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TO ALCOA SHAREHOLDERS:

I cordially invite you to the 2010 annual meeting of Alcoa shareholders. The meeting this year will be held on Friday, April 23 at 9:30 a.m. at
the August Wilson Center, 980 Liberty Avenue, Pittsburgh, Pennsylvania 15222. The location is accessible to disabled persons, and we will
have headsets available for the hearing impaired.

This proxy statement describes the items to be voted on at the meeting. In addition to voting, we will review the company�s major developments
of 2009 and answer your questions. I hope you will participate in this review of our company�s business and operations.

Whether or not you will be attending the meeting, your vote is very important. Please vote by promptly submitting your proxy by mail, by the
internet or by phone. The details are in your proxy notice and this proxy statement.

I look forward to seeing you at the annual meeting.

Sincerely,

Alain J. P. Belda

Chairman of the Board

March 5, 2010
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390 Park Avenue

New York, NY 10022-4608

NOTICE OF 2010 ANNUAL MEETING

March 5, 2010

Alcoa�s annual meeting of shareholders will be held on Friday, April 23, 2010 at 9:30 a.m. We will meet at the August Wilson Center, 980
Liberty Avenue, Pittsburgh, Pennsylvania 15222. Shareholders of record of Alcoa common stock at the close of business on January 27, 2010
are entitled to vote at the meeting.

Shareholders will vote on:

� a proposal of the Board of Directors to elect directors;

� a proposal of the Board of Directors to ratify the selection of the independent auditor for 2010;

� a proposal of the Board of Directors to amend the Articles of Incorporation to adopt a majority voting standard for uncontested
director elections;

� a proposal of the Board of Directors to eliminate the super-majority voting requirement in the Articles of Incorporation regarding
amending Article SEVENTH (fair price protection);

� a proposal of the Board of Directors to eliminate the super-majority voting requirement in the Articles of Incorporation regarding
amending Article EIGHTH (director elections);

� a proposal of the Board of Directors to eliminate the super-majority voting requirement in Article EIGHTH of the Articles of
Incorporation relating to the removal of directors;

� a shareholder proposal; and

� other business properly presented at the meeting or any adjournment thereof.
You will need an admission ticket if you plan to attend the meeting. Please see the questions and answers section of the proxy statement for
advice as to how to obtain an admission ticket.

On behalf of Alcoa�s Board of Directors,

Donna Dabney

Vice President, Secretary
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PROXY STATEMENT

THE ANNUAL MEETING AND VOTING

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SHAREHOLDER MEETING
TO BE HELD ON APRIL 23, 2010.

The Company�s Proxy Statement and 2009 Annual Report to Shareholders are available at

www.ReadMaterial.com/AA.

We are pleased this year to take advantage of the Securities and Exchange Commission (�SEC�) rule that permits companies to furnish proxy
materials to shareholders over the Internet. On or about March 5, 2010, we will begin mailing a Notice of Internet Availability of Proxy
Materials (�Notice�). The Notice contains instructions on how to vote online, or in the alternative, request a paper copy of the proxy materials and
a proxy card. By furnishing a Notice and access to our proxy materials by the Internet, we are lowering the costs and reducing the environmental
impact of our annual meeting.

We encourage you to sign up for direct email notice of the availability of future proxy materials by submitting your email address when you vote
your proxy via the Internet.

QUESTIONS AND ANSWERS

Who is entitled to vote and how many votes do I have?

If you are a common stock shareholder of record at the close of business on January 27, 2010, you can vote. For each matter presented for vote,
you have one vote for each share you own.

How do I vote?

You may vote in person by attending the meeting or by completing and returning a proxy by mail, by telephone or electronically, using the
Internet. To vote your proxy by mail, follow the instructions on your Notice to request a paper copy of the proxy card and proxy materials, mark
your vote on the proxy card, then follow the directions on the card. To vote your proxy by telephone or electronically using the Internet, see the
instructions on the Notice and have the Notice available when you call or access the Internet website. The proxy committee will vote your shares
according to your directions. If you sign and return your proxy card but do not mark any selections, your shares represented by that proxy will be
voted as recommended by the Board of Directors. Whether you plan to attend the meeting or not, we encourage you to vote by proxy as soon as
possible.

How do I get an admission ticket to attend the Annual Meeting?

You may attend the meeting if you were a shareholder as of the close of business on January 27, 2010. If you plan to attend the meeting, you
will need an admission ticket. If a broker holds your shares and you would like to attend the meeting, please write to: Alcoa, 201 Isabella Street,
Pittsburgh, PA 15212-5858, Attention: Diane Thumma or email to diane.thumma@alcoa.com. Please include a copy of your brokerage account
statement or a legal proxy (which you can get from your broker), and we will send you an admission ticket. If you are a registered shareholder,
have your Notice available and either call 1 866 804-9594 or access the Internet at www.AlcoaAdmissionTicket.com and follow the instructions
provided.

What does it mean if I receive more than one proxy Notice?

If you are a shareholder of record or participate in Alcoa�s Dividend Reinvestment and Stock Purchase Plan or employee savings or stock
purchase plans, you will receive one proxy Notice (or if you are an employee with an Alcoa email address, an email proxy form) for all shares of
common stock held in or credited to your accounts as of the record date, if the account names are exactly the same. If your shares are registered
differently and are in more than one account, you will receive more than one proxy Notice or email proxy form, and in that case,
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you can and are urged to vote all of your shares, which will require you to vote more than once. To avoid this situation in the future, we
encourage you to have all accounts registered in the same name and address whenever possible. You can do this by contacting our transfer agent,
Computershare Trust Company, N.A., at 1 888 985-2058 (in the U.S. and Canada) or 1 781 575-2724 (all other calls) or through the
Computershare web site, http://www.computershare.com.

How do I vote if I participate in one of the employee savings plans?

You must provide the trustee of the employee plan with your voting instructions in advance of the meeting. You may do so by returning your
voting instructions by mail, or submitting them by telephone or electronically, using the Internet. You cannot vote your shares in person at the
annual meeting; the trustee is the only one who can vote your shares. The trustee will vote your shares as you have instructed. If the trustee does
not receive your instructions, your shares generally will be voted in proportion to the way the other plan participants voted. To allow sufficient
time for voting by the trustee, your voting instructions must be received by 11:59 p.m. Eastern Daylight Time (EDT) on April 20, 2010.

Can I change my vote?

There are several ways in which you may revoke your proxy or change your voting instructions before the time of voting at the meeting. (Please
note that, in order to be counted, the revocation or change must be received by 6:00 a.m. EDT on April 23, 2010, or by 11:59 p.m. EDT on
April 20, 2010 in the case of instructions to the trustee of an employee savings plan):

� Vote again by telephone or at the Internet website.

� Mail a revised proxy card or voting instruction form that is dated later than the prior one.

� Common shareholders of record may vote in person at the annual meeting.

� Common shareholders of record may notify Alcoa�s Corporate Secretary in writing that a prior proxy is revoked or voting instructions
are changed.

� Employee savings plan participants may notify the plan trustee in writing that prior voting instructions are revoked or are changed.
Is my vote confidential?

Yes. Proxy cards, ballots and voting tabulations that identify shareholders are kept confidential. There are exceptions for contested proxy
solicitations or when necessary to meet legal requirements. Corporate Election Services, Inc., the independent proxy tabulator used by Alcoa,
counts the votes and acts as the inspector of election for the meeting.

What constitutes a �quorum� for the meeting?

A quorum consists of a majority of the outstanding shares, present or represented by proxy. A quorum is necessary to conduct business at the
annual meeting. You are part of the quorum if you have voted by proxy. Abstentions, broker non-votes and votes withheld from director
nominees count as �shares present� at the meeting for purposes of determining a quorum. A broker non-vote occurs when a broker or other
nominee who holds shares for another does not vote on a particular item because the nominee does not have discretionary voting authority for
that item and has not received instructions from the owner of the shares.

How are votes counted?

At the close of business on January 27, 2010, the record date for the meeting, Alcoa had outstanding 1,020,216,994 shares of common stock
(excluding treasury shares). Each share of common stock is entitled to
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one vote. Director candidates who receive the highest number of votes cast will be elected; provided however, in any uncontested election of
directors (an election in which the number of nominees is the same as the number of directors to be elected), any incumbent director nominee
who receives a greater number of votes �withheld� from his or her election than votes �for� such election must tender his or her resignation within 30
days of the final vote tally. The Board of Directors will decide whether to accept the resignation at its next regularly scheduled board meeting,
through a process managed by the Governance and Nominating Committee, excluding the director in question. Thereafter, the Board of
Directors promptly will disclose its decision whether to accept the director�s resignation offer (and the reasons for rejecting the resignation, if
applicable) in a document filed with the Securities and Exchange Commission. In reaching its decision, the board may consider any factors it
deems relevant, including the director�s qualifications, the director�s past and expected future contributions to the company, the overall
composition of the board and whether accepting the tendered resignation would cause the company to fail to meet any applicable rule or
regulation, including New York Stock Exchange listing requirements and federal securities laws.

Approval of Items 2 and 3 requires a majority of the votes cast. Amendments to Articles SEVENTH and EIGHTH of the Articles of
Incorporation require the approval of shareholders holding 80% of the shares outstanding (Items 4, 5 and 6). Approval of the shareholder
proposal included as Item 7 requires a majority of the votes cast.

Under recent amendments to the rules of the New York Stock Exchange rules, Item 1 is no longer a �routine� matter as to which brokerage firms
may vote in their discretion on behalf of clients who have not furnished voting instructions with respect to an uncontested director election.
Because Alcoa has a plurality voting standard, however, broker non-votes will not affect the outcome of the vote on this Item.

Item 2 is a �routine� matter under New York Stock Exchange rules, and brokerage firms may vote in their discretion on behalf of clients that have
not furnished voting instructions. Abstentions will not be treated as votes cast and will have no effect on the outcome of the vote on this Item.

Items 3, 4, 5, 6 and 7 are �non-routine� matters under New York Stock Exchange rules and brokerage firms are prohibited from voting on each of
these Items without receiving instructions from the beneficial owners of the shares. In the case of Items 3 and 7, broker non-votes will not be
considered as votes cast and will have no effect on the outcome of the vote, but will have the effect of a vote against Items 4, 5 and 6.
Abstentions will likewise not be treated as votes cast for purposes of Items 3 and 7 and will have no effect on the outcome of the vote, but will
have the effect of votes against Items 4, 5 and 6.

Who pays for the solicitation of proxies?

Alcoa pays the cost of soliciting proxies. Proxies will be solicited on behalf of the Board of Directors by mail, telephone, other electronic means
or in person. We have retained Morrow & Company, LLC, 470 West Avenue, Stamford, CT 06902, to assist with the solicitation for a fee of
$13,000 plus reasonable out-of-pocket expenses. We will reimburse brokerage firms and other custodians, nominees and fiduciaries for their
reasonable out-of-pocket expenses for sending proxy materials to shareholders and obtaining their votes.

How do I comment on company business?

Your comments are collected when you vote using the Internet. We also collect comments from the proxy card if you vote by mailing the proxy
card. You may also send your comments to us in care of the Corporate Secretary. Although it is not possible to respond to each shareholder, your
comments help us to understand your concerns.

May I nominate someone to be a director of Alcoa?

Yes, please see page 55 of this proxy statement for complete details.

3
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When are the 2011 shareholder proposals due?

To be considered for inclusion in the 2011 proxy statement, shareholder proposals must be received in writing at our principal executive offices
no later than November 5, 2010. Address all shareholder proposals to: Alcoa, Corporate Secretary�s Office, 390 Park Avenue, New York, NY
10022-4608. For any proposal that is not submitted for inclusion in next year�s proxy statement, but is instead sought to be presented directly at
the 2011 annual meeting, notice of intention to present the proposal must be received in writing at our principal executive offices by January 24,
2011. Address all notices of intention to present proposals at the 2011 annual meeting to: Alcoa, Corporate Secretary�s Office, 390 Park Avenue,
New York, NY 10022-4608. For information on the procedures for shareholder nominations of director candidates for the 2011 annual meeting,
see �Nominating Candidates for Election to the Board� on page 55 of this proxy statement.

Will the annual meeting be webcast?

Yes, our annual meeting will be webcast on April 23, 2010. You are invited to visit http://www.alcoa.com under �About Alcoa�Corporate
Governance�Annual Meeting� at 9:30 a.m. Eastern Daylight Time on April 23, 2010, to access the webcast of the meeting. Registration for the
webcast is required. Pre-registration will be available beginning on April 14, 2010. An archived copy of the webcast also will be available on our
web site.

What is �householding�?

Shareholders of record who have the same last name and address and who request paper copies of the proxy materials will receive only one copy
unless one or more of them notifies us that they wish to receive individual copies. Householding will not in any way affect dividend check
mailings.

We will deliver promptly upon written or oral request a separate copy of the Annual Report to security holders, proxy statement, or Notice of
Internet Availability of Proxy Materials, as applicable, to a security holder at a shared address to which a single copy of the document was
delivered. Please direct such requests to Diane Thumma at Alcoa, 201 Isabella Street, Pittsburgh, PA 15212-5858, Attention: Diane Thumma or
email to diane.thumma@alcoa.com or call 1 412 553-1245.

4
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ITEM 1�ELECTION OF DIRECTORS

The Board of Directors has nominated three incumbent directors: Carlos Ghosn, Michael G. Morris, and E. Stanley O�Neal, to stand for
re-election to the board for a three-year term expiring in 2013, and one new nominee, Arthur D. Collins, Jr., to stand for election to the board for
a three-year term expiring in 2013. Mr. Collins was recommended as a candidate for nomination to the Board of Directors by an independent
search firm retained by the Governance and Nominating Committee.

The Board of Directors affirmatively determined that each of the nominees qualifies for election under the criteria for evaluation of directors, see
�Minimum Qualifications for Director Nominees and Board Member Attributes� on page 56 of this proxy statement. The directors standing for
re-election were evaluated by the other members of the Board of Directors and the conclusion was reached that each such nominee was well
qualified to stand for re-election to the board. In addition, the Board of Directors determined that each nominee qualifies as an independent
director under applicable regulations and the company�s guidelines for independence. See �Board, Committee and Director Evaluations� on page
53 and �Director Independence� on page 50 of this proxy statement.

The Board of Directors recommends a vote FOR ITEM 1, the election of Arthur D. Collins, Jr., Carlos Ghosn, Michael G. Morris, and
E. Stanley O�Neal, to the Board for a three-year term expiring in 2013.

The proxy committee will vote your proxy for the election of the four nominees unless you withhold authority to vote for any one or more of
them. If any director is unable to stand for election, the board may reduce its size or choose a substitute. Proxies cannot be voted for a greater
number of persons than the number of nominees named.

As of the date of this proxy statement, Alcoa�s Board of Directors had 14 members divided into three classes. Messrs. Alain J.P. Belda, Henry B.
Schacht and Franklin A. Thomas will retire from the board when their terms expire April 23, 2010. Upon the retirement from the board of
Messrs. Belda, Schacht and Thomas, the size of the board will be reduced in number to 12 members. Following their retirement as directors,
Messrs. Schacht and Thomas will serve as senior advisors to the board, see page 51.

5
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NOMINEES TO SERVE FOR A THREE-YEAR TERM EXPIRING IN 2013

Arthur D. Collins, Jr. Mr. Collins, 62, is proposed for election to the Board of Directors in 2010. Mr. Collins is retired Chairman
and Chief Executive Officer of Medtronic, Inc., a leading medical device and technology company.

Mr. Collins served as Chairman of the Board of Medtronic, Inc. from April 2002 through August 2008. At
Medtronic, Mr. Collins was also Chairman and Chief Executive Officer from May 2002 to August 2007;
President and Chief Executive Officer from April 2001 to May 2002; President and Chief Operating Officer
from August 1996 to April 2001; Chief Operating Officer from January 1994 to August 1996; and Executive
Vice President of Medtronic and President of Medtronic International from June 1992 to January 1994. He
was Corporate Vice President of Abbott Laboratories (health care products) from October 1989 to May 1992
and Divisional Vice President of that company from May 1984 to October 1989.

Mr. Collins qualifies as an audit committee financial expert and has proven business acumen, having served
as the chief executive officer of a significant complex organization.

An experienced board member, Mr. Collins currently serves on three boards of large, complex organizations:
The Boeing Company (commercial aircraft, defense systems and aerospace), U.S. Bancorp (banking and
diversified financial services) and privately held Cargill Incorporated (conglomerate). His committee
experience includes Audit, Finance, Compensation, Governance and Executive. He chairs the Governance
Committee at U.S. Bancorp, the Finance Committee at Boeing and the Human Resources and Compensation
Committee at Cargill. Mr. Collins is a member of the Board of Overseers of The Wharton School at the
University of Pennsylvania and the Board of Visitors at Miami University of Ohio. Mr. Collins also serves as
a senior advisor to Oak Hill Capital Partners, L.P., a private equity firm.

NOMINEES TO SERVE FOR A THREE-YEAR TERM EXPIRING IN 2013

Carlos Ghosn Mr. Ghosn, 56, was elected to the Board of Directors in 2002. Mr. Ghosn is Chairman and Chief Executive
Officer of Renault S.A. and Nissan Motor Co., Ltd. With a combined work force of 350,000 employees, the
two companies generated a combined revenue of $135 billion in 2008. The Renault-Nissan Alliance ranks
third among all global automakers, with global sales of 6.8 million units in 2008.

Mr. Ghosn was appointed as Chief Executive Officer of Renault S.A. in May 2005 and as Chairman in May
2009.

Mr. Ghosn joined Nissan as its Chief Operating Officer in June 1999, following the establishment of the
Renault-Nissan Alliance in March 1999. He was appointed Chief Executive Officer in June 2001. Under his
leadership, Nissan successfully delivered its revival plan, returning the company to significant growth and
profitability.
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Before he joined Nissan, Mr. Ghosn had served as Executive Vice President of the Renault Group, a position
he had held since December 1996. From 1981 to 1996, he worked with Compagnie Générale des
Établissements Michelin.

The automotive and transportation markets are key markets for aluminum products. Mr. Ghosn is an
internationally recognized expert in these markets. Mr. Ghosn divides his time between his offices in Japan
and France and also has extensive business experience in the United States. His insights as to economic and
political conditions in Asia and Europe contribute to the board�s consideration of strategic options.
Brazilian-born of Lebanese descent, Mr. Ghosn has led companies to success in the United States, South
America, France and Japan. He is a global leader whose participation on the board has increased the depth of
its international experience.
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NOMINEES TO SERVE FOR A THREE-YEAR TERM EXPIRING IN 2013

Michael G. Morris Mr. Morris, 63, was elected to the Board of Directors in 2008 and is a member of the Public Issues
Committee. Mr. Morris is Chairman, President and Chief Executive Officer, American Electric Power
Company, Inc. (AEP), one of the nation�s largest utility generators and owner of the largest electricity
transmission system in the United States.

Mr. Morris was elected President and Chief Executive Officer of AEP in January 2004; Chairman of the
Board of AEP in February 2004; and Chairman, President and Chief Executive Officer of all of AEP�s major
subsidiaries in January 2004. From 1997 to 2003, Mr. Morris was Chairman, President and Chief Executive
Officer of Northeast Utilities. Prior to that, he held positions of increasing responsibility in energy and natural
gas businesses. Mr. Morris is a Director of American Electric Power Company, Inc. and The Hartford
Financial Services Group, Inc. Mr. Morris has proven business acumen, serving and having served as the
chief executive officer of significant, complex organizations.

Mr. Morris� other business affiliations include service on the U.S. Department of Energy�s Electricity Advisory
Board, the National Governors Association�s Task Force on Electricity Infrastructure, the Institute of Nuclear
Power Operations and the Business Roundtable (chairing the Business Roundtable�s Energy Task Force).
Mr. Morris is past chairman of the Edison Electric Institute.

The production of aluminum requires large amounts of energy in an electrolytic smelting process. Mr. Morris�
experience in the energy field is a valuable resource to the company as we engage in renewing our energy
supplies. In addition, Mr. Morris is a leader in developing the carbon sequestration process, which is a
technology that may prove to be valuable to the aluminum industry in reducing greenhouse gas emissions.

NOMINEES TO SERVE FOR A THREE-YEAR TERM EXPIRING IN 2013

E. Stanley O�Neal Mr. O�Neal, 58, was elected to the Board of Directors in 2008 and is a member of the Audit Committee.

Mr. O�Neal served as Chairman of the Board and Chief Executive Officer of Merrill Lynch & Co., Inc. until
October 2007. He became Chief Executive Officer of Merrill Lynch in 2002 and was elected Chairman of the
Board in 2003. Mr. O�Neal was employed with Merrill Lynch for 21 years, serving as President and Chief
Operating Officer from July 2001 to December 2002; President of U.S. Private Client from February 2000 to
July 2001; Chief Financial Officer from 1998 to 2000 and Executive Vice President and Co-head of Global
Markets and Investment Banking from 1997 to 1998. Before joining Merrill Lynch, Mr. O�Neal was employed
at General Motors Corporation where he held a number of financial positions of increasing responsibility. He
served as a member of the board of directors of General Motors Corporation from 2001 to 2006.

Mr. O�Neal is a director of American Beacon Advisors, Inc., a registered investment advisor registered with
the Securities and Exchange Commission.
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Mr. O�Neal is an audit committee financial expert who has added a valuable perspective to the Audit
Committee, as the company does not have another director with a background in investment banking. He also
brings to the Audit Committee a strong financial background in an industrial setting, having served in various
financial and leadership positions at General Motors Corporation.

His other affiliations include service on the board of the Memorial Sloan-Kettering Cancer Center, and
membership in the Council on Foreign Relations, the Center for Strategic and International Studies and the
Economic Club of New York.
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DIRECTORS WHOSE TERMS EXPIRE IN 2011

Joseph T. Gorman Mr. Gorman, 72, was elected to the Board of Directors in 1991. He is Chairman of the Compensation and
Benefits Committee and a member of the Audit Committee and the Executive Committee. Mr. Gorman is
Chairman and Chief Executive Officer, Moxahela Enterprises, LLC, a venture capital firm, since 2001.

Mr. Gorman retired as Chairman and Chief Executive Officer of TRW Inc., a global company serving the
automotive, space and information systems markets, in June 2001, after a 33-year career with the company,
and after having served in those positions since 1988.

Mr. Gorman is a director of Cyalume Technologies Holdings, Inc., which designs, develops and produces
chemical and electronic lights for safety and security applications.

Mr. Gorman has nearly 20 years� experience on Alcoa�s board and as a result, he has a depth of experience with
the aluminum industry. His 33-years� experience with TRW provides a valuable perspective on the automotive
and aerospace industries, which are important markets for aluminum. Mr. Gorman is an audit committee
financial expert and has served on the company�s Audit Committee since 2001. He has served on the
Compensation and Benefits Committee since 1997 and has been its Chairman since 2003. Mr. Gorman
previously served on the boards of Imperial Chemical Industries plc, located in London, National City
Corporation and The Procter & Gamble Company, where he chaired the finance committee and served on the
compensation and leadership development committee.

DIRECTORS WHOSE TERMS EXPIRE IN 2011

Klaus Kleinfeld Mr. Kleinfeld, 52, was elected to the Board of Directors in 2003. He has been President and Chief Executive
Officer of Alcoa since May 2008. Mr. Kleinfeld was President and Chief Operating Officer of Alcoa from
October 2007 to May 2008.

Before Alcoa, Mr. Kleinfeld had a 20-year career with Siemens, the global electronics and industrial
conglomerate, based in the U.S. and Germany, where he served as Chief Executive Officer of Siemens AG
from January 2005 to June 2007. During his tenure, Mr. Kleinfeld presided over a dramatic transformation of
the company, reshaping the company�s portfolio around three high-growth areas, resulting in an increase of
revenues and a near doubling of market capitalization. Prior to his service on the Managing Board of Siemens
AG from 2004 to January 2005, Mr. Kleinfeld was President and Chief Executive Officer of the U.S.
subsidiary, Siemens Corporation, which represents the company�s largest region, from 2002 to 2004 and Chief
Operating Officer of Siemens Corporation from January to December 2000.

As the only management representative on our board following the Annual Meeting, Mr. Kleinfeld provides
an insider�s perspective in board discussions about the business and strategic direction of the company and has
experience in all aspects of the company�s global business.
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In addition to serving on Alcoa�s board, he is a member of the Supervisory Board of Bayer AG. In September
2009, Mr. Kleinfeld was appointed Chairman of the U.S.-Russia Business Council, which is dedicated to
promoting trade and investment between the United States and Russia.

Mr. Kleinfeld was born in Bremen, Germany, and educated at the University of Goettingen and University of
Wuerzburg. He holds a PhD in strategic management and a master�s degree in business administration.
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DIRECTORS WHOSE TERMS EXPIRE IN 2011

James W. Owens Mr. Owens, 64, was elected to the Board of Directors in 2005. He is a member of the Audit Committee.
Mr. Owens is Chairman and Chief Executive Officer, Caterpillar Inc., a manufacturer of construction and
mining equipment, diesel and natural gas engines and industrial gas turbines, since February 2004.

Mr. Owens served as Vice Chairman of Caterpillar from December 2003 to February 2004, and as Group
President from 1995 to 2003, responsible at various times for 13 of the company�s 25 divisions. Mr. Owens
joined Caterpillar in 1972 as a corporate economist and was named chief economist of Caterpillar Overseas
S.A. in Geneva, Switzerland in 1975. From 1980 until 1987 he held managerial positions in the Accounting
and Product Source Planning Departments. In 1987, he became managing director of P.T. Natra Raya,
Caterpillar�s joint venture in Indonesia. He held that position until 1990, when he was elected a Corporate
Vice President and named President of Solar Turbines Incorporated, a Caterpillar subsidiary in San Diego,
Calif. In 1993, he was elected Vice President and Chief Financial Officer.

Mr. Owens is a director of Caterpillar Inc. and International Business Machines Corporation, where he is a
member of the Audit Committee.

Mr. Owens is an audit committee financial expert serving on the Audit Committee for the company. His
background as former Chief Financial Officer of Caterpillar provides a strong financial foundation for Audit
Committee deliberations. Mr. Owens has proven business acumen, serving as the chief executive officer of a
significant, complex global industrial company. His other major affiliations include the Peterson Institute for
International Economics; the Council on Foreign Relations; chairman of the Business Council; and a member
of the President�s Economic Recovery Advisory Board in Washington, D.C.

DIRECTORS WHOSE TERMS EXPIRE IN 2011

Ratan N. Tata Mr. Tata, 72, was elected to the Board of Directors in 2007 and is a member of the Public Issues Committee.
Mr. Tata is Chairman, Tata Sons Limited, the holding company of the Tata Group, one of India�s largest
business conglomerates, since 1991. Mr. Tata is Chairman of the major Tata Group companies including Tata
Motors, Tata Steel, Tata Consultancy and several other Tata companies. Mr. Tata joined the Tata Group in
December 1962. He also serves as a director of Fiat SpA.

Mr. Tata is associated with various organizations in India and overseas. He is the Chairman of two of the
largest private sector philanthropic trusts in India. He also serves on the UK Prime Minister�s Business
Council for Britain and the international advisory boards of the Mitsubishi Corporation, the American
International Group, JP Morgan Chase and RollsRoyce.

Mr. Tata is President of the Court of the Indian Institute of Science, Chairman of the Council of Management
of the Tata Institute of Fundamental Research and a member of the Board of Trustees of Cornell University
and the University of Southern California.
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Mr. Tata received a Bachelor of Science degree in Architecture with Structural Engineering from Cornell
University in 1962 and completed the Advanced Management Program at Harvard Business School in 1975.
He is the recipient of numerous awards and honors including the Government of India�s second highest
civilian award, the Padma Vibhushan.

9

Edgar Filing: ALCOA INC - Form DEF 14A

Table of Contents 22



Table of Contents

Mr. Tata brings to the company�s board significant international business experience in a wide variety of
industries. His Asian perspective adds valuable diversity to the deliberations of the Board.

DIRECTORS WHOSE TERMS EXPIRE IN 2012

Kathryn S. Fuller Ms. Fuller, 63, was elected to the Board of Directors in 2002 and is a member of the Compensation and
Benefits Committee, Governance and Nominating Committee and Public Issues Committee. She is the Chair,
The Ford Foundation, a nonprofit organization, since May 2004. Ms. Fuller retired as President and Chief
Executive Officer of World Wildlife Fund U.S. (WWF), one of the world�s largest nature conservation
organizations, in July 2005, after having served in those positions since 1989. Ms. Fuller continues her
affiliation with WWF as President Emerita and an honorary member of the Board of Directors.

Ms. Fuller was a Public Policy Scholar at the Woodrow Wilson International Center for Scholars, a
nonpartisan institute established by Congress for advanced study of national and world affairs, for a year
beginning in October 2005.

Ms. Fuller had various responsibilities with WWF and The Conservation Foundation from 1982 to 1989,
including executive vice president, general counsel and director of WWF�s public policy and wildlife trade
monitoring programs. Before that, she held several positions in the U.S. Department of Justice, culminating as
Chief, Wildlife and Marine Resources Section, in 1981 and 1982.

Ms. Fuller has led two internationally recognized and respected organizations�having served as the chief
executive officer of WWF and currently serving as the Chair of The Ford Foundation. Her experience in
managing world-class organizations, combined with her proven leadership skills, international experience and
environmental focus have all contributed to the diversity and richness of the board�s deliberations.

Recently, Ms. Fuller, together with Dr. Gueron and Mr. Schacht, personally provided direct supervision of
policies regarding sustainable community relationships and environmental stewardship for the company�s new
Juruti bauxite mine located in the Amazon region of Brazil. This work was undertaken as part of the Public
Issues Committee�s oversight of matters that may affect the reputation of the company.

The company has long recognized the need to earn the right to continue to do business in the communities in
which it operates, and as a result, the board seeks the input of directors, such as Ms. Fuller, who have a broad
perspective of sustainable development.
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DIRECTORS WHOSE TERMS EXPIRE IN 2012

Judith M. Gueron Dr. Gueron, 68, was elected to the Board of Directors in 1988 and is Chairman of the Public Issues
Committee and a member of the Audit Committee. Dr. Gueron is Scholar in Residence, MDRC, a nonprofit
research organization that designs, manages and studies projects to increase the self-sufficiency of
economically disadvantaged groups, since September 2005, and President Emerita of MDRC since 2004.

Dr. Gueron was a Visiting Scholar at the Russell Sage Foundation, a foundation devoted to research in the
social sciences, from 2004 to 2005. She was President, MDRC from 1986 to August 2004 and MDRC�s
Executive Vice President for research and evaluation from 1978 to 1986 and Research Director from 1974 to
1978. Before joining MDRC, she was director of special projects and studies and a consultant for the New
York City Human Resources Administration. Dr. Gueron is a director of the National Bureau of Economic
Research.

A widely published, nationally recognized expert on employment and training, poverty, and family assistance,
Dr. Gueron is the author of �From Welfare to Work�. She is past President of the Association for Public Policy
Analysis and Management, has served on several National Academy of Sciences committees and federal
advisory panels, and has frequently testified before Congress. In 2005, she received the inaugural Richard E.
Neustadt Award from the John F. Kennedy School of Government, Harvard University.

Dr. Gueron received her B.A. Summa Cum Laude from Radcliffe College in 1963 and her Ph.D. in
economics from Harvard University in 1971.

Dr. Gueron has chaired the Public Issues Committee since its inception in 2002. She has been recognized by
her colleagues on the board for her leadership and development of this committee, which provides advice and
guidance on public issues that may affect the company or its reputation. Dr. Gueron led two trips to the Juruti
bauxite mine project in the Amazon region of Brazil to meet directly with management, community leaders
and non-governmental organizations regarding sustainable community development and environmental
stewardship of this sensitive area. Dr. Gueron has a depth of experience with the aluminum industry, having
served on the company�s board for over 20 years.
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DIRECTORS WHOSE TERMS EXPIRE IN 2012

Patricia F. Russo Ms. Russo, 57, was elected to the Board of Directors in 2008 and is a member of the Compensation and
Benefits Committee. She is the former Chief Executive Officer of Alcatel Lucent, a communications
company, from December 2006 to September 2008. She served as Chairman from 2003 to 2006; and Chief
Executive Officer and President from 2002 to 2006 of Lucent Technologies Inc.

Ms. Russo was President and Chief Operating Officer of Eastman Kodak Company from April 2001 and
Director from July 2001 until January 2002, and Chairman of Avaya Inc. from December 2000, until she
rejoined Lucent as Chief Executive Officer in January 2002.

Ms. Russo was Executive Vice President and Chief Executive Officer of the Service Provider Networks
business of Lucent from November 1999 to August 2000 and served as Executive Vice President from 1996
to 1999. Prior to that, she held various executive positions with Lucent and AT&T.

Ms. Russo is a director of General Motors Company and Merck & Co., Inc.

Ms. Russo has proven business acumen, having served as the chief executive officer of three significant
complex organizations. As chief executive officer of Lucent, she successfully led the company through the
severe telecommunications industry downturn in 2002 and 2003, restoring the company to profitability and
growth. She then led its cross-border merger negotiations with Alcatel, a French company, and became the
newly merged organization�s first chief executive, headquartered in France. In 2009, Ms. Russo was selected
to serve on the board of Merck & Co., Inc. after its merger with Schering Plough Corp. where she had served
as a director since 1995, chair of the Governance Committee for six years and Lead Director prior to the
merger; she was approved by the U.S. Treasury Department to serve on the newly created board for General
Motors Company following its reorganization; and she was named Chairman of the Partnership for a
Drug-Free America, a national non-profit organization. In her relatively brief time on the company�s board,
Ms. Russo has demonstrated a depth of business experience, knowledge of compensation and benefits in her
service on the company�s Compensation and Benefits Committee, and appreciation of governance principles.

DIRECTORS WHOSE TERMS EXPIRE IN 2012

Ernesto Zedillo Ernesto Zedillo, 58, was elected to the Alcoa Board of Directors in 2002 and is a member of the Audit,
Governance and Nominating and Public Issues Committees. He has been a member of the Board of Directors
of Procter & Gamble since March 2001, where he is currently chair of the Governance and Public
Responsibility Committee and a member of the Innovation and Technology Committee. From 2001 to 2008,
he was a member of Procter & Gamble�s Finance Committee. He was a director of the Union Pacific
Corporation from 2001 to 2006 where he served on the Audit and Finance Committees. He was a director of
EDS from 2007 to 2008 where he was a member of its Governance Committee.
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Mr. Zedillo earned his Bachelor�s degree from the School of Economics of the National Polytechnic Institute
in Mexico and his M.A., M.Phil. and Ph.D. at Yale University. In Mexico, he taught economics at the
National Polytechnic Institute and El Colegio de Mexico. From 1978-1987 he was with the central bank of
Mexico where he served as deputy manager of economic research and deputy director. From 1983 to 1987, he
was the founding General Director of the Trust Fund for the
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Coverage of Exchange Risks, a mechanism created to manage the rescheduling of the foreign debt of the
country�s private sector that involved negotiations and complex financial operations with hundreds of firms
and international banks. He served in the Federal Government of Mexico as Undersecretary of the Budget
(1987-1988); as Secretary of Economic Programming and the Budget and board member of various state
owned enterprises, including PEMEX, Mexico�s national oil company (1988-1992); and as Secretary of
Education (1992-1993). He was elected President of Mexico in August of 1994; his term ran from December
of 1994 to December of 2000.

He was a Distinguished Visiting Fellow at the London School of Economics in 2001 and has been at Yale
University since 2002, where he is the Frederick Iseman �74 Director of the Yale Center for the Study of
Globalization; Professor in the Field of International Economics and Politics; Professor of International and
Area Studies; and Professor Adjunct of Forestry and Environmental Studies.

Mr. Zedillo belongs to the international advisory boards of ACE Limited, Rolls-Royce, BP and
JPMorgan-Chase. He is a senior advisor to the Credit Suisse Research Institute. His current service in
non-profit institutions includes being chairman of board of the Global Development Network, a member of
the international advisory board of the Council on Foreign Relations, a member of the Foundation Board of
the World Economic Forum and a member of the Bill & Melinda Gates Foundation�s Global Development
Advisory Panel.

Mr. Zedillo�s broad experience in government and international politics provides insight into governmental
relations in the various countries in which the company operates.

Mr. Zedillo also qualifies as an audit committee financial expert.
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ITEM 2�PROPOSAL TO RATIFY THE INDEPENDENT AUDITOR

The company�s Audit Committee Charter provides in relevant part:

�The Committee shall have sole authority and be directly responsible for the retention, compensation, oversight, evaluation and termination
(subject, if applicable, to shareholder ratification) of the work of the Company�s outside auditors for the purpose of preparing or issuing an audit
report or related work. The Company�s outside auditors shall report directly to the Committee.�

Although the company�s By-Laws do not require that shareholders ratify the appointment of PricewaterhouseCoopers LLP as the outside auditor,
the board determined in 2004 that the annual selection of the outside auditor would be so submitted for ratification as a matter of good corporate
governance. If the shareholders fail to ratify the selection, the Audit Committee will reconsider whether or not to retain PricewaterhouseCoopers
LLP.

The Board of Directors recommends a vote FOR ITEM 2, to ratify the selection of the independent auditor. The proxy committee will
vote your proxy for this item unless you give instructions to the contrary on the proxy.
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2010 REPORT OF THE AUDIT COMMITTEE

The Audit Committee reviews the company�s financial reporting process on behalf of the Board of Directors, and it is thus responsible for
assisting the board in fulfilling its oversight responsibilities for the integrity of the company�s financial statements and internal controls; the
company�s compliance with legal and regulatory requirements; the independent auditor�s qualifications and independence; and the performance of
the independent auditors as well as the company�s own internal audit function. Management has primary responsibility for the preparation of the
company�s financial statements and the development and maintenance of adequate systems of internal accounting and financial controls. The
auditors, both internal and independent, have responsibility then to review and audit, when appropriate, those financial statements and internal
controls. Based upon the audit conducted in accordance with the standards of the Public Company Accounting Oversight Board (PCAOB)
(United States), the independent auditor is responsible for expressing an opinion on the consolidated financial statements and internal control
over financial reporting. The Audit Committee monitors and oversees all of these processes.

The committee has discussed with PricewaterhouseCoopers LLP the firm�s independence from the company and management, and has received
the written disclosures and the letter from the independent auditor required by applicable requirements of the PCAOB regarding the independent
auditor�s communications with the committee concerning independence. In addition, the committee has discussed with the independent auditor
the required communications with audit committees pursuant to PCAOB standards.

The committee has considered whether the independent auditor�s provision of non-audit services to the company is compatible with the auditor�s
independence. We have established a policy on requiring pre-approval of fees for audit, audit-related, tax and other services, which is set forth in
Attachment A to this proxy statement.

We retain the independent auditor to provide services for audit and audit-related work and for limited tax services. We have referred most of our
tax work to another accounting firm. The lead audit partner is rotated at least every five years in accordance with Securities and Exchange
Commission requirements. The committee has concluded that the independent auditor is independent from the company and its management.

The committee has reviewed with the Vice President�Audit and the independent auditor the overall scope and specific plans for their respective
audits, and the committee regularly monitored the progress of both in assessing the company�s compliance with Section 404 of the
Sarbanes-Oxley Act, including their findings, required resources and progress to date.

At every regular meeting, the committee meets separately, and without management present, with the Vice President�Audit and the independent
auditor to review the results of their examinations, their evaluations of the company�s internal controls, and the overall quality of Alcoa�s
accounting and financial reporting. The committee also meets separately at its regular meetings with the Chief Financial Officer and the Chief
Legal and Compliance Officer.

In that context, the committee has met and discussed with management and the independent auditor the fair and complete presentation of the
company�s financial statements. The committee has discussed significant accounting policies applied in the financial statements, as well as
alternative treatments. Management has represented that the consolidated financial statements have been prepared in accordance with accounting
principles generally accepted in the United States of America, and the committee has reviewed and discussed the audited consolidated financial
statements with both management and the independent auditor.

Relying on the foregoing reviews and discussions, the committee recommended to the Board of Directors, and the board approved, inclusion of
the audited consolidated financial statements in the company�s Annual Report on Form 10-K for the year ended December 31, 2009, for filing
with the Securities and Exchange Commission. In addition, the committee has approved, subject to shareholder ratification, the selection of
PricewaterhouseCoopers LLP as the company�s indize: 13px">A wide range of financial risks could result in a material deterioration in the
Company's financial position.

As a global business, currency fluctuations can significantly affect our results of operations, which are reported in US
dollars. Approximately 31% of our global 2017 Product Sales were in the US, which is expected to remain our largest
single market for the foreseeable future. Product Sales in other countries are predominantly in currencies other than
the US dollar, including the euro, Japanese yen, Chinese renminbi and Australian dollar.

Our consolidated balance sheet contains significant investments in intangible assets, including goodwill. The nature of
the biopharmaceutical business is high risk and requires that we invest in a large number of projects in an effort to
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develop a successful portfolio of approved products. Our ability to realise value on these significant investments is
often contingent upon, among other things, regulatory approvals, market acceptance, competition and legal
developments. As such, in the course of our many acquisitions and R&D activities, we expect that some of our
intangible assets will become impaired and be written off at some time in the future.

Inherent variability of biologics manufacturing increases the risk of write-offs of these product batches. Due to the
value of the materials used, the carrying amount of biologic products is much higher than that of small molecule
products. As we continue to grow our biologics business, we also increase the risk of potential impairment charges.

The costs associated with product liability litigation have increased the cost of, and narrowed the coverage afforded
by, pharmaceutical companies' product liability insurance. To contain insurance costs, as of February 2006, we
adjusted our product liability coverage profile, accepting uninsured exposure above $100 million. In addition, where
claims are made under insurance policies, insurers may reserve the right to deny coverage on various grounds. For
example, product liability litigation cases relating to Farxiga and Nexium in the US are not covered by third-party
product liability insurance. See Note 28 to the Financial Statements from page 182 for details.

The integrated nature of our worldwide operations can produce conflicting claims from revenue authorities as to the
profits to be taxed in individual countries. The majority of the jurisdictions in which we operate have double tax
treaties with other foreign jurisdictions, which provide a framework for mitigating the incidence of double taxation on
our revenues and capital gains.

The Company's worldwide operations are taxed under laws in the jurisdictions in which they operate. International
standards governing the global tax environment regularly change. The Organisation for Economic Co-operation and
Development (OECD) has proposed a number of changes under the Base Erosion and Profit Shifting (BEPS) Action
Plans which are now being progressively implemented by tax authorities around the world.

Our defined benefit pension obligations are largely backed by assets invested across the broad investment market. Our
most significant obligations relate to defined benefit pension funds in the UK, Sweden and the US. The largest
obligation is in the UK.
Movements in the exchange rates used to translate foreign currencies into US dollars may materially adversely affect
our financial condition or results of operations. Some of our subsidiaries import and export goods and services in
currencies other than their own functional currency, and so the financial results of such subsidiaries could be affected
by currency fluctuations arising between the transaction and settlement dates. In addition, there are foreign exchange
differences arising on the translation of investments in subsidiaries.

We have significant investments in goodwill and intangible assets as a result of our acquisitions of various businesses
and our purchases of certain assets, such as product development and marketing rights. Impairment losses may
materially adversely affect our financial condition or results of operations. Details of the carrying values of goodwill
and intangible assets, and the estimates and assumptions we make in our impairment testing, are included in Notes 8
and 9 to the Financial Statements from page 154.

Financial liabilities arising due to product liability or other litigation, in respect of which we do not have insurance
coverage, or if an insurer's denial of coverage is ultimately upheld, could require us to make significant provisions
relating to legal proceedings and could materially adversely affect our financial condition or results of operations.

For more information, please see the Adverse outcome of litigation and/or governmental investigations risk on page
218.

The resolution of tax disputes regarding the profits to be taxed in individual territories can result in a reallocation of
profits between jurisdictions and an increase or decrease in related tax costs, and has the potential to affect our cash
flows, EPS and post-tax earnings. Claims, regardless of their merits or their outcome, are costly, divert management
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attention and may adversely affect our reputation.

If any double tax treaties should be withdrawn or amended, especially in a territory where a member of the
AstraZeneca Group is involved in a taxation dispute with a tax authority in relation to cross-border transactions, such
withdrawal or amendment, could materially adversely affect our financial condition or results of operations, as could a
negative outcome of a tax dispute or a failure by tax authorities to agree through competent authority proceedings.
Changes to the application of double tax treaties, as a result of the parent company of the Group no longer being an
EU entity following Brexit, could also result in adverse consequences such as those described above. See the Financial
risk management policies section of the Financial Review on page 79 for tax risk management policies and Note 28 to
the Financial Statements from page 182 for details of current tax disputes.

Changes in tax regimes, such as the recently announced changes to the US federal tax regime effective 1 January
2018, could result in a material impact on the Company's cash tax liabilities and tax charge, resulting in either an
increase or a reduction in financial results depending upon the nature of the change. We represent views to the OECD,
governments and tax authorities through public consultations to ensure international institutions and governments
understand the business implications of proposed law changes. Specific OECD BEPS recommendations that we
expect to impact the Company include changes to patent box regimes, restrictions of interest deductibility and revised
transfer pricing guidelines.

Sustained falls in asset values could reduce pension fund solvency levels, which may result in requirements for
additional cash, restricting the cash available for our business. Changes to funding regulations for defined benefit
pensions may also result in a requirement for additional cash contributions by the Company. If the present value of the
liabilities increases due to a sustained low interest rate environment, an increase in expectations of future inflation, or
an improvement in member longevity (above that already assumed), this could also reduce pension fund solvency
ratios. The likely increase in the IAS 19 accounting deficit generated by any of these factors may cause the credit
rating agencies to review our credit rating, with the potential to negatively affect our ability to raise debt and the price
of new debt issuances. See Note 20 to the Financial Statements from page 164 for further details of the Group's
pension obligations.

Failure in financial control or the occurrence of fraud
Effective internal controls are necessary for us to provide reliable financial reports and are designed to prevent and
detect fraud. Lapses in controls and procedures could undermine the ability to prevent fraud or provide accurate
disclosure of financial information on a timely basis. Testing of our internal controls can provide only reasonable
assurance with respect to the preparation and fair presentation of financial statements and may not prevent or detect
misstatements or fraud.

Significant resources may be required to remediate any lapse or deficiency in internal controls.

Any such deficiency may also trigger investigations by a number of organisations, for example, the SEC, the DOJ or
the UK Serious Fraud Office and may result in fines being levied against the Company or individual directors or
officers.

Serious fraud may lead to potential prosecution or even imprisonment of senior management.

APPENDIX B

This statement relates to and is extracted from the Annual Report. It is repeated here solely for the purpose of
complying with DTR 6.3.5. It is not connected to the information presented in this announcement or in the Company's
fourth quarter and full year results 2017 announcement that was published on 2 February 2018.
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Directors' responsibility statement pursuant to DTR 4

The Directors confirm that to the best of our knowledge:

●          The Financial Statements, prepared in accordance with the applicable set of accounting standards, give a true
and fair view of the assets, liabilities, financial position and profit or loss of the Company and the undertakings
included in the consolidation taken as a whole.
●          The Directors' Report includes a fair review of the development and performance of the business and the
position of the issuer and the undertakings included in the consolidation taken as a whole, together with a description
of the principal risks and uncertainties that they face.

On behalf of the Board of Directors on 2 February 2018

Pascal Soriot
Director

APPENDIX C

Related party transactions

The Group had no material related party transactions which might reasonably be expected to influence decisions made
by the users of these Financial Statements.

About AstraZeneca
AstraZeneca is a global, science-led biopharmaceutical company that focuses on the discovery, development and
commercialisation of prescription medicines, primarily for the treatment of diseases in three therapy areas - Oncology,
Cardiovascular & Metabolic Diseases and Respiratory. The Company also is selectively active in the areas of
autoimmunity, neuroscience and infection. AstraZeneca operates in over 100 countries and its innovative medicines
are used by millions of patients worldwide. 

For more information, please visit www.astrazeneca.com and follow us on Twitter @AstraZeneca.

Media Relations

Esra Erkal-Paler UK/Global +44 203 749
5638

Karen Birmingham UK/Global +44 203 749
5634

Rob Skelding UK/Global +44 203 749
5821

Matt Kent UK/Global +44 203 749
5906

Gonzalo Viña UK/Global +44 203 749
5916

Jacob Lund Sweden +46
8 553 260 20

Michele Meixell US +1 302 885
2677
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Investor Relations

Thomas Kudsk Larsen +44 203 749
5712

Craig Marks Finance, Fixed Income, M&A +44 7881 615
764

Henry Wheeler Oncology +44 203 749
5797

Mitchell Chan Oncology; Other +1 240 477
3771

Christer Gruvris Brilinta; Diabetes +44 203 749
5711

Nick Stone Respiratory; Renal +44 203 749
5716

US toll free +1 866 381
7277

Adrian Kemp
Company Secretary
AstraZeneca PLC

SIGNATURES

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

AstraZeneca PLC

Date: 06 March 2018

By: /s/ Adrian Kemp
Name: Adrian Kemp
Title: Company Secretary
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