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Re:  Alcoa Inc. Public
Incoming letter dated January 3, 2008 Availability: «.2/3( / 008
A
Dear Ms. Hart:

This is in response to your letters dated January 3, 2008 and January 11, 2008
concerning the shareholder proposal submitted to Alcoa by The Great Neck Capital
Appreciation LTD Partnership. We also have received letters on the proponent’s behalf
dated January 8, 2008 and January 17, 2008. 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 Division’s informal procedures regarding shareholder

| proposals.
; : PROCESSED Sincerely,
MAR 0 5 2998 ?wﬂ"“ af S ety
! THOMSON Jonathan A Ingram
| . FINANCIAL , Deputy Chief Counsel
f Enclosures

cC: John Chevedden
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278
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January 3, 2008

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 Sponsored by Mark Filiberto
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Ladies and Gentlemen:

This letter is to notify the Securities and Exchange Commission (the “Commission’) that Alcoa Inc., a
Pennsylvania corporation (“Alcoa”), intends to exclude from its proxy statement and form of proxy for its
2008 annual meeting of shareholders (collectively, the “2008 Proxy Materials™) a sharcholder proposal
and supporting statement (together, the “Proposal’) received from John Chevedden and sponsored by
Mark Filiberto, General Partner, The Great Neck Capital Appreciation LTD Partnership (the
“Proponent”), for the reason described below. A copy of the Proposal is attached hereto as Exhibit A.

In accordance with Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended, enclosed are
six copies of this letter and its attachments. A copy of this letter and its attachments is also being mailed
to the Proponent as notice of Alcoa’s intention to exclude the Proposal from the 2008 Proxy Materials.

BASIS FOR EXCLUSION

Alcoa believes that the Proposal may be excluded from the 2008 Proxy Materials in reliance on Rule 14a-
8(e)(2) because Alcoa received the Proposal on December 27, 2007, which was after the properly
determined deadline of October 31, 2007 for receipt of shareholder proposals as set forth in Alcoa’s proxy

statement for the prior year.

THE PROPOSAL

The Proposal requests that Alcoa adopt simple majority vote requirements. Specifically, the Proposal
states:

“RESOLVED, Shareowners urge our company to take all steps necessary, in compliance with
applicable law, to fully adopt simple majority vote requirements in our Charter and By-laws.
This includes special solicitations.”
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ANALYSIS

L The Proposal may be Excluded under Rule 14a-8(e}(2) because the Proponent Failed to
Submit the Proposal to Alcoa’s Principal Executive Offices Prior to the Deadline.

Under Rule 14a-8(e)(2), a shareholder proposal submitted with respect to a company’s regularly-
scheduled annual meeting “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.” Alcoa’s proxy staternent relating to its 2007 annual
meeting (the “2007 Proxy Statement™) was released to shareholders on February 28, 2007, as disclosed in
the 2007 Proxy Statement. In accordance with Rule 14a-5(e}, Alcoa disclosed in the 2007 Proxy
Statement the deadline for receipt of shareholder proposals for its 2008 annual meeting, as well as the
address for submitting such proposals. Specifically, page 3 of Alcoa’s 2007 Proxy Statement (a copy of
which is attached hereto as Exhibit B) states the following under the heading *Annual Meeting and

Voting — Questions and Answers™:

“When are the 2008 shareholder proposals due?
To be considered for inclusion in the 2008 proxy statement, shareholder proposals must be

received in writing at our principal executive offices no later than October 31, 2007.
Address all shareholder proposals to: Alcoa, Corporate Secretary’s Office, 390 Park
Avenue, New York, NY 10022-4608.”

Rule 14a-8(e)(2) provides that the 120 calendar day advance receipt requirement does not apply if the
current year’s annual meeting has been changed by more than 30 days from the date of the prior year’s
meeting. Alcoa’s 2007 annual meeting of shareholders was held on April 20, 2007. Alcoa’s 2008 annual
meeting is scheduled to be held on May 8, 2008. Accordingly, the date of the 2008 annual meeting has
not been moved by more than 30 days from the date of the 2007 annual meeting, and thus, the proper
deadline for shareholder proposals was October 31, 2007, as disclosed in Alcoa’s 2007 Proxy Statement.

Alcoa received the Proposal via email from John Chevedden on December 27, 2007, 57 days after the
October 31, 2007 deadline. The email was not addressed to Alcoa directly but rather was addressed to
“CFLetters@sec.gov’ to the attention of the Office of Chief Counsel of the Commission, with Alcoa’s
Corporate Secretary, Donna C. Dabney, listed as a copied recipient. A copy of the December 27, 2007
email and all other correspondence between Alcoa and the Proponent relating to the Proposal is attached
hereto as Exhibit C. Although Mr. Chevedden stated in his December 27, 2007 email that the Proposal
“was timely faxed to Alcoa Inc. (AA)”, Alcoa had not previously received a copy of the Proposal via
facsimile, email, mail or otherwise. The first communication Alcoa received was a fax of a broker letter
dated December 3, 2007 from National Financial Services LLC which was faxed by Mr. Chevedden on
December 3, 2007 to Alcoa’s Pittsburgh, PA office to the attention of Ms. Dabney'. The broker letter did
not attach a copy of the Proposal. Additional correspondence between Alcoa and the broker and between
Alcoa and Mr. Chevedden occurred after December 3, 2007 to the date of Alcoa’s receipt of the Proposal
on December 27, 2007, All of the correspondence is included in Exhibit C, including, among other items,

' Ms. Dabney is not located in Alcoa’s Pittsburgh office; her office is at Alcoa’s principal executive offices at 390
Park Avenue, New York, NY. On December 4, 2007, Alcoa’s Pittsburgh office forwarded the broker letter to Ms.
Dabney’s attention in Alcoa’s New York office. Since Ms. Dabney was out of the country on business the week of
December 3, a manager in Alcoa’s Corporate Secretary’s Office, Catherine Darciuc, contacted the broker by
telephone on December 5, 2007 to inquire why the broker letter had been sent to Alcoa regarding the beneficial
ownership of “THE GREAT NECK CAP APP INVST PARTSHP”. Ms. Darciuc also forwarded a copy of the
broker letter to the broker’s customer service representative in Boston for reference.
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1) a fax dated December 10, 2007 from Mr. Chevedden to Ms. Dabuey, stating: “Thank you for the
December 5, 2007 confirmation of receiving the broker letter for the Rule 14a-8 proposal by The Great
Neck Capital Appreciation LTD Partnership on the topic of adopting simple majority voting.”; and 2) a
reply from Ms. Dabney to Mr. Chevedden dated December 11, 2007 sent by fax and mail informing Mr.
Chevedden that Alcoa had not received a shareholder proposal from him on the topic of adopting simple
majority voting and that Alcoa’s deadline for receipt of shareholder proposals was October 31, 2007.

The staff of the Division of Corporation Finance of the Commission (the “Staff”) has strictly construed
the Rule 14a-8(e)(2) deadline and consistently concurred with the exclusion of shareholder proposals
pursuant to Rule 14a-8(e)(2) on the basis that such proposals were not timely submitted. See, e.g., Fisher
Communications, Inc. (avail. Dec. 19, 2007) (proposal received two days after the submission deadline);
Smithfield Foods, Inc. (avail. Jun. 4, 2007) (proposal received one day after the submission deadline);
CBS Corporation (avail. Apr. 12, 2007) (proposal received more than three months after the submission
deadline); USEC Inc. (avail. Mar. 19, 2007) (proposal received more than two months after the
submission deadline); International Business Machines Corporation (avail. Dec. 5, 2006) (proposal
received one day after the submission deadline); General Electric Company (avail. Mar. 7, 2006)
(proposal received sixty-nine days after the submission deadline); KB Home (avail. Jan. 10, 2006)
(proposal received twenty-one days after the submission deadline); and Dominion Resources, Inc. (avail.
Mar. 2, 2005) (proposal received at principal executive offices two months after published deadline).

In addition, the Staff has stated that shareholders should submit a proposal “well in advance of the
deadline and by a means that allows the shareholder to demonstrate the date the proposal was received at
the company’s principal executive offices.” Division of Corporation Finance, Staff Legal Bulletin No. 14
(July 13, 2001) (emphasis added) Alcoa notes that although the Proposal is labeled “[AA: Rule 14a-8
Proposal, October 26, 2007]” and Mr. Chevedden states in his email of December 27, 2007 that the
Proposal was “timely faxed” to Alcoa, Alcoa has no record of receiving the Proposal prior to the
December 27, 2007 email. Further, the Proponent has not provided any documentation to demonstrate
that the Proposal was timely faxed or otherwise delivered to Alcoa’s principal executive offices to comply
with the October 31, 2007 deadline for sharcholder proposals.

Because the failure to timely submit a shareholder proposal is a deficiency that cannot be remedied, Alcoa
has not provided the Proponent with the 14-day notice and opportunity to cure under Rule 14a-8(f)(1). As
stated in Rule 14a-8(f)(1), “A company need not provide {the proponent with] such 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.” Therefore, Alcoa is not required to send a notice of deficiency to the Proponent
under Rule 14a-8(f)(1) for the Proposal to be excluded under Rule 14a-8(e)(2).

Il Waiver of the 80-Day Requirement in Rule 14a-8(j)(1) is Appropriate.

Alcoa intends to file its definitive 2008 Proxy Materials with the Commission on March 14, 2008. Alcoa
respectfully requests that the Staff waive the requirement under Rule 14a-8(j)(1) that Alcoa file its
reasons for excluding the Proposal no later than 80 calendar days before it files its definitive 2008 Proxy
Materials with the Commission. Alcoa did not receive the Proposal until December 27, 2007, which was
after the 80-day deadline. Rule 14a-8(j)(1) provides that the Staff may permit the company to seek relief
from the 80-day deadline upon a showing that good cause exists.

The Staff has consistently found “good cause” to waive the 80-day requirement in Rule 14a-8(j)(1) where
the untimely submission of a proposal by a shareholder prevented the company from satisfying the 80-day
provision. See Staff Legal Bulletin No. 14B (September 15, 2004) (indicating that the “most common
basis for the company’s showing of good cause is that the proposal was not submitted timely and the
company did not receive the proposal until after the 80-day deadline had passed.”). See also, e.g., CBS
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Corporation (avail. Apr. 12, 2007) (proposal received less than 80 days before the date the company
planned to file its definitive proxy materials); USEC Inc. (avail. Mar. 19, 2007) (proposal received after
the 80-day deadline); Dominion Resources, Inc. (avail. Mar. 2, 2005) (proposal received at the principal
executive offices after the 80-day deadline); General Electric Company (avail. Feb. 10, 2005) (proposal
submitted to the company after the 80-day point had passed); and International Business Machines
Corporation (avail. Mar. 6, 2003) (proposal filed with the company fewer than 80 days before the date the
company intended to file its proxy materials). Accordingly, I believe that Alcoa has “good cause” for its
inability to meet the 80-day requirement, and I respectfully request that the Staff waive the 80-day

requirement with respect to this letter.
CONCLUSION

Based on the foregoing, I respectfully request that the Staff (1) concur that it will take no action if Alcoa
excludes the Proposal from its 2008 Proxy Materials pursuant to Rule 14a-8(e)(2) because the Proponent
has submitted the Proposal after the deadline for shareholder proposals; and (2) waive the requirement
under Rule 14a-8(j)(1) that this letter be submitted at least 80 calendar days before the date of filing of
Alcoa’s definitive 2008 Proxy Materials with the Commission.

Please direct any questions or comments regarding this request to the undersigned at Alcoa Inc., 390 Park
Avenue, New York, New York 10022 (telephone 212-836-2656; fax 212-836-2807).

Thank you for your consideration.

Very truly yours,

Brode Havt

Brenda A. Hart
Senior Counsel and Assistant Secretary

Enclosures



EXHIBIT A

[Proposal]
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Hart, Brenda A.

From: olmsted [olmsted7p@earthlink.net]
Sent: Thursday, December 27, 2007 11:22 PM
To: ! CFLETTERS@SEC.GOV
Ce: Dabney, Donna C.
Subject: Alcoa Inc. (AA) Rule 14a-8 Proposal: Adopt Simple Majority Vote
Atta:chments: AA.doc
|
|
E
!

AA.ldoc (35 KB)

f John Chevedden
221? Nelson Avenue, No. 205
Red?ndo Beach, CA 902738 310-371-7872

December 27, 2007

Office of Chief Counsel

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

Washington, DC 20549

|
Alcca Inc. (AA)
Rule l4a-8 Proposal: Adopt Simple Majority Vote

Ladﬁes and Gentlemen:

The attached proposal was timely faxed to Alcoa Inc.

confirmed that it received the broker letter.
I

Sincerely,

John Chevedden
{

cc: Donna €. Dabney <donna.dabney@alcoa.coms

Cofporate Secretary

Alcoa Inc. ({AA)

39q Park Avenue

New York NY 10022

PH: 212-836-2688

FX: 212-836-2807

The Great Neck Capital Appreciation LTD Partnership,

I
|

{AR)

and Alcoa



¥ ' [AA: Rule 14a-8 Proposal, October 26, 2007]
3 — Adopt Simple Majority Vote
RESOLVED, Shareowners urge our company to take all steps necessary, in compliance with
applicable law, to fully adopt simple majority vote requirements in our Charter and By-laws.
This includes special solicitations.

Simple majority vote won an impressive 72% yes-vote average at 24 major companies in 2007.
The Council of Institutional Investors www.cii.org recommends adoption of simple majority
vote.

Currently a 1%-minority can frustrate the will of our 79%-shareholder majority under our 80%
supermajority provision. Also our supermajority vote requirements can be almost impossible to
obtain when one considers abstentions and broker non-votes. For example, a Goodyear (GT)
proposal failed to pass even though 90% of votes cast were yes-votes. While companies often
state that the purpose of supermajority requirements is to protect minority shareholders,
supermajority requirements are arguably most often used to block initiatives opposed by
management but supported by most shareowners. The Goodyear vote is a perfect illustration.

Adoption of this proposal would facilitate the adoption of annul election of each of our
directors. Shareholders are encouraged to submit an annual election shareholder proposal so that

it can be adopted soon by our company.

The merits of adopting this proposal should also be considered in the context of our company’s
overall corporate governance structure and individual director performance. For instance in 2007
the following structure and performance issues were reported (and certain concerns are noted):
» The Corporate Library http://www.thecorporatelibrary.com, an independent investment
research firm, rated our company:
“High Concern” in Executive Pay.
« Shareholders were only allowed to vote on individual directors once in 3-years —
Accountability concern.
» Plus our directors can still remain on our Board even if 90% of shares vole against each of
them.
* Four of our directors owned no stock:
Mr. Ghosn
Ms. Fuller
Mr. Ponce de Leon
Mr. Tata
» We had no shareholder right to:
1) Cumulative voting.
2) To act by written consent.
3) To call a special meeting.

Additionally:
+ Ten of our directors were designated “Accelerated Vesting” directors by The Corporate
Library — due to these director’s involvement with a board that accelerated stock option
vesting in order to avoid recognizing the corresponding expense.
» We had no independent Chairman — Independent oversight concern.
» Plus our lead director, Mr. Thomas had 30-years tenure — Independence concern.



¥ Mr. Thomas (our Lead Director) and Mr, Schacht (on our Audit Committee) were each
designated as “Problem Directors” by The Corporate Library due to the loss of significant
shareholder value at Lucent Technologies during their Lucent director tenure.
The above concerns shows there is room for improvement and reinforces the reason to take one
step forward now to encourage our board to:
Adopt Simple Majority Vote -
Yes on 3

Notes:
Mark Filiberto, General Partner, The Great Neck Capital Appreciation LTD Partnership, 1981
Marcus Ave., Suite C114, Lake Success, NY 11042 sponsored this proposal.

The above format is requested for publication without re-editing or re-formatting.

The company is requested to assign a proposal number (represented by “3” above) based on the
chronological order in which proposals are submitted. The requested designation of “3” or
higher number allows for ratification of auditors to be item 2.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 135,
2004 including:
Accordingly, 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(i)(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 matenially 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 specifically as such.

See also: Sun Microsystems, Inc. (July 21, 2005).

Please note that the title of the proposal is part of the argument in favor of the proposal. In the
interest of clarity and to avoid confusion the title of this and each other ballot item is requested to
be consistent throughout all the proxy materials.

Please advise if there is any typographical question.
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 and advise the most convenient fax number
and email address to forward a broker letter, if needed, to the Corporate Secretary’s office.



EXHIBIT B

[Excerpt from Alcoa’s 2007 Proxy Statement setting forth the October 31, 2007 deadline]
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ALCOA

390 Park Avenue
New York, NY 10022-4608

NOTICE OF 2007 ANNUAL MEETING

February 26, 2007

Alcoa’s annual meeting of shareholders will be held on Friday,

April 20, 2007 at 9:30 a.m. We will meer in the Allegheny Ballroom

of the Westin Convention Center Hotel, 1000 Penn Avenue, Pittsburgh,
Pennsylvania 15222. You may vote at this meeting if you owned common
stock at the close of business on January 23, 2007,

At the meeting, we plan to:

¢ clect four directors to serve new terms;

« vote on ratification of the independent auditor selected by the Audit
Committee of the Board of Directors; and

* artend to other business properly presented at the meeting or any
adjournment thereof.

On behalf of Alcoa’s Board of Directors,

Donna Dabney
Secretary



out-of-pocket expenses for sending proxy materials
to shareholders and obtaining their votes.

I[iow do | comment on company business?

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

\
understand your concerns and address your needs.

1
|

May | nominate someone to be a director of Alcoa?
Yes, please see page 53 of this proxy statement for
gompiete details.

\!Nhen are the 2008 shareholder proposals due?

"ll“o be considered for inclusion in the 2008 proxy
statement, shareholder proposals must be received in
{vriring at our principal executive offices no later
than October 31, 2007. Address all shareholder
proposals to: Alcoa, Corporate Secretary’s Office,
390 Park Avenue, New York, NY 10022-4608. For
any proposal that is not submitted for inclusion in
next year’s proxy statement, but is instead sought to
be presented directly at the 2008 annual meeting,
notice of intention to present the proposal must be
received in writing by Januvary 21, 2008. Address all
liwtices of intention to present proposals at the 2008
annual meering to: Alcoa, Corporate Secretary’s
Offtce 390 Park Avenue, New York, NY

10022 4608. For information on the procedures for
shareholder nominations of director candidates for
the 2008 annual meeting, see “Nominating
Candrdates for Election to the Board” on page 53 of
tb:s proxy statement.

F

Will the annual meeting be webcast?

Yes the audio portion of our annual meeting will be
webcast on April 20, 2007. You are invited to visit
btip:/fuwww.alcoa.com under “About Alcoa -
Corporate Governance - Annual Meeting” a

9 30 a.m. Eastern Daylight Time on April 20 2007,
to access the webcast of the meeting. Registration to
Fhe audio webcast is required. Pre-registration will be
available beginning April 16, 2007. An archived copy
of the webcast will also be available on our website.

1
|
|
i
|
|

HOUSEHOLDING INFORMATION

We have adoprted a procedure approved by the
Securities and Exchange Commission called
“householding.” Under this procedure, shareholders
of record who have the same last name and address
and do not participate in electronic delivery of proxy
materials will receive only one copy of our proxy
statement and Annual Report, unless one or more of
these shareholders notifies us that they wish to
continue receiving individual copies. This procedure
will reduce our printing costs and postage fees.
Shareholders who participate in householding will
continue to receive separate proxy cards. Also,
householding will not in any way affect dividend
check mailings.

If you participate in householding and wish to
receive a separate copy of this proxy statement and
the 2006 Annual Report, please call

1 800 522-6757, or submit a request in writing to:
Alcoa, Corporate Communications, 201 Isabella
Street, Pittsburgh, PA 15212-5858, and a copy of
each of these documents will be provided to you
promptly.

If you do not wish to continue participating in
householding and prefer to receive separate copies of
future proxy statements and Annual Reports, please
call 1 888 262-1102, or notify Alcoa in writing at
the following address: Corporate Election Services,
P.O. Box 1150, Pitesburgh, PA 15230-1150.

If you are eligible for householding, but you and
other shareholders of record with whom you share
an address currently receive multiple copies of the
proxy statement and Annual Report, and you wish
to receive only a single copy of each of these
documents for your household, please conract
Corporate Election Services as indicated above.



EXHIBIT C

[Copy of all Correspondence between Alcoa and the Proponent relating to the Proposal]
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12/103/2002 21:13, FAX 3103717872 Roo1
" 12/63/2007 16:20 FAK @ 002/004
NATIONAL FINANCIAL
services LLC
200 Liberty Straal
One World Financlal Cantar

New York, NY 10281

Decernber 03, 2007 : :

ALCOA INC.
390 PARK AVE
NEW YORK, NY 10022-4608

Dear Sirg:

This letier cortifies that THE GREAT NECK CAP APP INVST PARTSHEP,
is currently a heneficial owner of Alcoa Inc., and has held
a security position with National Finaneial Services, LLC dating back to October ,2005

This original purchase congisted of 300 shares: Client bought additional 350 and sold 200 shares
l The current holding 15 450 shares.
|
|
Sincercly,
Lewis
Proxy t
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« 12/0772007 16:07 FAX
(Paga :|.| or 3)

Lo . :
CEC-05-2007 WED 10:41 AM

DATE:

SEND FACSIMILE TO:

TELEPHONE NUMBER:

NG FAX No. 1 212 638 2887

LCOA . .
CORPORATE SECRETARY'S OFFICE

FAGSIMILE TRANSMISSION COVER SHEET

December 5, 2007

National Financial Services LLC
200 Seaport Boulevard

Boston, Massachusetts 02110
Facsimile; 800 961 2297

MS. Gatherine Darciuc
Alcoa Inc.
380 Park Avenue

New York, NY 10022

212-836-2732 (USA; direct dial)

TOTAL PAGES INCLUDING THIS TRANSMITTAL PAGE: _2

@001/003

P01

PLEASE CALL CATHERINE DARCIUC AT 212-836-2732 IF YOU HAVE DIFFICULTY RECEIVING THIS

TRANSMISSION,

|

|

|

I

|

|

[

|

|

|

1 FROM:
|

\

\

1

|

!

|

|

|

|

T

‘ MESSAGE:
l
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?73837354



. 12/07/2007 16:07 FAX @002/003
(Page 2 |o£ 3

LEC-05-2007 WED 01 MM ALCOA INC FAX Koo 1 417 836 2807 p. 0

@ooi/o0l

| 12/03/200T 21:13 FAL 103717872 don1
- L

1470372007 15:20 FAK

: 12/04/2007 TUR O7:dR FAL 4120834498 ALCOA

Services LLC
200 Liberty el
One World Fimanclal Centar

|
| NATIONAL FINANCIAL
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. 1270772007 18:07 FAX d003/003
{Fage 3 ‘of 3

. LEC-05-2007 WED 10:41 A ALCOA [NC FAX No. 1 212 836 2807 P. 303

AUTOMATIC COVER SHEET

|

|

: DATE : DEC-05-2007 WED 10:41 AM
i

|

| TO

|

|

|

; FAX #: 918009612297

|

!

!

| FROM : ALCOA I NC.

|

|

. FAX #: 1 212 836 2807

! PAGES: 03 PAGES WERE SENT

| (INCLUDING THIS PAGE)

PAGE 33* RCVD AT 127712007 30614 PM [Easten Standard Time] * SVR:FAXMROFMOTAINIZ2 * DNIS:62¢3114° CSID:* DURATION fm-ss}.0-32



12/10/2007 18:38 FAX 2103717872 ooz

JOHN CHEVEDDEN
2215 Nelson Avenue, No, 205
Redondo Beach, CA 90278 310-371-7872

December 10, 2007

f
|
|
|
' Ms, Donna C. Dabney
! Corporate Secretary
‘ Alcoa Inc.
390 Park Avenue
! New York NY 10022
| FX:212-836-2807
|

Rule 14a-8 Proposal: Adopt Simple Majority Vote
Dear Ms. Dabney,

Thank you for the December 5, 2007 confinnation of receiving the broker letter for the Rule 14a-
8 proposal by The Great Neck Capital Appreciation LTD Partnership on the topic of adopting
simple majority voting.

Sincerely,

| (ﬂ%—%n-—&&\_— .
! ohn Chevedden :

cc: Office of Chief Counsel

\ Division of Corporation Finante
Securities and Exchanpge Commission

FX:202-772-9201

| The Great Neck Capital Appreciation LTD Partnership




a Alcoa
390 Park Avenue
New York, New York 10022 USA
Donna Dabney
Corporate Secretary
Corparate Governance Counsel

212 §36 2638
donna.dabney@alcoa.com

December 11, 2007

Mr. John Chevedden

2215 Nelson Avenue, No. 205

Redondo Beach, CA 80278

Via Fax; 3103717872

Dear Mr. Chevedden:

Regarding your fax message to me dated December 10, 2007, Alcoa Inc. has not

received a proposal from you on the topic of adopting simple majority voting. The
deadline for shareholder proposals to be submitted to Alcoa Inc. under Rule 14a-8 was

Qctober 31, 2007. .

Regards,

Donna Dabney

cc.  Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission

Fax: 202 772 9201
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Hart, Brenda A.

e  —  — )

Fron{: olmsted [olmsted7p@earthlink.net]
Sent: Friday, December 14, 2007 9:54 AM
To: - Dabney, Donna C.
Ce: | CFLETTERS@SEC.GOV
Subjgct: Rule 14a-8 proposal (AA)

|
Ms.lDonna C. Dabney

Corporate Secretary
Alcoa Inc. (AR)

390 |Park Avenue
New!York NY 10022
PH: '212-836-2688
FX:'212—836—2807

Dea% Ms. Dabney,

It is interesting to note the narrow text of your message by which you
fai}ed to note that your company acknowledged the receipt of the rule 14a-8
proposal broker letter. 1Is it your contention that you were in the dark
about your company's acknowledgement of the broker letter? Or did you or
your staff direct this acknowledgement?

Sin?erely,

John Chevedden

C‘.C:‘l

Office of Chief Counsel

Div%sion of Corporation Finance

Secprities and Exchange Commission

Mark Filiberto

—————— Forwarded Message

From: "Dabney, Donna C." <Domnna.Dabney®alcoa.com:>
Date: Fri, 14 Dec 2007 08:44:20 -0500

To:' olmsted <olmsted7p@earthlink.net:

Cc:| <CFLETTERS@SEC.GOV>

Conversation: Rule 14a-8 proposal (AA)

Subject: RE: Rule 14a-8 propeosal (AA)

Deag Mr. Chevedden,

I dﬁd not acknowledge the broker's letter.
Sincerely,

Donpa Dabney

Secretary and

Corporate Governance Counsel

Alcoa Inc.

390 Park Avenue

Neﬂ York, NY 10022

-----Original Message-----

From: clmsted [mailto:clmsted?p@earthlink.net]
Sent: Thursday, December 13, 2007 11:53 PM
To: Dabney, Donna C.

Cc: CFLETTERS@SEC.GOV

Suﬁject: Rule 1l4a-8 proposal (AA)

Ms. Donna C. Dabney
Coqporate Secretary
Alcoa Inc. (AA)
390 Park Avenue

J 1



New York NY 10022
PH: ;212—836-2688
FX: 212-836-2807

Dear, Ms. Dabney,
It is at minimum an unusual business practice to first acknowledge a

broker

lettler and then later c¢laim that the corresponding rule l1l4a-8 proposal
was

notireceived.

Sinqerely,

John Chevedden

cC: ‘

Office of Chief Counsel

Divilgion of Corporation Finance
Sechities and Exchange Commission

Mar% Filiberto
!
|
|
I
|

f



Hart, Brenda A.

From: Dabney, Donna C.
Sent: Friday, December 14, 2007 9:03 AM
To: Dabney, Donna C_; oimsted
Cc: ! CFLETTERS@SEC.GOV
Subject: RE: Rule 14a-8 proposal {AA)
[
Attachments: RE: Rule 14a-8 proposal (AA)
!
[
|
&
RE! Rule 142-8
proposal (AA)
F
Dear Mr. Chevedden,
Further to my message below, I attach a summary of what we know about this matter. We
didl not receive any proposal from you. Our deadline was October 31, 2007.
Sinterely,

Donna Dabney

———r—Original Message-----

From: Dabney, Donna C.

Sent: Friday, December 14, 2007 8:44 AM
To:; 'olmsted!’

Cc:, CFLETTERS@SEC.GOV

Subject: RE: Rule 14a-8 proposal (AA)
t

Dea; Mr. Chevedden,
I did not acknowledge the broker's letter.
Sinﬁerely,
Donpa Dabney
Secretary and
Corporate Governance Counsel
Alcoa Inc.
390 Park Avenue
Neﬂ York, NY 10022
I
-----0Original Message-----
From: olmsted [mailto:olmsted7p@earthlink.net]
Sent: Thursday, December 13, 2007 11:53 PM
To:; Dabney, Donna C.
ch CFLETTERS@SEC.GOV
Squect: Rule 14a-B proposal (aA)
Ms4 Donna C. Dabney
Corporate Secretary
Alcoa Inc. (AA)
390 Park Avenue
New York NY 10022
PH: 212-836-2688
FX: 212-836-2807
1
Dear Ms. Dabney,
It is at minimum an unusual business practice to first acknowledge a broker
1e9ter and then later c¢laim that the corresponding rule l4a-8 proposal was
not received.
Sincerely,
John Chevedden



|
|

P CC . . .
! .
ofﬁice of Chief Counsel
Diqision of Corporation Finance
Sequrities and Exchange Commission

[
Maqk Filiberto



|
Hart, Brenda A.
#

+

From: Darciuc, Catherine F.
Sent: Friday, December 14, 2007 8:53 AM
To: | Dabney, Donna C.
Subject: RE: Rule 14a-8 proposal (AA)
|
Hi Donna,

The |letter from National Financial Services was faxed to the Pittsburgh mailroom and
forwarded to our attention via email on Tuesday, December 4.

I
on Wednesday, December 5, I called the main number for National Financial Services main
numﬁer and was directed to Customer Services, located in Boston.
http://www.nationalfinancial.com/regional.shtml I spoke to a customer service
repgesentative asking to speak with Lexi Trezza, Manager, Proxy Department. Since Lexi
Trezza was unavailable, the Customer Service representative asked that I fax the letter I
receéived to him and he would look into why the letter was sent to Alcoa.

|
on Friday, December 6, I received a phone call from the same customer service
representative stating that National Financial received a request from Great Neck to send
the 'letter to our attention and that a shareholder proposal would follow in the next few
day?. I told him that our shareholder proposal deadline was October 31.

cat,

---+-0Original Message-----

From: Dabney, Donna C.

Sent: Friday, December 14, 2007 8:43 AM
To: Darciuc, Catherine F.

Subject: FW: Rule 14a-8 proposal {(AA)

----- Original Message-----

From: olmsted [mailto:olmsted7p@earthlink.net]
Sent: Thursday, Pecember 13, 2007 11:53 PM
To:‘Dabney, Donna C.

Cc:| CFLETTERS@SEC. GOV

Subject: Rule 14a-8 proposal (AA)

Ms.‘Donna C. Dabney
Corporate Secretary
Alcoa Inc. (AA)
390|Park Avenue

New York NY 10022
PH:} 212-836-2688
FX:i212—B36-2807

Dear Ms. Dabney,

It is at minimum an unusual business practice to first acknowledge a broker
letter and then later claim that the corresponding rule l4a-8 proposal was
not received.

Sincerely,

Jo@n Chevedden

CC:‘

Ofﬁice of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission

Magk Filiberto

|
i
|



!
Rule 14a-8 proposal (AA) Page 1 of |

lHart, Brenda A.
|

' | From: olmsted [olmsted7p@earthlink.net]
; Sent: Saturday, December 15, 2007 1:06 AM
 To: Dabney, Donna C.
! Subject: Rule 142-8 proposal (AA)

l Attachments: Adbee52dc-b728-42a3-aece-4734f7c0cf25.TIF

Ms. Donna C. Dabney

Corporate Secretary

Alcoa Inc. (AA)

390 Park Avenue

New York NY 10022

PH: 212-836-2688

]fX: 212-836-2807

|

Dear Ms. Dabney,

Do you know why the broker letter fax received by the “Pittsburgh mailroom” was
écknowledged by the Alcoa New York office per the attachment.
Thank you.

Sincerely,

John Chevedden

|

jcc:

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

Mark Filiberto

1/3/2008



1240772007 1607 FAXR L4
(Page 1 o 3)
| .
EFC:US-QOD? WED 10: 41 AM ALCOA TNCG FAX No. 1 212 836 2817 P. 301

ALCOA . .
CORPORATE SECRETARY'S OFFICE

FAGSIMILE TRANSMISSION COVER SHEET

DATE: December 5, 2007
SEND FACSIMILE TO: Natfonal Financial Services LLC

200 Seaport Boulevard

Boston, Massachusetts 02110

Facsimile; 800 961 2297
FROM: MS. Catherine Darduc

Alcoa Inc.

380 Park Avenue

New York, NY 10022
TELEPHONE NUMBER: 212-836-2732 (USA; direct dial)
TOTAL PAGES INCLUDING THIS TRANSMITTAL PAGE: 2
PLEASE CALL CATHERINE DARCIUC AT 212-836-2732 IF YOU HAVE DIFFICULTY RECEIVING THIS
TRANSMISSION,

MESSAGE:

| :
PAGE §/3* RCVD AT 121712007 3:06:14 PM Eastern Standard Time]* SVR:FAXMROFMO1WNVZ2 * DNIS:6243114* CSID: * DURATION (mm-ss):ﬂﬂ-&iwsms‘

Qui1/00a



Te iU/ eVl 1o . U0 FARA @

{Fage 2: of 3)

CEC-05-2007 WED'10:41 A0 ALCOA LNC FAX No. 1 £12 836 2807 P. 302

' 12/04/2007 TUB 07:4R FAX 41208034408 ALCOA RQoo1/9001

|
|

@001

12/03/2067 21:1J FAX 2103717872
R oo/ nnd

12/0372007 19:20 FAR

NAT{ONAL FINANCIAL

Services LLC

200 Liberly Slounl
One World Rnarelal Conter
New York, NY 107291

December 43, 2007 ‘ '

ALCOA INC,
390 PARK AVE
NEW YORK, NY 130224508

Desr Birm

Thby teer cemifies that THE GREAT NECK CAP AFF INVST PARTSHE,
is camently & banefiofal swoer of Aleq Ine., and hag held
o dacurity positics with Nations] Fiameinl Sarvices, LLC daring back to October 2005

Thils criginal poxchias consisted of 200 stnuw: Clisait bought additlonal $50 und sold 200 sharss

The eurrent hohilg Ly 450 ahares.
Hinctraly,
Lewls
Proxy
k f¥arT P x| so fie ‘-""ﬂ"". {P=t b 27
ga‘:WF;NHGW me‘ﬂ E_“u_..-;-.r) l",',&.l'
449 o Dsé,,? Pom— e L heved dks
" ' cu'p] el 1‘ g!nfﬁl:qu.p—
no Fom
CH - w5 3y y IRyt~ P0 72

| .
PAGE 2!3 *RCVD AT 12712007 3:09:14 PM [Easter Standard Time] * SVR:FAXMROFMOTWIN22 * DNIS:6245114* CSID: * DURATION {mm-5s);004237 3837354

voZ/00s



12)07/200? 16:07 FAX @o03/003
(Page 3, of 3)

i - IZ:EC*US'?UOT WED 10:41 AW ALCOA [NC FAX No. 1 212 836 2807 P. 303
|

AUTOMATIC COVER SHEET

DATE : DEC-05-2007 WED 10:41 AM
|
| TO
!
|
|
» FAX #: 918009612297
\
FROM : ALCOA INC.
FAX #: 1212 836 2807

|
|
|
|
]
|
|
|
|
i PAGES: 03 PAGES WERE SENT
i (INCLUDING THIS PAGE)
!
|
|
|
|

PAGE 3/3 * RCVD AT 127712007 3:06:14 PM [Easter Standard Time] * SYR:FAXMROFMO1WIN:22 * DNIS:6243114 * CSID: * DURATION (mm-5s).00-32



Hart, Brenda A.

From: olmsted [olmsted7p@earthlink.net]

Sent: Thursday, December 27, 2007 11:22 PM

To: | CFLETTERS@SEC.GOV

Cc: | Dabney, Donna C.

Subject: Alcoa Inc. (AA) Rule 14a-8 Proposal: Adopt Simple Majority Vote
|

Attachments: AA.doc

!

|

]

=l
AA.doc (35 KB)

l
| John Chevedden
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278 310-371-7872

December 27, 2007

|
Office of Chief Counsel
Div}sion of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
WasPington, DC 20549

AlcPa Inc. (A7)
RulF l4a-8 Proposal: Adopt Simple Majority Vote

Ladies and Gentlemen:

The' attached proposal was timely faxed to Alcoa Inc.

confirmed that it received the broker letter.
|

SinFerely,

John Chevedden
|

c¢c: Donna €. Dabney «donna.dabney@alcoa.com>

Corporate Secretary

Alcoa Inc. (AA)

390 pPark Avenue

Neq York NY 10022

PH: 212-836-2688

FX: 212-836-2807

Th% Great Neck Capital Appreciation LTD Partnership,

!
|
i
|
|
!
|
|

(AR)

and Alcoa



’ ’ [AA: Rule 14a-8 Proposal, October 26, 2007]
' 3 — Adopt Simple Majority Vote
RESOLVED, Sharecowners urge our company to take all steps necessary, in compliance with
applicable law, to fully adopt simple majority vote requirements in our Charter and By-laws.
This includes special solicitations.

Simple majority vote won an impressive 72% yes-vote average at 24 major companies in 2007.
The Council of Institutional Investors www.cii.org recommends adoption of simple majority
vote.

Currently a 1%-minority can frustrate the will of our 79%-shareholder majority under our 80%
supermajority provision. Also our supermajority vote requirements can be almost impossible to
obtain when one considers abstentions and broker non-votes. For example, a Goodyear (GT)
proposal failed to pass even though 90% of votes cast were yes-votes. While companies often
state that the purpose of supermajority requirements is to protect minority sharcholders,
supermajority requirements are arguably most often used to block initiatives opposed by
management but supported by most shareowners. The Goodyear vote is a perfect illustration.

Adoption of this proposal would facilitate the adoption of annul election of each of our
directors. Shareholders are encouraged to submit an annual election shareholder proposal so that
it can be adopted soon by our company.

The merits of adopting this proposal should also be considered in the context of our company’s
overall corporate governance structure and individual director performance. For instance in 2007
the following structure and performance issues were reported (and certain concerns are noted):
+ The Corporate Library http://www.thecorporatelibrary.com, an independent investment
research firm, rated our company:
“High Concern” in Executive Pay.
« Shareholders were only allowed to vote on individual directors once in 3-years —
Accountability concern.
« Plus our directors can still remain on our Board even if 90% of shares vole against each of
them.
» Four of our directors owned no stock:
Mr. Ghosn
Ms. Fuller
Mr. Ponce de Leon
Mr. Tata
» We had no shareholder right to:
1) Cumulative voting.
2) To act by written consent.
3) To call a special meeting.

Additionally:
+ Ten of our directors were designated “Accelerated Vesting” directors by The Corporate
Library — due to these director’s involvement with a board that accelerated stock option
vesting in order to avoid recognizing the corresponding expense.
» We had no independent Chairman — Independent oversight concern.
» Plus our lead director, Mr. Thomas had 30-years tenure — Independence concern.



« Mr. Thomas (our Lead Director) and Mr. Schacht (on our Audit Committee) were each
designated as “Problem Directors” by The Corporate Library due to the loss of significant
shareholder value at Lucent Technologies during their Lucent director tenure.
The above concerns shows there is room for improvement and reinforces the reason to take one
step forward now to encourage our board to:
Adopt Simple Majority Vote —
Yeson 3

Notes:
Mark Filiberto, General Partner, The Great Neck Capital Appreciation LTD Partnership, 1981
Marcus Ave., Suite C114, Lake Success, NY 11042 sponsored this proposal.

The above format is requested for publication without re-editing or re-formatting.

The company is requested to assign a proposal number (represented by *“3” above) based on the
chronological order in which proposals are submitted. The requested designation of “3” or
higher number allows for ratification of auditors to be item 2.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including:
Accordingly, 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 142-8(i)(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
sharcholders 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 specifically as such.

See also: Sun Microsystems, Inc. (July 21, 2005).

Please note that the title of the proposal is part of the argument in favor of the proposal. In the
interest of clarity and to avoid confusion the title of this and each other ballot item is requested to
be consistent throughout all the proxy materials.

Please advise if there is any typographical question.
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 and advise the most convenient fax number
and email address to forward a broker letter, if needed, to the Corporate Secretary’s office.



JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278 310-371-7872

January 8, 2008

Office of Chief Counsel

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

Washington, DC 20549

#1 Alcoa Inc. (AA)

. Shareholder Position on Company No-Action Request

Rule 14a-8 Proposal: Simple Majority Vote
The Great Neck Capital Appreciation LTD Partnership

Ladies and Gentlemen:

The exhibits with the company January 3, 2008 no action request are evidence that the Alcoa
Corporate Center is synonymous with Alcoa’s Principle Executive Offices. For instance when
the bare one-page broker letter was faxed to FX: 412-553-4498 on December 3, 2007 this
triggered a company fax in two-days from the “Alcoa Corporate Secretary’s Office” with the fax
of 212-836-2807 to the source of the broker letter, National Financial Services LLC.

The company clearly received the three-page rule 14a-8 resolution and cover letter fax (per the
attached fax confirmation sheet) at FX: 412-553-4498 on October 26, 2007 because the “Alcoa’
Corporate Secretary’s Office” provided evidence that it received the bare one-page December 3,
2007 fax of the broker letter to the same fax number.

It seems at least disingenuous for the “Alcoa Corporate Secretary’s Office” to take the
extraordinary effort to locate an “800” fax number of the broker in Boston within two-days for a
fax addressed to Ms. Donna C. Dabney with no job title. And then to not attempt to
communicate with the shareholder party whatsoever who listed a fax number in the cover letter
addressed to the Chairman of the company, listing his name and title, faxed on October 26, 2007
(attached). October 26, 2007 was 5-days before the rule 14a-8 resolution due date.

A copy of this letter is forwarded to the company in a non-PDF email. In order to expedite
the rule 14a-8 process it is requested that the company forward any addition rule 14a-8
response in the same type format to the undersigned.

For these reasons it is requested that the staff find that this resolution cannot be omitted from the
company proxy. It is also respectfully requested that the shareholder have the last opportunity to
submit material in support of including this proposal — since the company had the first
opportunity.

Sincerely,



¥

John Chevedden

ce:
Mark Filiberto

Brenda Hart <brenda.hart@alcoa.com>
Assistant Secretary



The Great Neck Capital Appreciation LTD Partnership
P81 Marcus Ave. Suive C1S, Like Sucvess. NY 11032

October 26, 2007

M Alain 1P Belda
Chairman of the Boird
Alvoa Ine,
300 Park Avenue
New York NY o022
Rule Fa-8 Proposal
Dear N Holda,

Flis Rule T8 proposal is respectully submitied in sapport ol the long-term pevformance of owr
company. Fhis proposal is submitied for - the nextannual sharcholder meeting. Rule B8
requirements are intended o be met inchuding the continuots ownership ol the reguired stock vahue
antil sdter the Jate of the respectis e shareholder meeting and the presentation of this propesal 2t the
annual mecting, This submitted tormat with the shiarcholder-supplicd cophuasis. o intended o be used
for detinitive proxy publicaition, This is the pross for John Chevedden and or s designee ot on
mi hehatt regarding this Rule a8 proposal for the Jorthcoming shareholder mecting betore, durmy
i atter the fortheoming sharcholder mecting, Please diveet all future communication w Jolm

hevedden at:

olmsted 7p o carthimhoney _
i e nterest of compamy cost savings i improving the elficieney of the rafe 14a-8 process pleise
cunmmuicte via vmail)

P 31037 1-7872

2213 Nelson Aves Nao 205 Redondo Beach, CA D027

Your conxiderion and the consideration of the Board o Directors as appreciated i support ol the

fong-ternn perlormange of our company . Please seknosledge receipt ol s proposal by el

Silk'\.‘l'\.‘l} .

Mok Filiberto.

Crenerad Pariner

et Proqma O Dabnes
Corporate Seerdiny
Phone: 212-830-2072

fan: 4123334498
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] ' ' Alcoa
REC E IWVE D 390 Park Avenue

ALCDA

New York, NY 10022-4608 USA
Tel: 1 212 836 2656
) 5 : : Fax:1 212 836 2807
/[jf'm ‘“%H ‘5 PH 3 07 b?:nda.han@alcoa.com
l |i:E D'm CHI[F CGUﬁSEL Brenda A. Hart
- CORPORATION FINANCE Assistant Secretary and

Senior Counssl

January 11, 2008

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 Sponsored by Mark Filiberto

Ladies and Gentlemen:

This letter is to supplement my letter dated January 3, 2008 (the “Request Letter’”) submitted on behalf of
Alcoa Inc. (“Alcoa”) regarding a sharcholder proposal (the *“Proposal”) received from John Chevedden
sponsored by Mark Filiberto, General Partner, The Great Neck Capital Appreciation LTD Partnership (the
“Proponent”), and to respond to a January 8, 2008 e-mail from the Proponent.

As indicated tn the Request Letter, Alcoa intends to exclude the Proposal from its proxy statement and
form of proxy for its 2008 annual meeting of shareholders (collectively, the “2008 Proxy Materials”) in
reliance on Rule 14a-8(e)(2) because the Proposal was not received by Alcoa at its principal executive
offices until after the properly determined deadline of October 31, 2007.

In accordance with Rule 14a-8(}), enclosed are six copies of this letter and its attachments. A copy of this
letter and its attachments is also being mailed concurrently to the Propenent.

Additional Correspondence from the Proponent

On January 8, 2008, Alcoa received an e-mail from the Proponent (the “January 8 E-mail™), a copy of
which is attached hereto as Exhibit A, in which the Proponent attached the following:

(1) a copy of a cover letter dated October 26, 2007 (the “Cover Letter”) addressed to “Mr. Alain I. P.
Belda, Chairman of the Board, Alcoa Inc., 390 Park Avenue, New York, NY 10022", referencing
a Rule 14a-8 proposal being submitted to Alcoa, with the notation “cc: Donna C. Dabney,
Corporate Secretary, Phone: 212-836-2674, Fax: 412-553-4498” included at the bottom of the
letter;

(2) a fax activity report showing a three-page fax transmission to fax number “14125534498” on
“10/26”; and

(3) a letter to the Staff, in which the Proponent states, among other things, that “the Alcoa Corporate
Center is synonymous with Alcoa’s Principle Executive Offices.”



Factual Background

As stated in the Request Letter, the deadline for receipt of shareholder proposals at Alcoa’s principal
executive offices for inclusion in Alcoa’s 2008 Proxy Materials was October 31, 2007. Alcoa’s principal
executive offices are located in New York, New York. The chronology of events relating to Alcoa’s
receipt of the Proposal is as follows:

¢ On December 3, 2007, the Proponent faxed to Alcoa’s Pittsburgh offices a broker letter dated
December 3, 2007 addressed to Donna Dabney, Alcoa’s Corporate Secretary.

e Ms. Dabney is located in Alcoa’s principal executive offices in New York.

s On December 4, 2007, a mailroom employee in Alcoa’s Pittsburgh offices forwarded a copy of
the broker letter to Ms. Dabney in New York,

¢ On December 5, 2007, a manager in Alcoa’s Corporate Secretary’s Office in New York contacted
the broker to inquire why the broker letter had been sent to Alcoa, as Alcoa had not received a
shareholder proposal from the beneficial owner of the stock (The Great Neck Capital
Appreciation LTD Partnership) that was referred to in the broker letter.

e On December 27, 2007, the Proponent e-mailed to the Office of Chief Counsel of the
Commission, with a copy to Ms. Dabney, a copy of the Proposal dated October 26, 2007.

e On January 8, 2008, the Proponent e-mailed to the Office of the Chief Counsel of the
Commission the January 8 E-mail, with a copy to the undersigned. The January 8 E-mail
attached a copy of the Cover Letter dated October 26, 2007.

e No one in Alcoa’s principal executive offices had received a copy of the Proposal or the Cover
Letter before the December 27, 2007 and January 8, 2008 e-mails, respectively.

e Alcoa’s Pittsburgh office has no record of receiving the Proposal or the Cover Letter by facsimile.
As such, Alcoa’s Pittsburgh office did not forward the Proposal or the Cover Letter to Alcoa’s
principal executive offices in New York.

Discussion
The Proposal may be excluded from Alcoa’s 2008 Proxy Materials in reliance on Rule 14a-8(e)(2)
because neither the Proposal nor the Cover Letter was received at Alcoa’s principal executive

offices by the October 31, 2007 deadline.

1. The Facsimile Number used by the Proponent for Delivery is not a Facsimile Number at Alcoa’s
Principal Executive Offices.

The Proponent claims that he faxed the Cover Letter and the Proposal to Alcoa’s offices in Pittsburgh,
Pennsylvania before the deadline. Alcoa does not know whether the fax activity report submitted by the
Proponent in the January 8 E-mail was in fact the transmission of the Cover Letter and/or the Proposal as
stated by the Proponent. Even if it was, the transmission to Alcoa’s offices in Pittsburgh did not
constitute delivery to Alcoa’s principal executive offices as required by Rule 14a-8(e)(2). Alcoa’s
Corporate Center in Pittsburgh is not synonymous with Alcoa’s principal executive offices in New York.
In early 2006, Alcoa changed the location of its principal executive offices from Pittsburgh to New York.



Alcoa provided notice of this change in its Annual Report on Form 10-K for the year ended December 31,
2005 (filed February 17, 2006) and filed its amended by-laws reflecting the change of principal office as
an exhibit. Subsequent filings by Alcoa with the Commission have identified the address of Alcoa’s
principal executive offices as 390 Park Avenue, New York, NY 10022-4608. Therefore, the Proponent,
and Alcoa’s other shareholders, were on notice of the change in the location of Alcoa’s principal
executive offices for more than a year and a half before the October 31, 2007 deadline for shareholder
proposals. Moreover, as noted in the Request Letter, the address of Alcoa’s principal executive offices,
together with the October 31, 2007 deadline for receipt of shareholder proposals, was set forth in Alcoa’s
proxy statement relating to its 2007 annual meeting (the “2007 Proxy Statement”) in accordance with
Rule 14a-5(e). The Proponent appears to have been aware of the address of Alcoa’s principal executive
offices because he addressed the Cover Letter to Mr. Belda at the New York address; yet, the Proponent
did not mail, and does not claim that he mailed, the Cover Letter to the New York address that he
included on the Cover Letter.

In Staff Legal Bulletin No. 14C (June 28, 2005), the Staff stated that if the proponent chooses to transmit
its materials by facsimile, the proponent is responsible for ensuring that it has obtained the correct
facsimile number for making such submissions. The Staff further stated that “shareholder proponents
should use the facsimile number for submitting proposals that the company disclosed in its most recent
proxy statement.” In this case, Alcoa’s 2007 Proxy Statement did not identify facsimile transmission as
an appropriate means by which shareholder proposals should be submitted and did not include a fax
number to be used for that purpose. Rather, as noted in the Request Letter, the 2007 Proxy Statement
directed that shareholder proposals be addressed to “Alcoa, Corporate Secretary’s Office, 390 Park
Avenue, New York, NY 10022-4608.”

In prior interpretations, the Staff has concurred with the exclusion of shareholder proposals pursuant to
Rule 14a-8(e)(2) where the proposal was submitted by fax to a location other than the company’s
principal executive offices and not received at the company’s principal executive offices by the deadline.
See, e.g., AT&T Inc. (avail. Dec. 20, 2007) (proposal excludable when faxed to an office other than the
company’s principal executive offices), and Xerox Corporation (avail. May 2, 2005) (proposal submittted
by Mr. Chevedden excludable when faxed to a fax machine in Xerox’s treasury department which was
located on a different floor within Xerox’s large office building). Additionally, the Staff advised in Staff
Legal Bulletin No. 14 (July 13, 2001) that “(Dhe proposal must be received at the company's principal
executive offices. Shareholders can find this address in the company’s proxy statement. If a shareholder
sends a proposal to any other location, even if it is to an agent of the company or to another company
location, this would not satisfy the requirement.” (emphasis added)

In this case, the Proponent’s fax was directed to an Alcoa location that was Alcoa’s former principal
executive offices. In prior interpretations, the Staff has concurred with the exclusion of shareholder
proposals pursuant to Rule 14a-8(e)(2) submitted to the address of the:.company’s former principal
executive offices and not received at the company’s current principal executive offices by the deadline.
See, e.g., Exxon Corporation (avail. Dec. 31, 1998) (proposal exciudable when received five days after
the deadline because the shareholder sent the proposal by Federal Express to the address of the company’s
former principal executive offices, even though the company's SEC filings for the three years since the
move had indicated the proper address for the principal executive offices).

2. The Proponent has failed to produce evidence of receipt of the Cover Letter and/or the Proposal.

Rule 14a-8(e)(1) recommends that “[i]n order to avoid controversy, shareholders should submit their
proposals by means, including electronic means, that permit them to prove the date of delivery.” The
Cover Letter is dated October 26, 2007 and the Proponent maintains that it was transmitted by facsimile
to Alcoa’s Pittsburgh offices. The Proponent also provides a copy of a fax activity report that shows



transmission of a three-page fax on “10/26” to a fax number that corresponds to a fax machine located in
the mailroom in Alcoa’s Pittsburgh office. However, such fax activity report does not satisfy the
requirements of Rule 14a-8(e) because (1) Alcoa’s Pittsburgh office is not its principal executive offices,
(2) the Proponent has provided no evidence of facsimile transmission to or receipt by Alcoa’s principal
executive offices, and (3) Rule 14a-8(¢e)(2) requires the actual receipt of the Proposal rather than the mere
transmission of the Proposal. Thus, any assertion by the Proponent that the Cover Letter or the Proposal
was faxed requires proof of receipt. In Weyerhaeuser Company (avail. Feb. 19, 1999), the Staff agreed
with this position in excluding an untimely proposal because the company denied receiving the proposal
by fax and the proponent offered no evidence of receipt. In this case, Alcoa did not timely receive the
Proposal by fax or other method of delivery at its principal executive offices, which fact is not
controverted by any evidence offered by the Proponent. Therefore, the Proponent has not complied with
Rule 14a-8(e)(2).

Conclusion

Because neither the Cover Letter nor the Proposal was received at Alcoa’s principal executive offices by
the properly determined deadline for shareholder proposals, I respectfully request that the Staff concur
that it will take no action if Alcoa excludes the Proposal from its 2008 Proxy Materials in reliance on
Rule 14a-8(e)(2).

Please direct any questions or comments regarding this request to the undersigned at Alcoa Inc., 390 Park
Avenue, New York, New York 10022 (telephone 212-836-2656; fax 212-836-2807).

Thank you for your consideration.
Very truly yours,

B Bavt

Brenda A. Hart
Senior Counsel and Assistant Secretary

Enclosure



CcC:

Mr. John Chevedden
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278

MTr. Mark Filiberto

General Partner

The Great Neck Capital Appreciation LTD Partnership
1981 Marcus Avenue, Suite C114

Lake Success, NY 11042



EXHIBIT A

[Proponent’s January 8 E-mail]



Hart, Brer.lda A

From: olmsted [olmsted7p @ earthlink.net]

Sent: Tuesday, January 08, 2008 10:55 AM

To: CFLETTERS@SEC.GOV

Cc: Hart, Brenda A.

Subject: # 1 Alcoa Inc. (AA) Rule 14a-8 Proposal: Simple Majority Vote
Attachments: AA=SMV.doc; AA=CL.pdf; AA.pdf

B E E

AA= SMV doc {28 AA=CL.pdf (69 KB) AA.pdf {40 KB)

Please see the attachment.



. . JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278 310-371-7872

January 8, 2008

Office of Chief Counsel

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

Washington, DC 20549

# 1 Alcoa Inc. (AA)

Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Simple Majority Vote

The Great Neck Capital Appreciation LTD Partnership

Ladies and Gentlemen:

The exhibits with the company January 3, 2008 no action request are evidence that the Alcoa
Corporate Center is synonymous with Alcoa’s Principle Executive Offices. For instance when
the bare one-page broker letter was faxed to FX: 412-553-4498 on December 3, 2007 this
triggered a company fax in two-days from the “Alcoa Corporate Secretary’s Office” with the fax
of 212-836-2807 to the source of the broker letter, National Financial Services LLC.

The company clearly received the three-page rule 14a-8 resolution and cover letter fax (per the
attached fax confirmation sheet) at FX: 412-553-4498 on October 26, 2007 because the “Alcoa
Corporate Secretary’s Office” provided evidence that it received the bare one-page December 3,
2007 fax of the broker letter to the same fax number.

It seems at least disingenuous for the “Alcoa Corporate Secretary’s Office™ to take the
extraordinary effort to locate an “800” fax number of the broker in Boston within two-days for a
fax addressed to Ms. Donna C. Dabney with no job title. And then to not attempt to
communicate with the shareholder party whatsoever who listed a fax number in the cover letter
addressed to the Chairman of the company, listing his name and title, faxed on October 26, 2007
(attached). October 26, 2007 was 5-days before the rule 14a-8 resolution due date.

A copy of this letter is forwarded to the company in a non-PDF email. In order to expedite
the rule 14a-8 process it is requested that the company forward any addition rule 14a-8
response in the same type format to the undersigned.

For these reasons it is requested that the staff find that this resolution cannot be omitted from the
company proxy. It is also respectfully requested that the shareholder have the last opportunity to
submit material in support of including this proposal - since the company had the first
opportunity.

Sincerely,




John Chevedden

cc:
Mark Filiberto

Brenda Hart <brenda.hart@alcoa.com>
Assistant Secretary
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The Great Neck Capital Appreciation LTD Partnership
TO8) Marcus Ave, Suite CHA, Lake Suecess, NY [Ti42

October 20, 2007

N Adun L P Belda
Chairman ol the Board
AMeai Ing,
J9 Park Avenue
New York NY Ho022
Rule Ha-8 Proposal
Prear Mr. Belda,

Fhis Rule a8 propusal is respecttully submited in sopport of the fong-term pertormance ol vur
company . Phis proposal is submited for the nent apnual shurcholder mecting. Rule 14a-8
requirements are intended o be met including the continuous ownership of the reguired stock value
pmttd atter the date ot the respective shurcholder meeting and the presentation of this proposst ot tiw
annuad mecting. Lhis submited fonmat, with the sharcholder-supplied emphasis. is intended 10 be e
for detinitive proxy publication, This is the prosy for John Chevedden andsor s designee o act on
my behal regarding this Rule Ha-8 proposal for the fortheoming sharchobder mecting betore. during
and after the torthcoming sharcholder mecting. Please direet all futere communication o lohan

Chey edden

olmsted 7p () carthlink net
(i e interest oF compaiy cost savings ad improving the etliciency of the rule Ba-8 process please
cotmnunicate v ia eondl)

PH: 310-371-7872

2213 Nelson Ave., Na, 203, Redondoe Beach, CA 80278

Your consideration and the consideration of te Board of Dhircctors i apprectated in support ol the
lonz-term performance of our company. Please seknow hedge receipt of dhis proposal by conail.

Sineerely,

. Y
s .j.";"‘}."'{ 1(-:::," (’{' L{-I-/—f-- A

AN IA
Mark Filiberto,
Oeneral Partner

cer Donnae O Dabnoey
Corporate Seorelury
Phone: 212-830-20741
lFax: H12-333-4498
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JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278 310-371-7872

January 17, 2008

Office of Chief Counsel

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

Washington, DC 20549

#2 Alcoa Inc. (AA)

Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Simple Majority Vote

The Great Neck Capital Appreciation LTD Partnership

Ladies and Gentlemen:

The bold “Discussion” statement that “neither the Proposal nor the Cover Letter was received at
Alcoa’s principle executive offices by the October 31, 2007 deadline” is stimply not credible
(company no action supplement, January 11, 2008).

It is not-credible because the single-page broker letter arrived at Alcoa’s principle executive
offices in two days or less after it arrived at the Alcoa Corporate Center. Plus the single-page
broker letter was addressed only to Ms. Donna C. Dabney with no job title. And this broker
letter triggered extraordinary investigative work on the part of the principle executive offices
resulting a fax being received by the broker’s “800” fax number in Boston within 2-days and
from the principle executive offices of the company.

The disingenuous company position is apparently that the principle executive offices of the
company reacts promptly to faxes addressed to Ms. Dabney at the Alcoa Corporate Center, but it
simply ignores a fax addressed to its own Chairman at the same fax machine..

For the company to prevail it should at least have to have a credible story. The company
should at least come clean and admit that two corporate offices had received the rule 14a-8
proposal by October 31, 2007.

Furthermore the conclusion of the 4-page company letter repeats this not credible statement:
“neither the Proposal nor the Cover Letter was received at Alcoa’s principle executive offices by
the October 31, 2007 deadline.” '

Returning to the text of the January 8, 2008 letter:

The exhibits with the company January 3, 2008 no action request are evidence that the Alcoa
Corporate Center 1s synonymous with Alcoa’s Principle Executive Offices. For instance when
the bare one-page broker lctter was faxed to FX: 412-553-4498 on December 3, 2007 this

1



triggered a company fax in two-days from the “Alcoa Corporate Secretary’s Office” with the fax
of 212-836-2807 to the source of the broker letter, National Financial Services LLC.

The company clearly received the three-page rule 14a-8 resolution and cover letter fax (per the
attached fax confirmation sheet) at FX: 412-553-4498 on October 26, 2007 because the “Alcoa
Corporate Secretary’s Office” provided evidence that it received the bare one-page December 3,
2007 fax of the broker letter to the same fax number.

It seems at least disingenuous for the “Alcoa Corporate Secretary’s Office” to take the
extraordinary effort to locate an “800” fax number of the broker in Boston within two-days for a
fax addressed to Ms. Donna C. Dabney with no job title. And then to not attempt to
communicate with the shareholder party whatsoever, who listed a fax number in the cover letter
addressed to the Chairman of the company listing his name and title, faxed on October 26, 2007
(attached). October 26, 2007 was 5-days before the rule 14a-8 resolution due date.

For these reasons it is requested that the staff find that this resolution cannot be omitted from the
company proxy. It is also respectfully requested that the shareholder have the last opportunity to
submit material in support of including this proposal — since the company had the first
opportunity.

Sincerely,

John Chevedden

cc:
Mark Filiberto

Brenda Hart
Assistant Secretary



The Great Neck Capital Appreciation LTD Partnership
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{ciober 20, 2007

N Alain 1L 12 Belda
Chaorman of the Board
Aleoa Ine.
390 Park Avenue
New York NY 10022
Rule HHa-8 Proposal
Dear M. Belda, '

This Rule 14a-8 proposal is respectiully submitied in support of the bong-tenm perlormanee of our
company. Thix proposal is submitied for the pest annual sharcholder mecting. Rule T4a-8
requirements are intended to be met including the continuous ownership of the required stoek valoee
untid abter the date ot the respective sharcholder mecting and the presentaion ol this prapesal o the
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fong-term performimee of our company . Please scknowdedge reeeipt of this propesal by eninl.

Sieerels.

LA ."./. -: :{' . s
w4 ]'?(,c Loy g dude A0

Mark Filiberto,
Creneral Partner

cor Pronma CL Dabiey
Corporaie Seeretary
> .7

Phone: 212-8530-20
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[AA: Rule 14a-8 Proposal, October 26, 2007]
3 — Adopt Simple Majority Vote
RESOLVED, Shareowners urge our company to take all steps necessary, in compliance with
applicable law, to fully adopt simple majority vote requirements in our Charter and By-laws.
This includes special solicitations.

Simple majority vote won an impressive 72% yes-vote average at 24 major companies in 2007.
The Council of Institutional Investors www.cii.org recommends adoption -of simple majority
vole,

Currently a 1%-minority can frustrate the will of our 79%-shareholder majority under our 80%
supermajority provisions. Also our supermajority vote requirements can be almost impossible to
obtain when one considers abstentions and broker non-votes. For example, a Goodyear (GT)
proposal failed to pass even though 90% of votes cast were yes-votes. While companies often
state that the purpose of supermajority requirements is to protect minority shareholders,
supermajority requirements are arguable most often used to block initiatives opposed by
management but supported by most shareowners. The Goodyear vote is a perfect illustration.

Adoption of this proposal would facilitate the adoption of annual election of each of our
directors. Shareholders are encouraged to submit an annual election shareholder proposal so that
it can be adopted soon by our company.

The merits of adopting this proposal should also be considered in the context of our company’s
overall corporate governance structure and individual director performance. For instance in
2007 the following structure and performance issues were reported (and certain concerns are
noted):
» The Corporate Library http://www.thecorporatelibrary.com, an independent investment
research firm, rated our company:
“High Concern™ in Executive Pay.
+ Sharcholders were only allowed to vote on individual directors once in 3-years —
Accountability concern.
« Plus our directors can still remain on our Board even 11 90% of shares vote against cach of
them.
» Four of our directors owned no stock:
Mr. Ghosn
Ms. Fuller
Mr. Ponce de L.eon
Mr. Tata
« We had no shareholder right to:
1) Cumulative voting.
2) To act by written consent.
3) To call a special meeting.

Additionally:

» Ten of our directors were designated *Accelerated Vesting” directors by The Corporate
Library — due to these director’s involvement with a board that accelerated stock option
vesting in order to avoid recognizing the corresponding expense.

* We had no independent Chairman - Independent oversight concern.

* Plus our Lead Director, Mr. Thomas had 30-years director tenure — Independence concern.

» Mr. Thomas (our Lead Director) and Mr. Schacht (on our Audit Committee) were each
designated as "Problem Directors” by The Corporate Library due to the loss of significant



shareholder value at Lucent Technologies during their Lucent director tenure.
The above concerns shows there is room for improvement and reinforces the reason to take one
step forward now to encourage our board to:
: Adopt Simple Majority Vote -
Yeson 3

Notes:
Mark Filiberto, General Partner, The Great Neck Capital Appreciation LTD Partnership, 1981
Marcus Ave., Suite C114, Lake Success, NY 11042 sponsored this proposal.

The above format is requested for publication without re-editing or re-formatting.

The company is requested to assign a proposal number (represented by “3” above) based on the
chronological order in which proposals are submitted. The requested designation of *3” or
higher number allows for ratification of auditors to be item 2.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including:
Accordingly, 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(i)(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;
s the company objects to factual assemons 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 specifically as such.

See also: Sun Microsystems, Inc. (July 21, 20035).

Please note that the title of the proposal is part of the argument in favor of the proposal. In the
interest of clarity and to avoid confusion the title of this and each other ballot item is requested to
be consistent throughout all the proxy materials.

Please advise if there is any typographical question.
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 and advise the most convenient fax number
and email address to forward a broker letter, if needed, to the Corporate Secretary’s office.
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’ DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.142-8), 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 matterto
recommend enforcement action to the Commission. In cofmection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company-

“in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

- Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information conceming alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities .
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s mformal
proccdures and proxy review into a formal or adversary procedure.

It is 1mportant to note that the staff’s and Commission’s-no-action responses to
Rule 14a-8(j) submissions reflect only informal viéws. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
-proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
'~ to include shareholder proposals in its proxy matenals. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material. '



February 25, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Alcoalnc.
Incoming letter dated January 3, 2008

The proposal relates to simple majority voting.

There appears to be some basis for your view that Alcoa may exclude the proposal
under rule 14a-8(e)(2) because Alcoa received it after the deadline for submitting
proposals. We note in particular your representation that Alcoa received the proposal
after this deadline and that the facsimile number used for delivery is not a facsimile
number at Alcoa’s principal executive offices. 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(e)(2).

We note that Alcoa did not file its statement of objections to including the
proposal in its proxy matertals at least 80 calendar days before the date on which it will
file definitive proxy materials as required by rule 14a-8(3)(1). Noting the circumstances
of the delay, we grant Alcoa’s request that the 80-day requirement be waived.

Sincerely,

Heather L. Maples
Special Counsel

END



