
UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

DIVISION OF 
CORPORAnON FINANC~t 

Ronald 0. Mueller 
Gibson, Dunn & Crutcher LLP 
shareholderproposals@gibsondunn.com 

Re: The AES Corporation 

Dear Mr. Mueller: 

March 26, 2015 

This is in regard to your letter dated March 25, 2015 concerning the shareholder 
proposal submitted by 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 for inclusion in AES's proxy materials for 
its upcoming annual meeting of security holders. Your letter indicates that AES has 
included the proposal in its proxy materials and therefore withdraws its January 22, 2015 
notification of the company's intent to exclude the proposal. Because the matter is now 
moot, we will have no further comment. 

Copies of all of the correspondence related to this matter will be made available 
on our website at http://www.sec.gov/divisions/corofin/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. 

cc: Michael Garland 
The City of New York 
Office of the Comptroller 
mgarlan@comptroller.nyc.gov 

Sincerely, 

EvanS. Jacobson 
Special Counsel 



GIBSON DUNN 

March 25, 2015 

VIAE-MAIL 

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

Re: The AES Corporation 

Gibson, Dunn & Crutcher LLP 

1050 Connecticut Avenue, N.W. 
Washington. DC 20036-5306 

Tel202.955.8500 
www.gibsondunn.com 

Ronald 0. MueUer 
Direct +1 202.955.8671 
Fax: +1202.530.9569 
RMueller@gibsondunn.com 

Stockholder Proposal 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 
Securities Exchange Act of 19 34-Rule 14a-8 

Ladies and Gentlemen: 

In a letter dated January 22, 2015, we notified the staff of the Division of Corporation Finance 
pursuant to Rule 14a-8(j) that it was our view that our client, The AES Corporation (the 
"Company"), could exclude from its proxy statement and form of proxy for its 2015 Annual 
Meeting of Stockholders a stockholder proposal (the "Proposal") and statements in support 
thereof received from Michael Garland on behalfofthe Comptroller ofthe City ofNew York, 
Scott M. Stringer, as custodian and 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 because it directly conflicted 
with a proposal to amend the Company's Amended and Restated Bylaws that the Company 
expected to submit for stockholder approval at the 2015 Annual Meeting of Stockholders. 

On March 12,2015, the Company filed with the Securities and Exchange Commission its 
definitive proxy materials, which included the Proposal. Because the matter is now moot, we 
hereby withdraw the January 22, 2015 notification of the Company's intent to exclude the 
Proposal pursuant to Rule 14a-8 under the Securities Exchange Act of 1934. 

If we can be of any further assistance in this matter, please do not hesitate to call me at (202) 
955-8671, Zafar A. Hasan, the Company's Assistant General Counsel, at (703) 682-1110 or 
Elizabeth A. Ising of Gibson, Dunn & Crutcher LLP at (202) 955-8287. 

Beijing • Brussels • Century City • Dallas • Denver • Oubai • Hong Kong • London • Los Angeles • Munich 
New York • Orange County • Palo Alto • Paris • San Francisco • sao Paulo • Singapore • Washington, D.C. 
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Sincerely, 

Ronald 0. Mueller 
ROM/maj 

cc: Zafar A. Hasan, The AES Corporation 
Elizabeth A. Ising, Gibson, Dunn & Crutcher LLP 
Michael Garland, Office of the Comptroller of the City ofNew York 



GIBSON DUNN Gibson, Dunn & Crutcher LLP 

1050 Connecticut Avenue, N.W. 

Washington, DC 20036-5306 

Tel 202.955.8500 

www.gibsondunn.com 

Ronald 0. Mueller 
Direct: + 1 202.955.8671 
Fax: + 1 202.530.9569 
RMueller@gibsondunn.com 

January 22, 20 15 

VIA UPS 

Office of C hief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
I 00 F Street, NE . 
Washington, DC 20549 

Re: The AES Corporation 
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Stockholder Proposal 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 
Securities Exchange Act of 1934-Rule 14a-8 

Ladies and Gentlemen: 

On December 12, 2014, The AES Corporation (the "Company" ) submitted a letter (the " No
Action Request") notifying the staff of the Division of Corporation Finance (the "Staff'') of 
the Securities and Exchange Commiss ion (the "Commiss ion") that the Company intended to 
omit from its proxy statement and form of proxy for its 2015 An nual Meeting of 
Stockholders ( co llectively, the "20 15 Proxy Materials") a stockholder proposal (the 
"Proposal") and statements in support thereof received from M ichael Garland on behalf of 
the Comptroller of the City of New York, Scott M. Stringer, as custodian and trustee of the 
New York C ity Employees ' Retirement Syste m, the New York C ity Fire Department 
Pens ion Fund, the New York City Teachers' Retirement System and the New York C ity 
Po lice Pension Fund (collecti vely, the " Proponents"). The Proposal states: 

RESOLVED: Shareholders of The AES Corporation (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 here in) o f any person nominated for election to the board by a 
shareholder or group (the "Nominator") that meets the criteria established be low. The 
Company shall allow shareholders to vote on such nominee on the Company's proxy 
card. The number of shareholder-nominated cand idates appearing in proxy materials 
shall not exceed one quarter o f the directors then serving. This bylaw, which shall 
supplement ex isting rights under Company bylaws, should provide that a Nominator 
must: 
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a) have beneficially owned 3% or more of the Company's outstanding common stock 
con tinuously for at least three years before submitting the nomjnation; 

b) give the Company, w ithin the time peri od identified in its bylaws, wri tten notice of 
the information required by the bylaws and any Securities and Exchange Commiss ion 
rul es 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 communicati ons with the Company shareho lders, 
inc luding the Disclosu re and State ment; (ii ) it will comply with all applicab le Jaws 
and regulations if it uses soliciting materi al 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 bus iness and not to change or influence contro l at the 
Company. 

The Nominator may submit with the Disclosure a statement not exceeding 500 
words in support of the nominee (the "Statement"). T he Board shall adopt 
procedures for promptly resolvi ng disputes over whether notice of a nomination 
was timely, whether the Disclosure and Statement satisfy the bylaw and 
app licab le federal regulations, and the pri ority to be given to multiple 
nominations exceeding the one-quarter li mit. 

A copy of the Proposal, as we ll as related correspondence from the Propone nts, is a ttached to 
thi s le tter as Exhibit A. 

The No-Action Request indicated the Company's bel ief that the Proposal could be excluded 
from the 20 15 Proxy Materials pursuant to Ru le 14a-8(b) and Rule 14a-8(f)(l) because the 
Proponents failed to provide the requis ite proof of continuous ownership in response to the 
Company's proper request for that information. On January 2 1, 2015, the Staff issued a 
response to the No-Action Request stating that it was unable to concur in the Company' s 
view that the Proposal could be excluded under Rule 14a-8(b) and Rule 14a-8(f)( J ). 

We hereby respectfully notify the Staff pursuant to Rule l4a-8U) that it is our view that the 
Company may exclude the Proposal from the 2015 Proxy Materials pursuant to Rule 14a-
8(i)(9) because it directly conflicts with a proposal to amend the Amended and Restated 
Bylaws (the "Bylaws") that the Company expects to submit for stockholder approval at its 
20 15 Annual Meeting of Stockholders. We acknowledge the Staff's announcement on 
January 16,20 15 that it "would express no views on the application of Rule 14a-8(i)(9) 
duri ng the current proxy season" pending the Commiss ion 's rev iew of the rule, and note that 
the Commission has not amended or questi oned the validity of Rule 14a-8(i)(9), nor has the 
Commiss ion rejected any past precedent reflecting the Staff's " long-standing interpretation" 
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of Rule I 4a-8(i)(9) "permitting omission of a shareholder proposa l if the company 
demonstrates that its subject matter directly conflicts with all or part of one of management's 
proposals." Exchange Act Release No. 39093 (avail. Sept. 18, J 997). We have concurrently 
sent copies of thi s correspondence to the Proponents. 

The Proposal May Be Excluded Under Rule 14a-8(i)(9) Because It Directly Conflicts 
With A Proposal To Be Submitted By The Company At Its 2015 Annual Meeting of 
Stockholders. 

The Company's Board of Directors (the "Board") has approved the submission of a 
Company proposal at its 20 I 5 Annual Meeting of Stockholders to permi t " proxy access" fo r 
director nominations (the " Company Proposal") that conflicts w ith the Proposal with regard 
to the requ ired share ownership threshold and ho ld ing period, among other terms. 
Specificall y, the Board has approved seeking stockholder approval o f amendments to the 
Company's Bylaws to permit stockholders owning more than 5% of the Company's 
outstand ing common stock continuously fo r at least the prior five years to include d irector 
candidates in the Company's proxy materials. The specific text of the proposed Bylaw 
amendments implementing the Company Proposal wi ll be inc luded in the 20 15 Proxy 
Materials. 

Pursuant to Ru le 14a-8(i)(9), a compan y properly may exc lude a proposal from its proxy 
materials " if the proposal directly confl icts with one o f the company's own proposals to be 
submitted to shareho lders at the same meeting." The Commission has stated that, in order 
for thi s exclusion to be available, the proposals need not be " iden tical in scope or focus." 
Exchange Act Re lease No . 400 18, at n. 27 (May 2 1, 1998). According ly, a company may 
exclude a stockholder-sponsored proposal where it seeks to add ress a similar right or matter 
as is covered by a company-sponsored proposal even if the terms of the two proposals are 
different or conflicting (e.g., the ownership percentage thresho ld of the stockho lder
sponsored proposal is di fferent from the ownership percentage threshold of the company
sponsored proposal). 

The Staff cons istently has concurred in the exclusion unde r Rule 14a-8( i)(9) of stockholder 
proposa ls when company proposals addressing the same stockholder right provide for 
different ownership thresho lds because submitting both the stockholder-sponsored and 
company-sponsored proposals would present an alternati ve and confl icting decis ion fo r 
stockholders. See Deere & Co. (avail. Oct. 3 I , 20 14) (concurring with the exclusion of a 
stockholder proposal requesting that the holders of 20% of the company's outstanding 
common stock be ab le to call a special meeting when a company proposal would allow the 
holders o f 25% o f outstanding common stock to call such meetings); Aelna Inc. (avai l. Mar. 
14, 20 14) (concurring with the exclusion of a stockholder proposal requesting that the 
holders o f 15% of the company's outstanding common stock be able to call a spec ial meeting 
when a company proposal would allow the holders of 25% of outstanding common stock to 
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call such meetings); Fluor C01p. (avail. Jan. I I, 20 12, recon. denied Mar. 30, 20 12) 
(concurring with the exclusion of a stockholder proposal requesting that the holders o f I 0% 
of the company's outstanding common stock be able to ca ll a special meeting when a 
compan y proposa l would allow the ho lders of 25% of outstanding common stock to call such 
meetings). See also Capital One Financial C01pora tion (avail. Jan. 30, 2013) (concurring 
with the exclusion of a stockholder proposal requesting that the company amend its 
supermajority vote provisions and adopt a majority of votes cast standard where the company 
planned to submit a proposal to amend the same prov isions with a majority of shares 
outstanding standard); Alcoa, Inc. (avail. Jan. 6, 20 12) (same); Fluor COIJJ. (avail. Jan. 25, 
201 I) (same). See also SUPERVALU Inc. (avail. Apr. 20, 20 I 2) (concurring with the 
exclus ion of a stockho lder proposal requesting that the company adopt s imple majority 
voting where the company planned to submit a proposal reducing any supermajority 
provisions from 75% to 667'3% ). 

Here, as w ith the precedent c ited above, the Proposal is properl y excludable under Rule 14a-
8(i)(9) because it addresses the same ri ght as the Company Proposal: the stockholders' ri ght 
to proxy access for stockholder-nominated di rector candidates. The Proposal conflicts w ith 
the Company Proposal with regard to the required share ownership threshold and holding 
period, among other terms. The Proposal would permit stockholders that have benefic iall y 
owned 3% or more of the Company's shares continuously fo r at least the prior three years to 
include director candidates in the Company's proxy mate rials, whereas the Company 
Proposal would establish an ownershi p thresho ld at the Schedule l3D standard of more than 
5% of the Company's shares and req ui re continuous ownership for at least the prior five 
years to include director candidates in the Company's proxy materials. 

As a result, there is a likelihood of confl icting and inconsistent outcomes if the Company's 
stockholders consider and vote on both the Proposal and the Company Proposal. For 
example, if the Company's stockholders approved both the Company Proposal and the 
Proposal, it would not be possible to determine which of the alternative proposals they 
prefe rred, as some stockholders may have supported both while other stockholders may have 
supported one but not the other. Further, if both proposals were voted upon, some 
stockholders may have supported one of the proposals so le ly in preference to the o ther 
proposal, but might not have supported e ither proposal on an individual basis, preferrin g 
instead to maintain the status quo . Because of this conflict between the Proposal and the 
Company Proposal, inclusion o f both proposa ls in the 20 15 Proxy Materials would present 
alternative and conflicting decisions for the Company's stockholders and would create the 
potential for inconsistent and ambiguous results if both proposals were approved. Therefore, 
because the Proposal and the Company Proposa l d irectl y confl ict, the Proposal is properl y 
excludable under Rule 14a-8(i)(9) . 
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CONCLUSION 

We would be happy to provide you with any additional information and answer any 
questions that you may have regarding this subject. Correspondence regarding this letter 
should be sent to zafar.hasan@aes.com. If we can be of any further assistance in th i matter, 
please do not hes itate to call me at (202) 955-867 1, Zafar A. Hasan, the Company's Assistant 
General Counsel, at (703) 682- 11 I 0 or Elizabeth A. Ising of Gibson, Dunn & Crutcher LLP 
at (202) 955-8287. 

Sincerely, 

Ronald 0 . Mueller 
ROM/maj 

Enclo ures 

cc: Zafar A. Hasan, The AES Corporat ion 
Elizabeth A. Ising, Gibson. Dunn & Crutcher LLP 
Michael Garland, Office of the Comptroller of the City of ew York 

101853960.6 
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Michael Garland 
ASSI5I'ANT COMPTROLLER 

ENVIRONMENTAL, SOCIAL AND 
GOVERNANCE 

October 20, 2014 

Mr. Brian A. Miller 

Cl1YOFNEWYORK 
OFFICE OF THE COMPTROLLER 

SCOTI' M. STRINGER 

Executive V.P., Gen. Counsel and Secretary 
The AES Corporation 
4300 Wilson Blvd 
Arlington, VA 22203 

Dear Mr. Miller: 

MUNICIPAL BUILDING 
ONE CBNTRB STREET, ROOM 629 

NEW YORK, N.Y.10007-2341 

TEL: (212) 669-2517 
FAX: (212) 669-4072 

MUAHI.ANti-'·('OMI'TIWl.lJ~..h')'t~.~:ov 

I write to you on behalf of the Comptroller of the City of 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 (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 arynual meeting. 

--~---Iherefore, we_offerlhe enclosed proposal for the_conside[ation and vate_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's proxy statement. 

Letters from The Bank of New York Mellon Corporation and State Street Bank and Trust 
Company certifying the Systems' ownership, for over a year, of shares of The AES 
Corporation 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 any questions on this matter, please feel 
free to contact me at (212) 669-2517. 

Sincerely, 

M 
Michael Garland 

Enclosure 



RESOLVED: Shareholders of The AES Corporation (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 arc to be elected the name, Disclosure and Statement 
(as defined herein) of any person nominated for election to the board by a shareholder or 
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 Notninator 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 required by the bylaws and any Securities and Exchange 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 uses soliciting 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 \Vords in 
support of the nominee (the "Statement"). The Board shall adopt procedures for promptly 
resolving disputes over whether notice of a nomination was timely, whether the Disclosure 
and Staternent 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 access in other markets 
similarly concluded that proxy access: 

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

• Has the potential to raise overall US market capitalization by up to $140.3 billion if 
adopted market-wide. (http:/ /www.cfapubs.org/doi/pdf/1 0.2469/ccb. v20 14.n9 .1) 

The proposed bylaw terms enjoy strong investor support- votes for similar shareholder 
proposals averaged 55% from 2012 through September 2014- and similar bylaws have been 
adopted by companies of various sizes across industries, including Chesapeake Energy, 



Hewlett-Packard, Western Union and Verizon. 

We urge shareholders to vote FOR this proposal. 



October 20, 2014 

To Whom It May Concern 

Re: The AES Corporation 

Dear Madame/Sir: 

~' • p 

BNY MELLON 

Cusip #: 00130H105 

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 570,003 shares 

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

Sincerely, 

It#~ 
Richard Blanco 
Vice President 

One Wall Street. New York. NY 10286 



October 20, 2014 

To Whom It May Concern 

Re: The AES Corporation 

Dear Madame/Sir: 

~~· 

~· 
BNY MELLON 

Cusip #: 00130H105 

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 Cjty Poljce PcmsioA Jinlld 

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

Sincerely, 

IU/~ 
Richard Blanco 
Vice President 

One Wall Street. New York. NY 10286 
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BNY MELLON 

October 20, 2014 

To Whom It May Concern 

Re: The AES Corporation Cusip #: 00130H105 

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 #90 1 for the New York City Teachers' Retirement System. 

'flte t(ew 7lork City 'feadteJ s· Retitetnent ~ystenr )86,66! shares 

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

Sincerely, 

P/~ 
Richard B Janco 
Vice President 

One Wall Street. New York. NY 10286 
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BNY MELLON 

October 20, 2014 

To Whom It May Concern 

Re: The AES Corporation Cusip #: 00130H105 

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 #90 1 for the New York City Fire Department Pension Fund. 

The New York City Fire Department Pension Fund 35,608 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 



STATE STREET 

October 20, 2014 

Re: New York City Employee's Retirement System 

To whom it may concern, 

Derek A. Fa rrell 
Asst Vtce Prestdenl. Chent Services 

State Street Bank ana Trust Company 
Public Funds Servoces 
1/00 Ctown Co ony Drive 5th Floor 
Oumcy. MA. 02169 
Tetephcne (617) 784-6378 
Facstmt e. (617) 786-2211 

d falle't@statestreet com 

Plea se be advised that State Street Bank and 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: AES CORP 

00130H105 

Shares: 555,903 

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

Sincerely, 

/l - //;. r 
. 4i ;"te £> /~ .:tt: -:':.'t t:f' 
Derek A. Farrell 

Assistant Vice President 



It STATESTREET 

October 20, 2014 

Re: New York City Police Pension Fund 

To whom it may concern, 

Dcrc~ A. Farrell 
Ass! Vtce Preslden: Client Ser~tces 

State Street Bank a~o Tru~t Co11pany 
Public Funds Servtces 
1200 Crowr Co ony Dove 5th Ftoo1 
Qumcy. MA 02169 
Telephone (617) i 84·6378 
r acstmtte (6 1 7) 786·221! 

dfarrell@statestreet com 

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

of the New Yo rk City Police Pension Fund, the below position from November 1, 2013 through today 

as noted below: 

Security: AES CO RP 

00130H105 

Shares: 168,439 

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

Sincerely, 

·~ ~z ~--7 
I ,.7 d /I ~ 

c-(/~ C/, "Z~' 
Derek A. Farrell 

Assistant Vice President 

-------------------------------------------



STATE STREET. 

October 20, 2014 

Re: New York City Teachers' Retirement System 

To whom it may concern, 

Dcrcl< A. Fnrrcll 
Asst V1ce PresidEnt. Ghent Serv1ces 

State S1reo1 Bank and Trust Company 
Public Funds Services 
1200 Crown Colony Dr1ve 5111 Floor 
Quincy. MA. 02169 
Telephone. (617) 784·6376 
Facs1mile. {61i) 786·221 ·1 

~stales tree\ com 

Please be advised that State Street Bank and Trust Company held in custody continuously, on beha lf 

of the New York City Teachers' Retirem ent System, the below position from November 1, 2013 

through today as noted below: 

Security: AES CORP 

00130H105 

Shares: 580,062 

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

Sincerely, 

/"? 
/l ·' / -r <...-/ &'·;:, . 
.. _,/}, / ' / fl /?Ac ~ c:-e: ~c.. . ~t.-c _,_.., t: 

Derek A. Farrell 

Assistant Vice President 



STATE STREET 

October 20, 2014 

Re: New York City Fire Department Pension Fund 

To whom it may concern, 

Dcrcl. A . Farrell 
Asst Vrce: President Client Serv•ces 

State Street Bani' and Trust C011pany 
Pullhc F uncs Servrces 
1200 Crown Colo1y Dme 5th Floor 
Qumcy MA. 02169 
Telephone· (61 i) 784-63i 8 
Facsrmrle IE17) 785-2211 

dlarrel l@statestreet.com 

Please be advised that State Street Bank and 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: AES CORP 

00130H105 

Shares: 29,108 

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

Smcere y, 

/7 - /--7 ,.r,.? 
.(;?,teL r J" 'li-t/1/4!(/.' . 
Derek A. Farrell 

Assistant Vice President 
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we are the energy 

October 31, 2014 

VIA OVERNIGHT MAIL 
New York City Employees' Retirement System 
New York City Fire Department Pension Fund 
New York City Teachers' Retirement System 
New York City Police Pension Fund 
c/o Comptroller of the City ofNew York 
Municipal Building 
One Centre Street, Room 629 
New York, NY 10007-2341 

Attention: Michael Garland, Assistant Comptroller 

Dear Mr. Garland: 

zatar A. Hasan 
Assistant ~nfflll Counsel 

The AES Corporation 
4300 Wilson Boulevard 
Arlington. VA 22203 

'" 1 703 682 1110 
zatar.hasan@aes.com 
www.aes.com 

1 am writing on behalf of The AES Corporation (the "Company"), which received on 
October 22, 2014, the stockholder proposal you submitted on behalf of the Comptroller of the 
City of New York as custodian and 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 (collectively, the "Proponents") 
pursuant to Securities and Exchange Commission ("SEC") Rule 14a-8 for inclusion in the proxy 
statement for the Company's 2015 Annual Meeting of Stockholders (the "Proposal") . 

The Proposal contains certain procedural deficiencies, which SEC regulations require us 
to bring to the Proponents' attention. Rule 14a-8(b) under the Securities Exchange Act of 1934, 
as amended, provides that stockholder proponents must submit sufficient proof of their 
continuous ownership of at least $2,000 in market value, or 1%, of a company's shares entitled 
to vote on the proposal for at least one year as of the date the stockholder proposal was 
submitted. The Company's stock records do not indicate that the Proponents are record owners 
of sufficient shares to satisfy this requirement. In addition, to date we have not received 
adequate proof that the Proponents have satisfied Rule 14a-8 's ownership requirements as of the 
date that the Proposal was submitted to the Company. The letters dated October 20, 2014 from 
BNY Mellon and State Street Bank and Trust Company enclosed with the Proposal (the "Bank 
Letters") are insufficient because they verify ownership from October 20, 2013 through October 
31 , 2013 and from November 1, 2013 through October 20, 2014 rather than for the entire one
year period preceding and including October 22, 2014, the date the Proposal was submitted to 
the Company. In addition, the Bank Letters are insufficient because they report on the 
Proponents' ownership of the Company' s stock through October 31, 201 3 and commencing on 
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November 1, 2013 rather than verifying continuous ownership by the Proponents for the entire 
one-year period. 

To remed y thi s defect, the Proponents must obtain new proof of ownership letters 
verifying their continuous ownership of the requisite number of Company shares for the one-year 
period preceding and including October 2 1, 2014, the date the Proposal was submitted to the 
Company. As explained in Rule 14a-8(b) and in SEC staff guidance, sufficient proofmust be in 
the form of: 

• a written statement from the "record" holder of the Proponents' shares (usually a 
broker or a bank) verifying that the Proponents continuously held the req uisite 
number of Company shares for the one-year period preceding and including October 
21, 2014; or 

• if the Proponents have fil ed with the SEC a Schedule 130, Schedule 13G, Form 3, 
Form 4 or Form 5, or amendments to those documents or updated forms, reflecting 
the Proponents' ownership of the requisite number of Company shares as of or 
before the date on which the one-year eligibility period begins, a copy of the 
schedule and/or form, and any subsequent amendments reporting a change in the 
ownership level and a written statement that the Proponents continuously held the 
requisite number of Company shares for the one-year period. 

If the Proponents intend to demonstrate ownership by submitting a written statement 
from the "record" holder of their shares as set forth in ( I ) above, please note that most large U.S. 
brokers and banks deposit their customers' securities with, and hold those securities through, the 
Depository Trust Company ("DTC"), a registered clearing agency that acts as a securities 
depository (DTC is also known through the account name of Cede & Co.). Under SEC Staff 
Legal Bulletin No. 14F, only DTC participants are viewed as record holders of securities that are 
deposited at DTC. The Proponents can confirm whether their broker or bank is a DTC 
participant by asking their broker or bank or by checking DTC's participant list, which is 
available at http://wv.:w.dtcc.com/-/media/Files/Downloads/client-center/DTC/alpha.ashx. In 
these situations, stockholders need to obtain proof of ownership from the DTC participant 
through which the securities are held, as follows: 

2 

(1) lfthe broker or bank is a DTC participant, then the Proponents need to subrrut a 
written statement from the broker or bank verifying that the Proponents continuously 
held the requisite number of Company shares for the one-year period preceding and 
including October 21,20 14. 

(2) If the broker or bank is not a DTC participant, then the Proponents need to submit 
proof of ownership from the DTC participant through which the shares are held 
verifying that the Proponents continuously held the requisite number of Company 
shares for the one-year period preceding and including October 2 1, 20 14. The 
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Proponents should be able to find out the identi ty of the DTC participant by asking 
their broker or bank. Tf their broker is an introducing broker, the Proponents may also 
be able to leam the identi ty and telephone number of the DTC participant through 
their account statements, because the clearing broker identified on the account 
statements wi ll generally be a DTC participant. If the DTC pat1icipant that holds the 
Proponents' shares is not able to confirm the Proponents' individual holdi ngs but is 
able to confirm the holdings of the Proponents' broker or bank, then the Proponents 
need to sati sfy the proof of ownership requirements by obtaining and submitting two 
proof of ownership statements verifying that, for the one-year period preceding and 
including October 2 1, 2014, the requisite number of Company shares were 
continuously held: (i) one from the Proponents broker or bank confirming the 
Proponents ' ownership, and (ii) the other from the DTC participant confirming the 
broker or bank's ownership. 

The SEC's rules require that any response to this letter be postmarked or transmitted 
electronically no later than 14 calendar days from the date you receive this letter. Please address 
any response to me at The AES Corporation, 4300 Wilson Boulevard, Arlington, VA 22203. 

If you have any questions with respect to the foregoing, please contact me at (703) 682-
1110. For your reference, I enclose a copy of Rule 14a-8 and Staff Legal Bulletin No. 14F. 

Enclosures 

3 



Rule 14a-8 - Shareholder Proposals 

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

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that 
the company and/or its board of directors take action, which you intend to present at a meeting of the 
company's shareholders. Your proposal should state as clearly as possible the course of action that you 
believe the company should follow. If your proposal is placed on the company's proxy card, the company 
must also provide in the form of proxy means for shareholders to specify by boxes a choice between 
approval or disapproval, or abstention. 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 is eligible to submit a proposal, and how do I demonstrate to the company that I am 
eligible? 

(1} In order to be eligible to submit a proposal, you 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 
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 are the registered holder of your securities, which means that your name appears in the 
company's records as a shareholder, the company can verify 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 through the date of the meeting of shareholders. However, if like many 
shareholders you are not a registered holder, the company likely does not know that you are a 
shareholder, or how many shares you own. In this case, at the time you submit your proposal, 
you must prove your eligibility to the company in one of two ways: 

(i} The first way is to submit to the company a written statement from the "record" holder 
of your securities (usually a broker or bank) verifying that, at the time you submitted your 
proposal, you continuously held the securities for at least one year. You must also 
include your own written statement that you intend to continue to hold the securities 
through the date of the meeting of shareholders; or 

(ii) The second way to prove ownership applies only if you have filed a Schedule 130 
(§240.13d-101), Schedule 13G (§240.13d-102}, Form 3 (§249.103 of this chapter), Fonn 
4 (§249.1 04 of this chapter) and/or Form 5 (§249.1 05 of this chapter), or amendments to 
those documents or updated forms, reflecting your ownership of the shares as of or 
before the date on which the one-year eligibility period begins. If you have filed one of 
these documents with the SEC, you may demonstrate your eligibility by submitting to the 
company: 

(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 
shares for the one-year period as of the date of the statement; and 

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

(c) Question 3: How many proposals may I submit? Each shareholder may submit no more than one 
proposal to a company for a particular shareholders' meeting. 

(d) Question 4: How long can my proposal be? The proposal, including any accompanying supporting 
statement, may not exceed 500 words. 

(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's proxy statement. However, if the company did not hold an annual 
meeting last year, or has changed the date of its meeting for this year more than 30 days from 
last year's meeting, you can usually find the deadline in one of the company's quarterly reports on 
Form 1 0-Q (§249.308a of this chapter), or in shareholder reports of investment companies under 
§270.30d-1 of this chapter of the Investment Company Act of 1940. In order to avoid controversy, 
shareholders should submit their proposals by means, including electronic means, that permit 
them to prove the date of delivery. 

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

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly 
scheduled annual meeting, the deadline is a reasonable time before the company begins to print 
and send its proxy materials. 

(f) Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers 
to Questions 1 through 4 of this section? 

(1) The company may exclude your proposal, but only after it has notified you of the problem, and 
you have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the 
company must notify you in writing of any procedural or eligibility deficiencies, as well as of the 
time frame for your response. Your response must be postmarked, or transmitted electronically, 
no later than 14 days from the date you received the company's notification. A company need not 
provide you 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. If the company intends to 
exclude the proposal, it will later have to make a submission under §240.14a-8 and provide you 
with a copy under Question 1 0 below, §240.14a-8Q). 

(2) If you fail in your promise to hold the required number of securities through the date of the 
meeting of shareholders, then the company will be permitted 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 demonstrate that it is entitled to 
exclude a proposal. 

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

(1) Either you, or your representative who is qualified under 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 should make 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 shareholder meeting in whole or in part via electronic media, and the 
company permits you or your representative to present your proposal via 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 appear and 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 procedural requirements, on what other bases may a company 
rely to exclude my proposal? 

(1) Improper under state law: If the proposal is not a proper subject for action by shareholders 
under the laws of the jurisdiction of the company's organization; 

Note to paragraph (i)(1): Depending on the subject matter, some proposals are not 
considered proper under state law if they would be binding on the company if approved 
by shareholders. In our experience, most proposals that are cast as recommendations or 
requests that the board of directors take specified action are proper under state law. 
Accordingly, we will assume that a proposal drafted as a recommendation or suggestion 
is proper unless the company demonstrates otherwise. 

(2) Violation of law: If the proposal would, if implemented, cause the company to violate any state, 
federal, or foreign law to which it is subject; 

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a 
proposal on grounds that it would violate foreign law if compliance with the foreign law 
would result in a violation of any state or federal law. 

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the 
Commission's proxy rules, including §240.14a-9, which prohibits materially false or misleading 
statements in proxy soliciting materials; 

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal claim 
or grievance against the company or any other person, or if it is designed to result in a benefit to 
you, or to further a personal interest, which is not shared by the other shareholders at large; 

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the 
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its 
net earnings and gross sales for its most recent fiscal year, and is not otherwise significantly 
related to the company's business; 

(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 
business operations; 

{8) Director elections: If the proposal: 

{i) Would disqualify a nominee who is standing for election; 

{ii) Would remove a director from office before his or her term expired; 

(iii) Questions the competence, business judgment, or character of one or more 
nominees or directors; 

{iv) Seeks to include a specific individual in the company's proxy materials for election to 
the board of directors; or 

(v) Otherwise could affect the outcome of the upcoming election of directors. 

(9) Conflicts with company's proposal: If the proposal directly conflicts with one of the company's 
own proposals to be submitted to shareholders at the same meeting; 

Note to paragraph (i)(9): A company's submission to the Commission under this section 
should specify the points of conflict with the company's proposal. 

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

Note to paragraph (i)(10): A company may exclude a shareholder proposal that would 
provide an advisory vote or seek future advisory votes to approve the compensation of 
executives as disclosed pursuant to Item 402 of Regulation S-K (§229.402 of this 
chapter) or any successor to Item 402 (a usay-on-pay voteD) or that relates to the 
frequency of say-on-pay votes, provided that in the most recent shareholder vote 
required by §240.14a-21 (b) of this chapter a single year ( i.e., one, two, or three years) 
received approval of a majority of votes cast on the matter and the company has adopted 
a policy on the frequency of say-on-pay votes that is consistent with the choice of the 
majority of votes cast in the most recent shareholder vote required by §240.14a-21 (b) of 
this chapter. 

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to 
the company by another proponent that will be included in the company's proxy materials for the 
same meeting; 

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another 
proposal or proposals that has or have been previously included in the company's proxy materials 
within the preceding 5 calendar years, a company may exclude it from its proxy materials for any 
meeting held within 3 calendar years of the last time it was included if the proposal received: 

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years; 

(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) Less than 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 cash or 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 80 calendar days before it files its definitive proxy statement 
and form of proxy with the Commission. The company must simultaneously provide you with a 
copy of its submission. The Commission staff may permit the company to make its submission 
later than 80 days before the company files its definitive proxy statement and form of proxy, if the 
company demonstrates good cause 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 as prior Division 
letters issued under the rule; and 

(iii) A supporting opinion of counsel when such reasons are based on matters of state or 
foreign law. 

(k) Question 11: May I submit my own statement to the Commission responding to the company's 
arguments? Yes, you may submit a response, but it is not required. You should try to submit any 
response to us, with a copy to the company, as soon as possible after the company makes its 
submission. This way, the Commission staff will have time to consider fully your submission before it 
issues its response. You should submit six paper copies of your response. 

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

(1) The company's proxy statement must include your name and address, as well as the number 
of the company's voting securities that you hold. However, instead of providing that information, 
the company may instead include a statement that it will provide the information to shareholders 
promptly upon receiving an oral or written request. 

(2) The company is not responsible for the contents of your proposal or supporting statement. 

{m) Question 13: What can I do if the company includes in its proxy statement reasons why 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 
should vote against your proposal. The company is allowed to make arguments reflecting its own 
point of view, just as you may express your own point of view in your proposal's supporting 
statement. 

(2) However, if you believe that the company's opposition to your proposal contains materially 
false or misleading statements that may violate our anti-fraud rule, §240.14a-9, you should 
promptly send to the Commission staff and the company a letter explaining the reasons for your 
view, along with a copy of the company's statements opposing your proposal. To the extent 
possible, your letter should include specific factual information demonstrating the inaccuracy of 
the company'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 
sends its proxy materials, so that you may bring to our attention any materially false or misleading 
statements, under the following timeframes: 

(i) If our no-action response requires that you make revisions to your proposal or 
supporting statement as a condition to requiring the company to include it in its proxy 
materials, then the company must provide you with a copy of its opposition statements no 
later than 5 calendar days after the company receives a copy of your revised proposal; or 

(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 definitive copies of its proxy 
statement and form of proxy under §240.14a-6. 
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U.S. Secunties and Exchange Commissio 

Division of Corporation Finance 
Securities and Exchange Commission 

Shareholder Proposals 

Staff Legal Bulletin No. 14F (CF) 

Action: Publication of CF Staff Legal Bulletin 

Date: October 18, 2011 

Summary: This staff legal bul letin provides information for companies and 
shareholders regarding Rule 14a-8 under the Securities Exchange Act of 
1934. 

Supplementary Information: The statements in this bulletin represent 
the views of the Division of Corporation Finance (the "Division"). This 
bu lleti n is not a rule, regu lation or statement of the Securities and 
Exchange Commission (the "Commission"). Further, the Commission has 
neither approved nor disapproved its content. 

Contacts: For further information, please contact the Division 's Office of 
Chief Counsel by calling (202) 551-3500 or by submitting a web-based 
request form at https://tts.sec.gov/cgl-b in/corp_fin_interpretive. 

A. The purpose of th is bul letin 

This bulletin is part of a continuing effort by the Division to provide 
guidance on important issues arising under Exchange Act Ru le 14a-8. 
Specifically, this bulletin contains Information regarding: 

• Brokers and banks that constitute "record" holders under Rule 14a-8 
(b)(2)(1) for purposes of verifying whether a beneficia l owner is 
eligible to submit a proposa l under Ru le 14a-8; 

• Common errors shareholders can avoid when submitting proof of 
ownersh ip to companies; 

• The submission of revised proposals; 

• Procedures for withdrawing no-action requests regarding proposals 
submitted by multiple proponents; and 

• The Di vi sion's new process for transmitting Rule 14a-8 no-action 
responses by email. 

You can find addit ional guidance regarding Rule 14a-8 in the following 
bu lletins that are available on the Commission 's website: SLB No. 14, SLB 



No. 14A. SLB No. 146, SLB No. 14C, SLB No. 140 and SLB No. 14E. 

B. The types of brokers and banks that constitute "record" holders 
under Rule 14a-8(b)(2)(i) for purposes of verifying whether a 
beneficial owner is eligible to submit a proposal under Rule 14a-8 

1. Eligibility to submit a proposal under Rule 14a-8 

To be eligible to submit a shareholder proposal, a shareholder must have 
continuously held at least $2,000 in market value, or 1 °/o, of the company's 
securities entitled to be voted on the proposal at the shareholder meeting 
for at least one year as of the date the shareholder submits the proposal. 
The shareholder must also continue to hold the required amount of 
securities through the date of the meeting and must provide the company 
with a written statement of intent to do so.l 

The steps that a shareholder must take to verify his or her eligibility to 
submit a proposal depend on how the shareholder owns the securities. 
There are two types of security holders in the U.S.: registered owners and 
beneficial owners.l Registered owners have a direct relationship with the 
issuer because their ownership of shares is listed on the records maintained 
by the issuer or its transfer agent. If a shareholder is a registered owner, 
the company can independently confirm that the shareholder's holdings 
satisfy Rule 14a-8(b)'s eligibility requirement. 

The vast majority of investors in shares issued by U.S. companies, 
however, are beneficial owners, which means that they hold their securities 
in book-entry form through a securities intermediary, such as a broker or a 
bank. Beneficial owners are sometimes referred to as "street name" 
holders. Rule 14a-8{b)(2)(i) provides that a beneficial owner can provide 
proof of ownership to support his or her eligibility to submit a proposal by 
submitting a written statement "from the 'record' holder of [the] securities 
(usually a broker or bank)," verifying that, at the time the proposal was 
submitted, the shareholder held the required amount of securities 
continuously for at least one year). 

2. The role of the Depository Trust Company 

Most large U.S. brokers and banks deposit their customers' securities with, 
and hold those securities through, the Depository Trust Company ("DTC"), 
a registered clearing agency acting as a securities depository. Such brokers 
and banks are often referred to as "participants" in DTC.i The names of 
these DTC participants, however, do not appear as the registered owners of 
the securities deposited with DTC on the list of shareholders maintained by 
the company or, more typically, by its transfer agent. Rather, DTC's 
nominee, Cede & Co., appears on the shareholder list as the sole registered 
owner of securities deposited with DTC by the DTC participants. A company 
can request from DTC a "securities position listing" as of a specified date, 
which identifies the DTC participants having a position in the company's 
securities and the number of securities held by each DTC participant on that 
date . .a 

3. Brokers and banks that constitute "record" holders under Rule 
14a-S{b){2)(i) for purposes of verifying whether a beneficial 
owner is eligible to submit a proposal under Rule 14a-8 



In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that 
an introducing broker could be considered a "record" holder for purposes of 
Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales 
and other activities involving customer contact, such as opening customer 
accounts and accepting customer orders, but is not permitted to maintain 
custody of customer funds and securities.2 Instead, an introducing broker 
engages another broker, known as a "clearing broker," to hold custody of 
client funds and securities, to clear and execute customer trades, and to 
handle other functions such as issuing confirmations of customer trades and 
customer account statements. Clearing brokers generally are DTC 
participants; introducing brokers generally are not. As introducing brokers 
generally are not DTC participants, and therefore typically do not appear on 
DTC's securities position listing, Hain Celestial has required companies to 
accept proof of ownership letters from brokers in cases where, unlike the 
positions of registered owners and brokers and banks that are DTC 
participants, the company is unable to verify the positions against its own 
or its transfer agent's records or against DTC's securities position listing. 

In light of questions we have received following two recent court cases 
relating to proof of ownership under Rule 14a-aZ and in light of the 
Commission's discussion of registered and beneficial owners in the Proxy 
Mechanics Concept Release, we have reconsidered our views as to what 
types of brokers and banks should be considered "record" holders under 
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants' 
positions In a company's securities, we will take the view going forward 
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be 
viewed as "record" holders of securities that are deposited at DTC. As a 
result, we will no longer follow Hain Celestial. 

We believe that taking this approach as to who constitutes a "record" 
holder for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to 
beneficial owners and companies. We also note that this approach is 
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter 
addressing that rule,.a under which brokers and banks that are DTC 
participants are considered to be the record holders of securities on deposit 
with DTC when calculating the number of record holders for purposes of 
Sections 12(g) and 15(d) of the Exchange Act. 

Companies have occasionally expressed the view that, because DTC's 
nominee, Cede & Co., appears on the shareholder list as the sole registered 
owner of securities deposited with DTC by the DTC participants, only DTC or 
Cede & Co. should be viewed as the "record" holder of the securities held 
on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). We have never 
Interpreted the rule to require a shareholder to obtain a proof of ownership 
letter from DTC or Cede & Co., and nothing in this guidance should be 
construed as changing that view. 

How can a shareholder determine whether his or her broker or bank is a 
DTC participant? 

Shareholders and companies can confirm whether a particular broker or 
bank is a DTC participant by checking DTC's participant list, which Is 
currently available on the Internet at 
http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf. 



What if a shareholder's broker or bank is not on DTC's participant list? 

The shareholder will need to obtain proof of ownership from the DTC 
participant through which the securities are held. The shareholder 
should be able to find out who this DTC participant is by asking the 
shareholder's broker or bank.2 

If the DTC participant knows the shareholder's broker or bank's 
holdings, but does not know the shareholder's holdings, a shareholder 
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof 
of ownership statements verifying that, at the time the proposal was 
submitted, the required amount of securities were continuously held for 
at least one year- one from the shareholder's broker or bank 
confirming the shareholder's ownership, and the other from the DTC 
participant confirming the broker or bank's ownership. 

How will the staff process no-action requests that argue for exclusion on 
the basis that the shareholder's proof of ownership is not from a DTC 
participant? 

The staff will grant no-action relief to a company on the basis that the 
shareholder's proof of ownership is not from a DTC participant only if 
the company's notice of defect describes the required proof of 
ownership In a manner that is consistent with the guidance contained in 
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an 
opportunity to obtain the requisite proof of ownership after receiving the 
notice of defect. 

C. Common errors shareholders can avoid when submitting proof of 
ownership to companies 

In this section, we describe two common errors shareholders make when 
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we 
provide guidance on how to avoid these errors. 

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership 
that he or she has "continuously held at least $2,000 in market value, or 
1 °/o, 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" (emphasis added).10 We note that many proof of ownership 
letters do not satisfy this requirement because they do not verify the 
shareholder's beneficial ownership for the entire one-year period preceding 
and including the date the proposal is submitted. In some cases, the letter 
speaks as of a date before the date the proposal is submitted, thereby 
leaving a gap between the date of the verification and the date the proposal 
is submitted. In other cases, the letter speaks as of a date after the date 
the proposal was submitted but covers a period of only one year, thus 
falling to verify the shareholder's beneficial ownership over the required full 
one-year period preceding the date of the proposal's submission. 

Second, many letters fall to confirm continuous ownership of the securities. 
This can occur when a broker or bank submits a letter that confirms the 
shareholder's beneficial ownership only as of a specified date but omits any 



reference to continuous ownership for a one-year period. 

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive 
and can cause inconvenience for shareholders when submitting proposals. 
Although our administration of Rule 14a-8(b) is constrained by the terms of 
the rule, we believe that shareholders can avoid the two errors highlighted 
above by arranging to have their broker or bank provide the required 
verification of ownership as of the date they plan to submit the proposal 
using the following format: 

"As of [date the proposal is submitted], [name of shareholder] 
held, and has held continuously for at least one year, [number 
of securities] shares of [company name] [class of securities]. "11 

As discussed above, a shareholder may also need to provide a separate 
written statement from the DTC participant through which the shareholder's 
securities are held If the shareholder's broker or bank Is not a DTC 
participant. 

D. The submission of revised proposals 

On occasion, a shareholder will revise a proposal after submitting it to a 
company. This section addresses questions we have received regarding 
revisions to a proposal or supporting statement. 

1. A shareholder submits a timely proposal. The shareholder then 
submits a revised proposal before the company's deadline for 
receiving proposals. Must the company accept the revisions? 

Yes. In this situation, we believe the revised proposal serves as a 
replacement of the initial proposal. By submitting a revised proposal, the 
shareholder has effectively withdrawn the initial proposal. Therefore, the 
shareholder is not in violation of the one-proposal limitation in Rule 14a-8 
(c). 12 If the company intends to submit a no-action request, it must do so 
with respect to the revised proposal. 

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated 
that if a shareholder makes revisions to a proposal before the company 
submits its no-action request, the company can choose whether to accept 
the revisions. However, this guidance has led some companies to believe 
that, in cases where shareholders attempt to make changes to an initial 
proposal, the company is free to ignore such revisions even If the revised 
proposal is submitted before the company's deadline for receiving 
shareholder proposals. We are revising our guidance on this issue to make 
clear that a company may not ignore a revised proposal In this situatlon. 13 

2. A shareholder submits a timely proposal. After the deadline for 
receiving proposals, the shareholder submits a revised proposal. 
Must the company accept the revisions? 

No. If a shareholder submits revisions to a proposal after the deadline for 
receiving proposals under Rule 14a-8(e), the company is not required to 
accept the revisions. However, if the company does not accept the 
revisions, It must treat the revised proposal as a second proposal and 



submit a notice stating its intention to exclude the revised proposal, as 
required by Rule 14a-8(j). The company's notice may cite Rule 14a-8(e) as 
the reason for excluding the revised proposal. If the company does not 
accept the revisions and intends to exclude the initial proposal, it would 
also need to submit its reasons for excluding the initial proposal. 

3. If a shareholder submits a revised proposal, as of which date 
must the shareholder prove his or her share ownership? 

A shareholder must prove ownership as of the date the original proposal is 
submitted. When the Commission has discussed revisions to proposals, 14 it 
has not suggested that a revision triggers a requirement to provide proof of 
ownership a second time. As outlined in Rule 14a-8(b), proving ownership 
includes providing a written statement that the shareholder intends to 
continue to hold the securities through the date of the shareholder meeting. 
Rule 14a-8(f)(2) provides that if the shareholder "fails in [his or her] 
promise to hold the required number of securities through the date of the 
meeting of shareholders, then the company will be permitted to exclude all 
of [the same shareholder's] proposals from its proxy materials for any 
meeting held in the following two calendar years." With these provisions in 
mind, we do not interpret Rule 14a-8 as requiring additional proof of 
ownership when a shareholder submits a revised proposal.ll 

E. Procedures for withdrawing no-action requests for proposals 
submitted by multiple proponents 

We have previously addressed the requirements for withdrawing a Rule 
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a 
company should include with a withdrawal letter documentation 
demonstrating that a shareholder has withdrawn the proposal. In cases 
where a proposal submitted by multiple shareholders is withdrawn, SLB No. 
14C states that, if each shareholder has designated a lead individual to act 
on its behalf and the company is able to demonstrate that the individual is 
authorized to act on behalf of all of the proponents, the company need only 
provide a letter from that lead individual indicating that the lead individual 
Is withdrawing the proposal on behalf of all of the proponents. 

Because there is no relief granted by the staff In cases where a no-action 
request Is withdrawn following the withdrawal of the related proposal, we 
recognize that the threshold for withdrawing a no-action request need not 
be overly burdensome. Going forward, we will process a withdrawal request 
if the company provides a letter from the lead filer that includes a 
representation that the lead filer is authorized to withdraw the proposal on 
behalf of each proponent identified in the company's no-action request.12 

F. Use of email to transmit our Rule 14a-8 no-action responses to 
companies and proponents 

To date, the Division has transmitted copies of our Rule 14a-8 no-action 
responses, including copies of the correspondence we have received in 
connection with such requests, by U.S. mail to companies and proponents. 
We also post our response and the related correspondence to the 
Commission's website shortly after issuance of our response. 

In order to accelerate delivery of staff responses to companies and 



proponents, and to reduce our copying and postage costs, going forward, 
we intend to transmit our Rule 14a-8 no-action responses by email to 
companies and proponents. We therefore encourage both companies and 
proponents to include email contact information in any correspondence to 
each other and to us. We will use U.S. mail to transmit our no-action 
response to any company or proponent for which we do not have email 
contact information. 

Given the availability of our responses and the related correspondence on 
the Commission's website and the requirement under Rule 14a-8 for 
companies and proponents to copy each other on correspondence 
submitted to the Commission, we believe It Is unnecessary to transmit 
copies of the related correspondence along with our no-action response. 
Therefore, we intend to transmit only our staff response and not the 
correspondence we receive from the parties. We will continue to post to the 
Commission's website copies of this correspondence at the same time that 
we post our staff no-action response. 

1 See Rule 14a-8(b). 

6 For an explanation of the types of share ownership in the U.S., see 
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14, 
2010) [75 FR 42982] (''Proxy Mechanics Concept Release"), at Section II.A. 
The term ''beneficial owner" does not have a uniform meaning under the 
federal securities laws. It has a different meaning in this bulletin as 
compared to "beneficial owner" and "beneficial ownership" in Sections 13 
and 16 of the Exchange Act. Our use of the term in this bulletin is not 
intended to suggest that registered owners are not beneficial owners for 
purposes of those Exchange Act provisions. See Proposed Amendments to 
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals 
by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982], 
at n.2 ("The term 'beneficial owner' when used in the context of the proxy 
rules, and in light of the purposes of those rules, may be Interpreted to 
have a broader meaning than it would for certain other purpose[s] under 
the federal securities laws, such as reporting pursuant to the Williams 
Act."). 

1 If a shareholder has filed a Schedule 130, Schedule 13G, Form 3, Form 4 
or Form 5 reflecting ownership of the required amount of shares, the 
shareholder may instead prove ownership by submitting a copy of such 
filings and providing the additional information that is described in Rule 
14a-8(b)(2)(ii). 

! DTC holds the deposited securities In "fungible bulk," meaning that there 
are no specifically identifiable shares directly owned by the DTC 
participants. Rather, each DTC participant holds a pro rata interest or 
position in the aggregate number of shares of a particular issuer held at 
DTC. Correspondingly/ each customer of a DTC participant- such as an 
individual investor- owns a pro rata interest in the shares in which the DTC 
participant has a pro rata interest. See Proxy Mechanics Concept Release, 
at Section II.B.2.a. 

~See Exchange Act Rule 17Ad-8. 



§.See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR 
56973] ("Net Capital Rule Release"), at Section II.C. 

1 See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 u.s. Dist. 
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v. 
Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court 
concluded that a securities intermediary was not a record holder for 
purposes of Rule 14a-8(b) because it did not appear on a list of the 
company's non-objecting beneficial owners or on any DTC securities 
position listing, nor was the intermediary a DTC participant. 

!! Techne Corp. (Sept. 20, 1988). 

~In addition, if the shareholder's broker is an introducing broker, the 
shareholder's account statements should include the clearing broker's 
identity and telephone number. See Net Capital Rule Release, at Section 
II.C.(iii). The clearing broker will generally be a DTC participant. 

1° For purposes of Rule 14a-8(b), the submission date of a proposal will 
generally precede the company's receipt date of the proposal, absent the 
use of electronic or other means of same-day delivery. 

ll This format is acceptable for purposes of Rule 14a-8(b), but it is not 
mandatory or exclusive. 

12 As such, it is not appropriate for a company to send a notice of defect for 
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal. 

13 This position will apply to all proposals submitted after an initial proposal 
but before the company's deadline for receiving proposals, regardless of 
whether they are explicitly labeled as "revisions" to an initial proposal, 
unless the shareholder affirmatively indicates an intent to submit a second, 
additional proposal for inclusion in the company's proxy materials. In that 
case, the company must send the shareholder a notice of defect pursuant 
to Rule 14a-8(f)(1) if it intends to exclude either proposal from its proxy 
materials in reliance on Rule 14a-8(c). In light of this guidance, with 
respect to proposals or revisions received before a company's deadline for 
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011) 
and other prior staff no-action letters in which we took the view that a 
proposal would violate the Rule 14a-8(c) one-proposal limitation if such 
proposal is submitted to a company after the company has either submitted 
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by 
the same proponent or notified the proponent that the earlier proposal was 
excludable under the rule. 

li See, e.g., Adoption of Amendments Relating to Proposals by Security 
Holders, Release No. 34-12999 {Nov. 22, 1976) [ 41 FR 52994]. 

~Because the relevant date for proving ownership under Rule 14a-8(b) is 
the date the proposal is submitted, a proponent who does not adequately 
prove ownership in connection with a proposal is not permitted to submit 
another proposal for the same meeting on a later date. 

~Nothing in this staff position has any effect on the status of any 



shareholder proposal that is not withdrawn by the proponent or its 
authorized representative. 

http://www.sec. govjinterps/legal/cfslb14f. htm 
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we are the energy 

November 3, 20 14 

VIA OVERNIGHT MAIL 
New York City Employees' Retirement System 
New York City Fire Depa1tment Pension Fund 
New York City Teachers ' Retirement System 
New York City Police Pension Fund 
c/o Comptroller of the City of~ew York 
Municipal Building 
One Centre Street, Room 629 
New York, NY 10007-2341 

Attention: Michael Garland, Assistant Comptroller 

Dear Mr. Garland: 

Zalar Hasan 

The AES Corporation 
4300 Wilson Boulevard 
Arlington, VA 22203 

/1( 703-682-1110 
zafar.hasan@aes.com 
w""v.aes.com 

I am writing on behalf of The AES Corporation (the "Company"), which received on 
October 22, 2014, the stockholder proposal you submitted on behalf of the Comptroller of the 
City of New York as custodian and 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 (collectively, the " Proponents") 
pursuant to Securities and Exchange Commission ("SEC") Rule 14a-8 for inclusion in the proxy 
statement for the Company's 2015 Annual Meeting of Stockholders (the "Proposal"). This letter 
supersedes our letter dated October 31, 2014 for the reason noted in the footnote below. 

The Proposal contains certain procedural deficiencies, which SEC regulations require us 
to bring to the Proponents' attention. Ru le 14a-8(b) under the Securities Exchange Act of 1934, 
as amended, provides that stockholder proponents must submit sufficient proof of their 
continuous ownership of at least $2,000 in market value, or 1%, of a company's shares entitled 
to vote on the proposal for at least one year as of the date the stockholder proposal was 
submitted. The Company's stock records do not indicate that the Proponents are record owners 
of sufficient shares to satisfy this requirement. Tn addition, to date we have not received 
adequate proofthat the Proponents have satisfied Ru le 14a-8's ownership requirements as of 
October 21 , 2014, the date that the Proposal was submitted to the Company. The letters dated 
October 20, 2014 from BNY Mellon and State Street Bank and Trust Company enclosed with the 
Proposal (the "Bank Letters") are insu fftcient because they verify ownership from October 20, 
2013 through October 31, 2013 and from November I, 2013 through October 20, 2014 rather 
than for the entire one-year period preceding and including October 21, 20 14,1 the date the 
Proposal was submitted to the Company. In addition, the Bank Letters are insufficient because 

Here, our October 3 1, 20 14 letter incorrectly referred to October 22, 20 14 as the date the Proposal 
was submitted to the Company. 
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they report on the Proponents' ownership of the Company's stock through October 3 1, 20 13 and 
commencing on November I , 2013 rather than veri fying continuous ownership by the 
Proponents for the entire one-year period. 

To remedy this defect, the Proponents must obtain new proof of ownership letters 
verifying their continuous ownership of the requisite number of Company shares for the one-year 
period preceding and including October 2 1, 20 I 4, the date the Proposal was submitted to the 
Company. As explained in Rule 14a-8(b) and in SEC staff guidance, suffic ient proof must be in 
the form of: 

• a written statement from the "record" holder of the Proponents' shares (usually a 
broker or a bank) verifying that the Proponents continuously held the requisite 
number of Company shares for the one-year period preceding and including October 
21, 2014; or 

o if the Proponents have fil ed with the SEC a Schedule 13D, Schedule 13G, Form 3, 
Form 4 or form 5, or amendments to those documents or updated forms, reflecting 
the Proponents' ownership of the requisite number of Company shares as of or 
before the date on which the one-year eli gibility period begins, a copy of U1e 
schedule and/or form, and any subsequent amendments reporting a change in the 
ownership level and a written statement that the Proponents continuously held the 
requisite number of Company shares for the one-year peri od. 

If the Proponents intend to demonstrate ownership by submitting a written statement 
from the "record" holder of their shares as set fo rth in (1) above, please note that most large U.S. 
brokers and banks deposit their customers' securities with, and hold those securities through, the 
Depository Trust Company ("DTC"), a registered clearing agency that acts as a securities 
depository (DTC is also known through the account name of Cede & Co.). Under SEC Staff 
Legal Bulletin No. 14F, only DTC participants are viewed as record holders of securities that are 
deposited at DTC. The Proponents can confirm whether their broker or bank is a DTC 
participant by asking their broker or bank or by checking DTC's participant list, which is 
available at http://wwv ... ' .dtcc.com/-/media/Files/Downloads/client-center/DTC/alpha.ashx. In 
these situations, stockholders need to obtain proof of ownership fro m the DTC participant 
tiU"ough which the securities arc held, as follows: 

2 

(1) If the broker or bank is a DTC patiicipant, then the Proponents need to submit a 
written statement from the broker or bank verifying that the Proponents continuously 
held the requisite number of Company shares for the one-year period preceding and 
including October 2 1, 2014. 

(2) If the broker or bank is not a DTC participant, then the Proponents need to submit 
proof of ownership from the DTC participant through which the shares are held 
verifying that the Proponents continuously held the requisite number of Company 
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shares for the one-year period preceding and including October 21, 2014. The 
Proponents should be able to find out the identity ofthe DTC participant by asking 
their broker or bank. If their broker is an introducing broker, the Proponents may also 
be able to learn the identity ami telephone number of the DTC participant through 
their account statements, because the cleru·ing broker identifi ed on the account 
statements will generally be a DTC participant. If the DTC participant that holds the 
Proponents' shares is not able to confirm the Proponents' individual holdings but is 
able to confirm the holdings of the Proponents' broker or brulk, then the Proponents 
need to satisfy the proof of ownership requirements by obtaining and submitting two 
proof of ownership statements verifying that, for the one-yeru· period preceding ru1d 
including October 21, 2014, the requisite number of Company shares were 
continuously held: (i) one from the Proponents broker or bank confirm ing the 
Proponents' ownership, and (ii) the other from the DTC participant confi rming the 
broker or brulk's ownership. 

The SEC's rules require that any response to this letter be postmarked or trru1smitted 
electronically no later than 14 calendar days from the date you receive thi s letter. Please address 
any response to me at The AES Corporation, 4300 Wilson Boulevard, Arlington, VA 22203. 

If you have any lJuestions with respect to the foregoing, please contact me at (703) 682-
11 10. For your reference, I enclose a copy of Rule 14a-8 and Staff Legal Bullet in No. 14F. 

~i~ere~~~~ 
Zafru san 
Assis knt General Counsel 

Enclosures 

3 



Rule 14a-8 - Shareholder Proposals 

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

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that 
the company and/or its board of directors take action, which you intend to present at a meeting of the 
company's shareholders. Your proposal should state as clearly as possible the course of action that you 
believe the company should follow. If your proposal is placed on the company's proxy card, the company 
must also provide in the form of proxy means for shareholders to specify by boxes a choice between 
approval or disapproval, or abstention. 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 is eligible to submit a proposal, and how do I demonstrate to the company that I am 
eligible? 

(1) In order to be eligible to submit a proposal, you 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 
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 are the registered holder of your securities, which means that your name appears in the 
company's records as a shareholder, the company can verify 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 through the date of the meeting of shareholders. However, if like many 
shareholders you are not a registered holder, the company likely does not know that you are a 
shareholder, or how many shares you own. In this case, at the time you submit your proposal, 
you must prove your eligibility to the company in one of two ways: 

(i) The first way is to submit to the company a written statement from the "record" holder 
of your securities (usually a broker or bank) verifying that, at the time you submitted your 
proposal, you continuously held the securities for at least one year. You must also 
include your own written statement that you intend to continue to hold the securities 
through the date of the meeting of shareholders; or 

(ii) The second way to prove ownership applies only if you have filed a Schedule 130 
(§240.13d-101), Schedule 13G (§240.13d-102), Form 3 (§249.103 ofthis chapter), Form 
4 (§249.1 04 of this chapter) and/or Form 5 (§249.1 05 of this chapter), or amendments to 
those documents or updated forms, reflecting your ownership of the shares as of or 
before the date on which the one-year eligibility period begins. If you have filed one of 
these documents with the SEC, you may demonstrate your eligibility by submitting to the 
company: 

(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 
shares for the one-year period as of the date of the statement; and 

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

(c) Question 3: How many proposals may I submit? Each shareholder may submit no more than one 
proposal to a company for a particular shareholders' meeting. 

(d) Question 4: How long can my proposal be? The proposal, including any accompanying supporting 
statement, may not exceed 500 words. 

(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's proxy statement. However, if the company did not hold an annual 
meeting last year, or has changed the date of its meeting for this year more than 30 days from 
last year's meeting, you can usually find the deadline in one of the company's quarterly reports on 
Fonn 1 0-Q (§249.308a of this chapter), or in shareholder reports of investment companies under 
§270.30d-1 of this chapter of the Investment Company Act of 1940. In order to avoid controversy, 
shareholders should submit their proposals by means, including electronic means, that permit 
them to prove the date of delivery. 

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

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly 
scheduled annual meeting, the deadline is a reasonable time before the company begins to print 
and send its proxy materials. 

(f) Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers 
to Questions 1 through 4 of this section? 

(1) The company may exclude your proposal, but only after it has notified you of the problem, and 
you have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the 
company must notify you in writing of any procedural or eligibility deficiencies, as well as of the 
time frame for your response. Your response must be postmarked, or transmitted electronically, 
no later than 14 days from the date you received the company's notification. A company need not 
provide you 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. If the company intends to 
exclude the proposal, it will later have to make a submission under §240.14a-8 and provide you 
with a copy under Question 10 below, §240.14a-80). 

(2) If you fail in your promise to hold the required number of securities through the date of the 
meeting of shareholders, then the company will be permitted 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 demonstrate that it is entitled to 
exclude a proposal. 

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

(1) Either you, or your representative who is qualified under 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 should make 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 shareholder meeting in whole or in part via electronic media, and the 
company permits you or your representative to present your proposal via 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 appear and 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 procedural requirements, on what other bases may a company 
rely to exclude my proposal? 

( 1) Improper under state law: If the proposal is not a proper subject for action by shareholders 
under the laws of the jurisdiction of the company's organization; 

Note to paragraph (i)(1): Depending on the subject matter, some proposals are not 
considered proper under state law if they would be binding on the company if approved 
by shareholders. In our experience, most proposals that are cast as recommendations or 
requests that the board of directors take specified action are proper under state law. 
Accordingly, we will assume that a proposal drafted as a recommendation or suggestion 
is proper unless the company demonstrates otherwise. 

(2) Violation of law: If the proposal would, if implemented, cause the company to violate any state, 
federal, or foreign law to which it is subject; 

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a 
proposal on grounds that it would violate foreign law if compliance with the foreign law 
would result in a violation of any state or federal law. 

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the 
Commission's proxy rules, including §240.14a-9, which prohibits materially false or misleading 
statements in proxy soliciting materials; 

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal claim 
or grievance against the company or any other person, or if it is designed to result in a benefit to 
you, or to further a personal interest, which is not shared by the other shareholders at large; 

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the 
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its 
net earnings and gross sales for its most recent fiscal year, and is not otherwise significantly 
related to the company's business; 

(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 
business operations; 

(8) Director elections: If the proposal: 

(i) Would disqualify a nominee who is standing for election; 

(ii) Would remove a director from office before his or her tenn expired; 

(iii) Questions the competence, business judgment, or character of one or more 
nominees or directors; 

(iv) Seeks to include a specific individual in the company's proxy materials for election to 
the board of directors; or 

(v) Otherwise could affect the outcome of the upcoming election of directors. 

(9) Conflicts with company's proposal: If the proposal directly conflicts with one of the company's 
own proposals to be submitted to shareholders at the same meeting; 

Note to paragraph (i)(9): A company's submission to the Commission under this section 
should specify the points of conflict with the company's proposal. 

{10) Substantially implemented: If the company has already substantially implemented the 
proposal; 

Note to paragraph (i)(10): A company may exclude a shareholder proposal that would 
provide an advisory vote or seek future advisory votes to approve the compensation of 
executives as disclosed pursuant to Item 402 of Regulation 5-K (§229.402 of this 
chapter) or any successor to Item 402 (a "say-on-pay vote .. ) or that relates to the 
frequency of say-on-pay votes, provided that in the most recent shareholder vote 
required by §240.14a-21 (b) of this chapter a single year ( i.e.: one, two, or three years) 
received approval of a majority of votes cast on the matter and the company has adopted 
a policy on the frequency of say-on-pay votes that is consistent with the choice of the 
majority of votes cast in the most recent shareholder vote required by §240.14a-21 {b) of 
this chapter. 

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to 
the company by another proponent that will be included in the company's proxy materials for the 
same meeting; 

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another 
proposal or proposals that has or have been previously included in the company's proxy materials 
within the preceding 5 calendar years, a company may exclude it from its proxy materials for any 
meeting held within 3 calendar years of the last time it was included if the proposal received: 

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years; 

(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) Less than 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 cash or 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 80 calendar days before it files its definitive proxy statement 
and form of proxy with the Commission. The company must simultaneously provide you with a 
copy of its submission. The Commission staff may permit the company to make its submission 
later than 80 days before the company files its definitive proxy statement and form of proxy, if the 
company demonstrates good cause 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 as prior Division 
letters issued under the rule; and 

(iii) A supporting opinion of counsel when such reasons are based on matters of state or 
foreign law. 

(k) Question 11: May I submit my own statement to the Commission responding to the company's 
arguments? Yes, you may submit a response, but it is not required. You should try to submit any 
response to us, with a copy to the company, as soon as possible after the company makes its 
submission. This way, the Commission staff will have time to consider fully your submission before it 
issues its response. You should submit six paper copies of your response. 

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

(1) The company's proxy statement must include your name and address, as well as the number 
of the company's voting securities that you hold. However, instead of providing that information, 
the company may instead include a statement that it will provide the information to shareholders 
promptly upon receiving an oral or written request. 

(2) The company is not responsible for the contents of your proposal or supporting statement. 

(m) Question 13: What can I do if the company includes in its proxy statement reasons why 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 
should vote against your proposal. The company is allowed to make arguments reflecting its own 
point of view, just as you may express your own point of view in your proposal's supporting 
statement. 

{2) However, if you believe that the company's opposition to your proposal contains materially 
false or misleading statements that may violate our anti-fraud rule, §240.14a-9, you should 
promptly send to the Commission staff and the company a letter explaining the reasons for your 
view, along with a copy of the company's statements opposing your proposal. To the extent 
possible, your letter should include specific factual information demonstrating the inaccuracy of 
the company'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 
sends its proxy materials, so that you may bring to our attention any materially false or misleading 
statements, under the following timeframes: 

(i) If our no-action response requires that you make revisions to your proposal or 
supporting statement as a condition to requiring the company to include it in its proxy 
materials, then the company must provide you with a copy of its opposition statements no 
later than 5 calendar days after the company receives a copy of your revised proposal; or 

(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 definitive copies of its proxy 
statement and form of proxy under §240.14a-6. 
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Summary: This staff legal bulletin provides information for companies and 
shareholders regarding Rule 14a-8 under the Securities Exchange Act of 
1934 . 

Supplementary Information: The statements in th is bulletin represent 
the views of the Division of Corporation Finance (the "Div ision"). This 
bulletin is not a rule, regulation or statement of t he Securities and 
Exchange Commission (the "Commission") . Further, the Commission has 
neither approved nor disapproved it s content. 

Contacts: For further information, please contact the Division 's Office of 
Chief Counsel by call ing (202) 551-3500 or by submitting a web-based 
request form at https://tts.sec.gov/cgi -bin/corp_frn_interpretive. 

A. The pur pose of t his bulletin 

This bulletin is part of a continuing effort by the Division to provide 
guidance on important issues arising under Exchange Act Ru le 14a-8. 
Specifica lly, this bulletin contains information regarding : 

• Brokers and banks that constitute "record" holders under Rule 14a-8 
(b)(2)(i) for purposes of verifying whether a beneficial owner is 
eligible to submit a proposa l under Ru le 14a- 8; 

• Common errors shareholders can avoid when submitting proof of 
ownership to companies; 

• The submission of revised proposa ls; 

• Procedures for withd rawing no-action requests regarding proposals 
submitted by multiple proponents; and 

• The Division's new process for transmitting Rule 14a-8 no-action 
responses by emai l. 

You can find additional guidance regarding Rule 14a-8 in the following 
bulletins that are avai lable on the Commission's websi te: SLB No. 14, SLB 



No. 14A, SLB No. 14B, SLB No. 14C, SLB No. 14D and SLB No. 14E. 

B. The types of brokers and banks that constitute urecord" holders 
under Rule 14a-8(b)(2)(i) for purposes of verifying whether a 
beneficial owner is eligible to submit a proposal under Rule 14a-8 

1. Eligibility to submit a proposal under Rule 14a-s 

To be eligible to submit a shareholder proposal, a shareholder must have 
continuously held at least $2,000 in market value, or 1 °/o, of the company's 
securities entitled to be voted on the proposal at the shareholder meeting 
for at least one year as of the date the shareholder submits the proposal. 
The shareholder must also continue to hold the required amount of 
securities through the date of the meeting and must provide the company 
with a written statement of intent to do so.1 

The steps that a shareholder must take to verify his or her eligibility to 
submit a proposal depend on how the shareholder owns the securities. 
There are two types of security holders in the U.S.: registered owners and 
beneficial owners.l Registered owners have a direct relationship with the 
issuer because their ownership of shares is listed on the records maintained 
by the issuer or its transfer agent. If a shareholder is a registered owner, 
the company can independently confirm that the shareholder's holdings 
satisfy Rule 14a-8(b)'s eligibility requirement. 

The vast majority of investors in shares issued by U.S. companies, 
however, are beneficial owners, which means that they hold their securities 
in book-entry form through a securities intermediary, such as a broker or a 
bank. Beneficial owners are sometimes referred to as "street name" 
holders. Rule 14a-8{b)(2)(i) provides that a beneficial owner can provide 
proof of ownership to support his or her eligibility to submit a proposal by 
submitting a written statement "from the 'record' holder of [the] securities 
(usually a broker or bank)," verifying that, at the time the proposal was 
submitted, the shareholder held the required amount of securities 
continuously for at least one year.l 

2. The role of the Depository Trust Company 

Most large u.s. brokers and banks deposit their customers' securities with, 
and hold those securities through, the Depository Trust Company (\\DTC''), 
a registered clearing agency acting as a securities depository. Such brokers 
and banks are often referred to as "participants" in DTC.~ The names of 
these DTC participants, however, do not appear as the registered owners of 
the securities deposited with DTC on the list of shareholders maintained by 
the company or, more typically, by its transfer agent. Rather, DTC's 
nominee, Cede & Co., appears on the shareholder list as the sole registered 
owner of securities deposited with DTC by the DTC participants. A company 
can request from DTC a "securities position listing" as of a specified date, 
which identifies the DTC participants having a position in the company's 
securities and the number of securities held by each DTC participant on that 
date.-2 

3. Brokers and banks that constitute "record" holders under Rule 
14a-8(b)(2){i) for purposes of verifying whether a beneficial 
owner is eligible to submit a proposal under Rule 14a-8 



In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that 
an introducing broker could be considered a "record" holder for purposes of 
Rule 14a-8(b)(2)(1). An Introducing broker is a broker that engages in sales 
and other activities involving customer contact, such as opening customer 
accounts and accepting customer orders, but is not permitted to maintain 
custody of customer funds and securities . .€ Instead, an introducing broker 
engages another broker, known as a \\clearing broker," to hold custody of 
client funds and securities, to clear and execute customer trades, and to 
handle other functions such as issuing confirmations of customer trades and 
customer account statements. Clearing brokers generally are DTC 
participants; introducing brokers generally are not. As introducing brokers 
generally are not DTC participants, and therefore typically do not appear on 
DTC's securities position listing, Hain Celestial has required companies to 
accept proof of ownership letters from brokers in cases where, unlike the 
positions of registered owners and brokers and banks that are DTC 
participants, the company is unable to verify the positions against its own 
or its transfer agent's records or against DTC's securities position listing. 

In light of questions we have received following two recent court cases 
relating to proof of ownership under Rule 14a-sl and in light of the 
Commission's discussion of registered and beneficial owners in the Proxy 
Mechanics Concept Release, we have reconsidered our views as to what 
types of brokers and banks should be considered "record" holders under 
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants' 
positions in a company's securities, we will take the view going forward 
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be 
viewed as "record" holders of securities that are deposited at DTC. As a 
result, we will no longer follow Hain Celestial. 

We believe that taking this approach as to who constitutes a "record" 
holder for purposes of Rule 14a-8{b)(2)(i) will provide greater certainty to 
beneficial owners and companies. We also note that this approach is 
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter 
addressing that rule,.§. under which brokers and banks that are DTC 
participants are considered to be the record holders of securities on deposit 
with DTC when calculating the number of record holders for purposes of 
Sections 12(g) and lS(d) of the Exchange Act. 

Companies have occasionally expressed the view that, because DTC's 
nominee, Cede & Co., appears on the shareholder list as the sole registered 
owner of securities deposited with DTC by the DTC participants, only DTC or 
Cede & Co. should be viewed as the "record" holder of the securities held 
on deposit at DTC for purposes of Rule 14a-8(b){2)(i). We have never 
interpreted the rule to require a shareholder to obtain a proof of ownership 
letter from DTC or Cede & Co., and nothing in this guidance should be 
construed as changing that view. 

How can a shareholder determine whether his or her broker or bank is a 
DTC participant? 

Shareholders and companies can confirm whether a particular broker or 
bank Is a DTC participant by checking DTC's participant list, which is 
currently available on the Internet at 
http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf. 



What if a shareholder's broker or bank is not on DTC's participant list? 

The shareholder will need to obtain proof of ownership from the DTC 
participant through which the securities are held. The shareholder 
should be able to find out who this DTC participant is by asking the 
shareholder's broker or bank.~ 

If the DTC participant knows the shareholder's broker or bank's 
holdings, but does not know the shareholder's holdings, a shareholder 
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof 
of ownership statements verifying that, at the time the proposal was 
submitted, the required amount of securities were continuously held for 
at least one year- one from the shareholder's broker or bank 
confirming the shareholder's ownership, and the other from the DTC 
participant confirming the broker or bank's ownership. 

How will the staff process no-action requests that argue for exclusion on 
the basis that the shareholder's proof of ownership is not from a DTC 
participant? 

The staff will grant no-action relief to a company on the basis that the 
shareholder's proof of ownership is not from a DTC participant only if 
the company's notice of defect describes the required proof of 
ownership in a manner that is consistent with the guidance contained in 
this bulletin. Under Rule 14a-8(f)(l), the shareholder will have an 
opportunity to obtain the requisite proof of ownership after receiving the 
notice of defect. 

C. Common errors shareholders can avoid when submitting proof of 
ownership to companies 

In this section, we describe two common errors shareholders make when 
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we 
provide guidance on how to avoid these errors. 

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership 
that he or she has "continuously held at least $2,000 in market value, or 
1 °/o, 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" {emphasis added).!Q We note that many proof of ownership 
letters do not satisfy this requirement because they do not verify the 
shareholder's beneficial ownership for the entire one-year period preceding 
and including the date the proposal is submitted. In some cases, the letter 
speaks as of a date before the date the proposal is submitted, thereby 
leaving a gap between the date of the verification and the date the proposal 
is submitted. In other cases, the letter speaks as of a date after the date 
the proposal was submitted but covers a period of only one year, thus 
failing to verify the shareholder's beneficial ownership over the required full 
one-year period preceding the date of the proposal's submission. 

Second, many letters fail to confirm continuous ownership of the securities. 
This can occur when a broker or bank submits a letter that confirms the 
shareholder's beneficial ownership only as of a specified date but omits any 



reference to continuous ownership for a one-year period. 

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive 
and can cause inconvenience for shareholders when submitting proposals. 
Although our administration of Rule 14a-8(b) is constrained by the terms of 
the rule, we believe that shareholders can avoid the two errors highlighted 
above by arranging to have their broker or bank provide the required 
verification of ownership as of the date they plan to submit the proposal 
using the following format: 

"As of [date the proposal is submitted], [name of shareholder] 
held, and has held continuously for at least one year, [number 
of securities] shares of [company name] [class of securities]. "11 

As discussed above, a shareholder may also need to provide a separate 
written statement from the DTC participant through which the shareholder's 
securities are held if the shareholder's broker or bank is not a DTC 
pa rtici pant. 

D. The submission of revised proposals 

On occasion, a shareholder will revise a proposal after submitting it to a 
company. This section addresses questions we have received regarding 
revisions to a proposal or supporting statement. 

1. A shareholder submits a timely proposal. The shareholder then 
submits a revised proposal before the company's deadline for 
receiving proposals. Must the company accept the revisions? 

Yes. In this situation, we believe the revised proposal serves as a 
replacement of the initial proposal. By submitting a revised proposal, the 
shareholder has effectively withdrawn the initial proposal. Therefore, the 
shareholder is not in violation of the one-proposal limitation in Rule 14a-8 
(c). 12 If the company intends to submit a no-action request, It must do so 
with respect to the revised proposal. 

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated 
that if a shareholder makes revisions to a proposal before the company 
submits its no-action request, the company can choose whether to accept 
the revisions. However, this guidance has led some companies to believe 
that, in cases where shareholders attempt to make changes to an initial 
proposal, the company is free to ignore such revisions even if the revised 
proposal is submitted before the company's deadline for receiving 
shareholder proposals. We are revising our guidance on this issue to make 
clear that a company may not ignore a revised proposal in this sltuation. 13 

2. A shareholder submits a timely proposal. After the deadline for 
receiving proposals, the shareholder submits a revised proposal. 
Must the company accept the revisions? 

No. If a shareholder submits revisions to a proposal after the deadline for 
receiving proposals under Rule 14a-8(e), the company is not required to 
accept the revisions. However, if the company does not accept the 
revisions, it must treat the revised proposal as a second proposal and 



submit a notice stating its intention to exclude the revised proposal, as 
required by Rule 14a-8(j). The company's notice may cite Rule 14a-8(e) as 
the reason for excluding the revised proposal. If the company does not 
accept the revisions and intends to exclude the initial proposal, it would 
also need to submit its reasons for excluding the initial proposal. 

3. If a shareholder submits a revised proposal, as of which date 
must the shareholder prove his or her share ownership? 

A shareholder must prove ownership as of the date the original proposal Is 
submitted. When the Commission has discussed revisions to proposals, 14 it 
has not suggested that a revision triggers a requirement to provide proof of 
ownership a second time. As outlined in Rule 14a-8(b), proving ownership 
includes providing a written statement that the shareholder intends to 
continue to hold the securities through the date of the shareholder meeting. 
Rule 14a-8(f)(2) provides that if the shareholder "fails in [his or her] 
promise to hold the required number of securities through the date of the 
meeting of shareholders, then the company will be permitted to exclude all 
of [the same shareholder's] proposals from its proxy materials for any 
meeting held in the following two calendar years." With these provisions in 
mind, we do not interpret Rule 14a-8 as requiring additional proof of 
ownership when a shareholder submits a revised proposal. 15 

E. Procedures for withdrawing no-action requests for proposals 
submitted by multiple proponents 

We have previously addressed the requirements for withdrawing a Rule 
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a 
company should include with a withdrawal letter documentation 
demonstrating that a shareholder has withdrawn the proposal. In cases 
where a proposal submitted by multiple shareholders is withdrawn, SLB No. 
14C states that, if each shareholder has designated a lead individual to act 
on its behalf and the company is able to demonstrate that the individual is 
authorized to act on behalf of all of the proponents, the company need only 
provide a letter from that lead individual indicating that the lead individual 
is withdrawing the proposal on behalf of all of the proponents. 

Because there is no relief granted by the staff in cases where a no-action 
request is withdrawn following the withdrawal of the related proposal, we 
recognize that the threshold for withdrawing a no-action request need not 
be overly burdensome. Going forward, we will process a withdrawal request 
if the company provides a letter from the lead flier that Includes a 
representation that the lead filer is authorized to withdraw the proposal on 
behalf of each proponent Identified in the company's no-action request. 16 

F. Use of email to transmit our Rule 14a-8 no-action responses to 
companies and proponents 

To date, the Division has transmitted copies of our Rule 14a-8 no-action 
responses, including copies of the correspondence we have received in 
connection with such requests, by U.S. mail to companies and proponents. 
We also post our response and the related correspondence to the 
Commission's website shortly after issuance of our response. 

In order to accelerate delivery of staff responses to companies and 



proponents, and to reduce our copying and postage costs, going forward, 
we intend to transmit our Rule 14a-8 no-action responses by email to 
companies and proponents. We therefore encourage both companies and 
proponents to include email contact information in any correspondence to 
each other and to us. We will use U.S. mail to transmit our no-action 
response to any company or proponent for which we do not have email 
contact information. 

Given the availability of our responses and the related correspondence on 
the Commission's website and the requirement under Rule 14a-8 for 
companies and proponents to copy each other on correspondence 
submitted to the Commission, we believe it is unnecessary to transmit 
copies of the related correspondence along with our no-action response. 
Therefore, we intend to transmit only our staff response and not the 
correspondence we receive from the parties. We will continue to post to the 
Commission's website copies of this correspondence at the same time that 
we post our staff no-action response . 

.! See Rule 14a-8(b). 

2. For an explanation of the types of share ownership in the U.S., see 
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14, 
2010) [75 FR 42982] ("Proxy Mechanics Concept Release"), at Section II.A. 
The term "beneficial owner" does not have a uniform meaning under the 
federal securities laws. It has a different meaning in this bulletin as 
compared to "beneficial owner" and "beneficial ownership" in Sections 13 
and 16 of the Exchange Act. Our use of the term in this bulletin is not 
intended to suggest that registered owners are not beneficial owners for 
purposes of those Exchange Act provisions. See Proposed Amendments to 
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals 
by Security Holders, Release No. 34-12598 (July 7, 1976) [ 41 FR 29982], 
at n.2 {"'The term 'beneficial owner' when used in the context of the proxy 
rules, and in light of the purposes of those rules, may be interpreted to 
have a broader meaning than it would for certain other purpose[s] under 
the federal securities laws, such as reporting pursuant to the Williams 
Act."). 

1 If a shareholder has filed a Schedule 130, Schedule 13G, Form 3, Form 4 
or Form 5 reflecting ownership of the required amount of shares, the 
shareholder may instead prove ownership by submitting a copy of such 
filings and providing the additional information that is described in Rule 
14a-8(b)(2)(11). 

~ DTC holds the deposited securities in "fungible bulk," meaning that there 
are no specifically identifiable shares directly owned by the DTC 
participants. Rather, each DTC participant holds a pro rata interest or 
position in the aggregate number of shares of a particular issuer held at 
DTC. Correspondingly, each customer of a DTC participant - such as an 
individual investor- owns a pro rata interest in the shares in which the DTC 
participant has a pro rata interest. See Proxy Mechanics Concept Release, 
at Section II.B.2.a. 

j See Exchange Act Rule 17 Ad-8. 



§See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR 
56973] ("Net Capital Rule Release''), at Section II.C. 

1 See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist. 
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v. 
Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court 
concluded that a securities intermediary was not a record holder for 
purposes of Rule 14a-8(b) because it did not appear on a list of the 
company's non-objecting beneficial owners or on any DTC securities 
position listing, nor was the Intermediary a DTC participant. 

§ Techne Corp. (Sept. 20, 1988). 

2 In addition, if the shareholder's broker is an introducing broker, the 
shareholder's account statements should include the clearing broker's 
identity and telephone number. See Net Capital Rule Release, at Section 
II.C.(iii). The clearing broker will generally be a DTC participant. 

l.Q For purposes of Rule 14a-8(b), the submission date of a proposal will 
generally precede the company's receipt date of the proposal, absent the 
use of electronic or other means of same-day delivery. 

11 This format is acceptable for purposes of Rule 14a-8(b), but it is not 
mandatory or exclusive. 

12 As such, it is not appropriate for a company to send a notice of defect for 
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal. 

13 This position will apply to all proposals submitted after an Initial proposal 
but before the company's deadline for receiving proposals, regardless of 
whether they are explicitly labeled as "revisions" to an initial proposal, 
unless the shareholder affirmatively indicates an intent to submit a second, 
additional proposal for inclusion in the company's proxy materials. In that 
case, the company must send the shareholder a notice of defect pursuant 
to Rule 14a-8(f)(l) if it intends to exclude either proposal from its proxy 
materials in reliance on Rule 14a-8(c). In light of this guidance, with 
respect to proposals or revisions received before a company's deadline for 
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011) 
and other prior staff no-action letters in which we took the view that a 
proposal would violate the Rule 14a-8(c) one-proposal limitation if such 
proposal is submitted to a company after the company has either submitted 
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by 
the same proponent or notified the proponent that the earlier proposal was 
excludable under the rule. 

14 See, e.g., Adoption of Amendments Relating to Proposals by Security 
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994]. 

15 Because the relevant date for proving ownership under Rule 14a-8(b) Is 
the date the proposal is submitted, a proponent who does not adequately 
prove ownership in connection with a proposal is not permitted to submit 
another proposal for the same meeting on a later date. 

16 Nothing In this staff position has any effect on the status of any 



shareholder proposal that is not withdrawn by the proponent or its 
authorized representative. 

http:/ /www.sec. gov /interps/legal/cfslb14f.htm 
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Michael Garland 
ASSISTANT COM !'TROLLER 

EI\'VIRONMENTAL, SOCIAL AND 
GOVERNANCE 

November 5, 2014 

Mr. Zafar Hasan 
Assistant General Counsel 
The AES Corporation 
4300 Wilson Boulevard 
Arlington, VA 22203 

Dear Mr. Hasan: 

CI'IYOFNEWYORK 
OFFICE OF THE COMPTROLLER 

Scorr M. STRINGER 
MUNICII'AL BUILDING 

ONF.CENTRESTREET, ROOM 629 
NEW YORK, N.Y. 10007-2341 

TEL: (212) 669-2517 
FAX: (212) 669-4072 

MGARL .... N@CQMITJ.illLl.E&.NY_c.G_QY 

In response to your letter, dated October 31, 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 Ci ty Board of Education Retirement System (the "Systems") to submit a shareholder 
proposal to AES Corporation (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, 20 13, certifying that at the time the shareho lder proposal was submitted to the 
Company, each held, continuously since November 1, 2013, at least $2,000 worth of shares of 
the Company's common stock. T 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 ofNew York 
Mellon Corporation certifying that each of the Systems held continuously at least $2,000 worth 
of shares of the Company' s common stock for the twelve months ending October 31 , 2013. 

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

Michael Garland 

Enclosure 



II STATE STREET l .~ l 

. ··-= 

F '-' .. I 

dfarrell@statestree! com 

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: AES CORP 

00130H105 

Shares: 580,062 

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

Sincerely, 

Derek A. Farrell 

Assistant Vice President 



STATE STREET 
[ It>• 

.... t .... 

dfarrell@starestreel corn 

November 3, 2014 

Re: New York City 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: AES CORP 

00130H105 

Shares: 555,903 

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

Sincerely, 

&~~~ 
Derek A. Farrell 

Assistant Vice President 



STATE STREET 
[I'Jf:' A 1- .iP II 

drarrell@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: AES CORP 

00130H105 

Shares: 168,439 

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

Sincerely, 

Derek A. Farrell 

Assistant Vice President 



STATE STREET 
~.:;. r'.:- • • (_ .... .,...; -~ .. 

dfarrel!!rostatestreet com 

November 3, 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: AES CORP 

00130H105 

Shares: 29,108 

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

Sincerely, 

~/;t;v/'/ 
Derek A. Farrell 

Assistant Vice President 



:::. 

STATE STREET 

F, I' d 

dfarrell@statestreel.com 

November 3, 2014 

Re: New York City Board of Education 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 Board of Education Retirement System, the 

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

Security: AES CORP 

00130H105 

Shares: 39,022 

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

Sincerely, 

~/-/b~ 
Derek A. Farrell 

Assistant Vice President 



~AES 
we are the energy 

November 20, 2014 

VIA OVERNIGHT MAIL 
New York City Board of Education Retirement System 
c/o Comptroller of the City of;..lew York 
Municipal Building 
One Centre Street, Room 629 
New York, NY 10007-2341 

Attention: Michael Garland, Assistant Comptroller 

Dear Mr. Garland: 

Zafar Hasan 
A.ss!.>Lml Gener.~l COtJnsd 

l~g~l 

The AES Corporation 
4300 Wilson Boulevard 
Arlington, VA 22203 

"' 703 522 1315 
zafar.hasan@aes.com 
www.aes.com 

I am wri ting on behalf of The AES Corporation (the "Company"), which on October 22, 2014 
received your letter dated October 20, 20 14 (the "Submission Letter") submitting a stockholder proposal 
pursuant to Securities and Exchange Commission ("SEC") Rule 14a-8 for inclusion in the proxy 
statement for the Company's 2015 Annual Meeting of Stockholders (the "Proposal"). In the Submission 
Letter, you stated that you were submitting the Proposal on behalf of the Comptroller ofthe City of New 
York as custodian and 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. 

Subsequently, in response to a deficiency notice that the Company sent to you, the Company 
received your letter dated November 5, 2014. In your November 5 letter, you state (among other things) 
that you are addressing the eligibility of the New York City Board of Education Retirement System (the 
"System") to submit a stockholder proposal to the Company, and that you previously provided the 
Company a letter from The Bank of New York Mel lon Corporation regarding the System's ownership of 
the Company's stock. We are writing to call your attention to the fact that the Submission Letter did not 
include the System as a stockholder proponent of the Proposal, the Company has not otherwise received 
a stockholder proposal from the System and the Company has not received a letter from The Bank of 
New York Mellon Corporation regarding the System's ownership of the Company's stock. The 
deadline for submitting stockholder proposals pursuant to Rule 14a-8 for the Company's 201 5 Annual 
Meeting of Stockholders has expired, and your November 5 letter is the first communication that the 
Company has received referring to the System as a stockholder proponent for the Company's 2015 
Annual Meeting of StockJ1olders. Accordingly, unless the System can demonstrate otherwise, the 
Company will treat the System as having not submitted any proposal to the Company pursuant to Rule 
14a-8 for inclusion in the proxy statement for the Company's 2015 Annual Meeting of Stockholders. 

To the extent the System can demonstrate that it submitted a stockholder proposal to the 
Company in a timely manner pursuant to Rule 14a-8, please note that the materials relating to the 

1 
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System that were included with your November 5 letter contain cet1ain procedural deficiencies, which 
SEC regulations require us to bring to the System's attention. Rule 14a-8(b) under the Securities 
Exchange Act of 1934, as amended, provides that stockholder proponents must submit sufficient proof 
of their continuous ownership of at least $2,000 in market value, or 1%, of a company's shares entitled 
to vote on the proposal for at least one year as of the date the stockJ1older proposal was submitted. The 
Company's stock records do not indicate that the System is a record owner of sufficient shares to satisfy 
this requirement. In addition, to date we have not received adequate proof that the System has satisfied 
Rule 14a-8's ownership requirements as of the date that the proposal was submitted to the Company. 
The letter dated November 3, 2014 from State Street Bank and Trust Company enclosed with yom 
November 5 letter is insufficient because it verifies ownership from November I , 2013 tlu·ough October 
23, 2014. In contrast, Rule 14a-8(b) requires that ownership be verified for the entire one-year period 
preceding and including the date the proposal was submitted to the Company. 

To remedy this defect, the System must obtain a new proof of ownershjp letter verifying its 
continuous ownership of the requisite number of Company shares for the one-year period preceding and 
including the date the System's proposal was submitted to the Company. As explained in Rule 14a-8(b) 
and in SEC staff guidance, suffic ient proof must be in the fmm of: 

(1) a written statement from the " record" holder of the System's shares (usually a broker or a 
bank) verifying that the System continuously held the requisite number of Company shares 
for the one-year period preceding and including the date the proposal was submitted to the 
Company; or 

(2) ifthe System has filed with the SEC a Schedule I 3D, Schedule 13G, Form 3, Form4 or 
Form 5, or an1endments to those documents or updated fmms, reflecting the System's 
ownership of the requ isite number of Company shares as of or before the date on which the 
one-year eligibility period begins, a copy of the schedule and/or form, and any subsequent 
amendments reporting a change in the ownership level and a written statement that the 
System continuously held the requisite number of Company shares for the one-year period. 

Tfthe System intends to demonstrate ownership by submitting a written statement from the 
" record" holder of its shares as set forth in (1) above, please note that most large U.S. brokers and banks 
deposit their customers' securities with, and hold those securities through, the Depository Trust 
Company ("DTC"), a registered clearing agency that acts as a securities deposit01y (DTC is also known 
through the account name of Cede & Co.). Under SEC Staff Legal Bul letin No. 14F, only DTC 
patticipants are viewed as record holders of securities that are deposited at DTC. The System can 
confirm whether its broker or bank is a DTC participant by asking its broker or bank or by checking 
DTC's patticipant list, which is available at http://wwvv.dtcc.com/~/media!Files/Down l oads/c l ient
center/DTC/alpha.ashx. In these situations, stockholders need to obtain proof of ownership from the 
DTC participant through which the securities are held, as follows: 
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number of Company shares for the one-year period preceding and including the date the 
proposal was submitted to the Company. 

(2) If the broker or bank is not a DTC participant, then the System needs to submit proof of 
ownership from the DTC participant through which the shares are held verifying that the 
System continuously held the requisite number of Company shares for the one-year period 
preceding and including the date the proposal was submitted to the Company. The System 
should be able to find out the identity of the DTC participant by asking its broker or bank. If 
its broker is an introducing broker, the System may also be able to learn the identity and 
telephone number of the DTC participant tlu·ough its account statements, because the 
clearing broker identified on the account statements will generally be a DTC participant. If 
the DTC participant that holds the System 's shares is not able to confi rm the System 's 
individual holdings but is able to confirm the holdings of the System 's broker or bank, then 
the System need to satisfy the proof of ownership requirements by obtaining and submitting 
two proof of ownership statements verifying that, for the one-year period preceding and 
including the date the proposal was submitted to the Company, the requisite number of 
Company shares were continuously held: (i) one from the System's broker or bank 
confirming the System's ownership, and (ii) the other from the DTC participant conftrming 
the broker or bank's ownership. 

In addition, your letter dated November 5, 2014 did not indicate that the Comptroller of the City 
of New York has legal authority to submit a proposal on behalf of the System. In order for a proposal to 
be properly submitted by the Comptroller of the City of New York on behalf of the System, you must 
indicate the capacity in which the Comptroller is able to act on behalf of the System. 

The SEC's rules require that any response to this letter be postmarked or transmitted 
electronically no later than 14 calendar days from the date you receive this letter. Please address any 
response to me at The AES Corporation, 4300 Wi lson Boulevard, Arlington, VA 22203. 

lf you have any questions with respect to the foregoing, please contact me at (703) 682-1110. 
For your reference, I enclose a copy of Rule 14a-8 and Staff Legal Bulletin No. 14F. 

Sincerely, 

~~ 
Enclosures 
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Rule 14a-8 - Shareholder Proposals 

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

{a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that 
the company and/or its board of directors take action, which you intend to present at a meeting of the 
company's shareholders. Your proposal should state as clearly as possible the course of action that you 
believe the company should follow. If your proposal is placed on the company's proxy card, the company 
must also provide in the form of proxy means for shareholders to specify by boxes a choice between 
approval or disapproval, or abstention. 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 is eligible to submit a proposal, and how do I demonstrate to the company that I am 
eligible? 

(1) In order to be eligible to submit a proposal, you 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 
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 are the registered holder of your securities, which means that your name appears in the 
company's records as a shareholder, the company can verify 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 through the date of the meeting of shareholders. However, if like many 
shareholders you are not a registered holder, the company likely does not know that you are a 
shareholder, or how many shares you own. In this case, at the time you submit your proposal, 
you must prove your eligibility to the company in one of two ways: 

(i) The first way is to submit to the company a written statement from the ·record" holder 
of your securities (usually a broker or bank) verifying that, at the time you submitted your 
proposal, you continuously held the securities for at least one year. You must also 
include your own written statement that you intend to continue to hold the securities 
through the date of the meeting of shareholders; or 

(ii) The second way to prove ownership applies only if you have filed a Schedule 13D 
(§240.13d-1 01 ), Schedule 13G (§240.13d-1 02), Form 3 (§249.1 03 of this chapter), Form 
4 (§249.1 04 of this chapter) and/or Form 5 (§249.1 05 of this chapter), or amendments to 
those documents or updated forms, reflecting your ownership of the shares as of or 
before the date on which the one-year eligibility period begins. If you have filed one of 
these documents with the SEC, you may demonstrate your eligibility by submitting to the 
company: 

(A) A copy ofthe schedule and/or form, and any subsequent amendments 
reporting a change i_n your ownership level; 



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

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

(c) Question 3: How many proposals may I submit? Each shareholder may submit no more than one 
proposal to a company for a particular shareholders' meeting. 

(d) Question 4: How long can my proposal be? The proposal, including any accompanying supporting 
statement, may not exceed 500 words. 

(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's proxy statement. However, if the company did not hold an annual 
meeting last year, or has changed the date of its meeting for this year more than 30 days from 
last year's meeting, you can usually find the deadline in one of the company's quarterly reports on 
Form 1 0-Q (§249.308a of this chapter), or in shareholder reports of investment companies under 
§270.30d-1 ofthis chapter of the Investment Company Act of 1940. In order to avoid controversy, 
shareholders should submit their proposals by means, including electronic means, that permit 
them to prove the date of delivery. 

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

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly 
scheduled annual meeting, the deadline is a reasonable time before the company begins to print 
and send its proxy materials. 

(f) Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers 
to Questions 1 through 4 of this section? 

(1) The company may exclude your proposal, but only after it has notified you of the problem, and 
you have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the 
company must notify you in writing of any procedural or eligibility deficiencies, as well as of the 
time frame for your response. Your response must be postmarked, or transmitted electronically, 
no later than 14 days from the date you received the company's notification. A company need not 
provide you 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. If the company intends to 
exclude the proposal, it will later have to make a submission under §240.14a-8 and provide you 
with a copy under Question 10 below, §240.14a-80). 

(2) If you fail in your promise to hold the required number of securities through the date of the 
meeting of shareholders, then the company will be permitted 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 demonstrate that it is entitled to 
exclude a proposal. 

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

(1) Either you, or your representative who is qualified under 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 should make 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 shareholder meeting in whole or in part via electronic media, and the 
company permits you or your representative to present your proposal via 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 appear and 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 procedural requirements, on what other bases may a company 
rely to exclude my proposal? 

{1) Improper under state law: If the proposal is not a proper subject for action by shareholders 
under the laws of the jurisdiction of the company's organization; 

Note to paragraph (i)(1 ): Depending on the subject matter, some proposals are not 
considered proper under state law if they would be binding on the company if approved 
by shareholders. In our experience, most proposals that are cast as recommendations or 
requests that the board of directors take specified action are proper under state law. 
Accordingly, we will assume that a proposal drafted as a recommendation or suggestion 
is proper unless the company demonstrates otherwise. 

{2) Violation of law: If the proposal would, if implemented, cause the company to violate any state, 
federal, or foreign law to which it is subject; 

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a 
proposal on grounds that it would violate foreign law if compliance with the foreign law 
would result in a violation of any state or federal law. 

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the 
Commission's proxy rules, including §240.14a-9, which prohibits materially false or misleading 
statements in proxy soliciting materials; 

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal claim 
or grievance against the company or any other person, or if it is designed to result in a benefit to 
you, or to further a personal interest, which is not shared by the other shareholders at large; 

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the 
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its 
net earnings and gross sales for its most recent fiscal year, and is not otherwise significantly 
related to the company's business; 

(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 
business operations; 

(8) Director elections: If the proposal: 

(i) Would disqualify a nominee who is standing for election; 

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

(iii) Questions the competence, business judgment, or character of one or more 
nominees or directors; 

(iv) Seeks to include a specific individual in the company's proxy materials for election to 
the board of directors; or 

(v) Otherwise could affect the outcome of the upcoming election of directors. 

(9) Conflicts with company's proposal: If the proposal directly conflicts with one of the company's 
own proposals to be submitted to shareholders at the same meeting; 

Note to paragraph (i)(9): A company's submission to the Commission under this section 
should specify the points of conflict with the company's proposal. 

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

Note to paragraph (i)(10): A company may exclude a shareholder proposal that would 
provide an advisory vote or seek future advisory votes to approve the compensation of 
executives as disclosed pursuant to Item 402 of Regulation S-K (§229.402 of this 
chapter) or any successor to Item 402 (a "say-on-pay vote") or that relates to the 
frequency of say-on-pay votes, provided that in the most recent shareholder vote 
required by §240.14a-21 (b) of this chapter a single year (i.e., one, two, or three years) 
received approval of a majority of votes cast on the matter and the company has adopted 
a policy on the frequency of say-on-pay votes that is consistent with the choice of the 
majority of votes cast in the most recent shareholder vote required by §240.14a-21 (b) of 
this chapter. 

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to 
the company by another proponent that will be included in the company's proxy materials for the 
same meeting; 

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another 
proposal or proposals that has or have been previously included in the company's proxy materials 
within the preceding 5 calendar years, a company may exclude it from its proxy materials for any 
meeting held within 3 calendar years of the last time it was included if the proposal received: 

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years; 

(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) Less than 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 cash or 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 80 calendar days before it files its definitive proxy statement 
and form of proxy with the Commission. The company must simultaneously provide you with a 
copy of its submission. The Commission staff may permit the company to make its submission 
later than 80 days before the company files its definitive proxy statement and form of proxy, if the 
company demonstrates good cause 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 as prior Division 
letters issued under the rule; and 

(iii) A supporting opinion of counsel when such reasons are based on matters of state or 
foreign law. 

(k) Question 11: May I submit my own statement to the Commission responding to the company's 
arguments? Yes, you may submit a response, but it is not required. You should try to submit any 
response to us, with a copy to the company, as soon as possible after the company makes its 
submission. This way, the Commission staff will have time to consider fully your submission before it 
issues its response. You should submit six paper copies of your response. 

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

(1) The company's proxy statement must include your name and address, as well as the number 
of the company's voting securities that you hold. However, instead of providing that information, 
the company may instead include a statement that it will provide the information to shareholders 
promptly upon receiving an oral or written request. 

(2) The company is not responsible for the contents of your proposal or supporting statement. 

(m) Question 13: What can I do if the company includes in its proxy statement reasons why 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 
should vote against your proposal. The company is allowed to make arguments reflecting its own 
point of view, just as you may express your own point of view in your proposal's supporting 
statement. 

(2) However, if you believe that the company's opposition to your proposal contains materially 
false or misleading statements that may violate our anti-fraud rule, §240.14a-9, you should 
promptly send to the Commission staff and the company a letter explaining the reasons for your 
view, along with a copy of the company's statements opposing your proposal. To the extent 
possible, your Jetter should include specific factual information demonstrating the inaccuracy of 
the company'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 
sends its proxy materials, so that you may bring to our attention any materially false or misleading 
statements, under the following timeframes: 

(i) If our no-action response requires that you make revisions to your proposal or 
supporting statement as a condition to requiring the company to include it in its proxy 
materials, then the company must provide you with a copy of its opposition statements no 
later than 5 calendar days after the company receives a copy of your revised proposal; or 

(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 definitive copies of its proxy 
statement and form of proxy under §240.14a-6. 
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U.S. Securities and Exchange Commissio 

Division of Corporation Finance 
Securities and Exchange Commission 

Shareholder Proposals 

Staff Legal Bulletin No. 14F (CF) 

Action: Publication of CF Staff Legal Bulletin 

Date: October 18, 2011 

Summary: This staff legal bulletin provides information for companies and 
shareholders regarding Rule 14a-8 under the Securities Exchange Act of 
1934. 

Supplementary Information: The statements in this bul letin represent 
the views of the Division of Corporation Finance (the "Division"). This 
bu lletin is not a rule, regulation or statement of the Securities and 
Exchange Commission (the "Commission"). Further, the Commission has 
neither approved nor disapproved its content. 

Contacts: For further information, please contact the Division's Office of 
Chief Counsel by ca lling (202) 551-3500 or by submitting a web-based 
request form at https :/ /tts.sec.gov/cgi-bin/corp_fin_interpretive. 

A. The purpose of this bulletin 

This bulletin is part of a continuing effort by the Division to provide 
gu idance on important issues arising under Exchange Act Rule 14a-8. 
Specifically, this bul letin contains information regarding: 

• Brokers and banks that const itute "record" holders under Rule 14a-8 
(b)(2)( i) for purposes of verifying whether a beneficia l owner is 
eligible to submit a proposa l under Rule 14a-8; 

• Common errors shareholders can avoid when submitt ing proof of 
ownership to companies ; 

• The submission of revised proposa ls; 

• Procedures for withdrawing no-action requests regarding proposa ls 
submitted by mult iple proponents; and 

• The Division's new process for t ransmitting Ru le 14a-8 no-action 
responses by email. 

You can find additional gu idance regarding Rule 14a-8 in t he following 
bullet ins that are available on the Commission's website: SLB No. 14, SLB 



No. 14A, SLB No. 14B, SLB No. 14C, SLB No. 140 and SLB No. 14E. 

B. The types of brokers and banks that constitute "record" holders 
under Rule 14a-8(b){2){i) for purposes of verifying whether a 
beneficial owner is eligible to submit a proposal under Rule 14a-8 

1. Eligibility to submit a proposal under Rule 14a-8 

To be eligible to submit a shareholder proposal, a shareholder must have 
continuously held at least $2,000 in market value, or 1 °/o, of the company's 
securities entitled to be voted on the proposal at the shareholder meeting 
for at least one year as of the date the shareholder submits the proposal. 
The shareholder must also continue to hold the required amount of 
securities through the date of the meeting and must provide the company 
with a written statement of Intent to do so.! 

The steps that a shareholder must take to verify his or her eligibility to 
submft a proposal depend on how the shareholder owns the securities. 
There are two types of security holders in the U.S.: registered owners and 
beneficial owners.l Registered owners have a direct relationship with the 
issuer because their ownership of shares is listed on the records maintained 
by the issuer or its transfer agent. If a shareholder is a registered owner, 
the company can independently confirm that the shareholder's holdings 
satisfy Rule 14a-8(b)'s eligibility requirement. 

The vast majority of investors in shares issued by U.S. companies, 
however, are beneficial owners, which means that they hold their securities 
in book-entry form through a securities intermediary, such as a broker or a 
bank. Beneficial owners are sometimes referred to as "street name" 
holders. Rule 14a-8(b)(2)(i) provides that a beneficial owner can provide 
proof of ownership to support his or her eligibility to submit a proposal by 
submitting a written statement "from the 'record' holder of [the] securities 
(usually a broker or bank)," verifying that/ at the time the proposal was 
submitted, the shareholder held the required amount of securities 
continuously for at least one year)· 

2. The role of the Depository Trust Company 

Most large u.s. brokers and banks deposit their customers' securities with, 
and hold those securities through, the Depository Trust Company ("DTC"), 
a registered clearing agency acting as a securities depository. Such brokers 
and banks are often referred to as "participants" in DTC.i The names of 
these DTC participants, however, do not appear as the registered owners of 
the securities deposited with DTC on the list of shareholders maintained by 
the company or, more typically, by its transfer agent. Rather, DTC's 
nominee, Cede & Co., appears on the shareholder list as the sole registered 
owner of securities deposited with DTC by the DTC participants. A company 
can request from DTC a "securities position listing" as of a specified date, 
which identifies the DTC participants having a position in the company's 
securities and the number of securities held by each DTC participant on that 
date . .2 

3. Brokers and banks that constitute "record" holders under Rule 
14a-8(b)(2)(i) for purposes of verifying whether a beneficial 
owner is eligible to submit a proposal under Rule 14a-8 



In The Hain Celestial Group, inc. (Oct. 1, 2008), we took the position that 
an introducing broker could be considered a "'record" holder for purposes of 
Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales 
and other activities involving customer contact, such as opening customer 
accounts and accepting customer orders, but is not permitted to maintain 
custody of customer funds and securities . .§ Instead, an introducing broker 
engages another broker, known as a "clearing broker," to hold custody of 
client funds and securities, to clear and execute customer trades, and to 
handle other functions such as issuing confirmations of customer trades and 
customer account statements. Clearing brokers generally are DTC 
participants; introducing brokers generally are not. As introducing brokers 
generally are not DTC participants, and therefore typically do not appear on 
DTC's securities position listing, Hain Celestial has required companies to 
accept proof of ownership letters from brokers in cases where, unlike the 
positions of registered owners and brokers and banks that are DTC 
participants, the company is unable to verify the positions against its own 
or its transfer agent's records or against DTC's securities position listing. 

In light of questions we have received following two recent court cases 
relating to proof of ownership under Rule 14a-al and in light of the 
Commission's discussion of registered and beneficial owners in the Proxy 
Mechanics Concept Release, we have reconsidered our views as to what 
types of brokers and banks should be considered "record" holders under 
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants' 
positions in a company's securities, we will take the view going forward 
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be 
viewed as "record" holders of securities that are deposited at DTC. As a 
result, we will no longer follow Hain Celestial. 

We believe that taking this approach as to who constitutes a "record" 
holder for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to 
beneficial owners and companies. We also note that this approach is 
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter 
addressing that rule,ft under which brokers and banks that are DTC 
participants are considered to be the record holders of securities on deposit 
with DTC when calculating the number of record holders for purposes of 
Sections 12{g) and lS(d) of the Exchange Act. 

Companies have occasionally expressed the view that, because DTC's 
nominee, Cede & Co., appears on the shareholder list as the sole registered 
owner of securities deposited with DTC by the DTC participants, only DTC or 
Cede & Co. should be viewed as the "record" holder of the securities held 
on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). We have never 
interpreted the rule to require a shareholder to obtain a proof of ownership 
letter from DTC or Cede & Co., and nothing in this guidance should be 
construed as changing that view. 

How can a shareholder determine whether his or her broker or bank is a 
DTC participant? 

Shareholders and companies can confirm whether a particular broker or 
bank is a DTC participant by checking DTC's participant list, which is 
currently available on the Internet at 
http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf. 



What if a shareholder's broker or bank is not on DTC's participant list? 

The shareholder will need to obtain proof of ownership from the DTC 
participant through which the securities are held. The shareholder 
should be able to find out who this DTC participant is by asking the 
shareholder's broker or bank . .2 • 
If the DTC participant knows the shareholder's broker or bank's 
holdings, but does not know the shareholder's holdings, a shareholder 
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof 
of ownership statements verifying that, at the time the proposal was 
submitted, the required amount of securities were continuously held for 
at least one year- one from the shareholder's broker or bank 
confirming the shareholder's ownership, and the other from the DTC 
participant confirming the broker or bank's ownership. 

How will the staff process no-action requests that argue for exclusion on 
the basis that the shareholder's proof of ownership is not from a DTC 
participant? 

The staff will grant no-action relief to a company on the basis that the 
shareholder's proof of ownership is not from a DTC participant only if 
the company's notice of defect describes the required proof of 
ownership in a manner that is consistent with the guidance contained in 
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an 
opportunity to obtain the requisite proof of ownership after receiving the 
notice of defect. 

C. Common errors shareholders can avoid when submitting proof of 
ownership to companies 

In this section, we describe two common errors shareholders make when 
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we 
provide guidance on how to avoid these errors. 

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership 
that he or she has "continuously held at least $2,000 in market value, or 
1 °/o, 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" (emphasis added).lQ We note that many proof of ownership 
letters do not satisfy this requirement because they do not verify the 
shareholder's beneficial ownership for the entire one-year period preceding 
and including the date the proposal is submitted. In some cases, the letter 
speaks as of a date before the date the proposal Is submitted, thereby 
leaving a gap between the date of the verification and the date the proposal 
is submitted. In other cases, the letter speaks as of a date after the date 
the proposal was submitted but covers a period of only one year, thus 
failing to verify the shareholder's beneficial ownership over the required full 
one-year period preceding the date of the proposal's submission. 

Second, many letters fail to confirm continuous ownership of the securities. 
This can occur when a broker or bank submits a letter that confirms the 
shareholder's beneficial ownership only as of a specified date but omits any 



reference to continuous ownership for a one-year period. 

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive 
and can cause inconvenience for shareholders when submitting proposals. 
Although our administration of Rule 14a-8(b) is constrained by the terms of 
the rule, we believe that shareholders can avoid the two errors highlighted 
above by arranging to have their broker or bank provide the required 
verification of ownership as of the date they plan to submit the proposal 
using the following format: 

"As of [date the proposal is submitted], [name of shareholder] 
held, and has held continuously for at least one year, [number 
of securities] shares of [company name] [class of securities]. "11 

As discussed above, a shareholder may also need to provide a separate 
written statement from the DTC participant through which the shareholder's 
securities are held if the shareholder's broker or bank is not a DTC 
participant. 

D. The submission of revised proposals 

On occasion, a shareholder will revise a proposal after submitting it to a 
company. This section addresses questions we have received regarding 
revisions to a proposal or supporting statement. 

1. A shareholder submits a timely proposal. The shareholder then 
submits a revised proposal before the company's deadline for 
receiving proposals. Must the company accept the revisions? 

Yes. In this situation, we believe the revised proposal serves as a 
replacement of the initial proposal. By submitting a revised proposal, the 
shareholder has effectively withdrawn the initial proposal. Therefore, the 
shareholder is not in violation of the one-proposal limitation In Rule 14a-8 
(c). 12 If the company intends to submit a no-action request, it must do so 
with respect to the revised proposal. 

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated 
that if a shareholder makes revisions to a proposal before the company 
submits Its no-action request, the company can choose whether to accept 
the revisions. However, this guidance has led some companies to believe 
that, in cases where shareholders attempt to make changes to an initial 
proposal, the company is free to ignore such revisions even if the revised 
proposal is submitted before the company's deadline for receiving 
shareholder proposals. We are revising our guidance on this issue to make 
clear that a company may not ignore a revised proposal in this situation.13 

2. A shareholder submits a timely proposal. After the deadline for 
receiving proposals, the shareholder submits a revised proposal. 
Must the company accept the revisions? 

No. If a shareholder submits revisions to a proposal after the deadline for 
receiving proposals under Rule 14a-8(e), the company is not required to 
accept the revisions. However, if the company does not accept the 
revisions, it must treat the revised proposal as a second proposal and 



submit a notice stating its intention to exclude the revised proposal, as 
required by Rule 14a-8(j). The company's notice may cite Rule 14a-8(e) as 
the reason for excluding the revised proposal. If the company does not 
accept the revisions and intends to exclude the initial proposal, it would 
also need to submit its reasons for excluding the initial proposal. 

3. If a shareholder submits a revised proposal, as of which date 
must the shareholder prove his or her share ownership? 

A shareholder must prove ownership as of the date the original proposal is 
submitted. When the Commission has discussed revisions to proposals, 14 It 
has not suggested that a revision triggers a requirement to provide proof of 
ownership a second time. As outlined in Rule 14a-8(b), proving ownership 
includes providing a written statement that the shareholder intends to 
continue to hold the securities through the date of the shareholder meeting. 
Rule 14a-8(f)(2) provides that if the shareholder "fails in [his or her] 
promise to hold the required number of securities through the date of the 
meeting of shareholders, then the company will be permitted to exclude all 
of [the same shareholder's] proposals from its proxy materials for any 
meeting held in the following two calendar years." With these provisions in 
mind, we do not interpret Rule 14a-8 as requiring additional proof of 
ownership when a shareholder submits a revised proposal. 15 

E. Procedures for withdrawing no-action requests for proposals 
submitted by multiple proponents 

We have previously addressed the requirements for withdrawing a Rule 
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a 
company should include with a withdrawal letter documentation 
demonstrating that a shareholder has withdrawn the proposal. In cases 
where a proposal submitted by multiple shareholders is withdrawn, SLB No. 
14C states that, if each shareholder has designated a lead individual to act 
on its behalf and the company Is able to demonstrate that the individual is 
authorized to act on behalf of all of the proponents, the company need only 
provide a letter from that lead individual indicating that the lead individual 
is withdrawing the proposal on behalf of all of the proponents. 

Because there is no relief granted by the staff in cases where a no-action 
request is withdrawn following the withdrawal of the related proposal, we 
recognize that the threshold for withdrawing a no-action request need not 
be overly burdensome. Going forward, we will process a withdrawal request 
if the company provides a letter from the lead filer that includes a 
representation that the lead filer is authorized to withdraw the proposal on 
behalf of each proponent identified In the company's no-action request.12 

F. Use of email to transmit our Rule 14a-8 no-action responses to 
companies and proponents 

To date, the Division has transmitted copies of our Rule 14a-8 no-action 
responses, including copies of the correspondence we have received in 
connection with such requests, by U.S. mail to companies and proponents. 
We also post our response and the related correspondence to the 
Commission's website shortly after issuance of our response. 

In order to accelerate delivery of staff responses to companies and 



proponents, and to reduce our copying and postage costs, going forward, 
we intend to transmit our Rule 14a-8 no-action responses by email to 
companies and proponents. We therefore encourage both companies and 
proponents to Include email contact information in any correspondence to 
each other and to us. We will use U.S. mail to transmit our no-action 
response to any company or proponent for which we do not have email 
contact information. 

Given the availability of our responses and the related correspondence on 
the Commission's website and the requirement under Rule 14a-8 for 
companies and proponents to copy each other on correspondence 
submitted to the Commission, we believe it is unnecessary to transmit 
copies of the related correspondence along with our no-action response. 
Therefore, we intend to transmit only our staff response and not the 
correspondence we receive from the parties. We will continue to post to the 
Commission's website copies of this correspondence at the same time that 
we post our staff no-action response. 

1 See Rule 14a-8(b). 

l For an explanation of the types of share ownership in the U.S., see 
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14, 
2010) [75 FR 42982] ("Proxy Mechanics Concept Release''), at Section II.A. 
The term "beneficial owner" does not have a uniform meaning under the 
federal securities laws. It has a different meaning in this bulletin as 
compared to "beneficial owner" and "beneficial ownership" in Sections 13 
and 16 of the Exchange Act. Our use of the term in this bulletin Is not 
Intended to suggest that registered owners are not beneficial owners for 
purposes of those Exchange Act provisions. See Proposed Amendments to 
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals 
by Security Holders, Release No. 34-12598 (July 7, 1976) [ 41 FR 29982], 
at n.2 ("The term 'beneficial owner' when used in the context of the proxy 
rules, and in light of the purposes of those rules, may be interpreted to 
have a broader meaning than it would for certain other purpose[s] under 
the federal securities Jaws, such as reporting pursuant to the Williams 
Act."). 

J If a shareholder has filed a Schedule 130, Schedule 13G, Form 3, Form 4 
or Form 5 reflecting ownership of the required amount of shares, the 
shareholder may instead prove ownership by submitting a copy of such 
filings and providing the additional information that is described in Rule 
14a-8(b)(2)(ii). 

i DTC holds the deposited securities in "fungible bulk," meaning that there 
are no specifically identifiable shares directly owned by the DTC 
participants. Rather, each DTC participant holds a pro rata Interest or 
position in the aggregate number of shares of a particular Issuer held at 
DTC. Correspondingly, each customer of a DTC participant- such as an 
individual investor - owns a pro rata interest in the shares in which the DTC 
participant has a pro rata interest. See Proxy Mechanics Concept Release, 
at Section II.B.2.a. 

~See Exchange Act Rule 17 Ad-8. 



.§See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR 
56973] ("Net Capital Rule Release''), at Section II.C. 

1 See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist. 
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v. 
Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court 
concluded that a securities Intermediary was not a record holder for 
purposes of Rule 14a-8(b) because it did not appear on a list of the 
company's non-objecting beneficial owners or on any DTC securities 
position listing, nor was the intermediary a DTC participant. 

l! Techne Corp. (Sept. 20, 1988) . 

.2 In addition, if the shareholder's broker is an introducing broker, the 
shareholder's account statements should include the clearing broker's 
identity and telephone number. See Net Capital Rule Release, at Section 
II.C.(iii). The clearing broker will generally be a DTC participant . 

.lQ For purposes of Rule 14a-8(b), the submission date of a proposal will 
generally precede the company's receipt date of the proposal, absent the 
use of electronic or other means of same-day delivery. 

11 This format is acceptable for purposes of Rule 14a-8(b), but it is not 
mandatory or exclusive. 

12 As such, it is not appropriate for a company to send a notice of defect for 
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal. 

13 This position will apply to all proposals submitted after an initial proposal 
but before the company's deadline for receiving proposals, regardless of 
whether they are explicitly labeled as "revisions" to an Initial proposal, 
unless the shareholder affirmatively indicates an intent to submit a second, 
additional proposal for inclusion In the company's proxy materials. In that 
case, the company must send the shareholder a notice of defect pursuant 
to Rule 14a-8(f)(1) if it intends to exclude either proposal from its proxy 
materials in reliance on Rule 14a-8(c). In light of this guidance, with 
respect to proposals or revisions received before a company's deadline for 
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011) 
and other prior staff no-action letters in which we took the view that a 
proposal would violate the Rule 14a-8(c) one-proposal limitation if such 
proposal is submitted to a company after the company has either submitted 
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by 
the same proponent or notified the proponent that the earlier proposal was 
excludable under the rule. 

14 See, e.g., Adoption of Amendments Relating to Proposals by Security 
Holders, Release No. 34-12999 (Nov. 22, 1976) [ 41 FR 52994]. 

12 Because the relevant date for proving ownership under Rule 14a-8(b) is 
the date the proposal is submitted, a proponent who does not adequately 
prove ownership In connection with a proposal Is not permitted to submit 
another proposal for the same meeting on a later date. 

16 Nothing in this staff position has any effect on the status of any 



shareholder proposal that is not withdrawn by the proponent or its 
authorized representative. 

http://www.sec. govjinterpsjlegaf/cfslb14f.htm 
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From: Garland, Michael [mailto:mqarlan@comptroller.nyc.gov] 
Sent: Monday, November 24, 2014 2:22PM 
To: Zafar Hasan 
Cc: Folder-Taylor, Michelle 
Subject: Response to your November 20. 2014 letter 
Importance: High 

Zafar, 

I write to acknowledge that the New York City Board of Education Retirement System ("BERS" ) was not 
among the Systems o n whose behalf I submitted the proxy access shareholder proposal in my letter 
dated October 20, 2014, as you point out in your November 20, 2014 letter. The inclusion of BERS in my 

November 5, 2014 letter was a mistake. 

For your information purposes only, BERS had authorized the Comptroller' s Office to submit the 
proposal, but t he custodial bank for the period ending October 31, 2013 was initially unable to provide 
proof of ownership (for administrative reasons, not lack of ownership). As a result, only four the five 

Systems that make the New York City Retirement Systems submitted the proposal. 

I appreciate our recent dialogue and remain hopeful that the AES board w ill act on the proposal. 

Regards, 

Mike 

Michael Garland 
Assistant Comptroller- Environmental, Social and Governance 
Bureau of Asset Management 
Office of New York City Comptroller Scott M. Stringer 
1 Centre Street, Room 629 

New York, NY 10007 
212-669-2517 



Richard S. Simon 
Deputy General Counsel 

BY EMAIL 

TI IE CITY OF NEW YORK 
OFFICE OF THE COMPTROLLER 

I CENTRE STREET. ROOM 602 
NEW YORK. N.Y. 10007-2341 

SCOTT M. STRINGER 
COMPTROLLER 

Securities and Exchange Commission 
Division of Corporation Finance 
Office of the Chief Counsel 
I 00 F Street. N .E. 
Washington. D.C. 20549 

Re: The AES Corporation; 

Email: 
rsimonta),comptroller.nvc.gov 
Telephone: 2 I 2-669-4568 

January 14. 2015 

Shareholder Proposal submitted by the New York City Retirement Systems 

To Whom It May Concern: 

I write on behalf of the New York City Retirement Systems (the "Systems"), in response to the 
December I2. 2014 no-action request (the "~Company Letter") sent by The AES Corporation 
("AES" or the "Company"). AES contends that the Systems' proxy access proposal (the 
"Proposal") may be omitted from the Company's 2015 proxy materials, and seeks confirmation 
from the Staff of the Division of Corporation Finance (the "Staff') that enforcement action will not 
be recommended if the Company omits the Proposal. 

The Company wrongly seeks to exclude the Proposal from its 2015 proxy materials pursuant to 
Rule 14a-8(b) and Rule 14a-8(t)(l ). on the basis of the Company's unsupported and incorrect 
hypothesis that because the Systems· initial bank custodian. Bank of New York Mellon. submitted 
proof of ownership letters for the period from October 20. 2013 through October 31., 2013, and the 
Systems' successor bank custodian .. State Street, submitted proof of ownership letters for the period 
from November 1, 2013 through October 21, 2014, the Systems must have sold and repurchased 
their AES shares between October 31 and November 1, 2014, thereby creating an alleged 
"Ownership Gap" between those two days (Company Letter at p. 2). 

In fact the bank custodians· letters adequately showed that the Systems owned the required 
AES stock continuously .. with no gap. for the period required under Rule 14a-8, and the Company 
has no basis in fact for asserting otherwise. Moreover, the Company's Deficiency Notice failed to 
disclose AES's "'Ownership Gap" theory in any way that any proponent could have understood. In 
light of that, and based upon my review of the Proposal. the Company Letter, and Rule 14a-8, it is 
my opinion that the Proposal may not be omitted from the Company's 2015 proxy materials. The 
Systems respectfully request that the Staff deny AES's request for "no-action" advice. 



NYC Systems" Response to AES No-Action Request 
January 14 .. 2015 
Page 2 of3 

I. Discussion 

The Company has not met its burden of showing under Rule 14a-8(b) and Rule 14a-8(f)( I) that 
the Systems did not continuously own at least $2,000 of AES stock for at least one year prior to the 
submission of the Proposal. That AES cannot meet its burden is clear from the face of the bank 
custodians" letters (Exhibits A and E to the Company Letter). which evidence the Systems' 
continuous ownership of well over one million AES shares throughout the requisite one-year 
period, without any gap between the dates covered in the combination of the initial and successor 
bank custodians' letters. As one would expect in the case of successor bank custodians for an 
institutional investor, the initial bank custodian's letters cover the period through the last day it 
served as the Systems· custodian, and the successor custodian" s letters cover the period beginning 
on the very next day. In any such succession between two bank custodians, the ownership letters 
would follow that logical pattern .. and would be wholly proper under the Rule 14a-8. 

With no facts to the contrary .. AES can do no more than venture the vague and unsupported 
guess that because there were two successive bank custodians .. and they reported different 
shareholdings for the different periods covered in their respective letters, hit appears that the 
Proponents may have sold their shares and repurchased them on the following day ... " (Company 
Letter at 2). The Company's guess is particularly inapt in light of the fact that for public pension 
funds such as the Systems .. multiple outside investment managers make the investment decisions, 
and bank custodians do not. AES' hypothesis would have required that all of the multiple 
independent managers for each of the NYC Systems decide to sell all of their million-plus AES 
shares on the same day, and buy them back the next. That, however .. did not happen, and AES has 
no basis for claiming that hit appears" it "may have.'" 

While logic and industry practice alone would suffice to show the absence of any reasonable 
basis for AES' s guesses .. that lack of any basis is confirmed in the attached email (spreadsheets 
omitted) dated today from Derek Farrell of State Street. the Systems' successor custodian. The 
email begins by noting that "In response to your query regarding the Ownership Letters reflecting 
minimum positions for AES CORP (Cusip 00130Hl05). please note that assets were transferred 
from prior trustee (BNY Mellon) to State Street on November I, 2013." The State Street email 
further explains, using the example of the NYC Police Pension Fund, that during the year-long 
period covered by State Street's letters, four different managers for Police sold certain of the 
376,201 AES shares transferred on November 1, 2013, and that State Street's letters report the 
"minimum positions,'" i.e .. the lowest shareholdings during the period covered by the letters. This 
fully accounts for the different shareholding numbers compared to BNY Mellon's letters. Given 
that .. as noted above. multiple independent outside managers make the investment decisions for 
each of the Systems .. the email merely confirms the obvious: the size of shareholdings would 
fluctuate over a year-long period .. but that large holdings would still be maintained continuously. 

AES' s unsupported and incorrect speculation cannot serve as the basis for no-action advice 
under Rules 14a-8(b) and 14a-8(f)(l). See, e.g .. AES Corp. (Dec. 16~ 2014) (denying no-action 
advice under Rules 14a-8(h) and 14a-8(0 where the Company speculated that since broker's 
October 22. 2014 letter affirmed that proponent "has continuously owned" the required AES Corp. 
shares "since October II ~ 2013 (in excess of twelve months)," but did not specifically state that 



NYC Systems· Response to AES No-Action Request 
January 14.2015 
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proponent owned the shares '"as of the date of this letter:' the omission of the Company's preferred 
phrasing might mean that proponent no longer held the shares as of the date of the broker's letter). 

Moreover. Stqtf Legal Bulletin No. 14G (Oct. 16. 2012) makes clear that the Company's 
failure to state clearly that alleged deficiency in its November 3. 2014 Deficiency Notice to the 
Systems (Exhibit B to the Company Letter) precludes AES from now raising that unsupported 
speculation. That Notice stated only that "In addition. the Bank Letters are insufficient because 
they report on the Proponent<;' ownership of the Company's stock through October 31. 2013 and 
commencing on November 1. 2013 rather than verifying continuous ownership by the Proponents 
for the entire one-year period" (emphasis in original). That language gave no clue that AES's 
unspoken and unexpected con1plaint was that even though. between them, the bank custodians' 
letters attested to the Systems· holdings of over a million AES shares during the entire one-year 
period with no gap, the letters failed to attest to a negative: that the investment managers for the 
Systems had not sold all of the Systems· AES stock on October 31. 2013 and bought it back on 
November 1 .. 2013. The Company"s failure violated the guidance of Sta_tf Legal Bulletin 14G that: 

We are concerned that companies' notices of defect arc not adequately describing 
the defects or explaining what a proponent must do to remedy defects in proof of 
ownership letters. For example. some companies· notices of defect make no 
mention of the gap in the period of ownership covered by the proponent's proof of 
ownership letter or other specific deficiencies that the company has identified. We 
do not believe that such notices of defect serve the purpose of Rule 14a-8(t). 

Had AES stated in the Deficiency Notice its specific concern that all of the Systems" AES 
shares might have been sold on October 31. 2013, the Systems could have readily addressed that 
concern in November. just as they do today. and all parties would have been saved much effort. 

For each of the above reasons. the Company's no-action request should be denied. 

II. Conclusion 

For the reasons set forth herein, the Systems respectfully submit that the Company's request for 
~'no-action" relief under Rules 14a-8(b) and (f) should be denied. Should you have any questions 
or require any additional information. pleac;e do not hesitate to contact me at the number listed 
above. Thank you for your consideration. 

Cc: Zafar A. Hasan~ Esq. 
Assistant General Counsel 
The AES Corporation 
Zafar.Hasan@aes.com 



From: Farrell, Derek [mailto:DFarreii@StateStreet.com] 
Sent: Wednesday, January 14, 2015 2:39 PM 
To: Garland, Michael 
Cc: NYCCCiientService 
Subject: Ownership Letters- AES inquiry 

Mr. Garland, 

In response to your query regarding the Ownership Letters reflecting minimum positions for AES CORP 
(Cusip 00130H105), please note that assets were transferred from prior trustee (BNY Mellon) to State 
Street on November 1, 2013. 

Specific to POLICE: 

• Opening position on November 1, 2013 for Police was 376,201 shares- across four investment manager 
accounts 

• Transactions were primarily sales from November 1, 2013 through October 31, 2014- in all four 
accounts 

• Closing position on October 31, 2014 for Police was 169,394 shares- across four investment manager 
accounts 

• Minimum position from November 1, 2013 through October 31, 2014 was 168,439 shares 

Specific to Teachers: 

• Opening position 11/1/13 was 580,062 shares 
• This was also the minimum share position 

Please see supporting schedules attached - note there are three tabs comprising: Opening Positions on 
11-1-13, Transactions by trade date from 11/1/13 to 10/31/14 and Closing Positions on 10/31/14. 

Let us know if you require anything further? Thank you, 

Derek 

Derek A. Farrell 1 State Street Global Services 1 liS 1 OSL I NYC 1 Phone: 617 784 6378 I Email: 
DFarreii@StateStreet.com 

The information contained in this email and any attachments have been classified as limited access 
and/or privileged State Street information/communication and are intended solely for the use of the 
named addressee(s). If you are not an Intended recipient or a person responsible for delivery to an 
intended recipient, please notify the author and destroy this email. Any unauthorized copying, disclosure, 
retention or distribution of the material in this email is strictly forbidden. 
Go green. Consider the environment before printing this email. 
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January 20, 2015 

VIA E-MAIL 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
I 00 F Street, NE 
Washington, DC 20549 

Re: The AES C01poration 

Zalar A. Hasan 
Assl.<l.llll Geneml Counsel 

legJ/ 

The AES Corporation 
4300 Wilson Boulevard 
Arlington. VA 22203 

lrl 1 703 522 1315 
zatar.hasan@aes.com 
www.aes.com 

Stockholder Proposal 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 
Securities Exchange Act of 1934- Rule 14a-8 

Ladies and Gentlemen: 

On December 12, 2014, The AES Corporation (the "Company") submitted a Jetter (the "No
Action Request"') notifying the staffofthe Division of Corporation Finance (the "Staff') ofthe 
Securities and Exchange Commission (the ·'Commission") that the Company intends to omit 
from its proxy statement and fonn of proxy for its 2015 Annual Meeting of Stockholders 
(collectively, the "20 15 Proxy Materials .. ) a stockholder proposal (the " Proposar') and 
statements in support thereof received from Michael Garland on behalf of the Comptroller of the 
City ofNew York, Scott M. Stringer, as custodian and 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 (collectively, the 
"Proponents"). The No-Action Letter indicated the Company' s belief that the Proposal could be 
excluded from the 2015 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f)( I) because 
the Proponents failed to provide the requisite proof of continuous ownership in response to the 
Company' s proper request for that infonnation. As discussed in the No-Action Letter, the proof 
of ownership provided by the Proponents reflects an interruption in continuous ownership 
between October 31 , 2013 and November 1, 2013 (the "20 13 Ownership Gap"), which the 
Proponents fail ed to timely address in response to a proper deficiency notice (the '·Deficiency 
Notice") that the Proponents received on November 5, 2014. 
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The Company received a letter dated January 14, 2015 from RichardS. Simon on behalf of the 
Proponents (the "Response Letter.'). As further described below, the Company respectfully notes 
that the Response Letter: 

• asserts that the Deficiency Notice failed to clearly identify the 20 I 3 Ownership Gap by 
referencing certain sections in the Deficiency Notice but omitting other language which 
clearly explains the 20 13 Ownership Gap; 

• fails to demonstrate that the proof of ownership it had submitted to the Company 
established its eligibility to submit a proposal; and 

• was provided long after the 14-day deadline established under Rule I4a-8(f). 

I. The Deficiency Notice Clearly Identified the 2013 Ownership Gap. 

In the Response Letter, the Proponent identifies the following language included in the 
Deficiency Notice and asserts that the language does not clearly explain the 2013 Ownership 
Gap: 

In addition, the Bank Letters are insufficient because they report on the Proponents' 
ownership of the Company" s stock through October 3 I, 20 13 and commencing on 
November I , 20 I 3 rather than verifying continuous ownership by the Proponents for the 
entire one-year period (emphasis in original). 

The Company believes that this language, by itself, clearly explains the 20I 3 Ownership Gap. 
The statement specifically identifi es the dates for which continuous ownership had not been 
shown and also clearly indicates, with emphasis, that the deficiency is the failure to demonstrate 
continuous ownership. 

Moreover, while the foregoing language is, of itself, sufficient to identify the deficiency to the 
Proponent, the Proponent fails to address the fact that the Deficiency Notice included other 
language that also clearly stated why the proof of ownership that the Proponents had provided 
failed to satisfy the ownership requirements of Rule 14a-8(b ): 

The letters dated October 20, 2014 from BNY Mellon and State Street Bank and Trust 
Company enclosed with the Proposal (the " Bank Letters") are insufficient because they 
verify ownership from October 20, 2013 through October 31, 2013 and from November 
1, 2013 through October 20, 2014 rather than for the entire one-year period preceding and 
including October 2 1, 2014, the date the Proposal was submitted to the Company. 
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The Deficiency Notice further described how the Proponents could remedy the defects in their 
proof of ownership letters by stating: 

To remedy this defect, the Proponents must obtain new proof of ownership letters 
veri fying their continuous ownership of the requisite number of Company shares for the 
one-year period preceding and including October 21 , 2014, the date the Proposal was 
submitted to the Company. 

The Deficiency Notice also stated that the Proponent 's response must "be postmarked or 
transmitted electronically no later than 14 calendar days from the date you receive this letter." 

The Proponent cites Staff Legal Bulletin No. 14G (Oct. 16, 20 12) ('·SLB 14G") for the 
proposition that the Company's Deficiency Notice was inadequate when SLB 14G actually 
supports the adequacy of the Company' s Deficiency Notice. In SLB 14G, the Staff expressed 
concern regarding the adequacy of companies· notices of defects, noting specifically that 
"companies' notices of defect are not adequatel y describing the defects or explaining what a 
proponent must do to remedy defects in proof of ownership letters." As an example, the Staff 
noted that "some companies' notices of defect make no mention of the gap in the period of 
ownership covered by the proponent's proof of ownership letter" (emphasis added). Compare 
DST Systems, Inc. (avail. Feb. 4, 20 14) (Staff noted that "DST's request for additional 
information from the proponent did not mention the gap in the period of ownership covered by 
the proponent' s proof of ownership letters"). As demonstrated above, the Deficiency Notice 
fully satisfied SLB 14G by specifically identifying the 201 3 Ownership Gap, explaining why the 
Proponents' proof of ownership was insufficient, and explaining to the Proponents that "[t]o 
remedy this defect, the Proponents must obtain new proof of ownership letters verifying their 
continuous ownership of the requisite number of Company shares' ' for the one-year period. 

In light of the language that the Company included in the Deficiency Notice, the Company 
respectfull y asserts that the Deficiency Notice more than adequately identified the 2013 
Ownership Gap and what infonnation the Proponent had to supply to cure the deficiency. 

II. In the Response Letter, the Proponent Does Not Address its Failure to Provide Proof of 
Continuous Ownership And Therefore Establish Its Eligibility to Submit a Stockholder 
Proposal. 

The Response Letter claims that " [t]he Company has not met its burden of showing under Rule 
14a-8(b) and Rule 14a-8(f)( l) that the Systems did not continuously own at least $2,000 of AES 
stock for at least one year prior to the submission of the Proposal." However, the Company is 
under no such burden. lnstead, it is the burden of the Proponents to establish that they are 
eligible to submit the Proposal. Rule 14a-8(b) explains: 
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[I]fl ike many shareholders you are not a registered holder, the company likely does not 
know that you are a shareholder, or how many shares you own. In this case, at the time 
you submit your proposal, you must prove your eligibility to the company. (emphasis 
added). 

In addition, Staff Legal Bulletin No. 14 specifies that when a stockholder proponent is not a 
registered holder, the stockholder "is responsible for proving his or her eligibility to submit a 
proposal to the company.'· See Section C. I.c, Staff Legal Bulletin No. 14 (J uly 13, 200 I). 

The Proponents argue in the Response Letter that the Company should have stated that the 2013 
Ownership Gap might be attributable to a sale of the Proponents' shares on October 3 I, 20 13 . 
However, in the No-Action Letter, the Company clearly stated that it does not know the reasons 
for the 2013 Ownership Gap and merely cites a sale as a possible explanation for the 20 13 
Ownership Gap. 

The main point is that, under Rule 14a-8(b) and (f), the Proponent is required to provide proof of 
continuous ownership to establish eligibility and to respond to a deficiency Jetter, precisely so 
that the Company would not have to speculate as how the Proponent holds or manages its stock 
portfolio and whether the Proponent is actually eligible to submit a proposal. For this reason, 
Rule 14a-8(f) only requires the Company to ·'noti fy [a proponent] in writing of any procedural or 
eligibility defi ciencies, as well as the time frame for [the proponent's] response,·· which the 
Deficiency Notice clearly satisfi ed. 

III. In the Response Letter, the Proponent Attempts to Establish Proof of Ownership 
Outside the Timeframe Required by Rule 14a-8(f). 

Under Rule 14a-8(f), the Proponent has 14 days to respond to a notice of deficiency. In the 
Response Letter, the Proponent asserts that its proof of ownership letters include ownership 
through October 31, 201 3 for the prior custodian and for the new custodian beginning on 
November 1, 20 I 3, and that in any bank succession, the letters would follow this pattern. 
However, thi s is simply not the case. As noted in the No-Action Letter, in numerous cases, 
stockholders who submitted proposals provided proof of ownership letters verifying that the end 
date of the first record holder· s holding period matched the start date of the second holder's 
holding period, therefore establishing continuous ownership. See Associated Estates Realty 
Corp. (avail. Mar. 17, 2014), Bank of America Catp. (avail. Feb. 29, 201 2), Moody's Corp. 
(avail. Jan. 29, 2008), Eastman Kodak Co. (avail. Feb. I 9, 2002) and Comshare, Inc. (avai l. Sept. 
5, 2001 ). Unlike the proof of ownership letters provided in these precedents, here the Proponents 
failed to adequately demonstrate their continuous ownership through a change in the record 
holder for their shares, notwithstanding that the Company timely provided the Deficiency Notice 
that specificall y described the defect in the Proponents· submission and explained what the 
Proponents must do to remedy the defect. As stated in the No-Action Request, " [e]ven if the 
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2013 Ownership Gap relates to a change in record holders of the Proponents· shares rather than 
to a sale and purchase of Company stock by the Proponents, the Proponents failed to provide a 
response documenting that situation and thus failed to demonstrate their continuous ownership 
for the entire one-year period preceding and including the date the Proposal was submitted to the 
Company." 

In fact, in the Response Letter, the Proponent seeks to provide proof of ownership simi lar to that 
provided in the precedents cited above, including the email from State Street, its current 
custodian. The Proponents' provision of that information at this late date, which is more than two 
months after the November 5, 20 I 4 Deficiency Notice, does not satisfy the requirements of Rule 
14a-8(f) as noted above. 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it will take 
no action ifthe Company excludes the Proposal from its 2015 Proxy Materials. 

We would be happy to provide you with any additional information and answer any questions 
that you may have regarding thi s subject. Correspondence regarding this letter should be sent to 
zafar.hasan@aes.com. If we can be of any further assistance in this matter, please do not hesitate 
to call me at (703) 522-1315, or Elizabeth A. Ising of Gibson, Dunn & Crutcher LLP at (202) 
955-8287. 

5IJ.~ 
Assistant General Counsel 

Enclosures 

cc: Elizabeth A. Ising, Gibson, Dunn & Crutcher LLP 
Michael Garland, Office of the Comptroller of the City of New York 



Richard S. Simon 
Deputy General Counsel 

BY EMAIL 

THE CITY OF NEW YORK 
OFFICE OF THE COMPTROLLER 

I CENTRE STREET. ROOM 602 
NEW YORK. N.Y. 10007-2341 

SCOTT M. STRINGER 
COMPTROLLER 

Securities and Exchange Commission 
Division of Corporation Finance 
Office of the Chief Counsel 
1 00 F Street. N .E. 
Washington~ D.C. 20549 

Re: The AES Corporation; 

Email: 
rsimon(@comptroller.nyc.gov 
Telephone: 212-669-4568 

January 20, 2015 

Shareholder Proposal submitted by the New York City Retirement Systems 

To Whom It May Concern: 

I write on bchalfofthe New York City Retirement Systems (the '~Systems"), in response to the 
January 20, 2015lettcr (the "Company Reply Letter") from The AES Corporation ("AES" or the 
"Company") in further support of its December 12, 2014 no-action request. The Company Reply 
Letter does not in any way remedy the fatal defects of its original request, because: 

• The proof of ownership letters from the Systems' custodian banks always showed continuous 
ownership for the required period, with no gap~ 

• There was never any basis for AES to claim that notwithstanding those facially adequate 
letters, the Systems· multiple outside investment managers might have sold all of their 
collective holdings of over one million AES shares and repurchased them the next day; and 

• The Company's Deficiency Notices never gave any indication that notwithstanding the 
Systems' facially adequate ownership letters, the Company was asking for proof that the 
Systems' holdings had not all been sold one day and bought back the next. 

Accordingly, the Systems again respectfully submit that the Company's request for "no-action" 
relief under Rules 14a-8(b) and (f) should be denied. 

Cc: Zafar A. Hasan, Esq. 
The AES Corporation 

Elizabeth A. Ising, Esq. 
Gibson, Dunn & Crutcher 


