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company in Rule 12b-2 of the Exchange Act.
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PARTI FINANCIAL INFORMATION

Item 1. Financial Statements.

Alcoa and subsidiaries

Statement of Consolidated Operations (unaudited)

(in millions, except per-share amounts)

Sales (I)

Cost of goods sold (exclusive of expenses below)
Selling, general administrative, and other expenses
Research and development expenses

Provision for depreciation, depletion, and amortization
Restructuring and other charges (D)

Interest expense

Other (income) expenses, net (H)

Total costs and expenses

Income (loss) before income taxes
Provision (benefit) for income taxes (K)

Net income (loss)

Less: Net income (loss) attributable to noncontrolling interests

NET INCOME (LOSS) ATTRIBUTABLE TO ALCOA

EARNINGS PER SHARE ATTRIBUTABLE TO ALCOA COMMON SHAREHOLDERS
d):

Basic

Diluted

Dividends paid per common share

The accompanying notes are an integral part of the consolidated financial statements.

First quarter ended

March 31,
2015 2014
$ 5,819 $ 5454

4,443 4,495

232 236

55 51

321 340

177 461

122 120

(12) 25

5,338 5,728

481 274)

226 77

255 (197)

60 (19)
$ 195 $ (178)
$ 015 $ (0.16)
$ 014 $ (0.16)
$ 003 $ 0.03



Edgar Filing: ALCOA INC. - Form 10-Q

Alcoa and subsidiaries

Statement of Consolidated Comprehensive (Loss) Income (unaudited)

(in millions)

Net income (loss)

Other comprehensive (loss) income, net of tax (C):
Change in unrecognized net actuarial loss and prior
service cost/benefit related to pension and other
postretirement benefits

Foreign currency translation adjustments

Net change in unrealized gains on available-for-sale
securities

Net change in unrecognized losses on cash flow
hedges

Total Other comprehensive (loss) income, net of tax

Comprehensive (loss) income

Noncontrolling
Alcoa Interests Total
First quarter ended First quarter ended First quarter ended
March 31, March 31, March 31,
2015 2014 2015 2014 2015 2014
$ 195 $ (178 $ 60 $ (199 $ 255 $(197)
105 77 2 107 77
(957) 249 (250) 87 (1,207) 336
2 2
(64) 32 2 (64) 34
914) 358 (248) 89 (1,162) 447
$ (7190 $ 180 $ (188) $ 70 $ (907) $ 250

The accompanying notes are an integral part of the consolidated financial statements.
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Alcoa and subsidiaries
Consolidated Balance Sheet (unaudited)

(in millions)

March 31, December 31,

2015 2014
ASSETS
Current assets:
Cash and cash equivalents $ 1,191 $ 1,877
Receivables from customers, less allowances of $13 in 2015 and $14 in 2014 (L) 1,469 1,395
Other receivables (L) 709 733
Inventories (F) 3,173 3,082
Prepaid expenses and other current assets 1,180 1,182
Total current assets 7,722 8,269
Properties, plants, and equipment 33,864 35,517
Less: accumulated depreciation, depletion, and amortization 18,576 19,091
Properties, plants, and equipment, net 15,288 16,426
Goodwill (E) 5,050 5,247
Investments 1,931 1,944
Deferred income taxes 2,485 2,754
Other noncurrent assets (E) 3,218 2,759
Total assets $ 35,694 $ 37,399
LIABILITIES
Current liabilities:
Short-term borrowings $ 80  $ 54
Accounts payable, trade 2,934 3,152
Accrued compensation and retirement costs 777 937
Taxes, including income taxes 357 348
Other current liabilities 890 1,021
Long-term debt due within one year 26 29
Total current liabilities 5,064 5,541
Long-term debt, less amount due within one year 8,711 8,769
Accrued pension benefits 3,163 3,291
Accrued other postretirement benefits 2,128 2,155
Other noncurrent liabilities and deferred credits 2,785 2,849
Total liabilities 21,851 22.605
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CONTINGENCIES AND COMMITMENTS (G)

EQUITY

Alcoa shareholders equity:

Preferred stock

Mandatory convertible preferred stock
Common stock

Additional capital

Retained earnings

Treasury stock, at cost

Accumulated other comprehensive loss (C)

Total Alcoa shareholders equity
Noncontrolling interests
Total equity

Total liabilities and equity

The accompanying notes are an integral part of the consolidated financial statements.

55
3
1,304
9,124
9,520

(2,841)

(5,591)

11,574
2,269
13,843

$ 35,0694

55
3
1,304
9,284
9,379

(3,042)

(4,677)

12,306
2,488
14,794

37,399
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Alcoa and subsidiaries
Statement of Consolidated Cash Flows (unaudited)

(in millions)

CASH FROM OPERATIONS

Net income (loss)

Adjustments to reconcile net income (loss) to cash from operations:
Depreciation, depletion, and amortization

Deferred income taxes

Equity income, net of dividends

Restructuring and other charges (D)

Net gain from investing activities asset sales (H)

Net periodic pension benefit cost (M)

Stock-based compensation

Excess tax benefits from stock-based payment arrangements
Other

Changes in assets and liabilities, excluding effects of acquisitions, divestitures, and foreign

currency translation adjustments:

(Increase) in receivables

(Increase) in inventories

(Increase) decrease in prepaid expenses and other current assets
(Decrease) in accounts payable, trade

(Decrease) in accrued expenses

Increase (decrease) in taxes, including income taxes

Pension contributions

(Increase) in noncurrent assets

(Decrease) in noncurrent liabilities

CASH USED FOR OPERATIONS

FINANCING ACTIVITIES

Net change in short-term borrowings (original maturities of three months or less)
Additions to debt (original maturities greater than three months)

Payments on debt (original maturities greater than three months)

Proceeds from exercise of employee stock options

Excess tax benefits from stock-based payment arrangements

Dividends paid to shareholders

Distributions to noncontrolling interests

Contributions from noncontrolling interests

CASH (USED FOR) PROVIDED FROM FINANCING ACTIVITIES

Three months ended
March 31,
2015 2014

$ 255 § (197)

321 340
23 (18)
24 35

177 461
(27)

122 109
26 25

9 (D

(73) 44

(146) (255)

(266) (302)
(20) 13

(183) (130)

(354) (381)
93 (120)
(85) ©On
(26) (6)
(54) (50)

(175) (551)
26 )

517 621

(519) (631)
24 71

9 1
(54) (33)
(29) (35)

20
(26) 10
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INVESTING ACTIVITIES

Capital expenditures

Acquisitions, net of cash acquired (E)

Proceeds from the sale of assets and businesses (E)
Additions to investments

Sales of investments

Net change in restricted cash

Other

CASH USED FOR INVESTING ACTIVITIES

EFFECT OF EXCHANGE RATE CHANGES ON CASH AND CASH EQUIVALENTS

Net change in cash and cash equivalents
Cash and cash equivalents at beginning of year

CASH AND CASH EQUIVALENTS AT END OF PERIOD

The accompanying notes are an integral part of the consolidated financial statements.

(247)
(204)
@®)
(12)

“)
10

(465)

(20)

(686)
1,877

$ 1,191

$

(209)

(62)
30
(7

(240)

(772)
1,437

665
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Alcoa and subsidiaries

Statement of Changes in Consolidated Equity (unaudited)

(in millions, except per-share amounts)

Mandatory
convertible

Alcoa Shareholders

Accumulated
other

Non-

PreferrpdeferredCommon Additional Retained Treasuryomprehensiventrolling Total

stock stock stock

Balance at
December 31, 2013
Net loss

Other comprehensive
income

Cash dividends
declared:
Preferred-Class A @
$0.9375 per share
Common @ $0.03 per
share

Stock-based
compensation
Common stock issued:
compensation plans
Issuance of common
stock

Distributions
Contributions

Other

$55 % $ 1,178

89

Balance at March 31,

2014 $55 % $ 1,267

Balance at
December 31, 2014
Net income

Other comprehensive
loss

Cash dividends
declared:
Preferred-Class A @
$0.9375 per share
Preferred-Class B @
$6.71875 per share

$55 $ 3 $ 1,304

capital earnings

stock loss

interests

equity

$ 7,509 $9272 $(3,762) $ (3.659) $ 2,929 $13,522

(178)
(1)
(32)
25
(316)
486

$ 7,704 $ 9,061

358

367

(19)

89

(35)
20
(D

197)

447

M
(32)
25
51
575
(35)

20
M

$(3,395) $ (3301) $ 2,983 $14,374

$ 9,284 $9379 $(3,042) $§ (4,677) $ 2,488 $14,794

195

(D)

A7)
(36)

(914)

60

(248)

255

(1,162)

(1)

a7
(36)

10
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Common @ $0.03 per

share

Stock-based

compensation 26 26
Common stock issued:

compensation plans (186) 201 15
Distributions (29) 29)
Other 2) 2)
Balance at March 31,

2015 $55 $ 3 $ 1304 $ 9,124 $9520 $(2,841) $ (5,591) $ 2,269 $13,843

The accompanying notes are an integral part of the consolidated financial statements.

11
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Alcoa and subsidiaries
Notes to the Consolidated Financial Statements (unaudited)
(dollars in millions, except per-share amounts)

A. Basis of Presentation The interim Consolidated Financial Statements of Alcoa Inc. and its subsidiaries ( Alcoa or
the Company ) are unaudited. These Consolidated Financial Statements include all adjustments, consisting of normal
recurring adjustments, considered necessary by management to fairly state the Company s results of operations,
financial position, and cash flows. The results reported in these Consolidated Financial Statements are not necessarily
indicative of the results that may be expected for the entire year. The 2014 year-end balance sheet data was derived

from audited financial statements but does not include all disclosures required by accounting principles generally
accepted in the United States of America (GAAP). This Form 10-Q report should be read in conjunction with Alcoa s
Annual Report on Form 10-K for the year ended December 31, 2014, which includes all disclosures required by

GAAP. Certain amounts in previously issued financial statements were reclassified to conform to the current period
presentation.

B. Recently Adopted and Recently Issued Accounting Guidance

Adopted

On January 1, 2015, Alcoa adopted changes issued by the Financial Accounting Standards Board (FASB) to reporting
discontinued operations and disclosures of disposals of components of an entity. These changes require a disposal of a
component to meet a higher threshold in order to be reported as a discontinued operation in an entity s financial
statements. The threshold is defined as a strategic shift that has, or will have, a major effect on an entity s operations
and financial results such as a disposal of a major geographical area or a major line of business. Additionally, the
following two criteria have been removed from consideration of whether a component meets the requirements for
discontinued operations presentation: (i) the operations and cash flows of a disposal component have been or will be
eliminated from the ongoing operations of an entity as a result of the disposal transaction, and (ii) an entity will not
have any significant continuing involvement in the operations of the disposal component after the disposal transaction.
Furthermore, equity method investments now may qualify for discontinued operations presentation. These changes
also require expanded disclosures for all disposals of components of an entity, whether or not the threshold for
reporting as a discontinued operation is met, related to profit or loss information and/or asset and liability information
of the component. The adoption of these changes had no impact on the Consolidated Financial Statements. This
guidance will need to be considered in the event Alcoa initiates a disposal transaction.

Issued

In January 2015, the FASB issued changes to the presentation of extraordinary items. Such items are defined as
transactions or events that are both unusual in nature and infrequent in occurrence, and, currently, are required to be
presented separately in an entity s income statement, net of income tax, after income from continuing operations. The
changes eliminate the concept of an extraordinary item and, therefore, the presentation of such items will no longer be
required. Notwithstanding this change, an entity will still be required to present and disclose a transaction or event that
is both unusual in nature and infrequent in occurrence in the notes to the financial statements. These changes become
effective for Alcoa on January 1, 2016. Management has determined that the adoption of these changes will not have
an impact on the Consolidated Financial Statements.

In February 2015, the FASB issued changes to the analysis that an entity must perform to determine whether it should
consolidate certain types of legal entities. These changes (i) modify the evaluation of whether limited partnerships and
similar legal entities are variable interest entities or voting interest entities, (ii) eliminate the presumption that a

12
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general partner should consolidate a limited partnership, (iii) affect the consolidation analysis of reporting entities that
are involved with variable interest entities, particularly those that have fee arrangements and related party
relationships, and (iv) provide a scope exception from consolidation guidance for reporting entities with interests in
legal entities that are required to comply with or operate in accordance with requirements that are similar to those in
Rule 2a-7 of the Investment Company Act of 1940 for registered money market funds. These changes become
effective for Alcoa on January 1, 2016. Management is currently evaluating the potential impact of these changes on
the Consolidated Financial Statements.

13
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C. Accumulated Other Comprehensive Loss

The following table details the activity of the four components that comprise Accumulated other comprehensive loss
for both Alcoa s shareholders and noncontrolling interests:

Alcoa Noncontrolling Interests
First quarter
ended First quarter ended
March 31, March 31,
2015 2014 2015 2014

Pension and other postretirement benefits (M)

Balance at beginning of period $(3,601) $(3B,532) $ 64 $ (51
Other comprehensive income:

Unrecognized net actuarial loss and prior service

cost/benefit 42 17

Tax expense (11 3)

Total Other comprehensive income before
reclassifications, net of tax 31 14

Amortization of net actuarial loss and prior service

cost/benefit(D 114 98 3 1
Tax expense® (40) (35) (D) €))
Total amount reclassified from Accumulated other

comprehensive loss, net of tax(7) 74 63 2

Total Other comprehensive income 105 77 2

Balance at end of period $(3,496) $@B455 $ (62) $ (5]

Foreign currency translation

Balance at beginning of period $ B846) $ 179 $ @351) $ (110)
Other comprehensive (loss) income®) (957) 249 (250) 87
Balance at end of period $(1,803) $ 428 $ (601) $ (23)

Available-for-sale securities

Balance at beginning of period $ $ 2 3 $
Other comprehensive income®) 2
Balance at end of period $ 2 3 2 8 $

Cash flow hedges (N)
Balance at beginning of period $ (300 $ (308 $ 2 $ 2)
Other comprehensive (loss) income:

14
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Net change from periodic revaluations (110)
Tax benefit (expense) 34

Total Other comprehensive (loss) income before
reclassifications, net of tax (76)

Net amount reclassified to earnings:

Aluminum contracts® 13
Energy contracts® 2
Sub-total 15
Tax expense® 3)

Total amount reclassified from Accumulated other

comprehensive loss, net of tax(7) 12
Total Other comprehensive (loss) income (64)
Balance at end of period $ (294)

36
(®)

28

ey

4

32

$ (276)

(1)

These amounts were included in the computation of net periodic benefit cost for pension and other postretirement

benefits (see Note M).

15
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2> These amounts were included in Provision (benefit) for income taxes on the accompanying Statement of
Consolidated Operations.

() In all periods presented, there were no tax impacts related to rate changes and no amounts were reclassified to
earnings.

4 1In all periods presented, unrealized and realized gains and losses related to these securities were immaterial.
Realized gains and losses were included in Other (income) expenses, net on the accompanying Statement of
Consolidated Operations.

) These amounts were included in Sales on the accompanying Statement of Consolidated Operations.

) These amounts were included in Cost of goods sold on the accompanying Statement of Consolidated Operations.

(M A positive amount indicates a corresponding charge to earnings and a negative amount indicates a corresponding
benefit to earnings. These amounts were reflected on the accompanying Statement of Consolidated Operations in
the line items indicated in footnotes 1 through 6.

D. Restructuring and Other Charges In the first quarter of 2015, Alcoa recorded Restructuring and other charges of

$177 ($158 after-tax and noncontrolling interest), which were comprised of the following components: $149 ($142

after-tax and noncontrolling interest) related to the March 2015 divestiture of a rolling mill in Russia and post-closing
adjustments associated with three December 2014 divestitures (see Note E); $16 ($11 after-tax) for the separation of
approximately 680 employees (Primary Metals segment) and supplier contract-related costs associated with the
decision to temporarily curtail the remaining capacity (74,000 metric-tons-per-year) at the Sdo Luis smelter in Brazil;

$13 ($8 after-tax and noncontrolling interest) for layoff costs, including the separation of approximately 210

employees (130 in the Engineered Products and Solutions segment, 30 in the Global Rolled Products segment, and 50

in Corporate); a net charge of $6 ($3 after-tax and noncontrolling interest) for other miscellaneous items; and $7 ($6

after-tax) for the reversal of a number of small layoff reserves related to prior periods.

In the first quarter of 2014, Alcoa recorded Restructuring and other charges of $461 ($274 after-tax and
noncontrolling interests), which were comprised of the following components: $336 ($189 after-tax and
noncontrolling interest) for exit costs related to decisions to permanently shut down and demolish two smelters and
two rolling mills (see below); $70 ($46 after-tax and noncontrolling interest) for the temporary curtailment of two
smelters and a related production slowdown at one refinery (see below); $33 ($26 after-tax) for asset impairments
related to prior capitalized costs for a modernization project at a smelter in Canada that is no longer being pursued;
$13 ($8 after-tax) for layoff costs, including the separation of approximately 170 employees (110 in the Engineered
Products and Solutions segment and 60 in Corporate); a net charge of $15 ($9 after-tax) for other miscellaneous items;
and $6 ($4 after-tax and noncontrolling interests) for the reversal of a number of small layoff reserves related to prior
periods.

In the 2014 first quarter, management approved the permanent shutdown and demolition of the remaining capacity
(84,000 metric-tons-per-year) at the Massena East smelter in New York and the full capacity (190,000
metric-tons-per-year) at the Point Henry smelter in Australia. The capacity at Massena East was fully shut down by
the end of the first quarter of 2014 and the Point Henry smelter was fully shut down in August 2014. Demolition and
remediation activities related to both the Massena East and Point Henry smelters began in late 2014 and are expected
to be completed by the end of 2020 and 2018, respectively.

The decisions on the Massena East and Point Henry smelters were part of a 15-month review of 460,000 metric tons
of smelting capacity initiated by management in May 2013 for possible curtailment. Through this review,
management determined that the remaining capacity of the Massena East smelter was no longer competitive and the
Point Henry smelter had no prospect of becoming financially viable. Management also initiated the temporary
curtailment of the remaining capacity (62,000 metric-tons-per-year) at the Pocos de Caldas smelter and additional
capacity (85,000 metric-tons-per-year) at the Sao Luis smelter, both in Brazil. These curtailments were completed by
the end of May 2014. As a result of these curtailments, 200,000 metric-tons-per-year of production at the Pogos de
Caldas refinery was reduced by the end of June 2014.

16
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Also in the 2014 first quarter, management approved the permanent shutdown of Alcoa s two rolling mills in Australia,
Point Henry and Yennora. This decision was made due to the significant impact of excess can sheet capacity in both
Australia and Asia. The two rolling mills had a combined can sheet capacity of 200,000 metric-tons-per-year and were
closed by the end of 2014. Demolition and remediation activities related to the two rolling mills will begin in mid

2015 and are expected to be completed by the end of 2018.

In the first quarter of 2014, costs related to the shutdown and curtailment actions included $133 for the layoff of
approximately 1,830 employees (1,230 in the Primary Metals segment, 470 in the Global Rolled Products segment, 90
in the Alumina segment, and 40 in Corporate); asset impairments of $91 representing the write-off of the remaining
book value of all related properties, plants, and equipment; accelerated depreciation of $59 related to the three
facilities in Australia as they continued to operate during 2014; and $123 in other exit costs. Additionally, remaining
inventories, mostly operating supplies and raw materials, were written down to their net realizable value, resulting in a
charge of $34 ($20 after-tax and noncontrolling interest), which was recorded in Cost of goods sold on the
accompanying Statement of Consolidated Operations. The other exit costs of $123 represent $55 in asset retirement

17
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obligations and $38 in environmental remediation, both of which were triggered by the decisions to permanently shut
down and demolish the aforementioned structures in the United States and Australia, and $30 in supplier and customer
contract-related costs.

Alcoa does not include Restructuring and other charges in the results of its reportable segments. The pretax impact of
allocating such charges to segment results would have been as follows:

First quarter ended

March 31,
2015 2014
Alumina $ 7 $ 7
Primary Metals 25 331
Global Rolled Products 135 90
Engineered Products and Solutions 5 4
Segment total 172 432
Corporate 5 29
Total restructuring and other charges $ 177 $ 461

As of March 31, 2015, approximately 90 of the 890 employees associated with 2015 restructuring programs,
approximately 2,320 of the 2,870 employees (previously 2,910 - updated to reflect employees accepting other
positions within Alcoa and natural attrition) associated with 2014 restructuring programs, and 1,460 of the 1,530
employees associated with 2013 restructuring programs were separated. The remaining separations for the 2015, 2014,
and 2013 restructuring programs are expected to be completed by the end of 2015.

In the 2015 first quarter, cash payments of $1, $50, and $3 were made against the layoff reserves related to the 2015,
2014, and 2013 restructuring programs, respectively.

Activity and reserve balances for restructuring charges were as follows:

Layoff Other

costs exit costs Total
Reserve balances at December 31, 2013 $ 96 $ 42 $ 138
2014:
Cash payments (191) 22) (213)
Restructuring charges 259 194 453
Other* (66) (180) (246)
Reserve balances at December 31, 2014 98 34 132
2015:
Cash payments (54) 3) 57
Restructuring charges 24 6 30
Other* (13) (6) (19)

18
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Reserve balances at March 31, 2015 $ 55 $ 31 $ 86

* Other includes reversals of previously recorded restructuring charges and the effects of foreign currency translation.
In the 2015 three-month period, Other for layoff costs also included a reclassification of $3 in pension costs, as this
obligation was included in Alcoa s separate liability for pension obligations (see Note M). In 2014, Other for layoff
costs also included a reclassification of $26 in pension costs, as this obligation was included in Alcoa s separate
liability for pension obligations. Additionally in 2014, Other for other exit costs also included a reclassification of
the following restructuring charges: $95 in asset retirement and $47 in environmental obligations, as these liabilities
were included in Alcoa s separate reserves for asset retirement obligations and environmental remediation.

The remaining reserves are expected to be paid in cash during 2015, with the exception of approximately $15 to $20,

which is expected to be paid over the next several years for lease termination costs, ongoing site remediation work,

and special separation benefit payments.

E. Acquisitions and Divestitures In November 2014, Alcoa completed the acquisition of an aerospace jet engine
components company, Firth Rixson, for $2,995 plus $130 in contingent consideration. The preliminary allocation of
the purchase price at that time resulted in total assets of $3,470, including $1,898 in goodwill and $398 in intangibles,
and $475 in total liabilities, including the $130 of contingent consideration. These amounts are subject to change upon
further review by management, including consideration of a third-party valuation of the assets acquired and liabilities
assumed. In the first quarter of 2015, Alcoa updated the estimated beginning balances of certain assets acquired,
including a decrease to properties, plants, and equipment of $135, an increase to intangible assets of $570, and a
decrease to goodwill of $275. These changes were based on management s review of preliminary information from the

10

19



Edgar Filing: ALCOA INC. - Form 10-Q

in-progress third party valuation, which is expected to be completed by mid 2015. The intangible assets of $968
consist primarily of customer relationships and contracts, backlog, qualifications, and technology.

In March 2015, Alcoa completed the acquisition of an aerospace structural castings company, TITAL, for $204

( 188) in cash. TITAL, a privately held company with approximately 650 employees based in Germany, produces
aluminum and titanium investment casting products for the aerospace and defense end markets. The purpose of this
acquisition is to capture increasing demand for advanced jet engine components made of titanium, establish
titanium-casting capabilities in Europe, and expand existing aluminum casting capacity. The assets and liabilities of
this business were included within Alcoa s Engineered Products and Solutions segment since the date of acquisition.
Based on the preliminary allocation of the purchase price, goodwill of $123 was recorded for this transaction, none of
which is estimated to be deductible for income tax purposes. The final allocation of the purchase price will be based
on management s best estimates, including a valuation of the assets acquired and liabilities assumed, which may result
in the identification of other intangible assets, and other studies related to potential environmental and contingent
liabilities. This transaction is subject to certain post-closing adjustments as defined in the purchase agreement.

Also in March 2015, Alcoa signed a definitive agreement to acquire RTI International Metals, Inc. (RTI), a U.S.
company publicly traded on the New York Stock Exchange under the ticker symbol RTI. Alcoa plans to purchase all
outstanding shares of RTI common stock in a stock-for-stock transaction valued at approximately $1,100 (based on
the $12.92 per share March 31, 2015 closing price of Alcoa s common stock). Each issued and outstanding share of
RTI common stock immediately prior to the completion of the transaction will be converted into the right to receive
2.8315 shares of Alcoa common stock (no fractional shares will be issued; a cash payment (without interest) in an
amount reflecting prevailing market prices of Alcoa common stock on the New York Stock Exchange following the
effective time of the merger will be made in lieu thereof). The exchange ratio is the quotient of a $41 per RTI common
share acquisition price and the $14.48 per share March 6, 2015 closing price of Alcoa s common stock. As of

March 31, 2015, RTI had 30,794,405 shares of common stock outstanding. Additionally, Alcoa will assume
approximately $500 in debt (see below) and acquire approximately $300 in cash.

The outstanding shares of RTI common stock as of March 31, 2015 do not include certain compensatory RTI equity
awards that will be granted the right to receive the exchange ratio as provided for in the merger agreement upon
completion of the transaction. Additionally, the $500 of assumed debt relates to two outstanding series of RTI
convertible senior notes, of which holders may elect to convert into shares of RTI common stock (13,070,774) upon
meeting certain conditions in the related indenture prior to completion of the transaction. If such conversion occurs,
these shares of RTI common stock also would be granted the right to receive the exchange ratio upon completion of
the transaction.

RTT is a global supplier of titanium and specialty metal products and services for the commercial aerospace, defense,
energy, and medical device end markets. The purpose of this acquisition is to expand Alcoa s range of titanium
offerings and add advanced technologies and materials, primarily related to the aecrospace end market. In 2014, RTI
generated net sales of $794 and had approximately 2,600 employees. The proposed transaction is subject to customary
conditions, including the receipt of all applicable regulatory approvals and RTT shareholder approval. RTI will be
included within Alcoa s Engineered Products and Solutions segment.

In the 2015 first quarter, Alcoa completed the divestiture of an operation in Russia (see below) and had post-closing
adjustments, as provided for in the respective purchase agreements, related to three divestitures completed in
December 2014. The divestiture and post-closing adjustments combined resulted in a net cash payment of $8 and a net
loss of $149 ($142 after-tax and noncontrolling interest), which was recorded in Restructuring and other charges (see
Note D) on the accompanying Statement of Consolidated Operations. Three of these four divestitures remain subject
to certain post-closing adjustments as defined in the respective purchase agreements.
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In March 2015, Alcoa completed the sale of a rolling mill located in Belaya Kalitva, Russia to a wholly-owned
subsidiary of Stupino Titanium Company. While owned by Alcoa, the operating results and assets and liabilities of the
rolling mill were included in the Global Rolled Products segment. The rolling mill generated sales of approximately
$130 in 2014 and, at the time of divestiture, h