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TO ALCOA SHAREHOLDERS:

| cordially invite you to the 2000 annual neeting of Al coa
shar ehol ders.



The neeting this year is on Friday, May 12, 2000 at

9:30 a.m in the Al egheny Ballroom of the Doubl eTree Hote
Pittsburgh in Pittsburgh, Pennsylvania. The |location is
accessi ble to disabled persons, and we wi |l have headsets
avai |l abl e for the hearing inpaired.

| hope you will participate in this review of our conpany's
busi ness and operations. This proxy statenent describes the
items you will vote on at the nmeeting. In addition to
voting, we will review the major devel opments of 1999 and
answer your questions.

If you plan to attend, you will need an adnission ticket.
For regi stered hol ders, we have included an adm ssion ticket
with your proxy card. Other sharehol ders may obtain tickets
by contacting the corporate secretary.

Whet her or not you plan to attend the neeting, your vote is
i nportant. Please vote by returning your signed and dated
proxy card in the postage-paid envel ope or by using the on-
line voting option.

I look forward to seeing you at the annual neeting.

Si ncerely,

/s/Paul H O Neil

Paul H. O Neil

Chai rman of the Board

February 25, 2000

Al coa

201 Isabella Street at 7th Street Bridge

Pi ttsburgh, Pennsylvania 15212-5858

ALCOA LOGO

NOTI CE OF 2000 ANNUAL NMEETI NG

February 25, 2000

Al coa's annual neeting of shareholders will be on Friday,
May 12, 2000 at 9:30 a.m We will neet in the Allegheny

Bal | room of the Doubl eTree Hotel Pittsburgh, 1000 Penn
Avenue, Pittsburgh, Pennsylvania. If you owned compn stock
at the close of business on February 14, 2000, you nmay vote
at this neeting.

At the neeting, we plan to:

- - elect three directors to serve for new terns;

- - vote to approve an amendnent to Alcoa's Articles of



I ncorporation increasing the nunber of authorized
shares of comon stock; and

- - attend to other business properly presented at the
neeti ng.

The Board is not aware of any other proposals for the May 12,
2000 neeting. Shoul d another arise, the proxy commttee
will vote your proxy according to its best judgnent.

On behal f of Alcoa's Board of Directors,

/ s/ Denis A Denbl owski
Denis A. Denbl owski
Secretary

THE ANNUAL MEETI NG AND VOTI NG - QUESTI ONS AND ANSWERS

Thi s bookl et and proxy card contain infornmation about
the itenms you will vote on at the annual neeting.

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

If you are a comopn stock holder of record at the close of
busi ness on February 14, 2000, you can vote. For each natter
presented for vote, you have one vote for each share you
own.

How do | vote?

You may vote in person by attending the neeting or by
conpleting and returning a proxy by nail or electronically
using the Internet. To vote your proxy by mail, mark your
vote on the enclosed proxy card, then follow the directions
on the card. To vote your proxy using the Internet, see the
instructions on the proxy form and have the proxy form
avai | abl e when you access the Internet Wb site. The honepage
will pronpt you to enter your control nunber; then follow
the instructions to record your vote. The proxy commttee
wi Il vote your shares according to your directions. If you
do not nark any sel ections, your shares will be voted as
recommended by the Board of Directors. Wether you plan to
attend the nmeeting or not, we encourage you to vote by proxy
as soon as possi bl e.

What does it nean if | receive nore than one proxy card?

If you are a sharehol der of record or participate in Alcoa's
Di vi dend Rei nvestnent and Stock Purchase Plan or enpl oyee
savings plans, you will receive one proxy card for al

shares of common stock held in or credited to your accounts
as of the record date, if the account registrations are the
sane. |f your shares are registered differently and are in
nore than one account, you will receive nore than one proxy
card. W encourage you to have all accounts registered in

t he sane nane and address whenever possible. You can do this



by contacting our transfer agent, First Chicago Trust
Conpany of New York, at 1 800 317 4445 (in the U. S. and
Canada) or 1 201 324 0313 (all other calls) or by e-nmmil at
FCTC@lel phi . com

How do | vote if | participate in one of the enployee

savi ngs pl ans?

The plans' independent trustee will vote your Al coa enpl oyee
savi ngs plan shares according to your voting instructions or
as reconmended by the Board of Directors if you give no
instructions on the proxy form The trustee will vote plan
shares not voted by proxy in proportion to the way the other
pl an participants voted their shares.

Can | change ny vote?
You can revoke your proxy before the time of voting at the
neeting in several ways:

- - by mailing a revised proxy dated |ater than the
prior proxy

- - by voting again at the Internet Wb site
- - by voting in person at the neeting or

- - by notifying Alcoa's corporate secretary in witing
that you are revoki ng your proxy.

I's ny vote confidential?

Yes. Proxy cards, ballots and voting tabul ations that
identify sharehol ders are kept confidential. There are
exceptions for contested proxy solicitations or where
necessary to neet |egal requirenents. Corporate El ection
Services, Inc., the independent proxy tabul ator used by
Al coa, counts the votes and acts as the inspector of

el ection for the neeting.

-3-

Who can attend the annual neeting, and how do | obtain an
adm ssion ticket?

You may attend the neeting if you were a sharehol der on
February 14, 2000. If you plan to attend the nmeeting, you
wi Il need an adm ssion ticket, which is part of your proxy
form If a broker holds your shares and you would like to
attend, please wite to: Secretary, Alcoa, 201 Isabella
Street, Pittsburgh, PA 15212-5858. Please include a copy of
your brokerage account statement or an ommi bus proxy (which
you can get from your broker), and we will send you an

adm ssion ticket.

What constitutes a "quorunt for the neeting?
A majority of the outstanding shares, present or represented
by proxy, constitutes a quorum A quorumis necessary to



conduct business at the annual neeting. You are part of the
quorum if you have voted by proxy. Abstentions, broker non-
votes and votes withheld fromdirector nom nees count as
"shares present"” at the nmeeting for purposes of determning
a quorum However, abstentions and broker non-votes do not
count in the voting results. A broker non-vote occurs when a
br oker or other nomi nee who hol ds shares for another does
not vote on a particular item because the noni nee does not
have di scretionary voting authority for that item and has
not received instructions fromthe owner of the shares.

Director candi dates who receive the hi ghest nunber of votes
cast will be elected. Approval of each other item being
considered requires a majority of the votes cast.

At the close of business on February 14, 2000, the record
date for the neeting, Al coa had outstandi ng 369, 486, 363
shares of comon stock.

Who pays for the solicitation of proxies?

Al coa pays the cost of soliciting proxies. W retain Mrrow
& Conpany, Inc. to assist with the solicitation for a fee of
$13, 000 pl us reasonabl e out - of - pocket expenses. W wil |

rei mburse brokerage firns and ot her custodi ans, nom nees and
fiduciaries for their reasonabl e out-of-pocket expenses for

sendi ng proxy naterials to sharehol ders and obtaining their

vot es.

How do | conmment on conpany busi ness?

There is space for your coments on the proxy card or you
may send your conmments to us in care of the corporate
secretary. Although it is not possible to respond to each
shar ehol der, your comrents hel p us to understand your
concerns and address your needs.

May | nom nate sonmeone to be a director of Alcoa?

If you are a shareholder entitled to vote at an annua
neeting, you nmay nominate one or nore persons for election
as directors of Alcoa at that neeting. You may do this by
sending a witten notice to: Secretary, Alcoa, 201 Isabella
Street, Pittsburgh, PA 15212-5858. The notice nust include
certain informati on about the persons you nom nate, and we
nmust receive it at |east 90 days before the annual neeting
date. For conplete details, contact the corporate secretary.

When are the 2001 sharehol der proposal s due?

The next Al coa annual neeting is on April 20, 2001. You
nmust submt sharehol der proposals in witing by Novenber 1,
2000 for themto be considered for the 2001 proxy
statenment. No proposals received after January 19, 2001 nay
be raised at the annual neeting. Address all sharehol der
proposals to the corporate secretary of Al coa at the above
address.



BOARD COF DI RECTORS
COW TTEES AND MEETI NGS OF THE BOARD

The Board of Directors considers all najor decisions of

Al coa. The Board net nine tinmes in 1999. Attendance by
directors at Board and conmittee neetings averaged over 90%
Al directors attended at |east 75% of the neetings. The
Board has the follow ng five standing conm ttees:

The Audit Committee reviews Alcoa's auditing, financia
reporting and internal control functions and reconmends the
firmthat Al coa should retain as its independent accountant.
It also reviews the conpany's environnental, health and
safety audits and nonitors conpliance with Al coa business
conduct policies. The independent accountants, the vice
president-environment, health & safety, audit and conpliance
and the general counsel have access to the comittee without
managenent's presence. The committee net four times in 1999.
In addition, the chairman of this commttee met with
managenent and the i ndependent accountants prior to the
announcenent of quarterly earnings in April, July and
Cctober. The full conmittee reviewed quarterly and annua
results in January.

The Conpensation Conmittee determ nes cash conpensation

for Alcoa officers, approves posttermination contracts

and perforns other functions specified by the conpany's
conpensation plans. The conmittee al so reviews the
participation of officers in other benefit prograns for

sal ari ed enpl oyees. A subconmittee of the Compensation
Conmittee admi nisters the conpany's stock incentive plan. In
addition, this conmttee issues the Report of the
Conpensation Conmittee on executive conpensation (see

page 15 of this proxy statenent). The conmittee net six tinmes
in 1999.

The Executive Comrttee has authority to act on behal f of
the Board. It neets when specific action nust be taken
bet ween Board neetings. This conmttee net once in 1999.

The Nom nating Conmittee considers and reconmends noni nees
for election as directors and revi ews the perfornance of

i ncunbent directors. The comittee reviews the names and
qual i fications of noni nees that sharehol ders submt in
witing to the corporate secretary. This conmittee net once
in 1999.

The Pension and Savings Plan Investnent Comittee reviews
and approves the investnent nanagenent of Alcoa's

retirenment plans and principal savings plans. This committee
nmet twice in 1999.



DI RECTORS' COVPENSATI ON

Al coa pays each director who is not an Al coa enpl oyee an
annual retainer fee of $100,000. Al coa does not pay any
addi ti onal fees, such as neeting or conmmttee fees.

Directors nmay elect to defer sone or all of their

annual retainer under the conpany's deferred fee plan for
nonenpl oyee directors. Al coa encourages directors to defer
t he maxi mum amount that their individual circunstances

all ow. The conpany credits all fee deferrals to an Al coa
stock investment account, except that directors may invest
deferral s exceedi ng 50% of the annual retainer fee in other
i nvest nent options under the plan. Al coa credits deferred
accounts as if invested in the investment options under

Al coa's principal savings plan for salaried enpl oyees.
Directors nmay change anong i nvestnment options once each
nmonth. Directors cannot, however, transfer fromthe Al coa
stock investnment option. Al coa does not fund directors
deferred accounts, but pays themout in cash fromgenera
funds of the conpany after Board service ends.

TRANSACTI ONS W TH DI RECTORS' COWPANI ES

In the course of ordinary business, Alcoa and its
subsi di ari es may have transactions with compani es and
organi zati ons whose executive officers are also Al coa
directors. None of these transactions exceeded 5% of the
gross revenues of either Al coa or the other organization

-5-
ITEM1 - ELECTION OF DI RECTORS

Al coa's Board of Directors has 11 nenbers, who are divided
into three classes. Directors are elected for three-year
ternms. The terns for nenbers of each class end in successive
years.

The Board of Directors has nonmi nated the three nenbers of

the class of directors whose terns of office are expiring

to serve for newterns. Paul H O Neill, Alcoa s chairmn and
one of the nom nees, has indicated that he intends to retire
as chairman and as a director on Decenber 31, 2000 and, as a
consequence, his newtermas a director will expire at that
tinme. The new terns of the other two director nom nees wl|
expire in 2003.

The proxy committee will vote your proxy for the el ection
of these nom nees unless you withhold authority to vote for
any one or nmore of them If any director is unable to stand
for election, the Board may reduce its size or choose a
substitute.



NOM NEES TO SERVE FOR A THREE- YEAR TERM EXPI RI NG | N 2003

Kenneth W Dam

Age: 67

Di rector since: 1987

Al coa Board Audit Conmittee, Conpensation
Conmi t t ees: Commi ttee and Executive Committee.
Princi pal occupation: Max Pam Pr of essor of American and

Foreign Law, University of Chicago
Law School, since 1992.

Recent busi ness M. Dam served as President and Chi ef

experi ence: Executive O ficer for United Wy of
America in 1992, Vice President for
Law and External Relations of |BM
Corporation from 1985 to 1992, Deputy
Secretary of State from 1982 to 1985
and Provost of the University of
Chi cago from 1980 to 1982.

Q her directorships: Counci| on Foreign Relations and
t he Brookings Institution.
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NOM NEES TO SERVE FOR A THREE- YEAR TERM EXPI RI NG I N 2003
(conti nued)

Judith M Gueron

Age: 58

Di rector since: 1988

Al coa Board Audit Conmmittee and Pension and Savi ngs
Commi t t ees: Pl an I nvestment Committee.

Princi pal occupation: Presi dent, Manpower Denonstration

Research Corporation (MDRC), a
nonprofit research organi zati on, since

1986.
Recent busi ness Dr. Gueron was MDRC s Executive Vice
experi ence: President for research and eval uation

from1978 to 1986. Before joining MDRC,

she was director of special projects

and studies and a consultant for the

New York City Human Resources Admi ni stration.



NOM NEE TO SERVE FOR A TERM EXPI RI NG DECEMBER 31, 2000

Paul H O Neill
Age:
Di rector since:

Al coa Board
Conmi ttee:
Princi pal occupation:

Recent busi ness
experi ence:

Q her directorships:

64
1986

Executive Comittee (chair).

Chai rman of the Board of Al coa.

M. O Neill
of the Board since 1987 and was Chi ef

Executive O ficer from 1987 to May 1999.
From 1985 to 1987, he was President and a
director of International Paper Conpany.

East man Kodak Conpany, Gerald R
Ford Foundation, Lucent Technol ogies Inc.,
Manpower Denonstrati on Research

Cor poration, National Association of
Securities Dealers, Inc. and The RAND
Cor por ati on.
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DI RECTORS WHOSE TERMS EXPI RE | N 2002

Joseph T. Gorman
Age:

Di rector since:
Al coa Board

Commi ttees:

Princi pal occupation:

Recent busi ness
experi ence:

Q her directorships:

Sir Ronal d Hanpel

62
1991

Conpensation Conmittee, Nom nating
Conmittee and Pension and Savi ngs Pl an
I nvest nent Committee (chair).

Chai rman and Chi ef Executive O ficer,
TRWInc., a global conpany serving the
aut onotive, space and information
systens markets.

M. Gorman was TRWs President from 1985
to 1991 and Chief Qperating Oficer
from 1985 to 1988. He has served as

Chai rman and Chi ef Executive Oficer of
TRW si nce 1988.

The Procter & Ganbl e Conpany and TRW

has served as Al coa's Chairnan



Age:
Di rector since:

Al coa Board
Commi ttees:

Princi pal occupation:

Recent busi ness
experi ence:

Q her directorships:

67
1995

Nom nating Conmittee and Pension and
Savings Plan I nvestnment Committee.

Since April 1999, Chairman of United
News & Media plc, a U K -based nedia
conpany with interests in broadcasting,
publ i shing and news di ssem nation

servi ces.

Sir Ronald was Chairnan, |nperial
Chemical Industries PLC (I1Cl), a

di versified chem cals manuf acturer,
from 1995 to 1999, Deputy Chairnan
and Chi ef Executive of ICl from 1993
to 1995 and Chief Qperating Oficer
from 1991 to 1993. He was an |Cl
director from1985 to 1999. Sir Ronald
is Chairman of the UK Committee on

Cor por at e Gover nance.

BAE Systens PLC and the Al Engl and
Lawn Tennis Club (W nbl edon) Limted.
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DI RECTORS WHOSE TERMS EXPI RE | N 2002 (conti nued)

John P. Ml roney
Age:
Di rector since:

Al coa Board
Conmi ttees:
Princi pal occupation:

Recent busi ness
experi ence:

Q her directorships:

Marina v.N. Wi tnman

64
1987

Conpensation Conmittee and Nom nating
Conmittee (chair).

Former President and Chief Qperating
O ficer, Rohm and Haas Conpany, a
speci alty chem cal s manufacturer.

M. Milroney was President and Chief
perating Oficer of Rohm and Haas
Conpany from 1986 until his retirenent
in 1998. He served as a director of
Rohm and Haas from 1982 to 1998.

Ter adyne, |nc.



Age:
Di rector since:

Al coa Board
Commi ttee:

Princi pal occupation:

Recent busi ness
experi ence:

Q her directorships:

64
1994

Audit Conmittee and Pension and Savi ngs
Pl an I nvestnent Comittee.

Pr of essor of Busi ness Admni ni stration
and Public Policy, School of Business
Adm ni stration and the School of Public
Policy at the University of M chigan,
since 1992.

Dr. Whitman was Vice President and G oup
Executive, Public Affairs and Marketing
Staffs of General Modtors Corporation,
from 1985 to 1992 and Vice President and
Chi ef Economi st from 1979 to 1985. She
was a nenber of the President's Council
of Econom c Advisers from 1972 to 1973.

The Chase Manhattan Cor porati on,
The Procter & Ganbl e Conpany and Unocal
Cor por ati on.
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DI RECTORS WHOSE TERMS EXPI RE | N 2001

Alain J. P. Belda
Age:
Di rector since:

Princi pal occupation:

Recent busi ness
experi ence:

QO her directorships:

56
1998

Presi dent and Chi ef Executive Oficer
of Al coa since May 1999.

M. Belda was President and Chief
Qperating Oficer of Alcoa from1997 to
May 1999. He served as Al coa's Vice
Chairman from 1995 to 1997 and Executive
Vice President from1994 to 1995. From
1979 to March 1994, he was President of
Alcoa Alumnio S.A in Brazil. In August
1991, he was naned President-Latin Anerica
for the conpany after he had been given
responsibility for all of Alcoa's
interests in Latin Anerica (other than
Suriname) in 1989.

Citigroup Inc., Cooper Industries, Inc.,
E. 1. du Pont de Nenours and Conpany and



The Ford Foundati on

Hugh M Morgan

Age: 59

Di rector since: 1998

Al coa Board Conpensation Conmittee and Pension and
Conmi ttee: Savings Plan I nvestnment Committee.
Princi pal occupation: Managi ng Director and Chief Executive

Oficer, WWC Limted, an Australian mning
and m neral s processi ng conpany.

Recent busi ness M. Morgan has been Managi ng Director of
experi ence: WMC since 1986 and its Chief Executive
O ficer since 1990. He was Executive
Director of WMC from 1976 to 1986 and
a director of Alcoa of Australia Limted
from1977 to 1998.

Q her directorships: Reserve Bank of Australia and a nunber
of industry, business, trade and
i nternational associations and advi sory
groups.
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DI RECTORS WHOSE TERMS EXPI RE | N 2001 (conti nued)

Henry B. Schacht

Age: 65

Director since: 1994

Al coa Board Audit Conmittee (chair).
Conmi ttee:

Princi pal occupation: Managi ng Director, E. M Warburg,
Pincus & Co., LLC, a financial services
firm since January 2000.

Recent busi ness M. Schacht becane Senior Advisor to
E. M Warburg, Pincus in 1999. He was
Seni or Advi sor to Lucent Technol ogi es
Inc. fromFebruary 1998 to February 1999.
He served as Chairman of Lucent
Technol ogi es from 1996 to 1998 and was
its Chief Executive Oficer from February
1996 to Cctober 1997. M. Schacht was
Chai rman of Cumm ns Engi ne Company, |nc.
from 1977 to 1995 and its Chief Executive



Oficer from 1973 to 1994.

O her directorships: Cunmi ns Engi ne Conpany, Inc., The Chase
Manhatt an Bank, The Chase Manhatt an
Cor porati on, Johnson & Johnson, Knoll,
Inc., Lucent Technol ogies Inc. and
The New York Ti mes Company.

Franklin A. Thomms

Age: 65

Di rector since: 1977

Al coa Board Audit Conmittee, Conpensation Conmittee
Conmi ttees: (chair), Executive Conmittee, Nom nating

Conmittee and Pension and Savi ngs Pl an
I nvest ment Conmittee.

Princi pal occupation: Consul tant, TFF Study G oup, a nonprofit
institution assisting devel opnent in
Sout h Africa, since 1996.

Recent busi ness From 1979 until 1996, M. Thomas was

experi ence: Presi dent of the Ford Foundation. He was
President and Chief Executive Oficer of
Bedf ord Stuyvesant Restoration
Corporation fromits founding in 1967
until 1977.

Q her directorships: Ctigroup Inc., Conoco Inc., Cunmns
Engi ne Conpany, Inc., Lucent Technol ogi es
Inc. and Pepsi Co, Inc.
-11-

ALCOA STOCK OANERSHI P AND PERFORMANCE

The foll owi ng sharehol ders reported to the Securities and

Exchange Conmi ssion that they owned nore than 5% of Al coa
comon stock on December 31, 1999.

<TABLE>

<CAPTI ON>

Nanme and address Nunber of Percent of outstanding
of beneficial owner shares owned Al coa commpn stock owned
<S> <G <C

Capital Research and Managerment Conpany (1) 23,061, 300 6. 30%

333 Sout h Hope Street
Los Angeles, CA 90071



Fidelity Managenent & Research Conpany, LLP (2) 37,799, 385 10. 316%
82 Devonshire Street
Bost on, MA 02109

Wl |'i ngt on Managenent Conpany, LLP (3) 25, 950, 230 7.08%
75 State Street
Bost on, MA 02109

<FN>

(1) Capital Research and Managenent is a registered i nvestnment adviser that
provi des investnent advisory services to various investnment conpanies. Capita
Research and Managenent reported that it has sole power to dispose of all of

t he shares shown, but no power to vote the shares. It disclained beneficia
owner ship of the reported shares.

(2) FMRis a parent holding conpany and its report also covered interests owned

or controlled by its affiliates. FMR reported sole power to vote 2,460,417 shares
and sol e power to dispose of all shares shown. It did not share power to vote or

di spose of any shares.

(3) Wellington reported these anpunts as an investnent adviser; the shares are
owned by its clients. Wellington reported that it had shared power to di spose of
25,942,230 shares and shared voting power over 6,420,116 of the shares shown; it
did not have sole power to vote or dispose of any shares.

</ TABLE>

Stock Omnership of Directors and Executive O ficers:

The foll owi ng table shows beneficial ownership of Al coa commopn
stock by directors, nom nees for director and executive

of ficers as of Decenber 31, 1999. The nanmed executive officers
are Paul H O Neill, who served as chief executive officer unti
May 6, 1999, Alain J.P. Belda, who becane the chief executive
of ficer on May 6, and the four executive officers who were

t he highest paid in 1999.

No i ndividual director, nom nee or executive officer owned
nore than 1% of Alcoa's conmobn stock. The total ownership
shown for directors and executive officers as a group
represents | ess than 2% of outstandi ng shares.

-12-

<TABLE>
<CAPTI ON>

STOCK OWNERSHI P OF DI RECTORS AND EXECUTI VE OFFI CERS

Narme Exerci sabl e stock Nunber of shares Nurmmber of deferred
options (1) owned (2) share equival ent units (3)
<S> <C <C <C

Alain J. P. Belda 661, 659 273, 213 6,192



Kenneth W Dam 0 6, 400 5,573
Joseph T. Gorman 0 4,647 5, 885
Judith M Gueron 0 6, 045 4,869
Sir Ronal d Hanpel 0 5,264 0
Hugh M Morgan 0 200 3, 207
John P. Ml roney 0 6, 321 4,842
Paul H O Neill 2,298, 609 800, 360 1, 088
Henry B. Schacht 0 5,081 4,842
Franklin A Thonas 0 6, 467 13, 881
Marina v. N VWitnman 0 3, 800 4,869
Ceorge E. Bergeron 419, 369 147,024 3,641
Ri chard L. Fischer 607, 612 126, 723 1, 004
L. Patrick Hassey 288, 501 46, 265 1, 826
Ri chard B. Kel son 378, 196 95, 061 2,378
Directors and executive officers 5, 822, 254 2, 082, 360 74,581
executive officers as a group
(23 individual s)
<FN>
(1) This columm lists the nunber of shares of Al coa combn stock that the officers
had a right to acquire within 60 days through exerci se of enployee stock options.
Nonenpl oyee directors are not eligible for stock option grants under any Al coa plan
(2) This columm includes shares held of record and shares owned through a bank
broker or other nominee. It also includes, for executive officers, shares owned
t hrough the Al coa Savings Plan for Sal ari ed Enpl oyees.
(3) Reported in this colum are share equivalent units credited to an individual's
account under deferred fee or deferred conpensation plans.
</ FN>
</ TABLE>

Conpliance Wth Section 16(a) Reporting: The rules of the
Securities and Exchange Comm ssion require that we disclose
late filings of reports of stock ownership by Al coa
directors and executive officers. Due to the conplexity of
the reporting rules, the conpany has assunmed certain



responsibilities for filing conpliance and has instituted
procedures to assist officers and directors with these
obligations. Based on a review of the filings nade for the
year, we believe that all required reports were filed on a
tinmely basis in 1999.

- 13-
STOCK PERFORMANCE GRAPH

Thi s graph compares the nost recent five-year perfornmance of
Al coa commpn stock with the S& 500 Index and a peer group
index. It shows an investment of $100 on Decenber 31, 1994
and the reinvestnent of all dividends. Over the five-year
period, your $100 investnent in Al coa stock woul d have grown
to $419.77 by the end of 1999. This conpares with $351.12
for the S& 500 | ndex and $179.00 for the peer group index.
The peer group index, which is weighted for narket
capitalization, includes Alcan AlumniumlLimted and
Reynol ds Metal s Conpany. Al coa uses the peer group index

i nstead of the S&P Al um num I ndustry | ndex, which includes
Al coa as well as Alcan and Reynol ds, because Al coa's heavy
mar ket capitalization weighting would distort a conparison
with the full index.

<TABLE>
<CAPTI ON>

1994 1995 1996 1997 1998 1999
<S> <C <C <C <C <C <C
Al coa $100. 00 124. 33 153. 33 171.57 185.78 419. 77
S&P 500 $100.00 137.58 169. 17 225.60 290.08 351. 12

Peer G oup $100. 00 122. 46 131. 29 121.37 116.58 179. 00
</ TABLE>
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EXECUTI VE COVPENSATI ON
REPORT OF THE COVPENSATI ON COVM TTEE

Qur comittee, the Conpensation Conmittee, is responsible
for determ ning conpensation for Alcoa corporate officers
and executive officers. All committee nmenbers are

i ndependent directors who have never been Al coa enpl oyees.
We base our decisions on our understanding of Al coa's

busi nesses and | ong-term strategy and our know edge of the
capabilities and performance of the conpany and its
executives.

Conpensati on Phil osophy - W believe that managi ng the



conpany with a long-term perspective, while striving to
deliver consistently good annual results, will best serve

Al coa sharehol ders. The conpany, therefore, designs its
executive conpensation programto hire, reward, notivate and
retai n high-perform ng enpl oyees worl dwi de.

Al coa's total conpensation program i ncl udes:

- annual sal ary

- annual cash incentives

- | ong-term stock-based incentives and
- enpl oyee benefits.

We determ ne conpensati on based on certain principles:

- pay for performance - both individual and team
per f or mance

- conpetitive total conpensation conpared with |eading
i ndustrial conpani es and

- total conpensation that is highly leveraged to
financial and nonfinanci al business performance.

Qur comittee places | ess enphasis on high base salaries in
favor of at-risk, short-termand | ong-termincentives based
on performance. W believe that the conpany's executives wl|
nore effectively represent Al coa shareholders if they are

shar ehol ders thensel ves and have a neani ngful portion of their
personal assets invested in Al coa stock

Annual Cash Conpensation - Each year we revi ew conparative
mar ket conpensation informati on prepared by internal and

out side consultants. The outside consultants survey | eading
manuf acturing conpani es for both total cash conpensati on and
long-termincentive informati on. These conpani es are anbng
the | argest and best performing in a broad range of

i ndustries and serve as a sanple of the |larger narket. W

al so conpare the level of responsibility for executive
positions surveyed wthin these conpanies.

Total annual cash conpensation for Al coa senior nanagers

i ncl udes base sal ary and cash incentive awards. W set the
annual cash conpensation | evels above the nedi an of

hi gh-perform ng i ndustrial conpanies. In order to tie annua
cash conpensation nore closely to performance, we set base
salaries at or slightly below the median and annual cash
incentive |l evels above it.

Annual Cash Incentives - Alcoa establishes targets

for cash incentive awards, which vary by position as a
percentage of base salary. Qur comittee may nmke

adj ustments in payout, however, to recognize and reward
i ndi vidual performance. The nmaxi num payout, before any
adj ustrrent for individual performance, is 200% of the
target.



Al coa revised its cash incentive prograns in 1992 to provide
nore consi stent performance neasures for both executives and,
under a perfornmance-based pay plan, nost U S. enpl oyees.

Al coa neasures its business unit enployees according to the
goals of their individual units. The conpany bases annual cash
i ncentive payouts for nost executive officers on the

achi evenent of business plan goals by all of the conpany's

busi ness units. Key financial neasures for the business

units and the corporation include cost of goods sold (as a per-
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centage of sales), adm nistrative and sal es expenses,

cash fromoperations, after-tax operating incone, net funds
flow and return on capital. About 40% of the business unit
goal s are nonfinancial. They may include neasurenents for
environnental, health and safety performance, custoner

sati sfaction, enployee devel opnent and successi on pl anni ng,
product innovation, on-tinme delivery, manufacturing
excel | ence, reduced cycle tine, inventory reduction and
product quality inmprovenents. The conpany believes that if
managers focus on the achi evenent of excellence in those
areas within their control, there will be Iong-termgrowh
i n sharehol der val ue.

Speci al Performance Enhancenent Program - W have approved a
perfornmance enhancenent reward program which is an integra

part of the conpany's $1.1 billion cost-reduction initiative.
Under the program special cash incentives, in addition to
normal variabl e conpensation, will be paid to eligible

participants if the conpany neets certain aggressive financia
goals for the year 2000. The goals relate to a target return

on capital and reductions in cost of goods sold as a percentage
of sales, capital as a percentage of sal es and over head
expenses. |If these goals are net, a one-tine payment will be
made in 2001 to eligible participants, including executive

of ficers. Individual award paynents could range from 120%to
240% of target annual cash bonus award | evel s.

Long-Term I ncentives - A goal of our conmittee is to closely
al i gn managenent's interests with those of sharehol ders. The
conpany's long-termincentives are, therefore, principally
st ock-based. W believe this encourages stock ownership
anmong Al coa executives.

In 1999, the Al coa Board adopted and sharehol ders approved a
new stock incentive plan under which |Iong-termincentives are
awar ded to enpl oyees. The new plan is called the Al coa Stock
Incentive Plan. It becanme effective on June 1, 1999 and

repl aced a prior plan. The new plan provides for a variety of
st ock- based incentive award types, including stock options,
stock appreciation rights, contingent stock (forfeitable,



restricted stock) awards and perfornmance awards. From June
t hrough Decenber 1999, we awarded only stock options
(principally reload options granted in connection with the
exerci se of previously granted options) and a snmall nunber
of contingent stock awards under this plan

Al coa encourages all of its enployees and directors to own an
increasing equity interest in the conpany. In January 1999 we
approved new stock ownership guidelines for Al coa senior
executives. The guidelines became effective on January 1, 2000,
and individuals have five years to reach the m ni mum ownership
requirenent for their positions. The guidelines range from

10, 000 shares for npbst business unit presidents, to 20,000 or
40, 000 shares for nobst executive officers. The ownership target
for the chief executive officer is 140,000 shares. Ampunts
invested in the Alcoa stock fund of the Al coa savings plan
(401(k) plan) as well as share equivalent units in the conpany's
deferred conmpensation plan are counted as ownership for purposes
of the guidelines since they represent an equity investnent
position for the executive. Mst executives, including all of

t he naned executive officers, currently own nore than the

gui del i ne nunber of shares for their positions.

To assi st executives who are of relatively short tenure with
the conpany to achieve the guideline ownership requirenent, we
approved a programthat provides an incentive for those
eligible to invest all or a portion of their annual cash bonus
in Alcoa stock. Under the program Al coa matches 25% of the
portion of the participant's annual cash bonus that is used to
purchase Al coa stock or that is deferred into the notiona

Al coa stock investnment fund in the deferred conpensation plan.
The match is in Al coa shares or share credits that vest in
three years. |If the executive voluntarily |eaves the conpany
prior to the vesting date, other than due to
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retirement, the conpany matching contribution is forfeited.
None of the named executive officers are eligible to
participate in this program

OAnnual Awards of Stock Options - A subconmmittee of our
comttee adm nisters the Alcoa Stock Incentive Plan. In
January of each year we nake new awards of |ong-term
incentives in the formof stock options to eligible key
enpl oyees. The stock option programallows us to provide
awards that are conpetitive with the sanple of |eading

i ndustrial conpanies. The perfornmance of Al coa stock

determ nes the actual anount earned. The guidelines used to
establish the size of a stock option award include an
executive's level of responsibility, the size of prior
grants and conparative award information. |ndividual grants
typically follow the guideline anpbunts.



Stock Option Reload Feature - Al coa added a reload feature
to its stock option programin 1989. This feature encourages
i ncreased stock ownership and is available to al

partici pants who are active enpl oyees and whose awards were
granted under the current or predecessor plan (about 1,200

i ndividuals). The reload feature pronbtes the early exercise
of options and the retention of Al coa shares.

Share ownership by executive officers and other stock option
program partici pants has increased significantly in the |ast
several years due to the reload feature

In 1997, we approved a dividend equival ent conpensation plan
Under this plan, Alcoa pays cash dividend equival ents, when
approved by the Board, on a portion of the exercisable options
hel d by active and retired participants.

For U S. federal incone tax purposes, Alcoa nay deduct
conpensation paid as the result of option exercises under
t he shar ehol der-approved Al coa Stock Incentive Plan. The
conpany may not, however, deduct portions of salary, bonus
and ot her cash and noncash conpensation in excess of

$1 mllion paid to a named executive officer

Conpensation of Executive Oficers in 1999 - Qur conmmttee
i ncreased sal ary and annual cash incentive targets for
executive officers this year, reflecting simlar increases
in the comparison group. Annual incentive payouts to
executive officers for 1999 averaged about 155% of target
based on attai nnent of business unit financial and

nonfi nanci al goal s.

In January 1999, Alcoa granted stock options to executive
of ficers at or above the target levels for their positions.
Above-target grants reflected our judgnment of the
significant contributions made by these individuals to the
overall growth and profitability of the conpany. The
majority of stock option exercises in 1999 by executive

of ficers also included the grant of reload options.

Conpensation of the Chief Executive Oficer - Al coa bases
the chief executive officer's conpensation on the sane

phi |l osophy and policies as for all executive officers. This
conpensation i ncludes base sal ary, annual cash incentives
and stock option awards.

Qur comittee neets annually w thout the chief executive

of ficer and eval uates his performance conmpared wth
previously established financial and nonfinancial goals. W
reach a consensus as a comittee and make the appropriate
conpensation adjustnments. Finally, we report in full to the
ot her menmbers of the Board for their consideration and
agreenment. This neeting is an executive session of

nonenpl oyee directors only.



Paul H O Neill served as Al coa chief executive officer unti
May 6, 1999. In January 1999, we increased M. O Neill's base
annual salary from $850,020 to $950,400. W al so awarded him
a stock option covering 700,000 shares, which
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was twi ce the guideline nunber of shares for his position
This was M. O Neill's final annual stock option award as an
Al coa officer, even though he will renain an Al coa enpl oyee

t hrough Decenmber 31, 2000. M. O Neill was not granted a new
annual stock option award in January 2000. In January 2000,
we awarded hima bonus of $2 million, which was 175% of his
target incentive award for 1999. We based this anpbunt on the
superior performance of the conpany, as reflected in tota
busi ness unit results conmpared with plan goals. The award

al so recognized M. ONeill's |eadership role in the
transition of the chief executive officer position during
1999.

Alain J. P. Belda was elected Alcoa's chief executive
officer on May 6, 1999. During the year, we increased his
annual salary from $650,000 to $900,000. M. Bel da received
a new annual stock option award in January 1999 covering
210, 000 shares, which was the guideline anount for his

t hen-current position as the conmpany's chief operating
officer. W al so awarded a special stock option grant
covering 350,000 shares in May 1999 at the time of his

el ection as chief executive officer. This award vests (and
becormes exercisable) in three installnments: the option as to
100, 000 shares vests on May 6, 2000, as to anot her

100, 000 shares on May 6, 2001 and as to the final 150, 000
shares on May 6, 2002. If M. Belda | eaves the active

enpl oyment of Alcoa prior to an option installnent vesting
date, he forfeits rights to exercise that portion of the
option. This special option award is i ntended as an
additional incentive for M. Belda to remain in the enpl oy
of the conpany and to increase overall sharehol der val ue
during his tenure as chief executive officer. Al options
granted have rel oad rights.

In January 2000, we awarded M. Belda a bonus of $1.5 mllion
which was 170% of his target incentive award for 1999. W
based this ampunt on total business unit results conmpared wth
pl an goals and in recognition, by our commttee and all other
nonenpl oyee directors, of M. Belda's |eadership of Alcoa
during 1999.

We, as a conmittee, believe that Al coa' s conpensation prograns
help to maintain Alcoa's | eadership position anong gl oba
i ndustrial conpanies.

The Conpensation Committee



Franklin A Thomas, Chairman
Kennet h W Dam

Joseph T. Gorman

Hugh M Morgan

John P. Ml roney
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<TABLE>
<CAPTI ON>

SUMVARY COMPENSATI ON TABLE

This table sumari zes the conpensation for the CEGs and the
four highest paid executive officers in 1999.

Annual Conpensation Long-t erm Conpensati on
Nanme and Princi pal Year Sal ary(1) Bonus O her Annual Nunber of Securities Al Oher
Posi tion Conpensati on Under | yi ng Conpensati on(4)

Option Grants(3)

<S> <C <C <C <C <C <C

Paul H O Neill 1999 $950, 400 $2, 000, 000 $7,822 1, 928, 626 $150, 114
Chai rman of the Board; Chief 1998 850, 020 1, 600, 000 12,612 816, 220 153, 236
Executive O ficer through May 6 1997 850, 020 1, 250, 000 10, 411 649, 168 171, 206
Alain J. P. Belda 1999 770, 837 1, 500, 000 105, 771 1, 310, 820 290, 311
Presi dent; Chi ef Executive 1998 640, 707 1, 100, 000 16, 020 523,518 185, 211
O ficer beginning May 6 1997 610, 200 850, 000 9,729 608, 708 195, 781
Ceorge E. Bergeron 1999 425, 475 556, 420 1, 280 563, 966 72,422
Executive Vice President 1998 397, 038 700, 000 2,487 180, 448 73, 358
Al lied Products (5) 1997 368, 577 381, 300 3,362 288, 628 77, 754
Ri chard L. Fischer 1999 404, 350 532, 400 4,886 609, 459 58, 740
Executive Vice President- 1998 400, 200 500, 000 1,176 234,746 61, 858
Chai rman's Counsel (5) 1997 395, 200 500, 000 2,029 358, 398 68, 186
L. Patrick Hassey 1999 373, 192 599, 700 1,770 304, 117 188, 717
Vi ce President and President 1998 354, 231 584, 700 147 83, 600 175, 433
Al coa Europe 1997 316, 000 329, 800 3, 255 134, 306 64, 824
Ri chard B. Kel son 1999 452, 396 620, 000 2,514 444, 668 130, 613
Executive Vice President 1998 400, 200 500, 000 4, 657 251, 324 91, 677
and Chi ef Financial Oficer 1997 318, 000 308, 700 2,058 150, 018 59, 829
<FN>

(1) The nost highly conmpensated executive officers are those with the highest

annual salary and bonus for 1999. In addition to base salary, the salary
col um i ncl udes, when chosen by the enpl oyee, an extra week's pay instead
of vacation for enployees with 25 or nore years of service.



(2)

(3)

(4)

(5)

</ FN>

</ TABLE>

Amount s represent the reinbursenment of taxes on certain personal benefits,
t he value of which benefits is less than the reporting threshold. For

M. Belda, in 1999, this includes taxes on the additional terminsurance
referred to in note 4 bel ow.

New option grants nade in 1999 totaled 700,000 for M. O Neill; 560,000

for M. Belda (including the special option award described in note 1 to the
Options Grant in 1999 table on page 21); 125,600 for M. Bergeron; 83,600
for M. Hassey; and 150,000 each for Messrs. Fischer and Kel son. The

conpany granted all of these options at 100% of the fair narket val ue of

Al coa commpn stock on the grant date. The other option awards relate to
previous years' option grants and the use of the reload feature described
earlier in the Report of the Conpensation Conmttee. See also the table,
Option Grants in 1999.
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Conpany mat ching contributions to 401(k) and excess savings plans for

1999 were: M. O Neill, $57,024; M. Belda, $45,500; M. Bergeron, $24, 653;
M. Fischer, $24,261; M. Hassey, $21,990; and M. Kelson, $26,682. The
present value costs of the conpany's portion of 1999 premunms for split-dollar
life insurance, above the term coverage | evel provided generally to salaried
enpl oyees, were: M.O Neill, $93,090; M. Belda, $142,386; M. Bergeron
$47,769; M. Fischer, $34,479; M. Hassey, $48,707; and M. Kel son, $66, 431

The 1999 anpunt for M. Belda al so includes $900 of unused health care credits
received as cash and $101, 525, which is the annual preni um cost of additiona
termlife insurance acquired for M. Belda in 1999. This insurance is
designed to address certain estate planning conplications related to

M. Belda's status as a non-U. S. citizen residing in the US.

The 1999 anpunt for M. Hassey includes $118,020 in additional conpensation
relating to his assignment in Europe. This anpbunt is paid under standard
conpany prograns for U S. enployees on international assignnents.

Al so included for M. Kelson is an additional one nonth's salary paid to
enpl oyees in the year they attain 25 years of service with the conpany.

M. Bergeron assunmed the title of President - Reynolds Integration, and

M. Fischer was naned Special Counsel to the CEQ in January 2000. Both

i ndi vidual s have indicated an intent to retire in the near future, once they
have conpl eted a nunber of inportant ongoing assignments. Although they
remai n senior executives of the conpany, neither continues to be an executive
of ficer for ongoing reporting purposes.
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OPTI ON GRANTS I N 1999

<TABLE>



<CAPTI ON>
I NDI VI DUAL GRANTS

Narme Nurmmber of Securities
Under | yi ng Options

% of Total Options Exercise or Expiration Grant Date
Granted to Enpl oyees Base Price Date (5) Present Val ue (6)

Ganted (1) (2) (3) in Fiscal Year ($/sh) (4)

<S> <C <C <C <C <G
Paul H O Neill 700, 000 3.21 $42. 0937 2009/ 01/ 13 $7, 455, 000
299, 544 1.37 44,5937 2008/ 01/ 13 2,983, 458
309, 663 1.42 44,5937 2007/ 01/ 13 3, 084, 243
28, 927 0.13 64.125 2006/ 01/ 11 373,158
190, 833 0. 88 64.125 2005/ 01/ 13 2,461, 746
135, 464 0. 62 64. 125 2004/ 01/ 14 1,747, 486
129, 501 0.59 64.125 2003/ 01/ 15 1,670, 563
64, 267 0.29 64.125 2002/ 01/ 20 829, 044
34, 319 0.16 64.125 2001/ 01/ 23 442,715
36, 108 0.17 64.125 2000/ 01/ 22 465, 793
Alain J. P. Belda 210, 000 0. 96 42.0937 2009/ 01/ 13 2, 236, 500
350, 000 1.61 61.50 2009/ 05/ 06 4,319, 000
184, 990 0. 85 42.0937 2008/ 01/ 13 1,535, 417
81, 177 0. 37 61. 4377 2008/ 01/ 13* 1, 025, 266
7,007 0.03 55. 0625 2007/ 01/ 13 69, 790
181, 398 0. 83 61. 5874 2007/ 01/ 13 2,247,521
128, 041 0.59 61. 4916 2006/ 01/ 11~ 1, 615, 658
79, 337 0. 36 54. 625 2005/ 01/ 13 790, 197
32,798 0. 15 54. 625 2004/ 01/ 14 326, 668
23, 227 0.10 54. 6515 2003/ 01/ 15* 231, 341
4, 005 0.02 61. 9375 2003/ 01/ 15 49, 622
15, 477 0. 07 54. 625 2002/ 01/ 20 154, 151
4, 853 0.02 54. 625 2001/ 01/ 23 48, 336
8, 510 0.04 61. 6963 2001/ 01/ 23* 106, 532
George E. Bergeron 125, 600 0.58 42. 0937 2009/ 01/ 13 1, 337, 640
75, 385 0. 35 61. 3208 2008/ 01/ 13 934, 020
92, 336 0. 42 42.0937 2008/ 01/ 13 766, 389
81, 918 0. 38 43. 625 2007/ 01/ 13 679, 919
61, 155 0.28 43. 1875 2006/ 01/ 11 609, 104
13, 438 0. 06 55. 0625 2006/ 01/ 11 133, 842
47,768 0.22 62.2187 2005/ 01/ 13 603, 310
5, 868 0.03 43. 0312 2004/ 01/ 14 48, 704
20, 173 0.09 62.2187 2004/ 01/ 14 254,785
954 0. 00 43. 0312 2003/ 01/ 15 7,918
22,043 0.09 62. 0659 2003/ 01/ 15* 273, 853
11, 231 0. 05 62. 3125 2002/ 01/ 20 139, 152
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George E. Bergeron 3,400 0.02 64. 6562 2001/ 01/ 23 43, 860
(Conti nued) 1,965 0.01 62. 3125 2001/ 01/ 23 24, 346
732 0. 00 43. 0312 2000/ 01/ 22 6,076
Ri chard L. Fischer 150, 000 0. 69 42.0937 2009/ 01/ 13 1,597,500
92, 970 0. 43 42.0937 2008/ 01/ 13 771, 651



76, 276 0. 35
7,928 0. 04
89, 626 0.41
76, 724 0. 35
1, 650 0.01
3,517 0. 02
29, 888 0.14
5,633 0. 03
37,639 0.17
25, 233 0.12
12, 375 0. 06
L. Patrick Hassey 83, 600 0. 38
73, 100 0.34
70, 076 0. 32
42,063 0.19
15, 616 0. 07
19, 662 0. 09
Ri chard B. Kel son 150, 000 0. 69
93, 076 0. 43
77, 141 0. 35
27, 347 0. 13
1,702 0.01
2,513 0.01
35, 980 0.17
5, 000 0. 02
11, 439 0. 05
1, 339 0.01
13, 938 0. 06
10, 956 0. 05
6, 004 0. 03
1,812 0.01
3,427 0. 02
2,994 0.01
- 22_

<FN>
(1)

(2)

Al coa grants annual options (the first grant

43. 625
55. 0625
61. 875
42.3125
60. 2187
63. 0312
60. 2187
63. 0312
60. 2187
60. 2187
60. 2187
42.0937
42.0937
43. 625

61.75
42.0156
60. 8125
42.0937
42.0937

60. 75
43. 1875
55. 0625
53. 125
62. 2187
43. 1875
62. 2187
43. 1875
62.1348
43. 1875
61. 9375
43. 1875
61. 9375
43. 1875

listed for each officer)

2007/ 01/ 13
2007/ 01/ 13
2007/ 01/ 13
2006/ 01/ 11
2006/ 01/ 11
2005/ 01/ 13
2004/ 01/ 14
2004/ 01/ 14
2003/ 01/ 15
2002/ 01/ 20
2001/ 01/ 23
2009/ 01/ 13
2008/ 01/ 13
2007/ 01/ 13
2006/ 01/ 11
2004/ 01/ 14
2004/ 01/ 14
2009/ 01/ 13
2008/ 01/ 13
2008/ 01/ 13
2006/ 01/ 11
2006/ 01/ 11
2006/ 01/ 11
2005/ 01/ 13
2004/ 01/ 14
2004/ 01/ 14
2003/ 01/ 15
2003/ 01/ 15*
2002/ 01/ 20
2002/ 01/ 20
2001/ 01/ 23
2001/ 01/ 23
2000/ 01/ 22

in January. These

options becone exercisable one year after the grant date and have a termof ten years.

In addition to the January annual grant,

M. Bel da received a specia

633, 091
78, 963
1,110, 466
636, 809
20, 444
44, 420
370, 312
71, 145
466, 347
312, 637
153, 326
890, 340
606, 730
581, 631
521, 161
129, 613
243, 612
597, 500
772,531
955, 777
272,376
16, 952
25, 029
454, 427
49, 800
144, 475
13, 336
175, 039
109, 122
74, 390
18, 048
42,461
29, 820

[N

option grant covering

350, 000 shares on May 6, 1999 in connection with his election as chief executive officer
Thi s option becones exercisable as to 100,000 shares on the first anniversary of the grant

date, as to another
the fina

provi ded t hat

M. Belda is an active enployee of Alcoa on the related anniversary date of grant

condition is waived in the event of M.
option has a termof 10 years fromdate of grant.

Al'l other option grants are rel oad option grants,

(this

Bel da's death while an active Al coa enpl oyee).

A reload option is available to active enpl oyees upon exerci se of an outstandi ng option

(annual or reload) under the current or

opportunity to gain fromfuture appreciation on the stock

prior Al coa option plan
the early exercise of options and the retention of Al coa shares,

By exercising an outstandi ng

100, 000 shares on the second anniversary of the grant date and as to
150, 000 shares on the third anniversary of the grant date,

The

whi ch becone exercisable after six nonths.

The rel oad feature pronotes
whi | e continuing the



(3)

(4)

(5)

(6)

</ FN>

</ TABLE>

<TABLE>

option, the participant realizes, in shares, the net profit or growh in value of that option
(the excess of the current fair nmarket value over the option grant price), |ess applicable

wi t hhol ding for taxes. Certain conditions apply: (i) the market value of Alcoa stock on the
exerci se date of the underlying option nust be at |least $2.50 nore than the grant price of
that option; and (ii) the participant nmust agree that one-half of the net profit shares

recei ved on exercise of the underlying option will be held by the participant (directly or in
trust) for five years or until the participant's enploynment with Al coa tern nates, whichever
is earlier. A reload option has the same expiration date as the underlying option and is
granted at 100% of the market value of Alcoa stock on the grant date. The reload option
covers the nunber of shares exercised in the underlying option |less the nunber of profit
shares delivered to the participant after withholding for taxes. Rel oad options nmay be granted
where the exercise price of the underlying option is paid using previously owed shares or
subject to certain limtations, using cash.

Options granted on or after June 1, 1999 provide for acceleration of vesting and becone
i medi ately exerci sabl e upon certain events constituting a change in control of Al coa.

The exercise price of all options is 100% of the fair market value of Alcoa stock on the
grant date. Option award participants may use shares they own for a mninumperiod to pay the
exercise price and may have shares withheld for paynent of required w thhol ding taxes.

Partici pants nay transfer stock option awards to imrediate fanmly nmenbers or famly trusts,
provided the transfer is made as a gift, for no consideration. The participant renains
responsi bl e for paynent of w thhol ding taxes when the option is exercised by the famly
menber or trust. Ot herw se, stock option awards are not transferable during the participant's
lifetime.

We grouped together certain reload option grants for Messrs. Belda, Bergeron and Kel son

(the groupings are narked by an asterisk in the table). Each grouping reflects a consolidation
of two individual option grants (three grants for M. Bergeron) having the sane expiration date
and a spread of grant prices not exceeding 3% of the |owest price in the grouping.

The conpany uses the Bl ack-Schol es option pricing nodel to estimte Grant Date Present Val ue
in this table. Qur use of this nbdel is not an endorsenent of the nodel's accuracy in val uing
options. Al stock option nodels require a prediction about future stock prices. W used the
foll owi ng assunptions in calculating Gant Date Present Val ue: expected volatility - 37%
average risk-free rate of return - 5% dividend yield - 1.4% expected life, special option
award for M. Belda - 3.5 years; expected life, annual grants - 2.5 years; expected life,
reload grants - 1.5 years. The real value of the options in this table depends on the actua
performance of Al coa stock and the timng of exercises.
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<CAPTI ON>

1999 AGCREGATE OPTI ON EXERCI SES AND YEAR- END OPTI ON VALUES

This cha
exerci se
during 1

rt shows the nunber and val ue of stock options, both
d and unexerci sed, for the nanmed executive officers
999.



Narre Shar es Val ue Nurmber of Securities Val ue of Unexerci sed
Acqui red Real i zed Under | yi ng Unexer ci sed I n-t he- Money Options
on Exercise Options at Fiscal Year-End at Fiscal Year-End (1)
Exercisable (2) Unexercisable Exerci sabl e Unexerci sable
<S> <C <C <C <C <C <G
Paul H O Neill 1,587,205  $33,121, 788 1, 598, 609 700, 000 $57,671,146  $28, 634, 410
Alain J. P. Belda 829, 516 15, 914, 127 256, 049 963, 131 8, 980, 727 24,769, 583
Ceorge E. Bergeron 433, 537 8,248, 454 186, 229 304, 165 7,775, 877 8,918, 463
Ri chard L. Fischer 434, 141 8, 898, 805 261, 201 355, 561 11, 149, 038 10, 644, 710
L. Patrick Hassey 170, 595 3, 540, 006 143, 176 145, 325 5,749, 493 4,749, 856
Ri chard B. Kel son 312,672 5, 844, 732 137, 465 297,929 5, 861, 093 9, 327, 220
<FN>
(1) We cal cul ated the val ue of unexercised options using the difference between the option
exercise price and the year-end stock price of $83.00 per share, nmultiplied by the
nunber of shares underlying the option
(2) Al coa paid cash dividend equivalents in 1999 on a portion of the exercisable options
hel d by plan participants. Dividend equival ents are equal in anbunt to the conpany's
conmon stock dividend. The total anmpunt of dividend equivalents paid in 1999 to al
plan participants was slightly less than $2 nillion
</ FN>
</ TABLE>
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PENSI ON PLANS

Al coa's pension plans cover a nmpjority of salaried

enpl oyees. Al coa pays the full cost of these plans, which
i nclude both tax-qualified and non tax-qualified excess
pl ans. This table shows the annual benefits payabl e at
executive conpensation |evels.

<TABLE>
<CAPTI ON>

PENSI ON PLAN TABLE

Aver age Annual Annual Benefits for Years of Service Indicated
Conpensati on
<S> <C <C <C <C <C <C
15 20 25 30 35 40
$ 100, 000 $ 20, 590 $ 27,450 $ 34,320 $ 41,180 $ 48,470 $ 56,620
250, 000 53, 340 71, 120 88, 900 106, 680 124, 460 142, 240
500, 000 108, 650 144, 870 181, 080 217, 300 253, 520 289, 740



750, 000 163, 960 218, 620 273, 270 327, 930
1, 000, 000 219, 280 292, 370 365, 460 438, 550
1, 250, 000 274,590 366, 120 457, 650 549, 180
1, 500, 000 329, 900 439, 870 549, 830 659, 800
2, 000, 000 440, 530 587, 370 734, 210 881, 050
2,500, 000 551, 150 734, 870 918, 580 1,102, 300
3, 000, 000 661, 780 882, 370 1,102, 960 1,323,550
</ TABLE>

The conpany bases the enpl oyee's ampbunt of pension upon the
average conpensation for the highest five years in the |ast
ten years of service. For the executive |evel, covered
conpensation i ncludes base salary and annual cash bonus. W
calculate the anpbunts in the table using salary at target
and bonus at target. W al so nake paynents as a straight
life annuity, reduced by 5% when an enpl oyee el ects the
surviving spouse feature. The table shows benefits at age
65, before any reduction for surviving spouse coverage.

At March 1, 2000, pension service for the naned officers

was: M. Belda, 31 years; M. Bergeron, 31 years;

M. Fischer, 34 years; M. Hassey, 32 years; M. Kelson

25 years; and M. O Neill, 28 years, reflecting an enpl oynent
contract that provides sonewhat nore than double credit for
his years with the conmpany. The resulting pension for

M. ONeill will be offset by pension paynents fromhis

previ ous enpl oyer.
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| TEM 2 - APPROVE AN AVENDVENT TO ALCOA' S ARTI CLES OF
| NCORPORATI ON TO | NCREASE COMMON STCOCK

Al coa's Board of Directors has approved an amendnment to
Article FIFTH of Alcoa's Articles of Incorporation to

i ncrease the nunber of shares of authorized common stock
from600 million shares to 1.8 billion shares. The amendment
is subject to approval by the sharehol ders, and the Board
recomends that sharehol ders vote to approve this anmendnent.

Approval of the anmendnent by shareholders is required to
permt a Board-approved two-for-one split of the comon
stock. The Board of Directors, on January 10, 2000,

aut hori zed and decl ared, subject to sharehol der approval of
the foregoi ng anmendnent to Alcoa's Articles of Incorporation
a two-for-one split of the common stock. The split will
provi de one share of common stock for each authorized share
of common stock issued (including shares held in treasury)
or reserved for issuance at the close of business on May 26,
2000. The shares will be distributed on or about June 9, 2000.
The Board believes that the stock split will broaden the
potential nmarket for Alcoa conmmpn stock and result in a

wi der distribution of shares, which the Board believes to be

382, 580
511, 640
640, 710
769, 770
1,027,890
1, 286, 020
1, 544,120

437, 240
584, 740
732, 240
879, 740
1,174,740
1, 469, 740
1,764, 740



in the best interests of Alcoa and its sharehol ders.

The proposed anendnent to Article FIFTH consists of revising
the first paragraph of that Article to read as foll ows:

"FIFTH. The authorized capital stock of the corporation
shal | be 660,000 shares of Serial Preferred Stock of the par
val ue of $100 per share, 10,000,000 shares of Class B Seria
Preferred Stock of the par value of $1.00 per share and

1, 800, 000, 000 shares of Conmon Stock of the par val ue of
$1.00 per share."

The proposed anendnent woul d increase the nunber of shares
of common stock, $1.00 par value, that Alcoa is authorized
to issue from600 mllion to 1.8 billion. The additional 1.2
billion shares woul d be part of the existing class of comon
stock and, if and when issued, would have the sane rights
and privileges as the shares of Al coa comopn stock presently
i ssued and out standi ng. No hol der of commpn stock has any
preenmptive rights to acquire additional shares of conmmpbn
stock. No change in the $1.00 par value of the compn stock
i s being proposed. Hol ders of commpn stock do not have the
right to cunulate their shares in voting for directors.

At February 14, 2000, 369, 486, 363 shares of comon stock
wer e out standi ng, 25,209,563 shares were held in treasury,
73 mllion shares were reserved for issuance in connection
with the conpany's nerger with Reynol ds Metal s Conpany and
an additional 38,819,977 mllion shares were reserved under
Al coa benefit plans. The Board believes it is desirable to
i ncrease the nunber of shares of comon stock that Alcoa is
aut horized to issue to acconplish the proposed stock split,
to reserve an anount of shares sufficient to satisfy the
requi renents set forth above and to provide the conpany
with adequate flexibility in the future. Except for the
proposed stock split and in connection with current
reserves for the Reynolds transaction and existing benefit
pl ans, Al coa has no present commitnents, agreenents or
intent to issue additional shares of comopn stock

The proposed stock split cannot occur unless sharehol ders
approve the proposed anendnent to Article FIFTH of the
conpany's Articles of Incorporation. The proposed
amendnment to Article FIFTH would permt the issuance of
addi ti onal shares up to the new 1.8 billion maxi num

aut hori zation without further action or authorization by
sharehol ders, except as may be required in a specific
case by applicable | aw or stock exchange regul ati ons. The
Board believes it is prudent for the conpany to have this
flexibility.
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The i ssuance of additional shares of common stock could



reduce exi sting sharehol ders' percentage ownership and
voting power in Alcoa and, depending on the transaction in
whi ch the shares are issued, could affect the per share book
val ue or other per share financial mnmeasures. The

avai lability of additional shares of common stock could

di scourage, or nmake nore difficult, efforts to obtain
control of the conpany. For instance, the issuance of shares
in a public or private sale, nmerger or simlar transaction
woul d i ncrease the nunber of outstanding shares, thereby
possibly diluting the interest of a party attenpting to
obtain control of the conpany. The proposed increase in the
nunmber of authorized shares is not intended to inhibit a
change in control of Alcoa, and Alcoa is not aware of any
pendi ng or threatened efforts to acquire control of the

conpany.

Al coa has been advi sed by tax counsel that the proposed
stock split would result in no gain or loss or realization
of taxable incone to holders of Al coa conmmon stock under
existing U S. federal income tax |aws. For tax purposes, the
cost basis of each new share and each retai ned share of
conmon stock woul d be equal to one-half the cost basis of
the correspondi ng share i mredi ately precedi ng the stock
split. In addition, the holding period for the additiona
share issued in the stock split would be deened to be the
sane as the holding period for the original share of comon
stock. The laws of jurisdictions other than the United
States nay inpose incone taxes on the issuance of the
addi ti onal shares, and sharehol ders are urged to consult
their tax advisers.

I f sharehol ders sell or purchase shares of Al coa conmon
stock followi ng approval of the proposed amendnment to
Article FIFTH of Alcoa's Articles of Incorporation and
the effectuation of the stock split, they may pay

hi gher brokerage conm ssions and stock transfer taxes
(if applicable) on the sane relative interest in the
conpany because that interest is represented by a
greater nunmber of shares. Consult your broker for

conpl ete details.

I f approved by sharehol ders, the anendnent will becone
ef fective upon filing of an appropriate certificate with the
Secretary of State of the Commonweal th of Pennsyl vani a.

For this anendnent to be approved, a mpjority of the votes
cast by sharehol ders nust be voted for approval.

Al coa's Board of Directors recomends that sharehol ders vote
FOR adoption of the proposed amendnent to Alcoa's Articles
of I ncorporation.
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OTHER | NFORVATI ON
LEGAL PROCEEDI NG | NVOLVI NG DI RECTORS AND EXECUTI VE OFFI CERS

On Cctober 15, 1999, Victoria Shaev, who represents that she
is an Al coa shareholder, filed a lawsuit in the United
States District Court for the Southern District of New York
nam ng as defendants Al coa, each nember of the conpany's
Board of Directors, certain Al coa executive officers and

Pri cewat er houseCoopers LLP, Al coa's independent accountants.

The suit purports to be a derivative action brought on behalf
of the conpany agai nst the ot her defendants. The sharehol der
did not nmake a demand on the conpany prior to filing this

| awsuit. Under relevant |law, this denmand is required.

The | awsuit alleges, anbng other things, that Al coa's proxy
statenment for the 1999 annual neeting contained naterially
fal se and mi sl eadi ng representati ons and om ssi ons
concerning one of the itens voted on by sharehol ders at the
1999 neeting, the proposal to approve the Al coa Stock
Incentive Plan. The lawsuit further alleges that the

shar ehol der approval of the Plan, based upon those all eged
representati ons and om ssions, was defective.

The | awsuit seeks, anpong other things, to invalidate the
shar ehol der approval of the Plan and enjoin its

i npl enentation. The plaintiff also requests that Al coa pay
the fees and expenses of her counsel and experts retained in
the |l awsuit.

The defendants believe the suit is without nmerit.
RELATI ONSHI P W TH | NDEPENDENT ACCOUNTANTS

Pri cewat er houseCoopers LLP has been the independent
accounting firmthat audits the financial statenents of

Al coa and nost of its subsidiaries since 1950. |In accordance
wi th standing policy, PricewaterhouseCoopers periodically
changes the personnel who work on the audit.

During 1999, PricewaterhouseCoopers reviewed Alcoa's filings
with the SEC, prepared or reviewed financial and audit
reports to | enders, including governnental agencies,
conducted audits and due diligence reviews for acquisitions
and eval uated the effects of various accounting issues,

i nfornati on systems and busi ness strategy opportunities.

They al so helped in tax planning and the preparati on of tax
returns for expatriate enpl oyees, executives and vari ous
foreign locations of the conpany.

The Audit Committee of Alcoa' s Board reviews sunmaries of
the audit and nonaudit services provided by



Pri cewat er houseCoopers and the rel ated fees.
On reconmendation of the Audit Conmittee, the Board has
reappoi nted Pricewat erhouseCoopers to audit the 2000
financial statenments. Representatives fromthis firmwll be
at the annual neeting to nake a statenent, if they choose,
and to answer any questions you may have.
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Two Ways to Vote
VOTE BY MAIL

Return your proxy in the
post age- pai d envel ope provi ded.

VOTE BY | NTERNET



Access this Wb site to cast your vote
http://ww. vot ef ast. com

Your | nternet
Control Nunber is

Vote By Mail--Please nark, sign and date your proxy card
and return it in the postage-paid envel ope provided.

Vote By Internet--Have your proxy card avail abl e when you

access the Wb site http://ww. votefast.com You will be pronpted
to enter your control nunber, and then follow the directions given
to record your vote. If you vote through the Internet, do not mai
your proxy card.

Vote 24 hours a day, 7 days a week. Your Internet vote nust

be received by 5:00 p.m EDT on Thursday, May 11, 2000 to be
counted in the final tabulation

Al coa Annual Meeting of Sharehol ders
9:30 a.m Friday, May 12, 2000

Doubl eTree Hotel Pittsburgh

Al | egheny Bal | room

Pi tt sburgh, Pennsylvani a

Adm ssi on Ti cket
This ticket is not transferable.

ALCOA LOGO
Pl ease retain this ticket for admttance to the annual neeting.
Fol d and detach here
(continued fromthe other side)
(RETURN I N THE ENCLOSED ENVELOPE)
PROXY

Pl ease mark your choices clearly in the appropriate boxes. Unless
specified, the proxy commttee will vote FOR both itens.

DI RECTORS RECOMMEND A VOTE FOR THI S | TEM (#1)

1. Election of Directors
Nom nees to serve a three-year term
Kenneth W Dam
Judith M Gueron

Nom nee to serve a term expiring Decenmber 31, 2000
Paul H. O Neil



/ |/ FOR all |isted nom nees
/| WTHHOLD vote for all |isted non nees
/| WTHHOLD vote only from

DI RECTORS RECOMMEND A VOTE FOR THI S | TEM (#2)

2. Anendnent to Articles of Incorporation |Increasing Authorized
Common St ock

/| VOTE FOR [/ | VOTE AGAINST / |/ ABSTAIN
PLEASE VOTE, SIGN, DATE AND RETURN

Dat e 2000

(Sign exactly as nanme appears above, indicating position or
representative capacity, where applicable)

Shar ehol der coments about any aspect of conpany busi ness are wel cone.
There is space on the bottomof this formfor your coments. Although we
do not respond to these comments on an individual basis, they do assist
managenent in determ ning and responding to your needs as sharehol ders.

Pl ease retain this ticket for admttance to the annual neeting.
Fol d and detach here
ALCOA LOGO

Al coa
201 Isabella St. at 7th St. Bridge
Pi ttsburgh, PA 15212-5858

THI'S PROXY IS SOLI Cl TED ON BEHALF OF THE BOARD OF DI RECTORS

| authorize Tinmobthy S. Mock, Russell W Porter, Jr. and Robert G
Wennener, together or separately, to represent ne at the annual neeting
of sharehol ders of Alcoa Inc. scheduled for Friday, May 12, 2000, and
any adj ournment of the neeting. | authorize themto vote the shares of
stock that | could vote if attending the neeting, in accordance wth
the instructions on the reverse side of this card. The proxies are
authorized in their discretion to vote upon such other business as nay
properly cone before the neeting, and they may nane others to take
their place.

As described nore fully in the proxy statenent, this card votes or
provi des voting instructions for shares of common stock hel d under
the sane registration in any one or nore of the follow ng manners:
as a sharehol der of record, in the Al coa D vidend Reinvestnent and
Stock Purchase Plan and in Alcoa's enpl oyee savings plans.



If you plan to attend the annual neeting, please check the box bel ow.
I will attend the annual neeting.

Comment s:

(continued on the other side)
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