and maintained by the Company or a third party designated by the Company.
 
26.     Entire Agreement. The Award Agreement and the Plan embody the entire understanding and agreement of the parties with respect to the subject matter
hereof, and no promise, condition, representation or warranty, express or implied, not stated or incorporated by reference herein, shall bind either party hereto.
 
 

[Signature Page Follows.]
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IN WITNESS WHEREOF, the parties have duly executed the Award Agreement as of the Grant Date first written above.
 
 
ARCONIC INC.
by
 
/s/ Katherine H. Ramundo  
  
Name: Katherine Hargrove Ramundo  
Title: Executive Vice President

Chief Legal Officer and Secretary
 

 
 
 
John C. Plant  
  
/s/ John C. Plant  
  
 
 

[Signature Page to CEO Inducement RSU Award]
 

 



 
Exhibit 4.4

 
ARCONIC INC.

CHIEF OPERATING OFFICER INITIAL EQUITY AWARD
Grant Date: February 15, 2019

 
This Restricted Share Unit Award represents a grant of Restricted Share Units relating to 385,000 shares of common stock of the Company, par value $1. The
terms and conditions of this Restricted Share Unit Award Agreement, as set forth in this agreement between the Company and Elmer L. Doty (the
“Participant”, and this agreement, the “Award Agreement”) are authorized by the Compensation and Benefits Committee of the Board of Directors. The
Restricted Share Unit award is not granted pursuant to the 2013 Arconic Stock Incentive Plan, as amended and restated and as may be further amended from
time to time (the “Plan”), but shall be subject to the terms of the Plan, other than Sections 4(a), 9(b)(ii), and Section 13, as if granted thereunder and such
terms shall be deemed incorporated herein. Capitalized terms used but not defined in the Award Agreement shall have the meaning given to such terms in the
Plan. Reference is made to the employment letter agreement dated as of February 15, 2019 between the Company and the Participant (the “Letter
Agreement”).
 

General Terms and Conditions
 

1.       The Restricted Share Units are subject to the provisions of the Award Agreement (including the provisions of the Plan deemed to be incorporated by
reference herein). Interpretations of the Award Agreement by the Committee are binding on the Participant and the Company. A Restricted Share Unit is an
undertaking by the Company to issue a Share or an equivalent cash amount in accordance with Section 3 of the Award Agreement, subject to the fulfillment
of certain conditions, except to the extent otherwise provided in the Plan or herein. A Participant has no voting rights or rights to receive dividends on
Restricted Share Units, but the Board of Directors may authorize that dividend equivalents be accrued and paid on Restricted Share Units upon vesting in
accordance with Section 2 of the Award Agreement.
 

Vesting and Payment
 

2.       The Restricted Share Units will be subject to the vesting terms and conditions set forth in the Letter Agreement, including, without limitation, the
“Double Trigger Provisions” (as defined in the Letter Agreement), which are deemed to be incorporated herein.
 
3.       Upon the vesting of the Restricted Share Units in accordance with the terms of the Award Agreement, Participant will receive, within 30 days following
the vesting date, one Share for each vested Restricted Share Unit; provided, that the Company may instead make a cash payment in settlement of all or a
portion of such vested Restricted Share Units that equals, for each applicable Restricted Share Unit, the Fair Market Value of a Share on the date of such
settlement. Subject to Section 14 of the Award Agreement, the Company shall have sole discretion to determine whether to settle Restricted Share Units in
Shares, cash or a combination thereof.
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Taxes

 
4.       All taxes required to be withheld under applicable tax laws in connection with the Restricted Share Units must be paid by the Participant at the
appropriate time under applicable tax laws. The Company will satisfy applicable tax withholding obligations by withholding from the Shares to be issued (or
cash to be paid) upon payment of the Restricted Share Units, unless an alternative withholding method is approved by the Committee or withholding in
Shares is problematic under applicable tax or securities law or has materially adverse accounting consequences, in which case withholding will be made
pursuant to Section 15(l) of the Plan. The number of Shares or amount of cash withheld will be that number or amount with a fair market value equal to the
taxes required to be withheld at the minimum required rates or, to the extent permitted under applicable accounting principles and approved by the
Committee, at up to the maximum individual tax rate for the applicable tax jurisdiction, which include applicable income taxes, federal and state
unemployment compensation taxes and FICA/FUTA taxes. Further, notwithstanding anything herein to the contrary, the Company may cause a portion of the
Restricted Share Units to vest prior to the stated vesting date set forth in the Letter Agreement in order to satisfy any tax-related items that arise prior to the
date of settlement of the Restricted Share Units; provided, that to the extent necessary to avoid a prohibited distribution under Section 409A of the Code, the
number of Restricted Share Units so accelerated and settled shall be with respect to a number of Shares with a value that does not exceed the liability for such
tax-related items.
 

Beneficiaries
 

5.       If permitted by the Company, Participants will be entitled to designate one or more beneficiaries to receive the amounts payable in respect of any
Restricted Share Units that are outstanding and have not been settled at the time of death of the Participant. All beneficiary designations will be on beneficiary
designation forms approved for the Plan. Copies of the form are available from the Communications Center on Merrill Lynch’s OnLine® website
www.benefits.ml.com.
 
6.       Beneficiary designations on an approved form will be effective at the time received by the Communications Center on Merrill Lynch’s
OnLine® website www.benefits.ml.com. A Participant may revoke a beneficiary designation at any time by written notice to the Communications Center on
Merrill Lynch’s OnLine® website www.benefits.ml.com or by filing a new designation form. Any designation form previously filed by a Participant will be
automatically revoked and superseded by a later-filed form.
 
7.       A Participant will be entitled to designate any number of beneficiaries on the form, and the beneficiaries may be natural or corporate persons.
 
8.       The failure of any Participant to obtain any recommended signature on the form will not prohibit the Company from treating such designation as valid
and effective. No beneficiary will acquire any beneficial or other interest in any Restricted Share Unit prior to the death of the Participant who designated
such beneficiary.
 
9.       Unless the Participant indicates on the form that a named beneficiary is to receive Restricted Share Units only upon the prior death of another named
beneficiary, all beneficiaries designated on the form will be entitled to share equally in the amounts payable in respect of the Restricted Share Units upon
settlement. Unless otherwise indicated, all such beneficiaries will have an equal, undivided interest in all such Restricted Share Units.
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10.     Should a beneficiary die after the Participant but before the Restricted Share Unit is paid, such beneficiary’s rights and interest in the Award will be
transferable by the beneficiary’s last will and testament or by the laws of descent and distribution. A named beneficiary who predeceases the Participant will
obtain no rights or interest in a Restricted Share Unit, nor will any person claiming on behalf of such individual. Unless otherwise specifically indicated by
the Participant on the beneficiary designation form, beneficiaries designated by class (such as “children,” “grandchildren” etc.) will be deemed to refer to the
members of the class living at the time of the Participant’s death, and all members of the class will be deemed to take “per capita.”
 
11.     If a Participant does not designate a beneficiary or if the Company does not permit a beneficiary designation, the Restricted Share Units that have not
yet vested or been paid at the time of death of the Participant will be paid to the Participant’s legal heirs pursuant to the Participant’s last will and testament or
by the laws of descent and distribution.
 

Adjustments
 

12.     In the event of an Equity Restructuring, the Committee will equitably adjust the Restricted Share Unit as it deems appropriate to reflect the Equity
Restructuring, which may include (i) adjusting the number and type of securities subject to the Restricted Share Unit; and (ii) adjusting the terms and
conditions of the Restricted Share Unit. The adjustments provided under this Section 12 will be nondiscretionary and final and binding on all interested
parties, including the affected Participant and the Company; provided that the Committee will determine whether an adjustment is equitable.
 

Repayment/Forfeiture
 

13.     As an additional condition of receiving the Restricted Share Unit, the Participant agrees that the Restricted Share Unit and any benefits or proceeds the
Participant may receive hereunder shall be subject to forfeiture and/or repayment to the Company to the extent required (i) under the terms of any recoupment
or “clawback” policy adopted by the Company to comply with applicable laws or with the Company’s Corporate Governance Guidelines or other similar
requirements, as such policy may be amended from time to time (and such requirements shall be deemed incorporated into the Award Agreement without the
Participant’s consent) or (ii) to comply with any requirements imposed under applicable laws and/or the rules and regulations of the securities exchange or
inter-dealer quotation system on which the Shares are listed or quoted, including, without limitation, pursuant to Section 954 of the Dodd-Frank Wall Street
Reform and Consumer Protection Act of 2010. Further, if the Participant receives any amount in excess of what the Participant should have received under
the terms of the Restricted Share Unit for any reason (including without limitation by reason of a financial restatement, mistake in calculations or
administrative error), all as determined by the Committee, then the Participant shall be required to promptly repay any such excess amount to the Company.
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Miscellaneous Provisions

 
14.     Stock Exchange Requirements; Applicable Laws. Notwithstanding anything to the contrary in the Award Agreement, no Shares issuable upon vesting of
the Restricted Share Units, and no certificate representing all or any part of such Shares, shall be issued or delivered if, in the opinion of counsel to the
Company, such issuance or delivery would cause the Company to be in violation of, or to incur liability under, any securities law, or any rule, regulation or
procedure of any U.S. national securities exchange upon which any securities of the Company are listed, or any listing agreement with any such securities
exchange, or any other requirement of law or of any administrative or regulatory body having jurisdiction over the Company or a Subsidiary. This Restricted
Share Unit award is granted pursuant to the employment inducement exception to the shareholder approval requirement provided under New York Stock
Exchange Rule 303A.08, in connection with the Participant’s commencement of service as Chief Operating Officer of the Company.
 
15.     Non-Transferability. The Restricted Share Units are non-transferable and may not be assigned, alienated, pledged, attached, sold or otherwise
transferred or encumbered by the Participant other than by will or the laws of descent and distribution and any such purported assignment, alienation, pledge,
attachment, sale, transfer or encumbrance shall be void and unenforceable against the Company; provided, that, the designation of a beneficiary shall not
constitute an assignment, alienation, pledge, attachment, sale, transfer or encumbrance.
 
16.     Shareholder Rights. No person or entity shall be entitled to vote, receive dividends or be deemed for any purpose the holder of any Shares unless the
Restricted Share Unit shall have vested and been paid in the form of Shares in accordance with the provisions of the Award Agreement.
 
17.     Notices. Any notice required or permitted under the Award Agreement shall be in writing and shall be deemed sufficient when delivered personally or
sent by confirmed email, telegram, or fax or five days after being deposited in the mail, as certified or registered mail, with postage prepaid, and addressed to
the Company at the Company’s principal corporate offices or to the Participant at the address maintained for the Participant in the Company’s records or, in
either case, as subsequently modified by written notice to the other party.
 
18.     Severability and Judicial Modification. If any provision of the Award Agreement is held to be invalid or unenforceable under the applicable laws of any
country, state, province, territory or other political subdivision or the Company elects not to enforce such restriction, the remaining provisions shall remain in
full force and effect and the invalid or unenforceable provision shall be modified only to the extent necessary to render that provision valid and enforceable to
the fullest extent permitted by law. If the invalid or unenforceable provision cannot be, or is not, modified, that provision shall be severed from the Award
Agreement and all other provisions shall remain valid and enforceable.
 
19.     Successors. The Award Agreement shall be binding upon and inure to the benefit of the Company and its successors and assigns, on the one hand, and
the Participant and his or her heirs, beneficiaries, legatees and personal representatives, on the other hand.
 
20.     Imposition of Other Requirements. The Company reserves the right to impose other requirements on the Restricted Share Unit and on any Shares
acquired under the Award Agreement, to the extent the Company determines it is necessary or advisable for legal or administrative reasons, and to require the
Participant to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing.
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21.     Compliance with Code Section 409A. It is intended that the Restricted Share Right granted pursuant to the Award Agreement be compliant with Section
409A of the Code and the Award Agreement shall be interpreted, construed and operated to reflect this intent. Notwithstanding the foregoing, the Award
Agreement and the Plan may be amended at any time, without the consent of any party, to the extent necessary or desirable to satisfy any of the requirements
under Section 409A of the Code, but the Company shall not be under any obligation to make any such amendment. Further, the Company and its Subsidiaries
do not make any representation to the Participant that the Restricted Share Right granted pursuant to the Award Agreement satisfies the requirements of
Section 409A of the Code, and the Company and its Subsidiaries will have no liability or other obligation to indemnify or hold harmless the Participant or any
other party for any tax, additional tax, interest or penalties that the Participant or any other party may incur in the event that any provision of the Award
Agreement or any amendment or modification thereof or any other action taken with respect thereto, is deemed to violate any of the requirements of Section
409A of the Code.
 
22.     Waiver. A waiver by the Company of breach of any provision of the Award Agreement shall not operate or be construed as a waiver of any other
provision of the Award Agreement, or of any subsequent breach by the Participant or any other Participant.
 
23.     No Advice Regarding Award. The Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations
regarding the Participant’s acceptance of the Restricted Share Unit, or the Participant’s acquisition or sale of the underlying Shares. The Participant is hereby
advised to consult with the Participant’s own personal tax, legal and financial advisors regarding the Participant’s acceptance of the Restricted Share Unit
before taking any action related thereto.
 
24.     Governing Law and Venue. As stated in the Plan, the Restricted Share Unit and the provisions of the Award Agreement and all determinations made and
actions taken thereunder, to the extent not otherwise governed by the laws of the United States, shall be governed by the laws of the State of New York,
United States of America, without reference to principles of conflict of laws, and construed accordingly. The jurisdiction and venue for any disputes arising
under, or any actions brought to enforce (or otherwise relating to), the Restricted Share Unit will be exclusively in the courts in the State of New York, County
of New York, including the Federal Courts located therein (should Federal jurisdiction exist).
 
25.     Electronic Delivery and Acceptance. The Company may, in its sole discretion, decide to deliver any documents related to the Restricted Share Unit by
electronic means. The Participant hereby consents to receive such documents by electronic delivery and agrees to participate in the Restricted Share Unit
through an on-line or electronic system established and maintained by the Company or a third party designated by the Company.
 
26.     Entire Agreement. The Award Agreement and the Plan embody the entire understanding and agreement of the parties with respect to the subject matter
hereof, and no promise, condition, representation or warranty, express or implied, not stated or incorporated by reference herein, shall bind either party hereto.
 

 
[Signature Page Follows.]
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IN WITNESS WHEREOF, the parties have duly executed the Award Agreement as of the Grant Date first written above.
 
 
ARCONIC INC.
by
 
/s/ Katherine H. Ramundo  
  
Name: Katherine Hargrove Ramundo  
Title: Executive Vice President

Chief Legal Officer and Secretary
 

 
 
Elmer L. Doty  
  
/s/ Elmer L. Doty  
  
 
 

[Signature Page to COO Inducement RSU Award]
 

 
 
 

 



 
Exhibit 5.1

 
[Letterhead of Richards, Layton & Finger. P.A.]

 
February 15, 2019
 
 
Arconic Inc.
390 Park Avenue
New York, NY 10022-4608
 

Re: Form S-8 Registration Statement
 
Ladies and Gentlemen:
 

We are acting as special Delaware counsel to Arconic Inc., a Delaware corporation (the “Company”), in connection with the Form S-8
Registration Statement of the Company to be filed with the Securities and Exchange Commission on or about February 15, 2019 (the “Registration
Statement”) with respect to an aggregate of 1,385,000 shares (the “Shares”) of common stock, $1.00 par value, of the Company (“Common Stock”). In this
connection you have requested our opinion as to certain matters under the General Corporation Law of the State of Delaware.

 
For the purpose of rendering our opinion as expressed herein, we have been furnished and have reviewed the following documents:
 
(i)                 the Certificate of Merger of the Company, as filed with the Secretary of State of the State of Delaware (the “Secretary of

State”) on December 29, 2017, which includes the Certificate of Incorporation of the Company as of December 31, 2017;
 
(ii)                the Bylaws of the Company as amended effective as of December 31, 2017;
 
(iii)               resolutions of the Board of Directors of the Company, dated February 12, 2019;
 
(iv)               resolutions of the Compensation and Benefits Committee of the Board of Directors of the Company, dated February 12, 2019;
 

 



 

 
Arconic Inc.
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(v)                the Arconic Inc. Chief Executive Officer Initial Equity Award Agreement dated February 15, 2019 (the “CEO Award

Agreement”);
 
(vi)              the Arconic Inc. Chief Operating Officer Initial Equity Award Agreement dated February 15, 2019 (the “COO Award

Agreement” and together with the CEO Award Agreement the “Award Agreements”);
 
(vii)              the 2013 Arconic Stock Incentive Plan, as amended and restated;
 
(viii)            the Registration Statement; and
 
(ix)               a certificate of the Secretary of State, dated the date hereof, as to the good standing of the Company.
 
For purposes of this opinion, we have not reviewed any documents other than the documents listed in paragraphs (i) through (ix) above. In

particular, we have not reviewed any document (other than the documents listed in paragraphs (i) through (ix) above) that is referred to in or incorporated by
reference into the documents reviewed by us. We have assumed that there exists no provision in any document that we have not reviewed that is inconsistent
with the opinions stated herein. We have conducted no independent factual investigation of our own but rather have relied solely upon the foregoing
documents, the statements and information set forth therein and the additional matters recited or assumed herein, all of which we have assumed to be true,
complete and accurate in all material respects.

 
With respect to all documents examined by us, we have assumed (i) the authenticity of all documents submitted to us as authentic originals,

(ii) the conformity with the originals of all documents submitted to us as copies or forms, and (iii) the genuineness of all signatures.
 
For purposes of this opinion, we have assumed (i) the legal capacity of each natural person who is a signatory to the documents examined

by us, (ii) that each of the parties to the documents examined by us has the power and authority to execute and deliver, and to perform its obligations under,
such documents, (iii) that the Shares will be issued in accordance with the Award Agreements, and (iv) that at the time the Shares are issued the number of
shares of Common Stock that are then issued, subscribed for or otherwise committed for issuance, including the Shares, will not exceed the 600,000,000
shares of Common Stock the Company is authorized to issue under its Certificate of Incorporation. We have not participated in the preparation of the
Registration Statement and assume no responsibility for its contents.

 
This opinion is limited to the laws of the State of Delaware and we have not considered and express no opinion on the laws of any other

state or jurisdiction, including federal laws and rules and regulations relating thereto.
 
Based upon the foregoing, and upon our examination of such questions of law and statutes of the State of Delaware as we have considered

necessary or appropriate, and subject to the assumptions, qualifications, limitations and exceptions set forth herein, we are of the opinion that the Shares are
duly authorized for issuance and when issued in accordance with the Award Agreements will be validly issued, fully paid and non-assessable.
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We consent to the filing of this opinion with the Securities and Exchange Commission as an exhibit to the Registration Statement. In giving

the foregoing consent, we do not thereby admit that we come within the category of Persons whose consent is required under Section 7 of the Securities Act
of 1933, as amended, or the rules and regulations of the Securities and Exchange Commission thereunder.

 
 Very truly yours,
  
  
 /s/ Richards, Layton & Finger, P.A.
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February 15, 2019
 
 
Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549
 
Commissioners:
 
We are aware that our reports dated May 1, 2018, August 2, 2018, and November 1, 2018 on our reviews of interim financial information of Arconic Inc. and
its subsidiaries (Arconic) for the three-month periods ended March 31, 2018 and 2017, the three and six-month periods ended June 30, 2018 and 2017, and
the three and nine-month periods ended September 30, 2018 and 2017 and included in Arconic's quarterly reports on Form 10-Q for the quarters ended March
31, 2018, June 30, 2018, and September 30, 2018 are incorporated by reference in its Registration Statement on Form S-8 dated February 15, 2019.
 
Very truly yours,
 
 
/s/ PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
Pittsburgh, Pennsylvania
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
 
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated February 23, 2018 relating to the
consolidated financial statements and the effectiveness of internal control over financial reporting, which appears in Arconic Inc.'s Annual Report on Form
10-K for the year ended December 31, 2017.
 
 
/s/ PricewaterhouseCoopers LLP
Pittsburgh, Pennsylvania
February 15, 2019
 

 
 
 



Exhibit 24.1
 

POWER OF ATTORNEY
 

KNOW ALL PERSONS BY THESE PRESENTS that each of the undersigned Directors of Arconic Inc. (the “Company”) hereby constitutes and appoints
KEN GIACOBBE, PETER HONG, W. PAUL MYRON and KATHERINE H. RAMUNDO, or any of them, his or her true and lawful attorneys-in-fact and
agents, with full power of substitution, to do any and all acts and things and to execute any and all instruments that said attorneys-in-fact and agents, or any of
them, may deem necessary or advisable or may be required:
 

(1) To enable the Company to comply with the Securities Exchange Act of 1934, as amended (the “1934 Act”), and any rules, regulations or
requirements of the Securities and Exchange Commission (the “Commission”) in respect thereof, in connection with the filing under the 1934 Act of
the Company’s Annual Report on Form 10-K for the year ended December 31, 2018 (the “2018 Annual Report”), including specifically, but without
limiting the generality of the foregoing, power and authority to sign the name of each of the undersigned in the capacity of Director of the Company
to the 2018 Annual Report to be filed with the Commission and to any instruments or documents filed as part of or in connection with the 2018
Annual Report, including any amendments or supplements thereto;
 
(2) To enable the Company to comply with the Securities Act of 1933, as amended (the “1933 Act”), and any rules, regulations or requirements of
the Commission in respect thereof, in connection with the registration under the 1933 Act during 2019 of the offer and sale or delivery of shares of
common stock of the Company to be issued under the 2013 Arconic Stock Incentive Plan, as such plan may be amended and/or restated from time to
time (including any amendments thereto or restatements thereof, the “2013 Plan”), the 2009 Alcoa Stock Incentive Plan (the “2009 Plan”), the RTI
International Metals, Inc. 2014 Stock and Incentive Plan, as amended (the “RTI 2014 Plan”) and the RTI International Metals, Inc. 2004 Stock Plan,
as amended (the “RTI 2004 Plan”), including specifically, but without limiting the generality of the foregoing, power and authority to sign the name
of each of the undersigned in the capacity of Director of the Company to any registration statement on Form S-8, or on such other form as may be
appropriate, to be filed with the Commission in respect of said shares and the 2013 Plan, the 2009 Plan, the RTI 2014 Plan or the RTI 2004 Plan, or
any of them, to any and all pre-effective amendments, post-effective amendments and supplements to any such registration statement, and to any
instruments or documents filed as part of or in connection with any such registration statement or any such amendments or supplements thereto; and
 
(3) To enable the Company to comply with the 1933 Act, and any rules, regulations or requirements of the Commission in respect thereof, in
connection with the registration under the 1933 Act during 2019 of the offer and sale or delivery of shares of common stock of the Company,
including specifically, but without limiting the generality of the foregoing, power and authority to sign the name of each of the undersigned in the
capacity of Director of the Company to any registration statement on Form S-8, or on such other form as may be appropriate, to be filed with the
Commission in respect of said shares, to any and all pre-effective amendments, post-effective amendments and supplements to any such registration
statement, and to any instruments or documents filed as part of or in connection with any such registration statement or any such amendments or
supplements thereto; and
 
(4) To enable the Company to comply with the 1933 Act, and any rules, regulations or requirements of the Commission in respect thereof, in
connection with the registration under the 1933 Act during 2019 of the offer and sale or delivery of shares of common stock of the Company to be
issued under the Company’s employee retirement savings plans (together with interests in such plans), including, without limitation, the Arconic
Bargaining Retirement Savings Plan, the Arconic Salaried Retirement Savings Plan, the Arconic Hourly Non-Bargaining Retirement Savings Plan,
the Arconic Fastener Systems and Rings Retirement Savings Plan, the Arconic Retirement Savings Plan for ATEP Bargaining Employees, and
employee retirement or other savings plans sponsored by the Company or its subsidiaries or entities acquired by the Company from time to time (the
“Plans”), including specifically, but without limiting the generality of the foregoing, power and authority to sign the name of each of the undersigned
in the capacity of Director of the Company to any registration statement on Form S-8, or on such other form as may be appropriate, to be filed with
the Commission in respect of said shares and the Plans (or interests in such Plans), or any of them, to any and all pre-effective amendments, post-
effective amendments and supplements to any such registration statement, and to any instruments or documents filed as part of or in connection with
any such registration statement or any such amendments or supplements thereto; and
 

 



 

 
(5) To enable the Company to comply with the 1933 Act, and any rules, regulations or requirements of the Commission in respect thereof, in
connection with the registration under the 1933 Act on an unallocated basis of the Company’s securities, including debt securities, preferred stock,
common stock and hybrid securities (including convertible or exchangeable securities); warrants to purchase debt or equity securities of the
Company; stock purchase contracts and stock purchase units; and trust preferred securities of a trust or similar vehicle and related guarantees thereof
by the Company, including specifically, but without limiting the generality of the foregoing, power and authority (i) to sign the name of each of the
undersigned in the capacity of Director of the Company to one or more registration statements on Form S-3 or such other form as such attorneys-in-
fact, or any of them, may deem necessary or desirable (including any registration statement filed pursuant to Rule 462 under the 1933 Act), and to
any and all amendments and post-effective amendments and supplements to any such registration statements, and to any and all instruments or
documents filed as part of or in connection with any such registration statements or amendments or supplements thereto, and (ii) to file the same with
all exhibits thereto with the Commission; and
 

granting unto each of said attorneys-in-fact and agents full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as the undersigned might or could do in person, and each of the undersigned hereby ratifies and confirms all that
said attorneys-in-fact and agents, or any of them, shall do or cause to be done by virtue hereof.
 
This power of attorney will be governed by and construed in accordance with the laws of the State of Delaware. The execution of this power of attorney is
not intended to, and does not, revoke any prior powers of attorney. This power of attorney may be signed in any number of counterparts, each of which shall
constitute an original and all of which, taken together, shall constitute one power of attorney.
  
IN WITNESS WHEREOF, each of the undersigned has subscribed these presents this 13th day of February 2019.
 
/s/ James F. Albaugh  /s/ Amy E. Alving
James F. Albaugh  Amy E. Alving
  
/s/ Christopher L. Ayers  /s/ Arthur D. Collins, Jr.
Christopher L. Ayers  Arthur D. Collins, Jr. 
  
/s/ Elmer L. Doty  /s/ Rajiv L. Gupta
Elmer L. Doty  Rajiv L. Gupta
  
/s/ David P. Hess  /s/ Sean O. Mahoney
David P. Hess  Sean O. Mahoney
  
/s/ David J. Miller  /s/ E. Stanley O’Neal
David J. Miller  E. Stanley O’Neal
  
/s/ Ulrich R. Schmidt   
Ulrich R. Schmidt   
  

 


