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CORPORATION FINANCE . .
I sg;.? | )
January 12,2011 .
: Washingion, 00 20545 /
Scott E. Seewald , B
AlcoaTnc. “Iml “m “'“ m“ ml““‘"u“ ||||”|“ \||| : ’S\S;:H —
Alcoa Corporate Center 11005608 on: —
201 Isabella St at 7th St Brids. - hast - Rule: TGa-§ ‘
Pittsburgh, PA 15212-5858 . Public A |- l L-‘ | 1(
' " Availability:
Re:  AlcoaInc. : : .

Incoming letter dated Deceniber 9,2010
Dear Mr. Seewéld:

' This is in response to your letters dated December 9, 2010, December 20, 2010,
and January 10, 2011 concerning the shareholder proposal submitted to Alcoa by
Kenneth Steiner. We also have received letters on the proponent’s behalf dated
December 15, 2010, December 20, 2010, January 4, 2011, and January 11, 2011. Our
response is attached to the enclosed photocopy of your correspondence. By doing this,
we avoid having to recite or summarize the facts set forth in the correspondence. Copies
of all of the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the va1s1on s informal procedures regarding shareholder

proposals

Sincerely,

Gregory. S.'Bellision
Special Counsel

. .En‘closmjes '
¢c:  John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***



January 12,2011

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Alcoa Inc.
Incoming letter dated December 9, 2010

The proposal requests that the board make special efforts to adopt “Simple
Majority Vote” and specifies that “Simple Majority Vote” will enable each shareholder
voting requirement impacting the company that calls for a greater than simple majority
vote to be changed to a majority of the votes cast for and against the proposal in
compliance with applicable laws. '

There appears to be some basis for your view that Alcoa may exclude the
proposal under rule 14a-8(i)(9). You represent that matters to be voted on at the
* upcoming annual shareholders’ meeting include proposals sponsored by Alcoa seeking
approval of amendments to Alcoa’s articles of incorporation. You also represent that the
proposal would directly conflict with Alcoa’s proposals. You indicate that inclusion of
. the proposal and Alcoa’s proposals in Alcoa’s proxy materials would present alternative
and conflicting decisions for sharcholders and would create the potential for inconsistent
and ambiguous results if the proposal and Alcoa’s proposals were approved.
Accordingly, we will not recommend enforcement action to the Commission if Alcoa
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(9). In reaching
this position, we have not found it necessary to address the alternative basis for omission
upon which Alcoa relies.

Sincerely,

Matt S. McNair
Attorney-Adviser



_ .. DIVISION OF CORPORATION FINANCE o
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation F inance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CER 240.14a-8], as with other matters under the proxy
. rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to -
- recommend enforcement action to the Commission. In connection with a sharcholder preposal

o under Rule 14a-8, the Division’s staff considers the { lormation furnished to it by the Company

. in sapport of its intention to exclude the proposals from -the_.Company"s proxy mat{eriai_ls,’ aswell
-as any'info'nnatio_n furnished by the proponent or: the proponent’s representative. ‘

T -prqoédures and proxy review into a formal or adversary. p‘r'ocedure.‘

Itis impdrtant'tq note that the As_taft’s.jand' Co.r_n-mis'sion’s'tio-action responses- to

Rule 14a-8(j) submissions reflect only it;fonn'al views. The detefminations reached ir'x"thesé_ no-

* action letters do not and cannot adjudicate the merits of a company’s position with. respect ta the



JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 ***

January 11,2011

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE =

Washington, DC 20549

# 4 Rule 14a-8 Proposal

Alcoa Inc. (AA)

Make Special Efforts to Adopt Simple Majority Vote
Kenneth Steiner

Ladies and Gentlemen:

This further responds to the December 10, 2010 request (supplemented) to block this rule 14a-8.
proposal. -

The company provides no precedent of a company obtaining no action relief ona revision of a
rule 14a-8 proposal submitted prior to the due date and prior to the filing of a no action request
on the sole grounds that the company simply rejected the revision because in its unilateral
judgment the revision “did not alter the substance of the Proposal.”

The vague company theory appears to say that if the revision altered “the substance of the
Proposal” then the company would accept the revision. This does not make sense but it
apparently is the company position nonetheless.

The company now claims for the first time in December 2010 that it does not accept a proposal
revision which it received on October 27, 2010. The company does not explain how it can
circumvent the rule of giving such notice within 14-days of October 27, 2010.

The topic of this proposal is “Make Special Efforts to Adopt Simple Majority Vote” (emphasis
added). The company is doing absolutely nothing to make a special effort to adopt simple
majority vote. There is no duplication or conflict. “Make Special Efforts to Adopt Simple
Majority Vote” compliments the company proposal and helps ensure its passage especially since
the company proposal has had difficulty in obtaining the votes needed to pass.

The company vaguely claims that previously it made solicitations for no proposal in particular
and in no particular year and says nothing about a special solicitation.

The proposal topic in Allergan was "Adopt Simple Majority Vote" — and not “Make Special
Efforts to Adopt Simple Majority Vote.” There is not one example of a proposal to “Make
Special Efforts to Adopt Simple Majority Vote” in any of the failed company precedents.

The company does not explain how “Mak{ing] Special Efforts” could be split up into sepé.rate
matters.



This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2011 proxy.

Sincerely,

ohn Chevedden

cc:
Kenneth Steiner
Mansi Arora <Mausi. Arora@alcoa.com>



[AA: Rule 14a-8 Proposal, October 7, 2010, October 27, 2010 Update]
3*— Make Special Efforts to Adopt Simple Majority Vote

RESOLVED, Shareholders request that our board make special efforts to adopt Simple Majority
Vote. This includes employing special shareholder solicitations (multiple solicitations if
necessary) via mail, telephone and electronic means to obtain the large shareholder-voting
turnout needed for passage. Simple Majority Vote will enable each shareholder voting
- requirement impacting our company, that calls for a greater than simple majority vote, to be
changed to a majority of the votes cast for and against the proposal in compliance with
applicable laws.

Supermajority vote requirements can be almost impossible to obtain when one considers the
substantial percentage of shares that are typically not voted at an annual meeting. For example, a
Goodyear (GT) management proposal for annual election of each director failed to pass even
though 90% of votes cast were yes-votes. Supermajority requirements are often used to block
initiatives supported by most shareowners but opposed by management.

This proposal topic won from 74% to 88% support at the following companies: Weyerhasuser
(WY), Alcoa (AA), Waste Management (WM), Goldman Sachs (GS), FirstEnergy (FE),
MecGraw-Hill (MHP) and Macy’s (M).

Corporate governance procedures and practices, and the level of accountability they impose, are
closely related to financial performance. Shareowners are willing to pay a premium for shares of
corporations that have excellent corporate governance. Supermajority voting requirements have
been found to be one of six entrenching mechanisms that are negatively related with company
performance. See “What Matters in Corporate Governance?” Lucien Bebchuk, Alma Cohen &
Allen Ferrell, Harvard Law School, Discussion Paper No. 491 (09/2004, revised 03/2005).

Ifour Company were to remove each supermajority requirémcnt, it would be a strong statement
that our Company is committed to good corporate governance and its long-term financial
performance.

The merit of this Sim;ﬁle Majority Vote proposal should also be considered in the context of the
need for additional improvement in our company’s 2010 reported corporate governance status:

The topic of this proposal was presented as management proposals for our vote at our 2010
annual meeting. We approved with a resounding 95%-vote in favor. In spite of our 95%-support
the management proposals failed to pass. I believe that our management deliberately did not
make the special effort that our management probably knew was required to obtain the voter
turnout needed to obtain passage.

Our management deliberately not making the special effort needed for passage is consistent with
our board even attempting to prevent us from voting on a Simple Majority Vote proposal at our
2009 annual meeting. Our management’s failure to exclude our 2009 vote on this topic was met
with our resounding 74%-support for the 2009 proposal.

Please encourage our board to respond positively to this proposal: Make Special Efforts to
Adopt Simple Majority Vote — Yes on 3.*



¢

.’A‘ : Alcoa
. R Alcoa Corporate Center

- ALCOA . : 201 Isabella St at 7t St Bridge
. N o Pittsburgh, PA 15212-5858 USA

Tel: 14125534974
Fax: 1 412553 4180

January 10, 2011
VIA E-MAIL

- Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: Alcoa Inc.
Securities Exchange Act of 1934 — Rule 14a-8 -
" Shareholder Proposal of Kenneth Steiner
" Dear Ladies and Gentlemen:

Reference is made to the letter of Alcoa Inc., a Pennsylvania corporation (“Alcoa™), dated December 9,
2010 (the “Original Request”), in which Alcoa requested that the Staff of the Division of Corporation

" Finance of the Securities and Exchange Commission confirm tbat it will not recommend enforcement

-action to the Commission if Alcoa excludes the referenced shareholder proposal (the “Proposal”)

submitted by Mr. Kenneth Steiner (the “Proponent™) from its 2011 Proxy Materials. The Proposal

+ requests that Alcoa’s board of directors take action to eliminate super—majonty provisions in Alcoa’s
Art1c1es of Incorporation and By-Laws and replace those provisions with 2 majonty vote standard.

This letter supplements the Original Request following our conversation on January 7, 2011 with the
Staff, at the Staff's request, with respect to the Proponent’s revised proposal referred to in note 1 of the
Original Request and attached to the Original Request in Exhibit A thereto, (the “Revised Proposal”). As
stated in niote 1, Alcoa elected not to accept the Revised Proposal in accordance with the guidance set
forth in Staff Legal Bulletin No. 14 (July 13, 2001). After discussion with the Staff, Alcoa has
determined to accept the Revised Proposal.

. -The Revised Proposal requests that Alcoa make “special efforts” to implement a majority vote standard,

-instead of merely taking “steps” to do so. Clearly this change is minor in nature and does not alter the
substance of the Proposal, since the change has no independent meaning whatsoever unless considered
in the context of the ultimate objective of both the Proposal and the Revised Proposal, which is the
elimination of super-majority voting requirements in Alcoa’s Articles of Incorporatton As in the case
of the Proposal, the Revised Proposal plainly conflicts with the company’s planned proposals for the

* . 2011 annual meeting of shareholders, which are binding proposals that will, if approved, implement the

elimination of super-majority voting provisions. Accordingly, Alcoa reaffirms its request that the Staff
permit it to exclude the Revised Proposal from its 2011 Proxy Materials for the reasons set forth in the
Ongmal Request

Rule 14a-8()(%) under the Securities Exchange Act of 1934 (the “Exchange Act”) is an
acknowledgement that conflicting shareholder and management proposals can create confusmn and be



disruptive to the shareholder votmg and annual meetmg process. The reality of the risk is clear in the
case of Alcoa’s circumstances. In this regard, Alcoa advises the Staff that its shareholders approved a
proposal (submitted by Mr. William Steiner, another member of the group that includes Messrs.
Kenneth Steiner and John Chevedden) substantially. similar to the Proposal at the company’s 2009
annual meeting of shareholders, requestmg that Alcoa’s board of directors take steps to eliminate super-
majority voting provisions in its governing documents. Alcoa’s board of directors therefore approved
the elimination of super-majority voting requirements in its Articles of Incorporation (no such
provisions being included in ‘Alcoa’s By-Laws) and recommended at the 2010 annual meeting of
shareholders that shareholders approve proposals to implement the relevant amendments. :
Notwithstanding Alcoa’s efforts to obtain approval of those proposals, mcludmg through solicitations
. undertaken by management and the company’s proxy solicitor, the company’s proposals failed. We
. note that Alcoa included in its 2010 Proxy Materials a further proposal by Mr. William Steiner to -
substantially the same effect. Alcoa believes that the dueling proposals may have contributed to the
failure of the company s proposals, which were not precatory as was Mr Steiner’s 2010 proposal, but
would have g1ven legal effect to shareholders® 2009 direction.

. Alcoa’s board of directors has determined to renew its recommendation that shareholders approve the

relevant amendments to the Articles of Incorporation at the 2011 annual meeting of sharebolders, as .
stated in the Original Request. Because the Revised Proposal is directed at elimination of super-
majotity voting requirements, it has the same potential as the Proposal to create confusion that could
.once- agam cause Alcoa’s own proposals to fail. Since the elimination of super-majority voting
provisions is in shareholders’ interests and in response to a shareholder direction made almost two years
ago, the company has a strong interest in preserving the clarity of its presentation of this matter in its
2011 Proxy Materials so as to achieve the requisite shareholder approval.

It is clear that the Revised Proposal — which has no meaningful objective other than to advance the
elimination of Alcoa’s supermajority voting provisions — conflicts with the company’s planned
proposals on the same subject at the 2011 annual meeting of shareholders. Given the substantial efforts
that Alcoa’s boatd of directors, management and proxy solicitor have already undertaken to implement
the 2009 shareholder direction, it would be particularly inappropriate to require Alcoa to include the
Revised Proposal in the 2011 Proxy Materials. Even if the revisions were given independent effect

" contrary t6 Alcoa’s position as stated above, they do nothing more than request Alcoa to take the kinds
of actions that it has already undertaken, namely multiple solicitations via multiple means.

Based on the foregoing, Alcoa respectfully requests that the Staff confirm that it will take no action if
Alcoa excludes the Revised Proposal from its 2011 Proxy Materials pursuant to Exchange Act Rule 14a-
- 8(1)(3) because the Proposal is contrary to the Commission’s proxy rules.

Please direct any questions or comments regarding this request to the undersigned at Alcoa Inc., 201
_Isabella Street, P1ttsburgh, PA 15212 (telephone 412-553-4974; fax 412—553-4180) Thank you for your
-consideration.”

: Sincerel 2 2 7

Scott E. Seewald
Counsel




cc:  Mr. Kenneth Steiner (with enclosures)
" .¢/o John Chevedden
*** FISMA & OMB Memarandum M-07-16 *** .



JOHN CHEVEDDEN

** FISMA & OMB Memorandum M-07-16 ***

January 4, 2011

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 3 Rule 14a-8 Proposal

Alcoa Inc. (AA)

Make Special Efforts te Adopt Simple Ma]onty Vote
Kenneth Steiner

Ladies and Gentlemen:

This further responds to the December 10, 2010 request to block this rule 14a-8 proposal
supplemented December 20, 2010.

In response to the company Rule 14a-8(i)(9) argument, attached is the decision in The Walt
Disney Company (December 27, 2010) that did not concur with the Disney argument based on

" Rule 14a-8(i)(9). Also included are two pages from the proponent’s rebuttal of the Disney Rule
14a-8(1)(9) argument.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2011 proxy.

Sincerely,

ﬁohn Chevedden

ce:
Kenneth Steiner
Man51 Arora <Mansi. Arora@alcoa,com>




December 27, 2010

-Response of the Office of Chief Counsel
. Division of Corporation Finance

Re:  The-Walt Disney Company :
Incoming letter dated November 5, 2010

The proposal recommends that the company’s compensation comuuittee adopt a
policy to only use one fest tp assess pm'formancc in determining eligibility for awards of
stock in the Long Term Incentive Plan for senior executives, rather than allowmg Te-tests
that increase the likelihood of executives recciving the awards. ; )

We are unable to concnr in your view that Disney may exclude the proposal or .
porhons of the supporfing statement under rule 14a-8()(3). We are znable to conchude
that the proposal and supporting statement, when read together, are so inherently vague

- or indefinite that neither the shareholders voting on the proposal, nor.the company in
implementing the proposal, would be able to determine with any reasomable certainty
exacily what actions or measures the proposal requires. Additionally, based on the
" information you have presented, we are unable to conclude that the portions of the
supporting statement you reference tinpugn the character, integrity, or pexsonal reputation
of the company’s director without.factual foundation in violation of rule 14a-9.

" Accordingly, we do not believe that Disney may omit the proposal or portions of the

supporting statement ﬁ:om its proxy materials in reliance on rule 142-8(i)(3).
\\ e ata unable to concur in your view that stney may excludc the proposal under
. > In the context of this proposal, a“test”doesnotappeartobcequated .
- witha goal » Therefore, the proposal’s reference to “one test” does not appesr to
directly conflict with the reference to performance “goals” in the Siock Incentive Plan for
which Disney’s board intends to seek shareholder approval at the upconding armual -

meeting. Accordingly, we do not believe that Disney may omit the proposal from its
xy materials in reliance on rule 14a-8(i ){9)

‘We are unable to concur myour view that Disney may cxclude the proposal under -
rile 14a-8(1)(10). Based on  the information you have presented, it appears that Disney’s
practices and policies do not compare favorably with the guidelines of the proposal and
that Disney has not, therefore, substantially tmplemented the proposal. Accordingly, we
do not believe that Disney may omit the proposal from its proxy matt:na!s in reliznce on
rule 14a-8(i)(1 0. .

Sixiccrcly',

Carmen Moncada-Terry
Special Counsel



DAVIS, COWELL & BOWE, LLP"~

Offioe of Chicf Connsel
Page 2
November 23, 2010

making stock awards to executives despite their failure on the original performance
test, . .

Disney’s position would unfaitly force shareholders in any company who
were concerned about just one small aspect of past stock granis or option grants to
vote down an entire plan and end the desirable practice of using stock and option
awards for execntive compensation until the next annual meeting, rather than being
allowed to Tegister a protest about the one small problem—a Hobson’s Choice if
ever there was one.

Sharcholders surely want the Company to be able to make stock awards in
the near future, and likely want board discretion on most issues related to stock
awards, but also want to request such diseretion be exercised against re-testing,
Accordingly, there is no dixect conflict here, and hence no basis for exclusion.

\ EC Staff has never construed the direct conflict grounds for cxclusion in

142-8(i)(9))s0 broadly as to prohibit a shareholder proposal on the same general

isfetT as 2 management proposal, which is what Disney’s argument amounts to.
Rather, the point of the exclusion is so that voters are not asked to vote on the same
thing in ‘two ways, with 2 “no” vote on the management proposal representing the
same thing as a “yes” vote on the shareholder proposal, with the risk of confusion
and inconsistent results if shareholders do not understand the two proposals are’
mirror images. See Release No. 33-19135, atn: 29 (October 14, 1982).

Here, there is no risk of confused resnlts: a “yes” vote on the Company’s
proposal means that stock awards can continue, while a simultaneons “yes” vote on
Proponent’s proposal merely asks such awards be given as 2 result of a fixed
performance target rather than a target which gets changed to be easier to meet if
executives miss the first target. v

Because of the absence of any plan language blessing retesting, this case is
almost on all fours with Fluor Corp., 2603 WL 1057676 (3/10/03), where Staff
rejected exclusion on (i)(9) grounds of a shareholder proposal asking for futtwe
stock option grants to be based on performance, while the company like here was
merely proposing ratification of a stock plan that provided for board discretion in
making stock awards. Accord, Goldman Sachs (1/3/03); Safeway (3/10/03); Kohls
Corp. (3/10/03). This case is not analogous to one where the stockholder proposal
said only one measure of performance can be used but the plan explicitly provided
for multiple atternative tests, as in Charles Schwab (1/19/10). There a sensible
ghareholder could not vote “yes™ on both proposals, whereas here such 2 vote
would be entirely consistent: it would merely be saying to the board “we
shareholders give you discretion, but we ask you not to use such discretion to allow
executives to pass a new test afier they flunk the first”.



DAVIS, COWELL & BOWE, LLP

Office of Chief Cowmsel
Page 3
November 23, 2010

Even greater tension between proposals has repeatedly been altowed by
SEC Staff: for example, in Duke Energy, 2002 WL 471762 (3/1/02), and Safeway
2002 WL 398743 (2/26/02),, Staff allowed proposals to proceed requesting the
company use auditors who did not provide other services o the company, even
though this was in clear tension with the company’s proposals requesting
ratification of their selection of an audit firm which had been providing other
services. However, fhere as here, the shareholder proposal asks for a fufure general
policy, while the company proposal merely concerns one particular time-limited
event. See also Whole Foods Market, Inc. (12/14/05) {denying no-action relief
when company proposed a charter amendment to replace a requirement fora
snpermajority vote to approve some transactions with a “majority of outstandiug
shares” requirement, while shareholder made precatory proposal that all mattess be
approved by a majority of votes cast; affirmative voie for the latter would be
advisory and could not conflict with a binding charter amendment); AT&T Inc.,
2006 WL 401195 (2/10/06)(allowing shareholder proposal calling for adoption of
simple majority voting, even though the Company was sinmultanéously proposing to
amend ifs cestificate to climinate a supermajority provision); Verizon Inc. 2009 WL
4883085 (1/21/10)(rejecting exclusion of shareholder proposal defining
performance target for options to be presented at same time as company resolution
secking ratification generally of its executive compensation). .

2. The Proposal is Not lmpermissibly Vagne So as to Violate the Rule
Against False and Misleading Proxy Materials

Disney argucs the Proposal is vague in not defining “only use one test o
assess performance . . . rather than allow re-fests that increase the likelihood of
executives receiving the awards”, arguing this might somehow be construed to
apply to long-term awards based on multiple performance targets at various points
in time, That clearly is not what i3 meant by re-testing: what is meant by re-testing
is explained in the Supporting Statement by referring to what Disney did in the past
and is doing in 2010 as well (the latter is explicitly described as a retesting
situation, it merely isnot the double retesting situation of the prior plan): Disney
has been awarding stock to executives who fail the first test applied to company
performance, but then win stock when a different test of performance is applied.

On the other hand, an executive is obviously not being “re-tested”” when the
grant is made in portions over time each based on the Jatest performance, nor
“setested” when perfotmance is meéasured by multiple variables without any bias in
favor of making 8 grant, the hypotheticals posed by Disney.

Notably, many other companies and observers use the term “retesﬁné”
without offering a long complex legal definition as Disney’s argument would
require: see examples in Exhibit A hereto.



JOHN CHEVEDDEN

**+ EISMA & OMB Memorandum M-07-16 ***
December 20, 2010

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE :
Washington, DC 20549

#2 Rule 14a-8 Proposal

Alcoa Inc. (AA) o
Make Special Efforts to Adopt Simple Majority Vote
Kenneth Steiner

Ladies and Gentlemen:

This responds to the Decemiber 10, 2010 request to block this rule 14a-8 proposal, supplemented

December 20, 2010.

The company now claims for the first time in December 2010 that it does not accept a proposal
revision which it received on October 27, 2010. The company does not explain how it can
. circumvent the rule of giving such notice within 14-days of October27, 2010. '

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2011 proxy.

Sincerely,

vl

»

ohn Chevedden

ce: ,
Kenneth Steiner :
Mansi Arora <Mansi.Arora@alcoa.com>



.a . ' : L Alcoa _ .
- . : . ' . Alcoa Corporate Center
- ALCDA : 201 Tsabella St at 7th St Bridge
. Pittsburgh, PA. 15212-5858 USA

Tel: 14125534974
Fax: 1.412 553 4180

'Deeember 20,2010 '

VIA-EMAIL

Office of Chief Counsel

Division of Corporation Finance
_Securities and Exchange Commission

100 F Street, N.E.

Washington, D.C. 20549

Re: Alcoa Inc.
Securities Exchange Act 0of 1934 — Rule 14a-8
Shareholder Proposal of Kenneth Steiner

Dear Ladies and Gentlemen:

Reference is made to the letter of Alcoa Inc., 2 Pennsylvania' corporation (“Alcoa”), dated December 9, 2010 (the
“Original Request™), in which Alcoa requested that the Staff of the Division of Corporation Finance (the “Staft”)
of the Securities and Exchange Commission (the “Commission”) confirm that it will not recommend enforcement -
action to the Commission if Alcoa excludes from its 2011 Proxy Materials the referenced shareholder proposal
entitled “Adopt Simple Majority Vote” (the “Proposal”) submitted by Mr. Kenneth Steiner (the “Proponent™).

This letter responds to the letter addressed to the Staff by Mr. John Chevedden on'behalf of the Proponent, dated

. December 15, 2010 (the “First Rebuttal”), which is attached as Exhibit A. Pursuant to Staff Legal BuIletm 14D
‘(November 7, 2008), Alcoa is transmitting this letter by electronic mail to the Staff at -

_ shareholderproposals@sec.gov. A copy of this letter and its attachment is also bemg sent to the Proponent at the

email address he has provided.

Alcoa respectﬁxlly requests that the Staff dlsregard the First Rebuttal, which makes assertions based on a revised
proposal entitled “Make Special Efforts to Adopt Simple Majority Vote” that contains language additional to that
included in the Proposal and a handwritten notation providing “October 26, 2010 UPDATE”. As noted in the
Original Request, Alcoa elected not to accept the revised proposal in accordance with the guidance‘set forth in
Staff Legal Bulletin No. 14 (July 13, 2001). Accordingly, the First Rebuttal is irrelevant to the Staff’s
consideration of the Original Request and should not be taken into account.

Please direct : any questions or comments regarding this request to the undersigned at Alcoa Inc., 201 Isabella
Strest, Pmsburgh, PA 15212 (telephone 412-553-4974; fax 412—553-4180)

Thank you for yomj consxderahom
Very yly yours, :
: ScottE Seewa d

Counsel

Enclosures




CC:

Mr. Kenneth Steiner (with enclosures)
¢/o John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***



EXHIBIT A

[First Rebuttal]



JOHN CHEVEDDEN

= FISMA & OMB Memorandum M-07-16 ***

December 15, 2010

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Coramission
100 F Street, NE '
‘Washington, DC 20549

# 1 Rule 142-8 Proposal

Alcoa Inc, (AA) - ' .
Muke Special Efforts to Adopt Simple Majority Vote
Kenneth Steiner ' A

Ladies and Geptlemen: .
. This responds to the Deceraber 10, 2010 request to block this rule 14a-8 proposal.

The topic of this proposal is “Make Special Efforts to Adopt Simple Majoﬁty Vote” (emphasis
added). The company is doing absolutely nothing to make a special effort to adopt simple
majority vote. There is no duplication or conflict. o

The proposal topic in Allergan was "Adopt Simple Majority Vote" — and not “Make Special
 Efforts to Adopt Simple Majority Vote.” There is not one example of & proposal to “Make
-Special Efforts to Adopt Simple Majority Vote” in any of the failed company precedents.

The sheer futility of submitting an Allergan-type proposal to Alcoa is contained in the supporting

statement of this 2011 proposal: _ _

“[Simple Majority Vote] was presented as management proposals for our vote at our 2010 annual
meeting. We approved with a resounding 95%-vote in favor. In spite of our 95%-support the
snanagement proposals failed to pass. Ibelieve that our management deliberately did not make
the special effort that our management probably knew was required to obtain the voter turnout .
needed to obtain passage.” . ) ‘ :

The company does not explain how “Mak[ing] Speciail Efforts” could be split up into separaie

This is to request that the Securities and Exchange Commission allow this resolution to stand and
- be voted upon in the 2011 proxy. :




co: ‘ -
Kenneth Steiner _ :
Mansi Arora <Mansi.Arora@alcoa.com> - ) '




‘ [AA: Rule 14a- broposal, October 7, 2010, October 27, 2010 Update]
3*_{Wlake Special Efforty to Adopt Simple Majority Vote
RESOLVED, Shareholders request that our boardmake special efforigto adopt Simple Majority

Vote. This includes employing special shareholder solicitations (multiple solicitations if
necessary) via mail, telephone and electronic means to obtain the large shareholder-voting
turnout needed for passage. Simple Majority Vote will enable each shareholder voting.
requirement impacting our company, that calls for a greater than simple majority vote, to be
changed to a majority of the votes cast for and against the proposal in compliance with '
applicable laws. ‘ . )

Supermajority vote requirements can be almost impossible to obtain when one considers the
substantial percentage of shares that are typically not voted at an annual meeting. For example, a
Goodyear (GT) management proposal for annual election of each director failed to pass even
though 90% of votes cast were yes-votes. Supermajority requirements are often used to block
initiatives supported by most shareowners but opposed by management.

This proposal topic won from 74% to 88% support at the following companies: Weyerhaguser
(WY), Alcoa (AA), Waste Management (WM), Goldman Sachs (GS), FirstEnergy (FE),
MecGraw-Hill (MHP) and Macy’s (M).

Corporate governance procedures and practices, and the level of accountability they impose, are
closely related to financial performance. Shareowners ate willing to pay a premium for shares of
corporations that have excellent corporate governance. Supermajority voting requirements have
bezn found 10 be one of six entrenching mechanisms that are negatively related with company
performance, See “What Matters in Corporate Governance?” Lucien Bebchuk, Alma Cohen &
Allen Ferrell, Harvard Law School, Discussion Paper No. 491 (09/2004, revised 03/2005).

Tf our Company were to remove each supermajority requirement, it would be a strong statement
that our Company is committed to good corporate governance and its long-term financial

performance.

The merit of this Simple Majority Vote proposal should also be considered in the context of the
need for additional improvement in eur company’s 2010 reported corporate governance status:

The topic of this proposal was presented as management proposals for our vote at our 2010
annual meeting. We approved with a resounding 95%-vote in favor. In spite of our 95%-support
the management proposals failed to pass. I believe that our management deliberately did not
make the special effort that our management probably knew was required to obtain the voter
turnout needed to obtain passage. . .

Our management deliberately not making the special effort needed for passage is consistent with
our board even attempting to prevent us from voting on a Simple Majority Vote proposal at our
2009 annual meeting. Our management’s failure to exclude our 2009 vote on this topic-was met
with our resounding 74%-support for the 2009 proposal. '

Please encourage our board to.resp‘ond pbsiﬁvely to this proposal:- Mz
Adopt Simple Majority Vote — Yes on 3.*




JOHN CHEVEDDEN

**+ FISMA & OMB Memorandum M-07-16 =
December 15, 2010

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 1 Rule 14a-8 Proposal

Alcoa Inc. (AA)

Make Special Efforts to Adopt Simple Majority Vote
Kenneth Steiner <

Ladies and Gentlemen: A
This responds to the December 10, 2010 request to block this rule 14a-8 proposal.

The topic of this proposal is “Make Special Efforts to Adopt Simple Majority Vote” (emphasis
added). The company is doing absolutely nothing to make a special effort to adopt simple
majority vote. There is no duplication or conflict.

The proposal topic in Allergan was "Adopt Simple Majority Vote" — and not “Make Special
Efforts to Adopt Simple Majority Vote.” There is not one example of a proposal to “Make
Special Efforts to Adopt Simple Majority Vote” in any of the failed company precedents.

The sheer futility of submitting an Allergan-type proposal to Alcoa is contained in the supporting

statement of this 2011 proposal:

“[Simple Majority Vote] was presented as management proposals for our vote at our 2010 annual
 meeting. We approved with a resounding 95%-vote in favor. In spite of our 95%-support the

management proposals failed to pass. I believe that our management deliberately did not make

the special effort that our management probably knew was required to obtain the voter turnout

needed to obtain passage.” : '

The company does not explain how “Mak[ing] Special Efforts” could be split up into separate
maters. ’ :

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2011 proxy.

Sincerely,

/ohn Chevedden




[AA: Rule 14a-8 Proposal, October 7, 2010, October 27, 2010 Update]
3%_(Make Special Effort3 to Ado ]
RESOLVED, Shareholders request that our board 1 i

Vote. This includes employing special shareholder solicitations (multiple solicitations if
necessary) via mail, telephone and electronic means to obtain the large shareholder-voting
turnout needed for passage. Simple Majority Vote will enable each shareholder voting
requirement impacting our company, that calls for a greater than simple majority vote, to be
changed to a majority of the votes cast for and against the proposal in compliance with
applicable laws. :

Supermajority vote requirements can be almost impossible to obtain when one considers the
substantial percentage of shares that are typically not voted at an annual meeting, For example, a
Goodyear (GT) management proposal for annual election of each director failed to pass even
though 90% of votes cast were yes-votes. Supermajority requirements are often used to block
initiatives supported by most shareowners but opposed by management.

This proposal topic won from 74% to 88% support at the following companies: Weyerhaeuser
(WY), Alcoa (AA), Waste Management (WM), Goldman Sachs (GS), FirstEnergy (FE),
McGraw-Hill (MHP) and Macy’s (M). ‘ ,

Corporate governance procedures and practices, and the level of accountability they impose, are
closely related to financial performance. Sharcowners are willing to pay 2 premium for shares of
corporations that have excellent corporate governance. Supermajority voting requirements have
been found to be one of six entrenching mechanisms that are negatively related with company
performance. See “What Matters in Corporate Governance?” Lucien Bebchuk, Alma Cohen &
Allen Ferrell, Harvard Law School, Discussion Paper No. 491 (09/2004, revised 03/2005).

Tf our Company were to remove each supermajority requirement, it would be a strong statement
that our Company is committed to good corporate governance and its long-term financial
performance.

The merit of this Simple Majority Vote proposal should also be considered in the context of the
need for additional improvement in our company’s 2010 reported corporate governance status:

The topic of this proposal was presented as management proposals for our vote at our 2010
annual meeting. We approved with a tesounding 95%-vote in favor. In spite of our 95%-support
~ the management proposals failed to pass. I believe that our management deliberately did not
make the special effort that our management probably knew was required to obtain the voter
turnout needed to obtain passage.

Our management deliberately not making the special effort nceded for passage is consistent with
our board even attempting to prevent us from voting on a Simple Majority Vote proposal at our
2009 annual meeting. Our management’s failure to exclude our 2009 vote on this topic was met
with our resounding 74%-support for the 2009 proposal.

Please encourage our board to respond positively to this proposal: Make Special E

ffort Jto
Adopt Simple Majority Vote — Yes on 3.* I




ce: ,
Kenneth Steiner
Mansi Arora <Mansi.Arora@alcoa.com>



.: » . | Alcoa ,
v . . ' . ' Alcod Corporate Center :
ALCODA ~ : ' ' 201 Isabella St at 7th St Bridge

. Pittsburgh, PA 15212-5858 USA

Tel: 14125534974
. Fax: 1412553 4180

‘December' 9,2010

VIA-EMAIL

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: Alcoa Inc. _
Securities Exchange Act of 1934 — Rule 14a-8
Shareholder Proposal of Kenneth Steiner .

Dear Ladies and Gentlemen:

.Alcoa Inc., a Pennsylvania corporation (“Alcoa”), is filing this letter pursuant to Rule 14a-8(j) under the
Securities Exchange Act of 1934, as amended (“Exchange Act”), to notify the Securities and Exchange
Commission (the “Commission™) that Alcoa intends to exclude from its proxy statement and form of proxy for its -
2011 annual meeting of shareholders (collectively, the “2011 Proxy Materials”) a sharehiolder proposal and
supporting statement (together, the “Proposal”) received from Kenneth Steiner (the “Proponent™), for the reasons
“described below. "Alcoa respectfully requests that the Staff of the Division of Corporation Finance (the “Staff?)
“confirm that it will not recommend any enforcement action against Alcoa if it omits the Proposal from the 2011
Proxy Materials. o

Pursuant to Staff Legal Bulletin 14D (November 7, 2008), Alcoa is transmitting this letter by electronic mail to
the Staff at shareholderproposals@sec.gov. As notice of Alcoa’s intention to exclude the Proposal from the 2011
. Proxy Materials, a copy of this letter and its attachments is also being sent to the Proponent at the email address

_ he has provided. Pursuant to Rule 14a-8(j), this letter is being filed with the Commission no later than eighty (80)
calendar days before Alcoa intends to file its definitive 2011 Proxy Materials with the Commission.

THE PROPOSAL

The Proposal requests that Alcoa’s Board of Directors adopt a 51mple majority vote standard. Spemﬁcally, the
Proposal states: : _ : _ |

“RESOLVED, Shareholders request that our board take the steps necessary so that each shareholder
voting requirement impacting our company, that calls for a greater than simple majority vote, be changed
to a majority of the votes cast for and against the proposal in compliancé with applicable laws.”

A copy of the Proposal and supportmg statement, as well as any related correspondence from the Proponent is
attached to this letter as Exhibit A.’ :

! The Proponent submitted a second proposal with a photocopy of the same cover letter and proponent signature prov1ded
with the Proposal, but containing additional language and a handwritten notation providing “October 27, 2010 UPDATE’
Alcoa has chosen not to accept the revised proposal in accordance with the guidance set forth in Staff Legal Bulletin No. 14
(July 13, 2001). For convenience, we have included the revised proposal in Exhibit A.



GROUNDS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be excluded from the 2011
Proxy Materials in reliance on Rule 14a-8(i)(9) because it directly conflicts with proposals to be submitted by
Alcoa to shareholders at the same meeting. The Proposal also may be excluded from the 2011 Proxy Materials
under Rule 14a-8(i)(3) because it is contrary to the Commission’s proxy rules, specifically Rules 14a-4(2)(3) and
14a-4(b)(1). '

ANALYSIS

A. The Proposal may be Excluded under Rule 14a-8(i)(9) because it Directly Conflicts with
Alcoa’s Proposals to be Submitted to Shareholders at the 2011 Annual Meeting

Rule 14a-8(i)(9) provides that a shareholder propo_sal may be omitted from a company’s proxy statement if the
proposal “directly conflicts with one of the company’s own proposals submitted to shareholders at the same
meeting.” In amending Rule 14a-8(i)(9), the Commission clarified that it did “not intend to imply that proposals
rust be identical in scope or focus for the exclusion to be available.” Exchange Act Release No. 34-40018, n.27.
(May 21, 1998).

Background

The Proposal seeks to create a “majority of the votes cast for or against” standard for all shareholder voting
requirements impacting Alcoa that currently call for a greater than simple majority vote. The Proposal implicates
‘three supermajority votmg requlrements in Alcoa’s Articles of Incorporation (the “Articles™). There are no
supermajority voting provisions in Alcoa’s By-laws.

Alcoa’s Board of Directors (the “Board™) has unanimously adopted resolutions to approve and recommend to
shareholders three amendments to the Articles to replace each of the three supermajority voting requirements in
the Articles with a “majority of outstanding shares” standard.> The current supermajority provisions in the
Articles and Alcoa’s three proposed amendments to be presented in Alcoa’s 2011 Proxy Materials (“Alcoa’s
Proposals™) are as follows:

e Fair Price Protection — Article Seventh F of the Articles requires the affirmative vote of not less than
80% of the votes entitled to be cast by the holders of all the outstanding shares of voting stock, voting
together as a single class, in order to amend or repeal or adopt provisions inconsistent with this article. i
This article provides that Alcoa may not knowingly engage in any share repurchases from an interested . !
shareholder in excess of the fair market value of the shares without the affirmative vote of at leasta :
majority of the outstanding shares exclusive of those owned by the interested shareholder. Alcoa intends |

“to submit a proposal seeking an amendment to this Article Seventh F to reduce the voting requirementto - |
require not less.than 50% of shares outstandmg to amend, repeal or adopt provisions inconsistent with this !
article. :

e ' Director Elections — Article Eighth B of the Articles requires the affirmative vote of not less than 80% of
the votes which all shareholders of the outstanding shares of capital stock of Alcoa would be entitled to
cast in an annual election of directors, voting together as a single class, in order to amend or repeal or

2 The Board unanimously adopted resolutions to replace the supermajority voting requirements in the Articles in January
2010 and Alcoa included three proposals seeking shareholder approval of these amendments to the Articles in its proxy
statement and form of proxy for its 2010 annual meeting of shareholders. When the proposals did not receive the requisite
shareholder votes, the Board approved including the proposals again in Alcoa’s 2011 Proxy Materials.

2



adopt provisions inconsistent with this article. This article provides processes and procedures related to
the Board, including the process for determining the size of the Board, the classification of directors,
nominations for the election of directors, removal of directors and filling vacancies on the Board. Alcoa
intends to submit a proposal seeking an amendment to this Article Eighth B to reduce the voting
requirement to require not less than 50% of shares outstanding to amend, repeal or adopt provisions
inconsistent with this article. _

*  Removal of Directors — Article Eighth A(4) of the Articles provides that any director, class of dlrectors or
the entire Board may be removed from office at any time, with or without cause, if the shareholders
entitled to cast at least 80% of the votes which all shareholders would be entitled to cast at an annual

" election of directors or of such class of directors shall vote in favor of such removal. Alcoa intends to
submit a proposal seeking an amendment to this Article Eighth A(4) to reduce the voting requirement to
remove directors to require at least 50% of the shares outstanding that shareholders would be entitled to
cast at an annual election of dlreotors .

Discussion

.The Staff has consistently granted no-action relief in reliance on Rule 14a-8(i)(9) and its predecessor, Rule 14a-
8(c)(9) with respect to proposals in which votes on both the shareholder proposal and the company’s proposal -
could lead to an inconsistent, ambiguous or inconclusive result. Moreover, the Staff has recently permitted
exclusion of shareholder proposals under circumstances substantially similar to the present case. See, e.g., Del
Monte Foods Co. (avail. June 3, 2010) (concurring with the exclusion of a shareholder proposal requesting that
the company amend its supermajority provisions and adopt a. maJonty of votes cast standard where the company
planned to submit proposals to replace its supermajority provisions with a majority of shares outstanding
standard); See also Caterpillar Inc. (avail. March 30, 2010); Allergan, Inc. (Feb. 22, 2010) (“Allergan”); The Walt
Disney Company (Nov. 16, 2009, recon. denied Dec. 17,:2009) (in each case, concurring with the exclusion of a
shareholder proposal requesting that the company amend its supermajority provisions to adopt a majority of votes
cast standard where the company planned to issue proposals amending the same provisions to adopt a majority of

A votes outstandmg standard).

In Allergan, the Staff concurred in excluding a proposal that is substantially similar to the Proposal received by
Alcoa. The shareholder proposal in Allergan requested that the board of directors take the steps necessary so that
each shareholder voting requirement in Allergan’s charter and bylaws that calls for a greater than majority vote be
changed to a majority of the votes cast for and against the proposal in compliance with applicable laws. At the
time, Allergan had three supermajority provisions in its certificate of incorporation and none in its bylaws. In
response to the shareholder proposal, Allergan expressed its intent to present proposals in its 2010 proxy materials
to amend each of the three provisions implicated by the shareholder proposal. However, unlike the shareholder
proposal which sought to amend these provisions to require-a majority of votes cast standard, Allergan’s
proposals sought to amend the same provisions to require a majority of shares outstanding standard. Thus,
Allergan explained that if the shareholder proposal and Allergan’s proposals were both included in Allergan’s
proxy statement, the results of the votes on these proposals could lead to an inconsistent and ambiguous mandate
from Allergan’s shareholders. In particular, Allergan expressed its concern that in the event of an affirmative vote
on both the shareholder proposal and Allergan’s proposals, the company would be unable to determine the voting
standard that its shareholders intended to support. The staff concurred with Allergan’s position and permitted
exclusion of the shareholder proposal under Rule 14a-8(i)(9) noting Allergan’s representation that “submittmg all
of the proposals to avote could result in inconsistent, ambiguous, or inconclusive results.”

Much the same as the core facts of the Allergan matter, Alcoa’s Articles include three supermajority vote
provmons and Alcoa received a shareholder proposal requesting that the company amend these provisions to
require a majority of votes cast standard. Also like Allergan, Alcoa’s Board has approved three proposals it
mtends to present in the 2011 Proxy Materials to amend the three supermajority vote provisions in its Articles to
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replace them with a majority of shares outstanding standard. Consistent with Allergen and the other precedent
cited above, Alcoa believes that the inclusion of the Proposal calling for a majority of votes cast standard and -
Alcoa’s Proposals calling for a majority of shares outstanding standard would present alternative and conflicting
decisions for Alcoa’s shareholders and would create the potential for inconsistent, ambiguous, or inconclusive
results if both proposals were approved. This is because the Proposal and Alcoa’s Proposals propose different
voting standards for the same three provisions in the Articles. Thus, in the event of an affirmative vote on both
the Proposal and the three proposals that comprise Alcoa’s Proposals, Alcoa would be unable to determine the
voting standard that its shareholders intended to support. Therefore, because Alcoa’s Proposals directly conflict
with the Proposal, the Proposal is properly excludable under Rule 14a-8(i)(9).

B. The Proposal may be Excluded under Rule 14a-8(i)(3) because it Violates
the Commission’s Proxy Rules, specifically Rules 14a-4(2)(3) and 14a-4(b)(1)

Under Rule 14a-8(i)(3), a company may exclude a shareholder proposal if the proposal or supporting statement is
contrary to any of the Commission's proxy rules or regulations. As discussed herein, the Proposal may be
properly excluded under Rule 14a-8(i)(3) because it is contrary to the Commission’s proxy rules, in particular,
Rules 14a-4(a)(3) and 14a-4(b)(1).

Rule 14a-4(a)(3) provides that the form of proxy “shall identify clearly and impartially each separate matter
intended to be acted upon, whether or not related to or conditioned on the approval of other matters.” Rule 14a-
4(b)(1) requires that the form of proxy provide means by which the shareholders are “afforded an opportunity to
specify by boxes a choice between approval or disapproval of, or abstention with respect to, each separate matter
referred to therein as intended to be acted upon.” In adopting amendments to these rules in 1992, the Commission
explained that the “amendments will allow shareholders to communicate to the board of directors their views on
each of the matters put to a vote,” and to prohibit “electoral tying arrangements that restrict shareholder voting
choices on matters put before shareholders for approval.” Exchange Act Release No. 31326 (October 16, 1992).

Furthermore, in connection with its proposal to amend its Articles to revise the voting requirements of the three

supermajority voting provisions at the 2010 annual meeting of shareholders (the same three provisions that would .
 be impacted by the Proposal), Alcoa was advised, based on conversations by its counsel with the Staff, that it

must separate each matter intended to be acted upon so that shareholders could communicate their approval or

disapproval of each individual matter. This was the case notwithstanding the common theme underlying the
‘proposed amendments — the elimination of sﬂpermajority provisions. The Staff reasoned that, notwithstanding

this commonality, each of the supermajority provisions related to distinct substantive matters, which are detailed

in Sectlon A above, and therefore had to be presented separately in order to ensure a meaningful shareholder .

vote.?

We understand that, in the view of the Staff, shareholders could have different views about the desirability of*
eliminating supermajority voting provisions in each of these cases (the repeal of fair price protection, director
elections, and the removal of directors). Alcoa therefore unbundled its proposed amendments to the Articles and
presented them separately to permit shareholders to vote on each matter independently. This year, the Board has
once again approved unbundling Alcoa’s proposed amendments to the supermajority provisions of the Articles by
presenting them as three separate proposals so shareholders can vote on each matter independently. Alcoa’s
unbundling is in contrast to the Proposal, which requires shareholders to make one vote to change the voting
standards for all three distinct substantive matters.

3 Further, in advising other corporations to unbundle certain shareholder proposals, the Staff has cited the Division of
Corporation Finance’s September 2004 Interim Supplement to the Manual of Publicly Available Telephone Interpretations.
These telephone interpretations suggest that certain revisions to a company’s charter or by-laws should be unbundled under
Rule 14a-4(a)(3) and set out as separate proposals.
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- Alcoa believes that the Proposal does not adhere to the Staff guidance discussed above and violates Rules 14a-

. 4(a)(3) and 14a-4(b)(1) because it does not separate each matter to be voted on and, therefore, contrary to the

. Commission’s intentions, does not afford shareholders the opportunlty to communicate their views on each
.separate matter. The Proposal requests that the Board take the steps necessary so that each shareholder voting
requirement impacting Alcoa that calls for a greater than simple majority vote, be changed to a majonty of the
votes cast for and against the proposal However, the Proposal does not differentiate among the various
prov1s1ons that currently require a greater than sunple majority vote. While shareholders may wish to amend the
supermajority voting standard for certain provisions in the Articles, the same shareholders may not want to amend
the voting standards required for certain other provisions.. The Proposal does not allow shareholders to make this
choice as it requires an all or nothing decision. The shareholder must either support the Proposal urging an
amendment to the Articles requiring all supermajority vote provisions to be changed to a majority of votes cast
standard or vote against the proposal and retain all three supermajority vote prov1s1ons Bundled as it is, the
Proposal does not permit a meaningful shareholder vote.

Although the concept of amending the supermajority vote provisions to a majority of votes cast standard
superﬁmally links the various provisions of Alcoa’s Articles that would be affected by the Proposal if adopted
those provisions relate to distinct substantive matters. For example, shareholders may wish to amend the
supermajority voting standard for the removal of directors, but may not wish to amend the voting standard for the
repeal of fair price protection. Under the Proposal, the sharehclders would not have the opportunity to vote
differently with respect to each of these two separate matters.

In sum, the Proposal fails to separate each of the provisions that would be impacted by amending the Articles to
require a majority of votes cast standard for all shareholder voting requirements and does not give shareholders
the opportunity to choose between approval, disapproval or abstention with respect to each separate matter. On
.the contrary, the Proposal limits shareholders voting choices by requiring shareholders to cast one vote to amend
the voting requirements for all supermajority vote provisions, despite the differing substantive issues addressed in
each provision. Consequently, the Proposal is contrary to Staff guidance and violates Rules 14a-4(2)(3) and 14a-

4(b)(1).
For the abovementioned reasons, Alcoa believes that it may properly exclude the Proposal under Rule l4a—8(i)(3).
CONCLUSION

Based on the foregoing, Alcoa respec‘tfully requests that the Staff concur that it will take no action if Alcoa
excludes the Proposal from its 2011 Proxy Materials.

Please direct any questions or comments regarding this request to the undersigned at Alcoa Inc., 201 Isabella
Street, Pittsburgh, PA 15212 (telephone 412-553-4974; fax 412-553-4180).

Thank you for your consideration.
Very truly yours,

\é/éﬁ /éw«f{(ﬁ
Scott E. Seewald

Counsel

Enclosures



cc:  Mr. Kenneth Steiner (with enclosures)
c/o John Chevedden

*** FISMA & OMB Memorandum M-07-18 ***



EXHIBIT A

[Proposal, Supporting Statemeﬁ'; and Related Correspondence]




Rule 14a-8 Proposal (AA) Page 1 of 1

From: ** FISMA & OMB Memorandum M-07-16  ***
Sent: Thursday, October 07, 201012:14 PM
To: Dabney, Donna C.

Subject: Rule 14a-8 Proposal (AA)
Attachments: CCE00005.pdf

Dear Ms. Dabney,

Please see the attached Rule 14a-8 Proposal.
Sincerely,

John Chevedden

cc: Kenneth Steiner

file://C:\Documents and Settings\seewase\Local Settings\Temporary Internet Files\Content... 12/8/2010



Kenneth Steiner

** FISMA & OMB Memorandum M-07-16 ***

Mr. Klaus-Christian Kleinfeld
Chairman of the Board
AlcoaInc. (AA)

201 Isabella St

Pittsburgh PA 15212

Dear Mr. Kleinfeld,

I submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. I intend to meet Rule 14a-8
requitements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting, Please direct
all future communications regarding my rule 14a-8 proposal to John Chevedden
(PH: = FISMA & OMB Memorandum M-07-16 *** ) at:

' ** FISMA & OMB Memorandum M-07-16 ***
to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote.

Your consideration and the consideration of the Board of Directors is appreciated in.support of
the long-term1glerformance of our company. Please acknowledge rece1pt of my proposal

aikto FIsvA & OMB Memorandum M-07-16 ***
7/ '1"/ 0
Date

Kéﬂneth Steiner ~

cc: Donna Dabney <donna.dabney@alcoa.com>
Vice President, Secretary

Phone: 412 553-4545

Fax: 412 553-4498

FX: 212-836-2807



[AA: Rule 14a-8 Proposal, October 7, 2010]

3 [Number to be assigned by the company] — Adopt Simple Majority Vote -
RESOLVED, Shareholders request that our board take the steps necessary so that each
shareholder voting requirement impacting our company, that calls for a greater than simple
majority vote, be changed to a majority of the votes cast for and against the proposal in
compliance with applicable laws.

Supermajority vote requirements can be almost impossible to obtain when one considers the
substantial percentage of shares that are typically not voted at an annual meeting. For example, a
Goodyear (GT) management proposal for annual election of each director failed to pass even
though 90% of votes cast were yes-votes. Supermajority requirements are often used to block

. initiatives supported by most shareowners but opposed by management.

This proposal topic won from 74% to 88% support at the following companies: Weyerhaeuser
(WY), Alcoa (AA), Waste Management (WM), Goldman Sachs (GS), FirstEnergy (FE),
McGraw-Hill (MHP) and Macy’s (M).

Corporate governance procedures and practices, and the level of accountability they impose, are
closely related to financial performance. Shareowners are willing to pay a premium for shares of
corporations that have excellent corporate governance. Supermajority voting requirements have
been found to be one of six entrenching mechanisms that are negatively related with company
performance. See “What Matters in Corporate Governance?” Lucien Bebchuk, Alma Cohen &
Allen Ferrell, Harvard Law School, Discussion Paper No. 491 (09/2004, revxsed 03/2005).

If our Company were to remove each subermaj ority requirement, it would be a strong statement
that our Company is committed to good corporate governance and its long-term financial
performance.

The merit of this Simple Majority Vote proposal should also be considered in the context of the
need for additional improvement in our company’s 2010 reported corporate governance status:

The topic of this proposal was presented as management proposals for our vote at our 2010
annual meeting, We approved with a resounding 95%-vote in favor. In spite of 95%-suport the
management proposals failed to pass. I believe that our management deliberately did not make
the special effort that our management knew was required to obtain the voter turnout needed to
obtain passage.

Please encourage our board to respond positively to this proposal: Adopt Simple Majority Vote
—Yes on 3. [Number to be assigned by the company]

Notes:
Kenneth Steiner, *+ FISMA & OMB Memorandum M-07-16 *** sponsored this proposal.
Rule 14a-8 Proponent since 1995.

Please note that the title of the proposal is part of the proposal. ,

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including {(emphasis added):



Accordingly, going forward, we believe that it would not be appropriate for
companies to exciude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
. » the company objects to factual assertions because they are not supported;
+ the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
« the company abjects to factual assertions because those assertions may be
interpreted by shareholders in @ manner that is unfavorable to the company, its
directors, or its officers; and/or
« the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email ** FISMA & OMB Memorandum M-07-16 ***



Seewald, Scott E.

- From: Dabney, Donna C.
Sent: Tuesday, October 12, 2010 5:19 PM
To: *** FISMA & OMB Memorandum M-07-16 ***
Cc: Seewald, Scott E.; Arora, Mansi
Subject: _ Shareholder proposal

_Please see the attached.

.sﬁ%"

2010 10 12
Jeficlency notice.p...

Donna Dabney _

Vice President, Secretary
Corporate Governance Counsel
Alcoa Inc.

390 Park Avenue

New York, NY 10022

212 836 2688

646 379 6325 (mobile)
donna.dabney@alcoa.com

This transmittal contains confidential attorney-client communication or may otherwise be privileged or
confidential. If you are not the intended recipient, do not read, copy or re-transmit this communication. If you
have received this communication in error, please notify us by email and delete this message and any
attachments. ’ :



o Alcoa .
) ) 390 Park Avéenue
) New York, New York 10022 USA

ALCOA . Donna Dabney

*
*

Vice President, Sécretary
Corporate Governance Counsel,

October 12,2010

VIA OVERNIGHT MAIL AND EMAIL
John Chevedden

FISMA & OMB Memorandum M-07-16 ***

Dear Mr: Chevedden:

I am writing'on behalf of Alcoa Int. {the: ”Company”), ‘Which received on
October' 7 2010 the'shareholder proposal your submitted on bekialf of Kerineth Steiner
entitled "Adopt Simple Majority Vote” for consideration at the Company's 2011
Annual Meeting of Shareholders (the “Proposal’}. Thecover letter accompanying the
Proposal indicates that communications regarding the Proposal should be directed to

yourattention:

The Proposal ¢contains. certain procedural deflcnencnes which Securities: and
Exchange Commission {(“SEC”) regulat:ons require usto bnng to Mr. Steiner’s
attention. Rule 14a-8(b) under the Securities:Exchange Act of 1934, as'amended,;
providesthat shareholder proponents must submiit sufficient proof of their continuous
ownership-ofat least $2;000 in market valug;.of 1%, of a.company’s shares entitled to-

‘Voteonthe proposal for at least one year as of the date the shareholder proposal was

submitted. To date-we have not received proof that:Mr. Steiner has satisfied Rule:
14a-8's ownership. requirements as of the date: that the Proposal was:submitted to the
Company..

Toremedy this defect, Mr. Steiner must submit $ dfﬁ"ci‘gn't' proof of his:
ownership of the requisite number of Company shares.. As explained’in Rule 14a-8(b);
sufficient proof may be in the form of:

& awritten statemenit from the “record” Holder of Mr. Steinet's shares
{usually a broker or.a bank} verifying that, as'of the date the Proposal was
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submitted, Mr. Steiner continuously held the requisite number of Company-
shares for at least one year; or

o if Mr: Steiner has filed with the SEC a Schedule 13D, Schedule 13G, Form 3,
 Form 4 or Form 5, or amendments to those documents or updated forms,
reflecting his ownership of the requisité number of Company shares as of
or before the date on which the one-year eligibility period begins, a copy of
~ the'schedule.and/or form, and any subsequent amendments reporting a
~ change inthe ownership level and a written statement that Mr. Steiner
continuously held the requisite number of Comipany shares for the one-
year period:

The SEC’s rules require that any Fesponse to this letter be postmarked or
transmitted electronically no later than 14 calendar days from the date.you receive
this-letter. Please address any response to me at: Alcoa Inc., 390 Park Avenue, New
York, NY 10022-4608.. Alternatively, you may.transmit any résponse by facsimile:to.me;

4t 703738 2457.

if you have. any questions with respect to'the foregoing, please feel free'to-
contact meat. (212)}836—2688 For your reference_,_l enclose a copy of Rule 142-8.

Sincerely,

-

Donina Dabney:

ce:. Kentieth Steinigr

Enclosure’



Rule 14a-8 -- Proposals of Security Holders

This section addresses when a company must include a shareholder's proposal in its proxy statement and identify the
‘proposal in'its form of proxy when the company holds an annual or special meeting of shareholders. In summary, in
order:to have your shareholder propasal included on a company’s proxy card, and included along with any supporting
statement in its proxy statement, you must be eligible and follow certain procedures. Under a few specific
circumstances, the company is permitted {0 exclude your proposal, but only after submitting its reasons to the
Commission. We structured this section in a question-and- answer format so that it is easier to understand. The.
references to "you" are to a shareholder seeking to submit the proposal.

' Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that

the company and/or its board of directors take action, which you intend to present at a meeting of the’
company’s shareholders. Your proposal should state as clearly as possible the course of action that

1,

-you believe the company should follow. If your proposal is placed on the company's proxy card, the
‘company must also provide in the form of proxy means for shareholders fo specify by boxes a choice.
‘between approval or disapproval, or abstention. Unless otherwise indicated, the word proposal" as
‘used in this séction refers both to your proposal, and to your corresponding statement in support 6f
wyour proposal (if any), .

Question 2: Who is efigible to submit & proposal, and how do | demonstrate to the company.that | am
“eligible?

In‘order to-be sligible to subnit a propesal, you must have continuously held at least $2,000

in market value, or 1%, of the company's securities entitied to be voted on the proposal at the

meeting for-at least one year by:the date you submit, the proposal, You must continue to hold
those securities through'the date of the meeting;

If youare the registered"hot'der of your securities, which means that your name appears in the
company's records as a'sharehglder, the: company can vem‘y your efigibility on its own,
although you will still Have t6 provide the company with a written statement that yoi intend to-

‘continue to bold the securities thréugh'the déte of the mesting of shareholders: However, iF
like many shareholders you are not a registered holder, the company likely does' not know:

thatyou are a shareholder, or how many-sharés you ow' ‘I this case; atthe’ time you “subrit

your proposal -you must prove your. elxglbmty {o'the company in orie of two ways::

i.  The ﬁrst way is'to submit to'the companya written statement from the "record”
holder'of your: securmes (usually a broker or bank) venfymg that; at'the time: you.
stbmitted your proposal you continuously held the-secdrities for at least one year.
¥You must also:include your own written statement that you intend to continue to hold
the securities. t_h_rough the date-of the meeting of shareholders; or

i The second Way to prove ownership.applies only ifyou have filed-a Schedule: 13D,
Schedule 13G, Formn:3, Form 4.and/or Foim 5,'or amendments to those documents
orupdated forms, reﬂectmg your ownership of the sharesas of or tiefore the date on
which the one—year eligibility period begins: iy you:have filed ong of thesé docurnents
with the SEC; you may demoristrate: your ehgrbmty by submnttmg tothe company:.

A, Acopy; of: ‘he schedule andlor form, and any subsequent amendments

B: ‘Yourwritten statement that you contlnuously held the reduired number of.
shares for the one-yesr period‘as-of the date of the' staternent; and

C. “Your wiitten statement that you intend-to coritinue;ownership.of the shares
‘through the-date of the company's-annual:or special meeting.



¢. ‘Question 3: How many proposals may | submit; Each sharetiolder ray submit no more than one
proposal to a company: for a particular shareholders' meeting. ’

d. Question 4: How long can my proposal be? The proposal, inr_:ludi‘ng any accompanying supporting
statément, may not exceed 500 words. '

1.

“&. “Question 5: What is the deadline for submiitting a proposal?

If you are submitting your proposal for the company’s annual meeting, you can in most cases
find the deadline in last year's proxy statement. However, if the company did not hold an
annual meeting last year, or has changed the date of its meeting for this year more than 30
days from last year's meeting, you can usually find the deadline in one of the company's
quarterly reports on Form 10- Q or 10-QSB, or in shareholder reports of investment
companies under Rule 30d-1 of the Investment Company Act of 1940. [Editor's note: This
section was redesignated as Rule 30e-1. See 66 FR 3734, 3759, Jan. 16; 2001.] In order to
avoid controversy, shareholders should submit their proposals by means, including electronic
means, that permit them to prove the date of delivery.

The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal
executive offices not less than 120 calendar days before the date of the company's proxy
statement released to shareholders in connection with the previous year's annual meeting.
However, if the company did not hold an annual meeting the previous year, or if the date of
this year's annual meeting has been changed by more than-30 days from the date of the

previous year's meeting, then the deadline is a reasonable fime before the company.begins to:

print and sends its proxy materials.-

1f you are submitting your proposal for a meeting of ghareholders other than a regularly
scheduled annual meeting, the deadline is a reasonable time before: the company begins to
print and sénds its proxy materials. -

£ .Question B: What if I fail fo follow oné of the eligibility:or procediral fequirements explained in-ariswers,

1o Questions 1 through 4 of this section? ..

*from.its proxy.materials forany meeting held inth

4. The company may exclude your proposal, but only after it has notified you of the problen,.

and you have failed adequately to correct it. Within-14 calendar days of receiving your
proposal, the company must nofify you in' writing of any procedural or eligibility deficiencies;
as.well as of the time frame for your response. Your response must be postmarked, or

“transmitted electronically, no later than 14 days from the date you received the company's

notification. ‘A.company need not provide you.siich notice of a deficiency if the deficiency
cannot be remedied, such as if you fail to submit a proposal by the company’s properly

determined deadline: If the company iritends.to exclude the proposal, it will later have 16:

make a submission under Rule 14a-8'and provide you with a-copy under Quiestion 10 beléw,
Rule 14a-8(j). ' ' :

i you fail in' your promise fo hold the réquired number of securities through the date of the: '
méeting of shareholders, then the cormpany will be permitted to exclide all of your proposals
following two calendar years.

g. -Question 7: Who has the-burden of persuading fhe Commission orits'staff that my proposal can.be:

excluded? Except as otherwise fioted, the burden s.oh the company to demonstrate that it is-entitled
1o-exclude a proposal.,

H. ‘Question 8: Must ) appear.personally at the shareholders’ meeting to present the-proposal?

Either you, of your representative who is-qualified urider state law to preserit the proposal on
‘your behalf, must attend the meeting to present the proposal. Whether you attend the.
meeting yourself or.send'a qualified representative to the meeting in your place, you should
make sure that you, or your representative, follow the proper state law procedures for
attending the meeting and/or presenting your propasal: :



2. Ifthe company holds its shareholder meeting in whole or in part via electronic media, and'the
company pefmits you or your representative to preserit your proposal via such media, then
you may appear through electronic media rather than traveling to the megting t6 appear in
person.

‘3. If you or your qualified representative fail to appear and present the proposal, without good
cause, the company will be permitted to exclude all of your proposls from its proxy materials
for any meetings held in the following two calendar years.

ok Questlon 8: If | have complied with the procedural requirements, on what other bases may a company

rely to exclude my proposal?

4, Improper under state law: If the proposal is not a proper subject for actnon by sharehglders
under the laws of the jurisdiction of the comipany's orgamzatxon

Note to paragraph (i){1)

Depending on the subject matter. some proposais are not consldered proper under state law
if they would be binding on the company if approved by shareholders. In ocur expetience; most
proposals that are cast as recommendatlons or requests that the board of directars take '
drafted as.a- recommendatlon or suggest!on is proper unless Afh‘e company demonstrates
otherwise.,

2 Volanon of Iaw lf the proposal would |f lmplemented -cause the company-to viclate‘any.

Noteto: paragraph (i}(2)

Note to. paragraphi (i)(2); We:will not.apply this:basis for exdlusion to pefmit'exctusion.of &
-proposal on grounds'that it waotild vislate foreign.law if compr ancé:with the. forezgn law could:
resultin:a violation-of any state or federal law,

3. -Violation of proxy rules; If the proposal or suppofting statemerit iscontrary to’ any of the:
Commission's: proxy’ rules; mcludmg Rule 14a-9;-which. prohvbats maferially false'or mnsleadmg:
: statements in-proxy soliciting matenals,

4; Pérsonal: gnevance, ‘special mter&et If-tHe proposal refates to the: redress of a personal claim.
or grievance against the comipany o any other person, or. ifitis'designed to résuitin'a benefit-
-fo:you, or.to further a personal interest, whxch is not shared by the other shareholders:at
!arge,

5: "Relevance: If the; proposal relates to'Operations which account for less than 5 pércent of the-
company's total -assets at the énd of its most recerit fiscal. year, ard for less than 5 percent; of
its net earning sand gross: sales.for its most recent fiscal year, and is not otherwise ‘
significantly related to the: oompany s busmess .

6. Absence’of power/authonty If the.Company-wauld lack the:poweror authonty to: lmplement
-the proposal;.



7

Management functions: If the. proposal ‘deals with a matter relating to the company’s ordmary
business operations;

Relates to election: If the proposal relates to a nomination oran election for membership on
the company's board of directors or analogous governing body. or a procedure for such
nomination or election:

Conflicts with company's proposal: if the proposal directly conflicts with ong of the company's '
own proposals to be submstted to shareholders at the same meeting.

" Note to paragraph (i)(9)

10.

1,

12;

Note to paragraph (i)(5): A company's submission to the Commission under.this’ sect:on
should specify the paints of conflict with the company's proposal,

Substantially implemented; If the 'c;._omp_any has alteady substantially implemented the
proposal;:

Duplication: If the progoesal substantialiy duplicates another proposal previously submitted to
the company by another’ proponent that wﬂl be included ih the company's proxy materjals for’
the same meeting;

Resubmissions: If the proposal deals with substantlally the same subject matter as another = ~
proposal or proposals that has or have been previously included in the company's proxy®

- materials within the preceding 5 calendar years, & company may exclude it from its-proxy:

materials for any meeting held. within:3 calendaryears of the last ime- itwas mcluded ifthe-
proposal received:

i, Lessthan 3% of the vote'if proposed oncé within the prec':edihgiic'aﬂléndaryeafrs;

il Less than’ 6% of the vote on.its. last: submission to shareholders if‘proposed twnce
,prewously wuhm the preoedmg 5 calendar years ‘or

fil.  Lessthan'10% of the vete on its last submission o shareholders:if proposed thige -
times or.more prevxously within the: preceding 5:calendar years; and

Specific amountof dividends: If the: proposal, relates to. specnﬁc -amounts-of cash or stock
dividends.

j Qiestion 10 What procedures: must the company follow if itintends to exclude my proposal?

,'1;'

2.

if:the company inténds to éxcludé a proposal from its proxy ‘Wiaténals, it must file its reasons
with the Commiission no later than 80 calendar days before it files its definitive proxy:
statement and form of proxy with the Comigsion: The.company must sumultaneously prowde-
yout with a copy of its submission. The Commission staff may permit the company to make its
submission later than 80 days before the.company. files its definitive proxy. statementand-
form of proxy, n‘ the.company. demonstrates good cause for missing the. deadlme

Thé company miist file. six paper.copies of the fo_llowmgp
i.  The proposal;
fi. Anexplanation of why the company believes that it may exciude the proposal which

should, if possitle, refer to the most recent applicable authority, stich as prior
Division letters issued under the rule; and




il A supporting opinion-of counsel when such reasons are based on matters of state or
foreign law. .

. Question 11: May | submit my own statement-o the Commission responding to the company's
“arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response to us,
with a copy to the company, as soon as possible after the company makes its submission. This way,
-the Commission staff will have time to consider fully your.submission before it issues its response. You
‘should submit six paper coples of your response '

"Question 12: If the company includes my shareholder proposal'in its proxy materials, what information
"about-me must it include along with the proposal itself? ,

1. The company's proxy statement must lnc!ude your name and address, as well as the number
of the company's voting securities that you hold. Howéver, instead of providing that
information, the company may instead inglude a statement that it will provide the information
ta shareholders promptly upon receiving an oral or-written request.

2. The compariy is not responsible for the céntents of your proposal or supporting statement.

. ‘Quéstion 13: What can | do if the:compariy iniclides in its proxy statement reasons why it believes
shargholders should riot vote in favor of my:proposal; and1 dlsagree with-some-of its statements?

4. The company may elect to include in its proxy statement reasons why it-believes
shareholders should vote against your proposal. The company is allowed to make arguments
reflecting its own point of view, just as you may. express your own pomt of view in.your '
proposal's supporting statement. .

2, - However, if you believe that the companys opposxtlon to your proposal contains matenally
false ormisleading statements that may violate our anti- fralid rulé, Rufe 14a-g, you. -should
promptly send to the Commission staff and the company-a letter: explammg the reasons for

- your view, aleng with a copy of the campany's staterments opposing your proposal. To the:
extent possible, your letter should include. specific factual information demonstrating the
inaccuracy of the.company'siclaims. Time-permitting, you may wish to.try to work-out your
differences:with the company:by yourself before contacting the Commission staff.

8. We feduire the:company to send; you a copy-of its statements opposmg your proposal | before
- itéends its proxy: materials, $o that’ you niay: bring to. our atfention.any materially false or
misieading statements, under the: followmg._ meframes ’

1, If our.no-actionresponse reqmres that you. make rewsxons to.your proposa! or
.suppomng statement as a condmon to requiring. the company toinclude it in its-proxy.
‘materials, then the company must prcvxde you with a copy.of its opposmon
statements na later than-5'calendar days: after the company.Teceives‘a copy of yalr
-revxsed proposal or

if.. In all other cases, the conipany must:provide you with-a €opy-of its.opposition
:statements no-later than 30 caleridar days before its files definitive: copxes of:its’
proxy statement and form: of: proxy under Rule-14a-6,



Seewald, Scott E.

From: v FISMA & OMB Memorandum M-07-16  ***
Sent: Friday, October 15, 2010 9:38 PM
To: Dabney, Donna C.
Cc: Seewald, Scott E.; Arora, Mansi
Subject: Verification Letter -(AA)

" Attachments: CCEO00001.pdf
Follow Up Flag: Follow up
Flag Status: Flagged

Dear Ms. Dabney,

Please see the attached Rule 14a-8 verification of stock ownership letter.
Sincerely,

John Chevedden

cc: Kenneth Steiner



DISCOUNT BROKERS

Date: ZQ ¢ clopgrt H070

To whom it may concern:

As introducing broker for the account of /(‘c’ﬁﬁ ffé 5 ér’/m ,
account numbeTISMA & OMB Memorandum M-07- tield-with National Financial Services Caege -
as custodian, DIF Discount Brokers hereby certifies that as of the date of this certification

/K ‘r_’gzgz vty SelesnwsTs and has been the beneficial owner of _5~ 700
shares of Alcoc Tac. (AA) _ :having held at least two thousand dollars
worth of the above mentioned security since the following date:_3// /04 , also having

held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted t0 the company.

2

~

Sincerely,
Wb \Fltie o
Mark Filiberto,
President
DJF Discount Brokers _
Postit'FaxNote 7671 [Pae/p. oy el
To anagxénay mejélq.. C&cvc././t—\
Co./Dept. 7 |co.
Phone #

PRoned F1SMA & OMB Memorandum M-07-16 =
Fﬂ#z,1-5%4~2<g07 Fax # l

1981 Marcus Avenue e Suite Cli4 » Lake Success, NY 11042
316-328-2600  8D0-695-EASY  www.djldis.com  Fax 516+328-2323



From: ** FISMA & OMB Memorandum M-07-16 ***
Sent: Wednesday, October 27, 2010 3:15 PM
To: Dabney, Donna C. :

Subject: Rule 14a-8 Proposal (AA)

Dear Ms. Dabney,

Please see the attached Rule 14a-8 Proposal update.
Sincerely, '

John Chevedden

cc: Kenneth Steiner



Kenneth Steiner

** FISMA & OMB Memorandum M-07-16  ***

Mr.: Klans-Christian Kleinfeld
Chairman of the Board
Alcoa Inc. (AA) DCTDBEN 27, 01D (NPDATE

201 Isabella St
Pittsburgh PA 15212

Dear Mr. Kleinfeld,

I submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. Iintend to meet Rule 14a-8
requirements including the continnous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all future communications regarding my rule 14a-8 proposal to John Chevedden
(PH: *** FISMA & OMB Memorandum M-07-16 ** ) at:

* FISMA & OMB Memorandum M-07-16 **
to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively. =

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote. '

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-termperformance of our company. Please acknowledge receipt of my proposal
promptlby eail to  *+ FISMA & OMB Memorandum M-07-16 *** .

st

Kéfmeth Steiner ~ = ~ Date :

ce: Donna Dabney <donna.dabney@alcoa.com>
Vice President, Secretary :

Phone: 412 553-4545

Fax: 412 553-4498

FX: 212-836-2807



[AA: Rule 14a-8 Proposal, October 7, 2010, October 27, 2010 Update]
3*— Make Special Efforts to Adopt Simple Majority Vote

RESOLVED, Sharcholders request that our board make special efforts to adopt Simple Majonty
Vote. This includes employing special shareholder solicitations (muliple solicitations if
necessary) via mail, telephone and electronic means to obtain the large shareholder-voting
turnout needed for passage. Simple Majority Vote will enable each shareholder voting
requirement impacting our company, that calls for a greater than simple majority vote, to be
changed to a majority of the votes cast for and against the proposal in compliance with
applicable laws.

Supermajority vote requirements can be almost impossible to obtain when one considers the
substantial percentage of shares that are typically not voted at an annual meeting. For example, a
Goodyear (GT) management proposal for annual election of each director failed to pass even
though 90% of votes cast were yes-votes. Supermajority requirements are often used to block
initiatives supported by most shareowners but opposed by management.

This proposal topic won from 74% to 88% support at the following companies: Weyerhaeuser
(WY), Alcoa (AA), Waste Management (WM), Goldman Sachs (GS), FisstEnergy (FE),
McGraw-Hill (MHP) and Macy’s (M).

Corporate governance procedures and practices, and the level of accountability they impose, are
closely related to financial performance. Shareowners are willing to pay a premium for shares of
corporations that have excellent corporate governance. Supermajority voting requirements have
been found to be one of six entrenching mechanisms that are negatively related with company

. performance. See “What Matters in Corporate Governance?” Lucien Bebchuk, Alma Cohen &
Allen Ferrell, Harvard Law School, Discussion Paper No. 491 (09/2004, revised 03/2005).

If our Company were to remove each supermajority requirement, it would be a strong statement
that our Company is comnutted to good corporate governance and its long-term financial -
performance _

The merit of this Simple Majority Vote proposal should also be considered in the context of the .

need for additional improvement in our company’s 2010 reported corporate governarce status:

The topic of this proposal was presented as management proposals for our vote at our 2010 .
annual meeting. We approved with a resounding 95%-vote in favor. In spite of our 95%-support
the management proposals failed to pass. Ibelieve that our management deliberately did not
make the special effort that our management probably knew was required to obtain the voter
furnout needed to obtain passage.

Our management deliberately not making the special effort needed for passage is consistent with
our board even attempting to prevent us from voting on a Simple Majority Vote proposal at our
2009 annual meeting. Our management’s failure to exclude our 2009 vote on this topic was met
with our resounding 74%-support for the 2009 proposal. '

Please encourage our board to respond posmvely to this proposal: Make Special Efforts to
Adopt Simple Majority Vote — Yes on 3.*



Notes: :
Kenneth Steiner,  ** FISMA & OMB Memorandum M-07-16 *** sponsored this proposal.

*Number to be assigned by the éompany
Please note that the title of the proposal is part of the proposal.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added): '
Accordlngly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
'« the company objects to factual assertions because they are not supported;
= the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
» the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
« the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
- identified specmcany as such.
‘We believe that it is appropriate under rule 14a-8 for companies to address
these ohbjections in their statements of opposition.

See also: Sun 'Micrbsystems, Inc. (July 21, 2005). | '
Stock will be held until after the annual meeting and the proposal will be presented at the annual ;
meeting. Please acknowledge this proposal promptly by email [ -~ FismA & OMB Memorandum M-07-16 =



