Amendment to Outstanding Terms and Conditions
Effective October 1, 2019 the Compensation and Benefits Committee (the “Committee”) of the
Board of Directors has approved the following change to the Terms and Conditions for all unvested
Restricted Stock Unit awards. The following paragraphs are now incorporated under the section
“Vesting and Payment” subparagraph 4:
•

Involuntary Termination without Cause: in circumstances other than a Divestiture,
if a Participant is involuntarily terminated without Cause (as defined below) from
employment with the Company or a Subsidiary at least one year after the grant
date and during the vesting period, the Restricted Share Unit Award is not
forfeited in whole but only in part upon termination of employment. The portion
of the Restricted Share Unit Award that is not forfeited vests on the original stated
vesting date set forth in paragraph 2 and is calculated based on a proportionate
share of the time during the vesting period that the Participant remained actively
employed with the Company or a Subsidiary, with the remaining portion being
automatically forfeited. The proportionate share is computed on the basis of the
actual number of days actively employed after the date of grant over the total
numbers of days in the three years vesting period (with the resulting Restricted
Share Units rounded up to the next whole unit). For example, a Participant who is
involuntarily terminated without Cause from employment with the Company (or a
Subsidiary) at the end of the first year of the three-year vesting period will receive
one-third of the Shares upon vesting, with the remaining two-thirds of the Shares
being automatically forfeited upon termination.
For this purpose, if the Participant participates in the Alcoa Corporation Change
in Control Severance Plan, “Cause” shall have the meaning set forth in such plan.
If the Participant does not participate in the Alcoa Corporation Change in Control
Severance Plan, “Cause” means (i) the willful and continued failure by the
Participant to substantially perform the Participant’s duties with the Company or
Subsidiary employer that has not been cured within 30 days after a written
demand for substantial performance is delivered to the Participant by the Board or
the Participant’s direct supervisor, which demand specifically identifies the
manner in which the Participant has not substantially performed the Participant’s
duties, (ii) the willful engaging by the Participant in conduct which is
demonstrably and materially injurious to the Company or a Subsidiary,
monetarily or otherwise; (iii) the Participant’s fraud or acts of dishonesty relating
to the Company or any of its Subsidiaries, or (iv) the Participant’s conviction of
any misdemeanor relating to the affairs of the Company or any of its Subsidiaries
or indictment for any felony. For purposes of clauses (i) and (ii) of this definition,
no act, or failure to act, on the Participant’s part shall be deemed “willful” unless
done, or omitted to be done, by the Participant not in good faith and without
reasonable belief that the Participant’s act, or failure to act, was in the best interest
of the Company.

