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UNITED STATES 15005043

$ECURITIEG AND EXCHANGE COMMISSIO

WASHINGTON, D.C. 20549

Received SEC
February 2, 2015

FEB022015
Robert G.Jones

Arch Coal, Inc. Washininon, DC 20549 Act:
bjones@archcoal.com Section:

Re: Arch Coal, Inc. Public
Incoming letter dated December 23,2014 AVGÍ|Gbility

Dear Mr. Jones:

This is in response to your letter dated December 23, 2014 concerning the
shareholder proposal submitted to Arch by the New York City Employees' Retirement
System, the New York City Fire Department Pension Fund, the New York City Teachers'
Retirement System, the New York City Police Pension Fund and the New York City
Board of Education Retirement System. Pursuant to rule 14a-8(j) under the Securities
Exchange Act of 1934, your letter indicated Arch's intention to exclude the proposal
from Arch's proxy materials solely under rule 14a-8(i)(9).

On January 16,2015, Chair White directed the Division to review the

rule 14a-8(i)(9) basis for exclusion. The Division subsequently announced, on
January 16,2015, that in light of this direction the Division would not express any views
under rule 14a-8(i)(9) for the current proxy season. Accordingly, we express no view on
whether Arch may exclude the proposal under rule 14a-8(i)(9).

Copies of all of the correspondence related to this matter will be made available
on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For
your reference, a brief discussion of the Division's informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Matt S.McNair

Special Counsel

cc: Michael Garland

The City of New York
Office of the Comptroller
mgarlan@comptroller.nyc.gov



Robert G.Jones
SerãoYVicePresident

Law& GerwasGeesel

Biones@archcookom

ArchCoaf
December 23,2014

Office of Chief Counsel
Division of Corporation Finance
Securitiesand Exchange Commission
100F Street,N.E.
Washington,D.C.20549

Re: $eourities Exchange Act of1934- Section 14(a),Rule 14a-8; Omission of$tockholder
Proposal

Ladies and Oentlemen:

I am writing on behalfof Arch Coal, Inc.("Arch") to inform you,pursuant to Rule
14a-8(j) underthe Securities Exchange Act of 1934,as amended(the "Exchange Act"), that Arch
intendsto omit from its proxy solicitation materials for its 2015 aunual meeting of stockholdersa
stdekholdesproposal(the"Proponent'sProposal")submitted by the Comptrollerof thoCity of
NewYork,TheNonorableScott IVLStringer, asthe custodian and a trustee ofthe New Yoirk
City Employee'sRetirement System,the New York City Teachers' Retirement System andthe
NewYork CityTolíce PensionFund andcustodian of theNew Yorli; City Board of Education
Retirement system{tho"Proponent**).In accordancewith Rule 14a-8(j),Arch hereby
respectfullyrequeststhat the staff(the ''Staff') of the Division of CorporationFinanceofthe
SecuritiesandExchangeConunission(the "Commission")confirm that it will not reconnuend
enforeementautionagainst Arch if the Proponent's Proposal is omitted from Arch's proxy
solicitationrnaterials for its 2015annual meeting of stockholders (the "2015Annual Meeting")
in reliance on Rule14a-$(i)(9)under the Exchange Act. Copies of the Proponent's Proposal and
accompsying materials£e attached as Exhibit A.

Arch expects to file its proxy solicitation materials for the 2015Annual Meeting onor
aboutMarch t(2015. Accordingly, ascontemplated by Rule 14a-8(j), this letter is beingfiled
with theGoinmissionno latet thaneighty (50)calendar daysbeforethedateuponwhich Arch
expeosto sitethedefinitive 2ð15proxy solicitation materials.

Pursuantto Staff Legal Balletin No. 14D("SLB 14D't),I am submitting this requestfor
no-actionrelief to the CommissionunderRule 14a-8by use of the Comnmission'semail addiess,
stockholderproposals®sec.gov,and have includedmy nameand telephonenumberbothin ds
letterandthe4everemailaccontpanyingthis letter. Inaccordancewith the Staffs instructionin
SectionE of Sih 14D,Lsímuhaneouslyam forwardingby email or facsimilea copyof this letter
to theProponent.TheProponentis requested to copy the undersignedon anytospouseit inay
áhoosetomaketo the Staff.

Arch coal,Inc.
CarMemOriversate3DO

Snouisa Mesouri63M1

Alrect 34994 2716
fan39099427M

archodcom
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THE PROPOSAL

The Proponent's Proposal requests a non-binding stockholder resolution to request that
Arch's Board of Directors (the "Board") adopt, and present for stockholder approval, a "proxy
access"bylaw. The requested bylaw would requireArch to include in proxy solicitation
materials for stockholder meetings at which directors are to be elected certain information
regarding any person nominated for electionto the Board by a stockholder or group that meets
certain criteria. Under the Proponent'sProposal,any stockholder that individually hasheld,or
any group of stockholders that collectively has held, at least 3% of Arch's outstanding common
stock continuously for three years would bepermitted to nominate candidates for election to the
Board,and Arch would be required to list such nominees with the Board's nominees in Arch's
proxy solicitation materials for the applicable meeting of stockholders.TheProponent's
Proposal further provides that stockholders wouldbepermittedte nominate up to onequarterof
the Board.Specifically, the Proponent's Proposal states:

RESOLVED: Stockholders of ArchCoal, Inc.(the "Company")ask the board of
directors (the "Board") to adopt, andpresent for stoekholderapproval,a "proxy
access''bylaw. Such a bylaw shall require theCompany to include in proxy
materials prepared for a shareholder meeling at which directors areto beelected
the name,Disclosure and Statement (as defmedherein)of any person nominated
for election to the board by a stockholder or group (the "Nominator'') that meets
the criteria establishedbelow.The Company shallallow stockholders to vote on
such nominee on the Company's proxy card.

The number of shareholder-nominated candidatesappearing in proxy materials
shall not exceed one quarter of the direòtors then servings This bylaw, which shall
supplement existing rights under Company bylaws,shouldprovide that a
Nominator must;

a) havebeneficially owned 3%or more ofthe Company'soutstanding
common stock continuously for at least three years before submitting
the nomination;

b) give the Company,within thetime period identified in its bylaws,
written notice of the information required by the bylawsand any
Securities and Exchange Commission tulos about(i) the nominee,
including consent to beingnamedin the proxy materialsandto serving
as director if elected;and (ii) theNominator, including proofit owns
the requiredshares(the"Disclosure");and

c) certify that (i}it will assumeliability stemming from any legal or
regulatory violation atisingout of theNominator%communitations
with the Companyshaieholders,including ihe Diselosure and
Statement; (ii) it will coniply with all applicablelaws and regulations
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if it usessoliciting material other than the Company's proxy materials;
and (c) to the best of its knowledge,the required shareswere acquired
in the ordinary course of business andnot to change or influence
control at the Company.

The Nominator may submit with the Disclosure a statementnot exceeding 500
words in support of the nominee (the "Statement"). The Board shall adopt
procedures for promptly resolvingdisputes over whether notice of a nomination
wastimely, whether the Disclosure and Statement satisfy the bylaw and
applicable federal regulations,andthe priority to be given to multiple nominations
exceeding the one-quarter limit.

DISCUSSION

As discussedmore fully below,Arch believes that it may properly omit the Proponent's
Proposal from its proxy solicitation materials for the 2015Annual Meeting pursuant to Rule
14a-8(i)(9), becausethe Proponent'sProposal directly conflicts with a proposal to be included in
Arch's 2015 proxy solicitation materials and submitted by Arch for a stockholder vote at the
2015 Annual Meeting.

The Board has determined to include a proposal with respect to proxy accessfor director
nominations (the "ArchProposal'')in its 2.015proxy solicitation materials and submit the Arch
Proposal for a stockholder vote at the 2015Annual Meeting. In particular, the Boardintends to
seek the approval of Archt stockholders for amendments to Arch's Bylaws, as amended
effective asof December 5, 2008(the "Bylaws"); to permit any stockholder (but not a group of
stockholders) owning 5% or more of Arch's outstanding common stock continuously for five
years to nominate candidates for electionto the Board andrequire Arch to list such nominees
with theBoard snominees in Arch's proxy solicitation materials for the applicable meeting of
stockholders. Underthe Arch Proposal,suchastockholder would bepermitted to nominate the
greater of(x) one direetor or (y) 10%ofthe Board,rounding down to the nearest whole nuraber
of Board seats.The specific text of the propoed amendments to the Bylaws in order to
implement the Arch Proposalwill be includedinthe proxy solicitation materials for the 2015
Annual Meeting. TheBoardintendsto recommendthat Arch's stockholders approve the Arch
Proposalat the 2015AnnuaíMeeting,

A stockholder proposal may be excluded underRule 14a-8(i)(9) if"the proposal dheatly
conflicts with one of the comparíy'sown proposalsto be submitted to stockholders at the same

meeting."The Coinmission has statedthat a company'sproposalneed not be "identicalin scope
or focus for the excllusionto be available " NeeExchange Act ReleaseNo.40018,at n.27
(May 21,1998),Accordinglysa dompanymayetelude astockholder-sponsored proposalwhere
it seeksto addressa similaraight or matteras is coveredby acompany-sponsored proposal,even
if theterms of thetwo proposalearedifferentor conflicting (e.gsthe ownership percentage
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threshold of the stockholder-sponsored proposal is different from the ownership percentage
threshold included in the company-sponsored proposal).

Archbelieves that it may exclude the Proponent's Proposal under Rule 14a-8(i)(9)
becausethe Proponent's Proposal conflicts directly with the Arch Proposal,which will be
includedin Arch'sproxy solicitation materials for the 2015 Annual Meeting. The Arch Proposal
seeksto addressthe exact same right as the Proponent's Proposal (i.e.,the right of Arch's
stoekholdersto nominate candidates for the Boardandto have those nominees be included in
Arch's proxy solicitation materials). The Arch Proposal provides that a single stockholder
(ratherthana group of stockholders,aswould bepermitted under theProponent'sProposal)
osvning 5%ormore of Arch's outstanding common stock continuously for at least five years
(rather than 3% of Arch's outstanding common stock owned continuously for at leastthree years,
aswas proposedby the Proponent) could nominate a candidate for election to the Board and
have the nominee be included in Arch's proxy solicitation materials for the relevant meeting of
stockholders.Moreover, the Arch Proposal provides that a stockholder would be permitted to
nominate the greater of (x) one director or (y) 10% of the Board,founding downto the nearest
wholenumberof Board seats, rather than be permitted to nominate up to onequarter of the
Board,asvias proposed by the Proponent. Becauseeachof (1)the number of stockholdersable
to nomínate a candidate,(ii) the required shareownership percentage and holding period and(iii)
thenumberof directors that can be nominated cannot be set at different levels,the Propononfs
Proposal directly conflicts with the Arch ProposaL Submitting both the Proponent'sProposal
andthe Arch Proposal at the 2015Annual Meeting would present alternative and conflicting
deóisionsfor Arch's stockholdersthat likely would result in inconsistent and ambiguous results.

Thecircumstances in the present case are directly analogous to the circumstances
involved in the recent Whole Foods Market, Inc. (Dec. 1,2014) no-action request, In that casera
proponent submitted a proposal to Whole Foods Market, Inc.("Whole Foods")for anonebinding
stockholderresolutionto request that the boardof directors of Whole Foodsadopt,andpresent
for stockholderapproval,a proxy accessbylaw. The requested bylaw would require Whole
Foods to include in proxy solicitation materials for stockholder meetings at which directors are to
be electedcertaihinformation of any person nominated for election to the Boardby a
stockholderor groupof stockholdersthat meets certaincriteria. Underthe proposal,anyoneor
more Whole Foòds stockholders that collectively has held at least 3%of the outstanding Whole
Foodssecurities eligible to vote for the electionof directors continuously for three yearswould
bepermitted to nominate candidates for election to the Board,and Whole Foods would be
requiredto lietsuchnemineeswith the nominees of its boardof directors in its proxy solicitation
materials forthe applicablemeetingof stockholders.Theproposalfurther providesthatWhole
Foods stockholders would be permitted to nominate up to 20%of theWhole Foodsboard of
directors,or no less than two if the sizeof theWhole Foods boardof directorsisreducedfrom its
currentsize; TherStaffconcurredthat Whole Foods mayexclude the proposalunderRule
14a-8(i)(9) on the bases that (i) niatters to be voted on at the upcoming annual meeting of Whole
Foodsstockholders include aproposalsponsored by Whole Foodsto amendits bylaws to allow
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any stockholder owning 9% or more of the outstanding Whole Foods commonstock
continuously for five years to nominate candidatesfor election to the boardandrequire Whole
Foods to list such nominees with its board's nominees in its proxy solicitation materials; (ii) the
stockholder proposal andthe proposal sponsoredby Whole Foods directly conflict and (iii)
inclusion of both proposals would present altemative and conflicting decisions for the Whole
Foods stockholders and would create the potential for inconsistent andambiguous results.

In the caseat hand,as in the Whole Foods Market-Inc,precedent,matters to bevoted on
at the 2n15Annual Meeting include the Arch Proposal, a proposal sponsoredby Arch to seek
stockholder approval to amendits bylaws to implement a form of proxy access.Likewise,there
is direct conflict between the Proponent's Proposal andthe Arch Proposal,and the inclusion of
both the Proponent's Proposal and the Arch Proposal in the proxy solicitation materials for the
2015Annual Meeting would present alternative and conflioting decisions for Arch's
stockholders and would create the potential for inconsistent and ambiguous resuhs.In fact, the
terms to be set forth in the Arch Proposal are evencloser to the terms set forth in the Proponent's
Proposal than were the terms of the two proposals involvedin the WholeFoods Market,Inc
example in which the Staff concurred with the exclusionof theproponent'sproposal pursuant to
Rule 14a-8(i)(9).

The position recently taken by Staff in the WholeFoods Market, Incaexample which
appearsto be the first instance in which acompany soughtno-action relief under Rule
14a-8(i)(9) with respect to a stockholder-sponsored proxy accessproposalthat conflicted with a
company-sponsored proxy accessproposal,is consistent with the positions that the Staff
repeatedlyhas taken in analogous situations in recent yeárs,För example, the Staff has granted

no-action relief under Rule 14a-8(i)(9) where a stockholder-sponsored special meeting proposal
containsan ownership threshold that differs from a company4sponsoredspecial meeting
proposal,becausesubmitting both proposals to astockholdervote would (1)present altemative
andconflicting decisions for stockholders and (ii) createthe potetitial for inconsistentand
ambiguousresults. Seee.g.,United Natural Foods Inc.(Sept 10,2014)(concurringwith the
exclusion of a stockholder proposal seeking theright for holders of 15%of the company's
outstandingcommon stock to be able to call aspecialmeeting of stockholderswhena company-
sponsoredproposalwould permitholdersowningonameilongbasis25%of theoutstanding
sharesof the company'scommon stock to call a specialmeetingof stockholders); Stericycle, Inc.
(March 7,2014)(concurringwith the exclusionof astoekholderproposal seekingthe right for
holdersof 15% of the company'soutstanding common stocke be ablelo call a special meeting
of stockholders when acompany-sponsored proposalwòuld permitholdersowning on a net long
basis25%of the outstanding sharesof the company'scommonstock forat least one yearto call
a special meeting of stockholders); Yahoo!Inc.(March 6 2014)(concurringwith the exclusion
of a stockholder proposal seeking the right for holders of 15% of the company'soutstanding
common stock to be able to call a specialmeetingof stockholderswhena cornpany-sponsored
proposal would permit holders owning on anet long basis25% of the outstanding sharesof the
company'scommon stock to call a special meeting of stockholders);Verisign,Inc.(Feb 24,
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2014) (concurring with the exclusion of a stockholder proposal seeking the right for holders of
15% of the company's outstanding common stock to be able to call a special meeting of
stockholders when a company-sponsored proposal would permit holders owning on a net long
basis 35% of the outstanding sharesof the company'scommon stock for at least one year to call
a special meeting of stockholders)l QuestDiagnostics incorporated (Feb.19,2014) (concurring
with the exclusion of a stockholderproposal seeking the right for holders of 15% of the
company's outstanding commonstock to beable to call a special meeting of stockholders when a
company-sponsored proposal would permit holders owning on a net long basis 25% of the
outstanding shares of the company's common stock for at least one year to call a special meeting
of stockholders); Kansas City Southera(Jan.22,2014)(concurring with the exclusion of a
stockholder proposal seeking the right for holders of 15% of the company's outstanding common
stock to beableto call a special meeting of stockholders when a company-sponsored proposal
vrould permit holders owningon anet long basis25%of the outstanding sharesof the company's
common stock for at least one year to call a special meeting of stockholders); The Walt Disney
Company (Nov. 6,2013) (concurring with theexclusion of a stockholder proposal seeking the
right for holders of 10% of the company'soutstanding common stock to be able to call a special
meeting of stockholders whena company-sponsored proposal would pennit holders owning on a
net long basis 25%of the outstanding sharesofthe company'scommon stock for at least one
year to call a special meeting of stockholders);AdvanceAuto Parts, Inc. (Feb.8,2013)
(concurring with the exclusionofa stockholder proposalseeking the right for holders of 15% of
the company's outstanding commonstock to be able to call a special meeting of stockholders
when a cómpany-sponsoredproposalwouldperntit holders owning on a net long basis 25% of
the outstanding sharesof the company'scommon stock for at least one year to call a special
meeting of stockholders); andAmerican Tower Corporation (Jan.30, 2013) (concurring with the
exclusion of astockholderproposalseekingthe right for holders of 15%of the company's
outstanding commonstockto beableto call aspecialmeetingof stockholders when a company-
sponsoredproposal would permitholders owningon a net long basis 25% of the outstanding
sharesof the company's common stock for at least one year to call a special meeting of
stockholders).

Arch believes that the facts inthe presentinstance are directly analogous to those in the
above-describedinstances where no-action relief was afforded the company seeking suchrelief
In the present instauce,the Proponent'sProposal would permit any stockholder or group of
stockholders that collectively haveheld at least3% of Arch's outstanding common stock
continuously for three years to norninate a candidate fof election to the Board and require that
suchnominee be listed with theBoard's nomineesin Arch's proxy solicitatíonmaterials for the
applicable meeting of stockholders.Sicckholders wouldbe permiited to norninate up to one
quarter of the Boardunderthe Ptoponent'sProposal.TheArch Proposal will seek stockholder
approval of amendments to the Bylaws to provide that a single stockholder owning 5% orsnore
of the outstandingArch commonstockcontinuouslyfor five years cannominatea candidatefor
election to the Board,and suchnomineemusi be listed with the Board's nominees in Arch's
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proxy solicitation materials for the applicable meeting of stockholders. Under the Arch
Proposal,a stockholder would bepermitted to nominate the greater of (x) one director or (y)
10%of the Board,rounding down to the nearest whole number of Board seats.The Board
intends to recommend that Arch's stockholders approve the Arch ProposaL Arch believes that
the inclusion of both the Proponent's Proposal and the Arch Proposal in the proxy solicitation
materials for the 2015 Annual Meeting would present alternative and conflicting decisions for
Arch's stockholders and would create the potential for inconsistent and ambiguous results.

Forthese reasons, Arch requests that the Staff concur that the Proponent's Proposal may
properlybeexcludedfrom Arch's proxy solicitation materials for the 2015 Annual Meeting
because,under Rule14a-8(i)(9),the Proponent's Proposal conflicts with the Arch Proposal,
whichwill be submitted by Arch at the 2015 Annual Meeting and included in Arch's proxy
solicitationinaterialsfor the 2015 Annual Meeting.

STAFF'SUSEOF FACSIMILE NUMBERS FOR RESPONSE

Pursuantto Staff Legal Bulletin No.14C,in order to facilitate transmission of the Staffs
responseto our request during the highest volume period of the stockholder proposal season,our
facsimilenumberis (314)994-2734, andthe Proponent's facsimile number is (212)669-4072.

CONCLUSION

Based upon the foregoing analysis, Arch believes that the Proponents Proposal may
properlybe omitted from its proxy solicitation materials for the 2015 Annual Meeting under
Rule 14a-8(i)(9) because (i) matters to be voted on at the 2015Annual Meeting includea
proposal sponsoredby Arch to amend its bylaws to allow any stockholder owning 5% or more of
the outstandingArchcommon stock continuously for five years to nominate candidates for
electionto the board and require Arch to list such nominees with the Board's nomineesin its
proxy solicitation materials for the applicable meeting of stockholders; (ii) the Proponent's
Proposal and theArch Proposal directly conflict; and (iii) inclusion of both proposalswould
present alternative and conflicting decisions for Arch's stockholders andwould create the
potential for inconsistentandambiguous results.

Archrespectfullyrequests that the Staff concur that it will not reconnnendenforcement
action againstArchif Arch omits the Proponent'sProposal from its proxy solicitation materials
fof the2015Annual Meeting.If the Staff doesnot concur with the positionsof Arch discussed
above,we wouki appreciate the opportunity to confer with the staff concerning these matters
prior to theissuance of its Rule 14a-8 response
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If you have any questionsor require any additional infornation, please do not hesitate to
contact me at (314) 994-2716.

Sincerely,

Robert G.Jones

Senior Vice President - Law, General Counsel and Secretary

Enclosures

cc: Michael Garland
City of New York, Office of the Comptroller
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CrIY OF NEw YoRK
OFFICE OF THE CoMFrROLLER

Scorr M.STRINGER ONE Co RBoo 6
NEW YORK, N.Y.10007-2341

Michael Garland Tsi.:(2t2) 669-2517

AssisrANTCOMFFROLLER ph co FAX:(212) 669-4072
ENVIRONMENTAL, SOCIAL AND 4 - MRóRI ANomMPTROM ER NYO GOV

GOVERNANCE

October 20, 2014

Mr.Robert G.Jones
SeniorVice President-Law, Gen.Counsel and Secretary
Arch Coal, Inc.
One City Place Drive, Suite 300
St.Louis, MO 63141

Dear Mr.Jones:

I write to you on behalfof the Comptrollerof the Cityof New York, Scott M.Stringer. The
Comptroller is the custodian and a trustee of the New York City Employees' Retirement
System, the New York City Fire Department Pension Fund, the New York City Teachers'
Retirement System, and the New York City Police Pension Fund, and custodian of the
New York City Board of Education Retirement System (the "Systems"). The Systems'
boards of trustees have authorized the Comptroller to inform you of their intention to
present the enclosed proposal for the consideration and vote of stockholders at the
Company's next annual meeting.

Therefore, we offer the enclosed proposal for the consideration and vote of shareholders
at the Company's next annual meeting. It is submitted to you in accordance with Rule
14a-8 of the Securities Exchange Act of 1934, and I ask that it be included in the
Company'sproxy statement.

Letters from The Bank of New York Mellon Corporation and State Street Bank and Trust
Companycertifying the Systems' ownership, for over a year, of shares of Arch Coal, Inc.
common stock are enclosed. Each System intends to continue to hold at least $2,000
worth of these securities through the date of the Company's next annual meeting.

We would be happy to discuss the proposal with you. Should the Board of Directors
decide to endorse its provision as corporate policy, we will withdraw the proposal from
consideration at the annual meeting. If you have anyquestions on this matter,please feel
free to contact me at (212) 669-2517.

Sincerely,

Michael Garland

Enclosure



RESOLVED: Shareholders of Arch Coal, Inc. (the "Company") ask the board of directors

(the ' Board") to adopt,and present for shareholder approval, a "proxy access" bylaw. Such a
bylaw shall require the Company to include in proxy materials prepared for a shareholder
meeting at which directors are to be elected the name,Disclosure and Statement (as defined
herein) of any person nominated for election to the board by a shareholderor group (the
"Nominator") that meets the criteria established below. The Company shall allow
shareholders to vote on such nominee on the Company's proxy card.

The number of shareholder-nominated candidates appearing in proxy materials shall not
exceed one quarter of the directors then serving.This bylaw, which shall supplement existing
rights under Company bylaws, should provide that a Nominator must:

a) have beneficially owned 3% or more of the Company's outstanding common stock
continuously for at least three years before submitting the nomination;

b) give the Company, within the time period identified in its bylaws, written notice of the
information requiredby the bylaws and any Securities andExchange Commission
rules about (i) the nominee, including consent to being named in the proxy materials
and to serving as director if elected; and(ii) the Nominator, including proof it owns
the required shares (the "Disclosure"); and

c) certify that (i) it will assume liability stemming from any legal or regulatory violation
arising out of the Nominator's communications with the Company shareholders,
including the Disclosure and Statement; (ii) it will comply with all applicable laws and
regulations if it usessoliciting material other than the Company's proxy materials; and
(c) to the best of its knowledge, the required shares were acquired in the ordinary
course of business and not to change or influence control at the Company.

The Nominator may submit with the Disclosure a statement not exceeding 500 words in
support of the nominee (the "Statement"). The Board shall adopt procedures for promptly
resolving disputes over whether notice of a nomination wastimely, whether the Disclosure
and Statement satisfy the bylaw and applicable federal regulations, and the priority to be
given to multiple nominations exceeding the one-quarter limit.

SUPPORTING STATEMENT

We believe proxy access is a fundamental shareholder right that will make directors more
accountable and contribute to increased shareholder value. The CFA Institute's 2014
assessment of pertinent academic studies and the use of proxy accessin other markets
similarly concluded that proxy access:

• Would "benefit both the markets and corporate boardrooms,with little cost or
disruption."

• Has the potential to raiseoverall US market capitalization by up to $140.3 billion if
adopted market-wide. (http://www.cfapubs.org/doi/pdf/10.2469/ceb.v2014.n9.1)

The proposedbylaw terms enjoy strong investor support - votes for similar shareholder
proposals averaged 55% from 2012 through September2014 - andsimilar bylaws have been
adopted by companies of various sizesacross industries, including Chesapeake Energy,s



Hewlett-Packard, Western Union and Verizon.

We urge shareholders to vote FOR this proposal.



BNY MELLON

October 20, 2014

To Whom It May Concern

Re: Arch Coal, Inc. Cusip #: 039380100

Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody from October 20, 2013 through October 31, 2013 at The Bank of New

York Mellon, DTC participant #901 for the New York City Employees'Retirement System shares.

The New York City Employees' Retirement System 509,579shares

Please do not hesitate to contact me should you have any specific concerns or questions.

Sincerely,

Richard Blanco
Vice President

One Wall Street, New York,NY 10286



BNY MELLON

October 20, 2014

To Whom It May Concern

Re: Arch Coal, Inc. Cusip #: 039380100

Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody from October 20, 2013 through October 31, 2013 at The Bank of New

York Mellon, DTC participant #901 for the New York City Teachers' Retirement System.

The New York City Teachers' Retirement System 576,775 shares

Please do not hesitate to contact me should you have any specific concerns or questions.

Sincerely,

Richard Blanco
Vice President

One Wall Street,New York, NY 10286



BNY MELLON

October 20, 2014

To Whom It May Concem

Re: Arch Coal, Inc. Cusip #: 039380100

Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody from October 20, 2013 through October 31, 2013 at The Bank of
New York Mellon, DTC participant #901 for the New York City Police Pension Fund.

The New York City Police Pension Fund 198,395shares

Please do not hesitate to contact me should you have any specific concems or questions.

Sincerely,

Richard Blanco
Vice President

One Wall Street,New York,NY 10286



BNY MELLON

October 20,2014

To Whom It May Concern

Re: Arch Coal, Inc. Cusip #: 039380100

Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody from October 20,2013 through October 31, 2013 at The Bank of
New York Mellon, DTC participant #901 for the New York City Fire Department Pension Fund.

The New York City Fire Department Pension Fund 43,096 shares

Please do not hesitate to contact me should you have any specific concerns or questions.

Sincerely,

Richard Blanco
Vice President

One Wad Street, New York, NY 10286



BNY MELLON

October 20, 2014

To Whom It May Concern

Re: Arch Coal, Inc. Cusip #: 039380100

Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the above referenced asset

continuously held in custody from October 20, 2013 through October 31, 2013 at The Bank of New
York Mellon, DTC participant #901 for the New York City Board of Education Retirement System.

The New York City Board of Education Retirement System 9,450 shares

Please do not hesitate to contact me should you have any specific concerns or questions.

Sincerely,

ichard Blanco
Vice President

one Wall Street, New York,NY10286



MSTATE STREET. Derek A. Farrell

Asst Vice President Client Services

State Street Bank and Trust Company
Public Funds Services

1200 Crown Colony Drive 5th Floor
Quincy, MA.02169

Telephone: (617) 784-6376
Facsimile: (617) 786-2211

rifarrelléstatesteetcom

October 20,2014

Re: New York City Employee's Retirement System

To whom it may concern,

Please be advised that State Street Bankand Trust Company held in custody continuously, on behalf
of the New York City Employee's Retirement System, the below position from November 1, 2013

through today as noted below:

Security: ARCH COAL INC

Cusip: 039380100

Shares: 266,603

Please don't hesitate to contact me if you have any questions.

Sincerely,

Derek A.Farrell
Assistant Vice President



STATESTREEI Derek A. Farrell
Asst. Vice President. Client Services

State Street Bank and Trust Cornpany
Public Funds Services

1200 Crown Colony Drive 5th Floor
Quincy, MA, 02169
Telephone: (617) 784-6378
Facsímite: (617) 786-2211

dfarrell®statestreetcom

October 20, 2014

Re: New York City Teachers' Retirement System

To whom it may concern,

Please be advised that State Street Bank and Trust Company held in custody continuously, on behalf
of the New York City Teachers' Retirement System, the below position from November 1, 2013

through today as noted below:

Security: ARCH COAL INC

Cusip: 039380100

Shares: 165,998

Pleasedon't hesitate to contact me if you have any questions.

Sincerely,

Derek A.Farrell

Assistant Vice President



STATESTREET.
Derek A. Farrell
Assi Vice President Client Services

State Street Bank and Trust Company
Public Funds Services

1200 crown Colony Drive 5th Floor
Quincy. MA.02169
Telephone: (617) 784-6376
Facsimile: (617) 786-2211

ofarrellestatestreet com

October 20, 2014

Re: New York City Police Pension Fund

To whom it may concern,

Pleasebe advised that State Street Bank and Trust Company held in custody continuously, on behalf

of the New York City Police Pension Fund, the below position from November 1, 2013 through today
as noted below:

Security: ARCH COAL INC

Cusip: 039380100

Shares: 38,242

Pleasedon't hesitate to contact me if you have any questions.

Sincerely,

Derek A.Farrell

Assistant Vice President



STATESTREET. Derek A. Farrell
Asst Vice President Client Services

State Street Bank and Trust Company
Public Funds Services

1200 Crown Colony Drive 5th Floor

Quincy. MA.02169
Telephone: (617) 784-6378

Facsirnife: (817) 786-2211

dfarreli@statestreet.com

October 20, 2014

Re: New York City Fire Department Pension Fund

To whom it may concern,

Please be advised that State Street Bankand Trust Company held in custody continuously, on behalf
of the New York City Fire Department Pension Fund, the below position from November 1, 2013

through today as noted below:

Security: ARCH COAL lNC

Cusip: 039380100

Shares: 13,596

Please don't hesitate to contact me if you have any questions.

Sincerely,

Derek A. Farreil

Assistant Vice President



E STATE STREETE Derek A. Farrell
ASSL Vice President. Client Services

State Street Bank and Trust Company
Public Funds Services

1200 Crown Colony Deive5th Floor
Quincy. MA, 02169

Telephone: (617) 784-6378
Facsimile: (617) 786-2211

distrell(&statestree;t rnm

October 20, 2014

Re: New York City Board of Education Retirement System

To whom it may concern,

Pleasebe advised that State Street Bankand Trust Company held in custody continuously, on behalf
of the New York City Board of Education Retirement System, the below position from November 1,

2013 through today as noted below:

Security: ARCH COAL INC

Cusip: 039380100

Shares: 12,680

Pleasedon't hesitate to contact me if you have any questions.

Sincerely,

Derek A. Farrell

Assistant Vice President
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Sjones@erchcoal.com

ArchCoaf

October 28, 2014

Michael Garlan

Assistant Comptroller
Environmental, Social and Governance
City of New York
Office of the Comptroller
Municipal Building
One Centre Street, Room 629
New York,NY 10007-2341

Re: Letter to Arch Coal,Inc,,Dated October 20, 2014

Dear Mr. Garlan:

On behalf of Arch Coal, Inc.(the"Company"),I am writing in response to the letter to
the Company from your on behalf ofthe Comptroller of the City of New York (the
"Comptroller"), datedOctober 2d,2014(the "Letter"), which contains a stockholder proposal
relating to a proposed "proxy access"bylaw (the "Proposal"). The Letter states that the
Comptroller is the custodian and a trusteeof the New York City Employees' Retirement System,
the New York City Fire Department PensionFundsthe New York City Teachers' Retirement
System and theNew York City PolicePensionFund,and the custodian of the New Yoik City
Board of Education Retirement system (such entities collectively are referred to herein asthe
"Proponents").The Letter states that the Proposalis being submitted for inclusion in the
Company's proxy statement for its net annual meeting.

We call to your attention that, although the Letter is dated October 20,2014,the mailing
label affixed to the envelopein which the Letter was sent,as well as tracking information at
www.uspscom, indicates that you sent theLetter on October 21,2014 fornext-day delivery via
United StatesPostal Service("USP$")Express Mail and that the USPSaccepted from you the
envelopecontainingthe Letterat4:19 p.m.on October21,2014.Tracking information at
www.usps.comalso indicatesthat,consistent with the next-day delivery instruction reflected On
the mailinglabel the envelopecontaining the Letter was delivered to the Company at 10:59ams
on October 22,2014.Secrities andExchaugeCommission ("SEC")Staff Legal Bulletin No.
14Gstates,"Weview the proposaltadateof subraission as the datethe proposal is postinarked or
transmittedselectronically.'' Accordingly; under applicable SECguidance, the relevant dateof
submission for the Proposalis Octobef21,2014.

We fatther call toyour attention that there areprocedural defects with respect to the
proof of the ownershipof the Company'scommonstock ("CommonStock") submitted with the

Arch Coal, Inc.
oneOtypece Dave.Suite 300
St cuit Missouri 6314%

dimet: 314:9942716

fax:314:9944734

arancekom



Michael Garlan
Assistant Comptroller
Environmental, Social and Governance

City of New York
Office of the Comptroller
October28, 2014
Page2

Letter. Under Rule 14a-8(b), in order to be eligible to submit a stockholder proposal, a
stockholder must have continuously held at least $2,000 in market value, or 1%,of the
company's securities entitled to be voted on the proposal at the applicable stockholder meeting
for at least oneyear by the date on which the proposal is submitted. Rule 14a-8(b) and SEC
Staff Legal Bulletin No, 14B explain the information to be provided by a stockholder proponent
in order to prove its eligibility. In particular, a stockholder proponent must provide the
following:

the proponent's written statement that the proponent intends to continue holding the
sharesthrough the date of the company's annual or special meeting, as the case may be;
and

• either:

* a written statement from the "record" holder of the shares(usually a broker or
bank)verifying that, at the time the proposal was submitted,the proponent
continuously held the securities for at least one year; or

+ if the proponent has filed with the SEC a Schedule 13D,Schedule 130,Form3,
Form 4 and/or Form 5, or amendments to those documents or updated forms,
reflecting its ownership of the sharesas of or before the date on which the one-
year eligibility period begins, a copy of the schedule and/orform, and any
subsequentamendmentsreporting a changein the proponent's ownership level,
the proponent's written statement that it continuously held the required number of
sharesfor the one-year period asof the date of the statement,andthe proponent's
written statement that it intends to continue ownership of the sharesthrough the
date of the applicable company's annual or special meeting,as the casemay be.

Eachof the letters that you provided from The Bankof New York Mellon ("BNY
Melion'')with respect to sharesof Common Stock held in custody by BNY Mellon onbehalfof
the Preponentsexpressly speaksonly as to the Proponents' respective holdings ofsuch sharesof
CommonStockfrom October 20,2013 through October 31,2013.This titne periodis only a
partial-year period,and it doesnot addressthe period from October 31,2013 through and
includingOctober 21,2014,the date on which the Proposal was submitted, Further;eadhof the
lettersthat you provided from SiateStreet Banicand Trust Company ("StateStreet")with respect
to sharesof Common Stock.held in austody by State Streeton behalf of the Proponents expressly
speaksonly asto the Proponents'respeetiveholdings of Common Stockduring the period from
November 1,2013through October 20,2014. This time petiod also is only a partial-year period,
and it doesnot addressthe one-year period prior through and including Oòtober 21,2Ol4,the
dateon which the Proposal was submitted. Even if the Proponents transferred sharesfrom an
accountwith BNY Mellon to an account with State Streeton November 1,2013 such that the



Michael Garlan

Assistant Comptroller
Environmental, Social and Governance
City of New York
Office of the Comptroller
October 28,2014
Page3

letters from BNY Mellon and the letters from State Streetare meant to be read together, the
letters from BNY Mellon and the letters from State Street,taken together, do not addressthe
Proponents' respective holdings on October 21, 2014,the last day of the full one-year period
through and including the date on which the Proposal was submitted. In any event, the Company
hasnot received any other written staternentfrom any"record"holder with respect to the
holdings of Common Stock by the Proponents for the one-year period preceding and including
October 21, 2014 or solely for October 21,2014.

To remedy the defects desotibed in the preceding paragraph,the Proponents must provide
sufficient proof of eligibility to submit a proposal for consideration at the Company's next
annualmeeting. In particular, given that the Proponentshavenot filed with the SECa Schedule
13D,Schedule13G, Form 3,Form 4 and/orForm 5,or amendments to those documents or
updated forms, reflecting their respective holdings of Common Stock as of or before the date on
which the applicable one-year eligibility period began, the Proponents must provide one or more
verittenstatements from the one or more "record"holders of the Common Stockheld in custody
on behalfof the Proponents verifying that,at October 21,2614,the date on which the Proposal
was submitted, the Proponents continuously held the requisite amount of Common Stock for at
leastone year. In addition, to the extent that the Proponents transferred sharesfrom an account
with BNY Mellon to an account with State Streeton November le2013such that the letters from
BNY Mellon and the letters from State Street areintendedto be read together with any suchone
or more additional written statements with respect to eachof the Proponents, we ask that you
also verify this fact.

Rule 14a-8(f) requires that your responseto this notification in order to cure the defects
described above be postmarked, or transmitted electronically, no later than 14calendar days
from the date you receive this notification.

Pleaseaddressyour responseto meat the addressor facsimile numberprovided herein.
For your reference, please find enclosed a copy of Rule 14a-8 in its entirety,

If you have any questions with respect to the foregoing,please contact me at
(314) 944-2716 or by facsimile at (314) 944-2734.

onertG.Jo es
SeniorVice resident- Law,
General Counsel and Secretary

Enclosure



§240.14a-8Shareholder Propossa

This section addresseswhen a company must include a shareholder's proposal in its proxy statement

and identify the proposal in its form of proxy whenthe company holds an annual or special meeting of

shareholders. In summary, in order to have your shareholder proposal included on a company's proxy
card, and included along with any supportingstatement in its proxy statement, you must be eligible and
follow certain procedures. Under a few specific circumstances, the company is permitted to exclude your

proposal, but only after submitting its reasonsto 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 theproposal.

(a) Question 1: What is a proposaltA shareholder proposal is your recommendation or requirement
that the company and/or its boardof directors take action, which you intend to present at a meeting of the

company's shareholders. Your proposal should stateas clearly as possible the course of action that you
believe the company shouldfollow.If your proposal is placed on the company's proxy card, the company
must also provide in the form of proxy means for shareholders to specify by boxes a choice between

approval or disapproval, or ábstention, Unless otherwise indicated, the word "proposal" as used in this
section refers both to your proposal,and to your corresponding statement in support of your proposal (if

any).

(b) Question 2: Who iseligible to submit a proposal, and how do I demonstrate to the company that I
am eligible?

(1) In order to beeligible to sbruit a proposal,you must have continuously held at least $2,000in
market value,or 1%,of the company's securities entitled 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.

(2) If you arethe registeredholderof your securities,which rneans that your name appears in the

company'srecordsasa shareholder;the companycanverify your eligibility on its own,although you
will still have to provide the company with a written statement that you intend to continue to hold the

securities throughthedate of the meeting of shareholders.However, if like many shareholders you
are not aregistered holder the company likely does not know that you are a shareholder, or how

manysharesyou own, In this case,atthe time you submit your proposal,you must prove your
eligibility to the companyin oneof two ways:

(i) The first way is to submitto the companya written statement from the "record" holderof
your securities (usually a broker or bank)verifying that,at the time you submitted your proposal,
you continuouslyheld the securities for at least one year.You must also include your ownwritten

statement that you intendto continue to hold the securities through the date of the meeting of
sharsholders;or

(ii) Thesecond way to prove ownershipappliesonly if youhave filed a Schedule130
(§240.13d-101),Schedule13G(§240:13d-102),Form 3 (§249.103of this chapter), Form 4
(§249,104of this chapter) and/or Form 5 (§¿49.105of this chapter),or amendments to those
decanients orupdatedforms, reflectihgyout ownershipof the sharesasof or before the date on
which the one-year eligibility periodbegins.If you have filed one of these documents wiih the
SEC,you maydemonstrate your eligibuity by submitting to the company:
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(A) A copy of the schedule and/or form, and any subsequent amendments reporting a
change in your ownership level;

(B) Your written statement that you continuously held the required number of sharesfor
the one-year period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the sharesthrough
the date of the cornpany's annual or special meeting.

(c) Question 3: How many proposals taay I submit? Each shareholder may submit no more thanone
proposalto a companyfor a particular shareholders' meeting.

(d) Question 4: How long can my proposal be?The proposal, including any accompanying supporting

statement,maynot exceed 500words.

(e) Question 5: What is the deadline for submitting a proposal?

(1) If you are submitting your proposal for the company's annual meeting, you can in most cases
find the deadline in last year'sproxy statement. However, if the company did not hold an annual

meeting lastyear,or haschangedthe date of its meeting for this year morethan30 daysfrein last
year'smeeting,you can usually find the deadline in one of the company'squarterly reports on Form
10-Q (§24930Saofthis chapter),or in shareholder reports of investment companies under

§270304-1of this chapter of the Investment Company Act of 1940.In order to avoid controversy,

shareholdersshould submit their proposals by means, including electronic means,that permitthem to
provethedateof delivery.

(2) Thedeadline is calculated in the following manner if the proposal is submitted for aregularly
scheduièd annual meeting. The proposal must bereceived at the company's principal executive
officesnot lessthan 120calendar days before the date of the company'sproxy statement releasedto
shareholders in connection with the previous year's annual meeting. However, if the company did not
holdanennualmeeting the previous year,or if the date of this year'sannual meeting has been

changed by more than 30 daysfrom the date of the previous year'smeeting,then thedoadlineis a
reasonabletime before the company begins to print and send itsproxy materials.

(3) If you aresubmittingyour proposalfor a meeting of shareholders otherthan aregularly
scheduledannualmeeting, the deadline is a reasonable time before the company begins to print and
sendits proxy materials.

(f) Question6: What if I fail to follow one of the eligibility or procedural requirements explained in
answersto QuestionsI through4 of this section?

(1) Thecompanymay excludeyour proposal,but only after it hasnotifled you of the problem,
andyou havefailed adequately to correct it. Within 14calendardaysof receivingyour proposal,the
companymust notify you in writing of any procedural or eligibility deficiencies,as well asof the

time frame for your response.Your responsemust be postmarked,or transmitted electronically,no
later than 14daysfrom the date you received the company's notification. A company neednoi
provideyou suchnotideof a deficiency if the deficiency cannot beremedied,suóhas if you fail to
submita proposalby the company's properly determined deadline.If the company intends to exolade

theproposal,it will later have to make a submission under §24Ø.14a-3and provide you with acopy
underQuestion10 below, §240.14a-S(j).

5



(2) If you fail in your promise to hold the required nurnber of securities through the date of the
meeting of shareholders, then the company will bepermitted to exclude all of your proposals from its

proxy materials for any meeting held in the following two calendar years.

(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can

be excluded? Except as otherwise noted, the burden is on the company to demonstratethat it is entitled to

exclude a proposal.

(h) Question 8: Must I appearpersonally at the shareholders' meeting to present the proposal?

(1) Either you, or your representative who is qualifiedunder state law to present 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 shouldmake sure that you,or your
representative, follow the proper state law procedures for attending the meeting and/or presenting
your proposal.

(2) If the company holds its shareholdermeeting in whole or in part via electronic media,and the

company permits you or your representative to presentyour proposalvia such media,then you may
appear through electronic media rather than traveling to the meeting to appear in person.

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

(i) Question 9: If I have complied with the proceduralrequirements,onwhat other basesmay a
company rely to exclude my proposal?

(1) Improper under state law: If the proposal is not a propersubject for action by shareholders
under the laws of the jurisdiction of the company'sorganizationi

Note to paragraph (i)(1): Depending on the subject matter,some proposals arenot considered

proper under state law if they would bebinding on the company if approved by shareholders.In

our experience, most proposals that are cast asrecommendátionsor requests that the board of
directors take specified action are properunderstate law.Accordingly, we will assumethat a
proposal draftedasa recommendation or suggestionis properunlessthe companydemonstrates
otherwise.

(2) Violation of law: If the proposalwould itimplemented, causethe companyto violate any
state, federal,or foreign law to whichit is subject;

Note to paragraph (i)(2): We will not apply this basis forexclusion to permit exclusionof a
proposal on grounds that it would violate foreign law if cotopiiancewith the foreign law would
result in a violation of any state or federal lam

(3) Violation ofp oxy rules: If the proposalor supporting statementis contrary to any of the

Commission'sproxy rules,including §240a4a-9,which prohibits raaterially falseor misleading
statements in proxy soliciting materials;

(4) Personalgrievance; specialinterest:If the proposa1relatesto the redress of a personal claim or
grievance against the company or any other person,or if it is designedto result in abenefit to you,or
to further a personal interest, whichis not sharedby theother shareholders at large;



(5) Relevance: If the proposalrelates to operations which account for less than 5 percent of the

company'stotal assetsat the end of its most recent fiscal year, and for less than 5 percent of its net
earnings andgross salesfor its most recent fiscal year, and is not otherwise significantly related to the

company'sbusiness;

(6) Absence of power/authority: If the company would lack the power or authority to implement

the proposal;

(7) Management functions: If the proposal deals with a matter relating to the company's ordinary
businessoperations;

(8) Director elections: If the proposal:

(i) Would disqualify anominee who is standing for election;

(ii) Would remove a director from office bofore his or her term expired;

(iii) Questionsthe competence, businessjudgment,or character of one or more nominees or
directors;

(iv) Seeksto include a specific individual in the company's proxy materials for election to the

board of directors; or

(v) Otherwise couldaffect the outcome of the upcoming election of directors,

(9) Conflicts with company'sproposal: If the proposal directly conflicts with one of the
company'sown proposalstobe submittedto shareholdersat the same meeting;

Note to paragraph (i){9)eA company'ssubmission to the Commission under this section should

specify the points of conflict with the company'sproposal.

(10) Substantially implemented: If the company has already substantially implemented the

proposal;

Note to paragraph (i)QQ):A companymayexclude a shareholder proposal that would provide an

advisory vote or seelefuture advisoryvotes to approve the compensation of executives as
disclosedpursuantto ltem 402of Regulation S-K (§229.402of this chapter) or any successorto
Item 402(a"say-on-payvote") or thatrelaies to the frequency of say-on-pay votes, provided that

in the most recent shareholdervote requiredby §240.14a-2I(b)of this chapter a single year (i.e.,
one,two,or three years)receivedapproval ofa majority of votes cast on the matter and the
coinpany hasadoptedapolley on the frequency of say-on-pay votes that is consistent with the

choiceof the majority of voteseast in themostrecent shareholdervote required by
§240.14a-21(b)of this chapter.

(11) Duplication: Ifthe proposalsubstantiallyduplicatesanother proposal previouslysubmittedto
the company by another proponent that will be included in the company's proxy materials for the
samemeeting;

(12) Resubmissions:If theproposaideals with substantially the same subject matter as another

proposal or proposalsthat hasor have beenpreviously included in the company'sproxy materials

within thepreceding5 calendaryearsa companymay excludeit from its proxy materialsfor any
meótingheld within 3 calendar yearsof the1ast time it was included if the proposal received:
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(i) Less than 3% of the vote if proposed once within the preceding 5 calendaryears;

(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice
previously within the preceding 5 calendar years; or

(iii) Lessthan 10% of the vote on its last submission to shareholders if proposed three times

or more previously within the preceding 5 calendar years; and

(13) Specific amount of dividends: If the proposal relates to specific amounts of cashor stock
dividends.

(j) Question 10: What procedures must the company follow if it intends to exclude my proposal?

(1) If the company intends to exclude a proposal from its proxy materials, it must file its reasons
with the Commission no later than 80calendar days before it files its definitive proxy statement and

form of proxy with the Cornmission.The company must simultaneously provideyou with a copy of
its submission.The Commissionstaff maypermit the companyto makeits submissionlaterthan 80
days before the company files its definitive proxy statement and form of proxy, if the company
demonstrates goodcause for missing the deadline.

(2) The company must file six paper copies of the following:

(i) The proposal;

(ii) An explanation of why the company believes that it may exclude the proposal,which
should,if possible refer to the most recent applicable authority, such asprior Division letters
issued underthe rule; and

(iii) A supporting opinion of counsel when such reasonsare basedon mátters of stateor
foreign laws

(k) Question11: May I submit my own statement to the Commissionresponding to the company's
arguments?

Yes,you may submit aresponse, but it is not required.You shouldtry to submit any responseto us,
with a copyto the company,assoon aspossible after the company makes its submission.This way,the

Comniissiorrsafi will havetime to considerfully your submissionbefore it issues its response.Yo
shouldsubmit six paper copies of your response.

(1)Question 12: If the company includes my shareholder proposal in its proxy materials, what
informationaboutmemust it includealong with the proposal itself?

(1) The company'sproxy statement must include your name and addess,as well as thenuraberof
the company'svoting secufities that you hold.However, insteadof providing that information,the
companymayinsteadinclude astatement that it will provide the information to shareholders
promptly uponreceiving an oral or written request.

(2) The companyisnot responsible for the contents of your proposal orsupporting statementi

(m) Question13±What canI do if the company includesin its proxy statement reasonswhy it
believes shareholders should not vote in favor of my proposal,and I disagree with some of its statements?

(1) The company may elect to include in its proxy statement reasons why it believes shareholders

shogidvote against your proposal.The companyis allowed to make arguments reflecting its own

8



point of view, just as you may express your own pointof view in your proposal's supporting
statement.

(2) However, if you believe that the company'sopposition to your proposal contains materially
false or misleading statementsthat may violate our anti-fraud rule, §240,14a-9, you should promptly

sendto the Commission staff and the company a letter explaining the reasonsfor your view, along
with a copy of the company's statements opposing your proposaLTo the extent possible, your letter

should include specific factual information demonstrating the inaccuracyof thecompany's claims.
Time permitting, you may wish to try to work out your differences with the company by yourself

before contacting the Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal before it
sendsits proxy materials, so that you may bring to our attentionanymaterially false or misleading
statements, under the following timeframes:

(i) If our no-action responserequires thatyou makerevisionsto your proposalor supporting

statement asa condition to requiring the companyto includeit in its proxy materials,then the
company must provide you with acopy ofits opposition statementsno later than 5 calendar days

after the company receives a copy of your revisedproposallor

(ii) In all other cases, the company must provide you with a copy of its opposition statements

no later than 30 calendar days before its files defmitive copies of its proxy statement andform of
proxy under §240.14a-6.

[63 FR 29119,May 28, 1998; 63 FR 50622,50623,Sept.22,$98 as amended at 72FR 4168,Jan.29,
2007;72FR 70456, Dec. I1, 2007; 73 FR 977,Jan.4,2008;76FR 6045,Feb.2,2011; 75FR 56782,
Sept.16,2010]
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@ CITYOFNEWYORK

OFFICE OFTHE COMPTROLLER
MUNICEPALBlm.DING

ScOrr M.STRINGER oNs CENTRE STREET,RooM 629

Ngw YoRK,N.Y.10007-2341

Michael Garland Tat:(212) 669-2517

assisriNr couvrROLLER FAx: (212) 669-4072
ENVIRONMENrAL,sOCIAL AND MGARIANMCOMFFROLI.ER.NYCGOV

GOVERNANcE

Received

November 5,2014
NOV- 7 2014

Mr. Robert G.Jones
Senior Vice President - Law,
General Counsel and Secretary
ArchCoal, Inc.
One City Place Drive, Suite 300
St.Louis, MO 63141

Dear Mr. Jones:

In response to your letter, dated October 28,2014 regarding the eligibility of the New York City
Employees' Retirement System,the New York City Fire Department Pension Fund, the New
York City Teachers' Retirement System, the New York City Police Pension Fund, and the New
York City Board of Education Retirement System (the "Systems") to submit a shareholder
proposal to ArchCoal, Inc. (the "Company"), in accordance with SEC Rule 14a-8 (b), I enclose
letters from State Street Bank and Trust Company, the Systems' custodian bank since
November 1,2013, certifying that at the time the shareholder proposal was submitted to the
Company, each held, continuously sinceNovember 1,2013, at least $2,000 worth of sharesof
the Company's common stock. I hereby declare that each intends to continue to hold at least
$2,000 worth of these securities through the date of the Company's next annual meeting.

As you know, I previously provided the Company with letters from The Bank of New York
Mellon Corporation certifying that each of the Systems held continuously at least $2,000 worth
of sharesof the Company's common stock for the twelve months ending October 31,2013.

Our current and former custodianbanks have each confirmed that they are DTC participants.

Sincerely,

Michael Garland

Enclosure



STATE STREET
Asst Vice President, Citent Services

State Street Bank and Trust Company
Public Funds Services

1200 Crown Cófony Otave5th Floor

Quincy. MA.02169
Telephone (617) 784-5376
Facsirnale. (617) 786-2211

Atallammtmimo

November 3, 2014

Re:New York City Teachers' Retirement System

To whom it may concern,

Please be advised that State Street Bank and Trust Company, under DTC number 997, held in

custody continuously, on behalf of the New York City Teachers' Retirement System, the below
position from November 1,2013 to October 23, 2014 as noted below:

Security: ARCHCOAL INC

Cusio: 039380100

Shares: 165,998

Pleasedon't hesitate to contact me if you have any questions.

Sincerely,

Derek A.Farrell

Assistant Vice President



STATESTREET. Derek A, Farrell

Asst Vice President, Client Serwces

State Street Bank and Trust Company
Public Funds Services

1200 Crown Colony Drive 6th Floor
Qumcy. MA, 02169

Telephone (617)?B4-6378
Facsimile: (817) 766-2211

dfartell@statestreet.com

November 3,2014

Re: New York Chy Employee's Retirement System

To whom it may concern,

Please be advised that State Street Bank and Trust Company, under DTC number 997, held in

custody continuously, on behalf of the New York City Employee's Retirement System, the below

position from November 1,2013 to October 23, 2014 as noted below:

Security: ARCH COAL INC

Cusip: 039380100

Shares: 266,603

Please don't hesitate to contact me if you have any questions.

Sincerely,

Derek A.Farrell

Assistant Vice President



E STATESTREEI Derek A. Farrell

AsstNce President. Chent Senaces

State Street Bank and Trust Company
PubGC Funds Services

1200 Crown Colony Dree 5th Floor
Guincy. MA, 02189
Telephone: (617) 784-6378
FacsimRe: (517) 786-2211

dfarTell@statestreet com

November 3,2014

Re: New York City Police Pension Fund

To whom it may concern,

Please be advised that State Street Bank and Trust Company, under DTC number 997, held in

custody continuously, on behalf of the New York City Police Pension Fund, the below position from
November 1, 2013 to October 23,2014 as noted below:

Security: ARCH COAL INC

Cusip: 039380100

Shares: 38,242

Please don't hesitate to contact me if you have any questions.

Sincerely,

Derek A.Farrell

Assistant Vice President



STATESTREET
Derek A. Farrell

Asst Vice President, Client Services

State Street Bank and Trust Company
Public Funds Services
1200 Crown Colony Drive 5th Floor
Quincy, MA, 02169
Telephone (G17) 7866378
Facsirnite (817) 786-2211

diarrellestatestreet com

November3,2014

Re: New York City Fire Department Pension Fund

To whom it may concern,

Please be advised that State Street Bank and Trust Company, under DTC number 997, held in

custody continuously, on behalf of the New York City Fire Department Pension Fund, the below
position from November 1,2013 to October 23, 2014 as noted below:

Security: ARCHCOALINC

Cusip: 039380100

Shares: 13,596

Pleasedon't hesitate to contact me if you have any questions.

Sincerely,

DerekA.Farrell

Assistant Vice President



STATE STREET.
Derek A.Farren
Asse Vice President, Client Services

State Street Bank and Trust Company
Pubne Funds Services

1200 Crown Colony Dave 5th Floor
Quincy. MA.02169

Telephone (617) 784-6378
Facsimile (617)?B6-2211

November 3,2014

Re: New York City Board of Education Retirement System

To wihom it may concern,

Please be advised that State Street Bank and Trust Company, under DTC number 997, held in

custody continuously, on behalf of the New York City Board of Education Retirement System, the

below position from November 1, 2013 to October 23,2014 as noted below:

Security: ARCH COAL INC

Cusip: 039380100

Shares: 12,680

Pleasedon't hesitate to contact me if you have any questions.

Sincerely,

DerekA.Farrell

Assistant Vice President


