
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

November 9,2009

Daniel L. Heard
Kutak Rock LLP
Suite 2000

.. 124 West Capitol Avenue
Little Rock, AR 72201-3706

Re: Tyson Foods, Inc.

Incoming letter dated October 1, 2009

Dear Mf. Heard:

This is in response to your letter dated October 1, 2009 concerning the
shareholder proposal submitted to Tyson by St. Scholastica Monastery. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all of
the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
s.eís_Jor:li-aJeLdis.ciiion oftheDiyision 'sjnfonn:: 1 proceresregaring_shar_eholder
proposals.

Sincerely,

 
 

Senior Special Counsel

Enclosures

cc: Sf. Maria Deangeli

President
St. Scholastica Monastery
1301 South Albert Pike
Post Office Box 3489
Fort Smith, AR 72913-3489



November 9, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Tyson Foods, Inc.

Incoming letter dated October 1, 2009

The proposal relates to a report.

There appears to be some basis for your view that Tyson may exclude
St. Scholastica Monastery as a co-proponent of the proposal under rule 14a-8(e)(2)
because Tyson received the submission from St. Scholastica Monastery after the deadline
for submitting proposals. Accordingly, we will not recommend enforcement action to the
Commission if Tyson omits St. Scholastica Monastery as a co-proponent in reliance on
rule 14a-8( e )(2). In reaching this position, we have not found it necessary to address the
alternative basis for omission upon which Tyson relies.

 

 
~re~o:;f Belliston

Special Counsel



DIVISION OF CORPORATION FINANCE
 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 (17 CFR 240. 
 14a-8) , as with other matters under the proxy 
rules, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a particular matter to 
recommend enforcement action to the Commission. In coimection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company 
in support of its intention to exclude the proposals from the Company's proxy materials, as well 
as any information furnished by the proponent or the proponent's representative. 

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

It is important to note that the staffs and Commission's no-action responses to 
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no
action letters do notand canot adjudicate the merits of a company's position with respect to the 
proposaL. Only 
 a court such as a U.S. District Court can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionary 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in court, should the management omit the proposal from the company's proxy 
materiaL. 
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VIA EMAIL (shareholderproposals@sec.gov)

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

Re: Tyson Foods, Inc. - Notice of Intent to Omit from Proxy Materials Shareholder
Proposal of the St. Scholastica Monastery

Ladies and Gentlemen:

This letter is submitted on behalf of Tyson Foods, Inc., a Delaware corporation
("Tyson"), pursuant to Rule 14a-80) under the Securities Exchange Act of 1934 (the "Exchange
Act") to notify the Securities and Exchange Commission (the "Commission") of Tyson's
intention to exclude from its proxy materials for its 2010 Annual Meeting of Shareholders (the
"2010 Proxy Materials") a shareholder proposal (the "St. Scholastica Proposal") from St.
Scholastica Monastery ("St. Scholastica"). Tyson requests confirmation that the staff of the
Division of Corporate Finance (the "Staff") will not recommend enforcement action to the
Commission if Tyson excludes the St. Scholastica Proposal from its 2010 Proxy Materials in
reliance on Rule 14a-8.

Pursuant to Rule l4a-80) and Staff Bulletin No. 14D (November 7, 2008), we have
submitted this letter and its attachments to the Commission via email at
shareholderproposals@sec.gov. A copy of this submission is being sent simultaneously to St.
Scholastica as notification of Tyson's intention to omit the St. Scholastica Proposal from its 2010
Proxy Materials. We would also be happy to provide you with a copy of each of the no-action
letters referenced herein on a supplemental basis per your request.

Tyson intends to file its 2010 Proxy Materials on or about December 22, 2009.

The Proposal

Tyson received the St. Scholastica Proposal on September 3, 2009. A full copy of the St.
Scholastica Proposal is attached as Exhibit A. The St. Scholastica Proposal's resolution reads as
follows:

4849-4350-28524
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Resolved: Shareholders request that Tyson Foods (Tyson) issue a report, at 
reasonable cost and omitting proprietary information, describing how the 
company will reduce the environmental impacts of both company-owned farms, 
and contract animal farms that comprise Tyson's animal supply. The report 
should include specific goals and time lines and be made available to shareholders 
by October 31, 2010. 

Bases for Exclusion 

Tyson believes that the St. Scholastica Proposal may be properly omitted from the 2010 
Proxy Materials pursuant to Rule 14a-8 for the reasons set forth below: 

I.	 The St. Scholastica Proposal may be excluded under Rule 14a-8(e)(2) because it was 
submitted to Tyson by St. Scholastica after the deadline for submission of 
shareholder proposals stated in Tyson's 2009 proxy statement. 

With respect to a proposal submitted for a regularly scheduled annual meeting, Rule l4a
8(e)(2) provides that if the current year's annual meeting is within 30 days of the previous year's 
meeting, the proposal must be received at the company's principal executive offices not less than 
120 calendar days before the date the company's proxy statement was released to shareholders in 
connection with the previous year's annual meeting. In its 2009 proxy statement, Tyson 
informed its stockholders that the deadline for submission of stockholder proposals for inclusion 
in the 2010 Proxy Materials was September 1,2009, as is shown in Exhibit B. Tyson properly 
calculated this deadline in accordance with Rule l4a-8(e). The date of the 2010 annual meeting, 
which is scheduled for February 5, 2010, is within 30 days of the date of last year's annual 
meeting, February 6, 2009. Consequently, the 120-day requirement found in Rule 14a-8(e)(2) 
applies. September 1,2009 is 120 days before December 30th, which is the date Tyson released 
its 2009 proxy statement. Therefore, September 1, 2009 was the properly calculated deadline in 
accordance with Rule l4a-8(e). 

St. Scholastica sent the S1. Scholastica Proposal to Tyson via regular U.S. mail on 
September 1, 2009 from Fort Smith, Arkansas. See Exhibit C. However, the S1. Scholastica 
Proposal was not received by Tyson until September 3, 2009, which is two days after the 
submission deadline. As such, the St. Scholastica Proposal was untimely submitted and is 
subject to exclusion under Rule l4a-8(e)(2). 

The Staff has made it very clear that it will strictly enforce the deadline for the 
submission of proposals without inquiring as to reasons for failure to meet the deadline, even in 
cases where a proposal is received only one day late. City National Corporation, SEC No
Action Letter (Jan. 17, 2008) (concurring that proposal may be excluded because company 
received it one day after deadline). Furthermore, the Staff has placed the burden on proponents 
of shareholder proposals to submit their proposals by means that ensure a proposal will be 
received at the company's principal executive offices prior to the properly determined deadline. 

4849-4350-28524 
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See StaffBulletin No. 14 (July 13,2001). In this case, St. Scholastica failed to carry its burden. 
Therefore, Tyson should be permitted to exclude the St. Scholastica Proposal from the 2010 
Proxy Materials in accordance with Rule 14a-8(e)(2). 

Pursuant to Rule 14a-8(f)(l) and Staff Bulletin No. 14, Tyson did not provide St. 
Scholastica with a 14-day notice of defect generally required under Rule 14a-8(f)(l) because 
failure to submit a proposal by a company's properly determined deadline is an incurable 
deficiency. 

II.	 The St. Scholastica Proposal may be excluded under Rule 14a-8(i)(1l) because it is 
identical to another proposal previously submitted to Tyson that will be included in 
the 2010 Proxy Materials, unless it is otherwise excludable pursuant to Rule 14a-8. 

A.	 Background 

On August 31, 2009, Tyson received a shareholder proposal from the General Board of 
Pension and Health Benefits of The United Methodist Church ("GBPHB") for inclusion in the 
2010 Proxy Materials (the "GBPHB Proposal"). A full copy of the GBPHB Proposal is attached 
as Exhibit D. On September 1, 2009, Tyson received shareholder proposals from Emerald 
Assurance Cayman, Ltd. (the "Emerald Proposal") and CHRISTUS Health (the "CHRISTUS 
Proposal"). Full copies of both the Emerald Proposal and the CHRISTUS Proposal are attached 
as Exhibit E and Exhibit F, respectively. As discussed above, Tyson received the St. Scholastica 
Proposal on September 3, 2009. The GBPHB Proposal, the Emerald Proposal, the CHRISTUS 
Proposal and the St. Scholastica Proposal are identical, and the cover letters that accompanied 
the Emerald Proposal, the CHRISTUS Proposal and the St. Scholastica Proposal each make 
reference to their respective proponent's intention to "co-file" its shareholder proposal with 
GBPHB. 

The GBPHB Proposal, the Emerald Proposal, the CHRISTUS Proposal, and the St. 
Scholastica Proposal were all procedurally deficient. The GBPHB Proposal was deficient 
because the written statement from the record holder of the Tyson shares held by GBPHB did not 
show its ownership of Tyson shares as of the date of the GBPHB Proposal as required pursuant 
to Rule 14a-8(b)(2) of the Exchange Act. See Staff Bulletin No. 14 (July 13,2001). GBPHB's 
written confirmation from BNY Mellon Asset Servicing showed GBPHB's ownership as of 
August 27,2009, but the GBPHB Proposal was dated as of August 29,2009 and was received by 
Tyson on August 31, 2009. The Emerald Proposal and the CHRISTUS Proposal were deficient 
because they did not include with their proposals a statement from the record holder of the Tyson 
shares verifying that they held the requisite number of shares for at least one year, as required by 
Rule 14a-8(b)(2). Emerald Assurance Cayman, Ltd. and CHRISTUS Health each provided their 
written confirmations separately and after Tyson had received their respective shareholder 
proposals. Finally, the St. Scholastica Proposal was deficient because it failed to provide proof 
of stock ownership in accordance with Rule 14a-8(b)(2) and, as discussed in Part I of this letter, 
was untimely submitted. 

4849-4350-2852.4 
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On September 8, 2009, Tyson provided written notices of deficiency to GBPHB, Emerald 
Assurance Cayman, Ltd., and CHRISTUS Health. Full copies of the written notices of 
deficiency provided to GBPHB, Emerald Assurance Cayman, Ltd., and CHRISTUS Health are 
attached as Exhibit G, Exhibit H, and Exhibit I, respectively. As noted above, pursuant to Rule 
14a-8(f)(l) and Staff Bulletin No. 14, Tyson did not provide St. Scholastica Monastery with a 
written notice of deficiency generally required under Rule 14a-8(f)(l) because failure to submit a 
proposal by a company's properly determined deadline is an incurable deficiency. 

GBPHB responded to Tyson by properly resubmitting its proposal with a confirmation 
statement that complied with Rule 14a-8(b)(2) on September 14,2009. A full copy ofGBPHB's 
response is attached as Exhibit J. 

Subsequently, Emerald Assurance Cayman, Ltd. and CHRISTUS Health responded to 
Tyson by properly resubmitting their proposals with confirmation statements that complied with 
Rule 14a-8(b)(2) on September 24,2009. Full copies of Emerald Assurance Cayman, Ltd.'s and 
CHRISTUS Health's responses are attached as Exhibit K and Exhibit L, respectively. 

On October 1, 2009, Tyson submitted no-action letter requests to the Staff on the basis 
that Tyson is entitled to exclude the Emerald Proposal and the CHRISTUS Proposal from the 
2010 Proxy Materials under Rule 14a-8(i)(1l) (based on substantially similar reasons to those 
described in this Part II to this letter). In the event the Staff does not concur with Tyson's view 
that the St. Scholastica Proposal can be excluded from the 2010 Proxy Materials under Rule 14a
8(e) as discussed in Part I of this letter, Tyson expects the Staff to concur with Tyson's view that 
the St. Scholastica Proposal may also be excluded from the 2010 Proxy Materials because it was 
the last received of four identical proposals. Tyson plans to include the GBPHB Proposal in its 
2010 Proxy Materials. If Tyson includes the GBPHB Proposal in its 2010 Proxy Materials, 
Tyson intends to exclude the St. Scholastica Proposal from the 2010 Proxy Materials pursuant to 
Rule 14a-8(i)(lI). 

B. Rule 14a-8(i)(1l) 

Rule 14a-8(i)(II) permits a company to exclude a shareholder proposal if it "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." The purpose underlying 
the exclusion found in Rule 14a-8(i)(lI) is "to eliminate the possibility of shareholders having to 
consider two or more substantially identical proposals submitted to an issuer by proponents 
acting independently of each other." Exchange Act Release No. 12999 (Nov. 22, 1976) 
(discussing the predecessor of Rule 14a-8(i)(lI». The standard applied in determining whether 
proposals are substantially duplicative is whether the proposals present the same "principal 
thrust" or "principal focus." When a company receives two or more substantially duplicative 
proposals that are not otherwise excludable pursuant to Rule 14a-8, the Staff has indicated that 
the company must include in its proxy materials the proposal it received first and exclude the 
other. See Proctor & Gamble Co., SEC No-Action Letter (July 21,2009) (the excluded proposal 

4849-4350-2852.4 



KUTAK ROCK LLP 

Office of Chief Counsel
 
October 1, 2009
 
Page 5
 

was received by Proctor & Gamble, Co. one day after the proposal that was to be included in its 
proxy materials was received). 

C. The St. Scholastica Proposal is identical to the GBPHB Proposal and may be properly 
excluded under Rule 14a-8(i)(11). 

If the Staff does not concur that the St. Scholastica Proposal may be excluded from the 
2010 Proxy Materials pursuant to Rule 14a-8(e), then, consistent with the Staffs previous 
interpretations of Rule 14a-8(i)(11), Tyson believes that the St. Scholastica Proposal may be 
excluded as substantially duplicative of the GBPHB Proposal. 

The GBPHB Proposal's resolution reads as follows: 

Resolved: Shareholders request that Tyson Foods (Tyson) issue a report, at 
reasonable cost and omitting proprietary information, describing how the 
company will reduce the environmental impacts of both company-owned farms, 
and contract animal farms that comprise Tyson's animal supply. The report 
should include specific goals and time lines and be made available to shareholders 
by October 31, 2010. 

This compares with the resolution in the St. Scholastica Proposal which reads as follows: 

Resolved: Shareholders request that Tyson Foods (Tyson) issue a report, at 
reasonable cost and omitting proprietary information, describing how the 
company will reduce the environmental impacts of both company-owned farms, 
and contract animal farms that comprise Tyson's animal supply. The report 
should include specific goals and time lines and be made available to shareholders 
by October 31, 2010. 

As shown above, not only do the two proposals' resolutions present the same principal 
thrust or focus, they are absolutely identical. In fact, the proposals' resolutions as well as their 
supporting statements are identical. Furthermore, the Emerald Proposal and the CHRISTUS 
Proposal are equally identical in all respects to the GBPHB Proposal and the St. Scholastica 
Proposal. A cover letter that accompanied the St. Scholastica Proposal even stated its "intention 
to co-file this shareholder proposal with" GBPHB, effectively admitting that the St. Scholastica 
Proposal and the GBPHB Proposal are the same. St. Scholastica, Emerald Assurance Cayman, 
Ltd., CHRISTUS Health and GBPHB also appoint the same person as the contact person for 
their respective shareholder proposals. 

Including multiple proposals addressing the same issue in identical terms in the same 
proxy statement may confuse shareholders and ultimately leave the company to manage identical 
proposals, one of which passed while the other did not. If both proposals are included in Tyson's 
2010 Proxy Materials and presented to shareholders for a vote, there is a great risk that 
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shareholders would be unsure of what exactly they were voting on, what their vote would mean, 
and why there are two identical proposals. Could a shareholder vote for one proposal and not the 
other? Could a shareholder vote for both? 

In this case, Tyson received the GBPHB Proposal on August 31, 2009, the Emerald 
Proposal and the CHRISTUS Proposal on September 1,2009, and the St. Scholastica Proposal 
on September 3, 2009, and all were procedurally deficient. The GBPHB Proposal's deficiency 
was cured on September 14, 2009, making it the first of four identical proposals to be brought 
into compliance with all relevant provisions of Rule 14a-8. Consequently, if the GBPHB 
Proposal, the Emerald Proposal, the CHRISTUS Proposal, and the St. Scholastica Proposal are 
not otherwise excludable under Rule 14a-8 of the Exchange Act, Tyson will be required to 
include the GBPHB Proposal instead of the others. See Proctor & Gamble Co., SEC No-Action 
Letter (July 21, 2009) (the excluded proposal was received by Proctor & Gamble, Co. one day 
after the proposal that was to be included in its proxy materials was received). 

In conclusion, if the Staff does not concur that the St. Scholastica Proposal may be 
excluded from the 2010 Proxy Materials pursuant to Rule 14a-8(e), then, consistent with the 
Staffs previous interpretations of Rule 14a-8(i)(11) and for the reasons referenced above, Tyson 
believes that the St. Scholastica Proposal may be excluded as substantially duplicative of the 
GBPHB Proposal. 

Conclusion 

Based upon the forgoing analysis, we respectfully request that the Staff confirm that it 
will not recommend any enforcement action to the Commission if Tyson excludes the St. 
Scholastica Proposal from its 2010 Proxy Materials pursuant to Rule 14a-8. We would be happy 
to provide you with any additional information and answer any question that you may have 
regarding this matter. Should you disagree with the conclusions set forth in this letter, we would 
appreciate the opportunity to confer with you prior to the determination of the Staffs final 
position. 

Please do not hesitate to call me at (501) 975-3133 if! can be of any further assistance in 
this matter. In my absence, you may contact my partner, Chris Pledger, at (501) 975-3112. 

Thank you for your consideration. 

Respectfully SuIJmit1H:d, 
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cc:	 R. Read Hudson, Vice President, Associate General 
Counsel and Secretary, Tyson Foods, Inc. 

Ms. Anita Green 
General Board of Pension and Health Benefits 
of the United Methodist Church 
anita greencmgbophb.org 

Sf. Maria Deangeli 
President 
ST. SCHOLASTICA MONASTERY 
1301 South Albert Pike 
P.O. Box 349
 
Fort Smith, AR 72913-3489
 

Enclosures 
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EXHIBIT B
 



Table of Contents
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

The Company's directors and executive officers are required to file under the Securities Exchange Act of 1934 reports of ownership and changes of
ownership with the SEC.

Based solely on information provided to the Company by individual directors and executive officers, the Company believes that during fiscal year 2008,
all filing requirements applicable to directors and executive officers have been complied with in a timely manner except as follows: Messrs. Lochner, Miquelon,
Richard A. Greubel and William W. Lovette each filed a Form 4 two days late for an award of performance shares and former director Leland E. Tollett filed a
Form 4 late for a gift of shares.

SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be presented at the 2010 Annual Meeting of Shareholders (the "2010 Annual Meeting") must be received by the
Company on or before September I, 2009 in order to be eligible for inclusion in the Company's Proxy Statement and fonn of proxy. To be so included, a
proposal must also comply with all applicable provisions of Rule 14a-8 under the Securities Exchange Act of 1934.

Additionally, the Company's by-laws provide that for a shareholder proposal to be brought before and considered at an annual meeting by a shareholder
proponent (the "Proponent"), such Proponent must provide, deliver or mail notice thereofto the Secretary of the Company at the principal executive office ofthe
Company (and the Secretary must receive such notice) not less than 75 days nor more than 100 days prior to the date of such annual meeting. For such provision
to be effective, the Company must have provided notice to shareholders, or otherwise publicly disclose, the date ofthe annual meeting at least 85 days in advance
thereof. If no notice or public disclosure is made by the Company within that time frame, the Proponent's notice to be timely received must be received not later
than the close of business on the tenth day following the day on which notice of the meeting is actually mailed to shareholders or public disclosure of the meeting
date is actually made. The actual date of the Company's 2010 Annual Meeting has not yet been determined. The Company anticipates that public disclosure of
the date of the 2010 Annual Meeting will be made in the Company's Quarterly Report on Form IO-Q for the third quarter of fiscal year 2009, which report will
be filed with the SEC no later than August 10,2009.

SHAREHOLDER COMMUNICATIONS

Shareholders and other interested parties may direct communications to individual directors, including the Lead Independent Director, to a Board
committee, the non-management directors as a group or to the Board as a whole, by addressing the communication to the named individual, the committee, the
non-management directors as a group or the Board as a whole, c/o Tyson Foods, Inc., Allention: Secretary, 2200 Don Tyson Parkway, Springdale, AR
72762-6999.

EXPENSES OF SOLICITATION

The cost of soliciting proxies will be borne by the Company. Solicitations may be made by executive officers, directors and employees oflhe Company
personally or by mail, telephone or other similar means of communication. Solicitation by such persons will be made on a part-time basis and no spccial
compensation other than reimbursement of actual expenses incurred in connection with such solicitation will be paid.

ADDITIONAL INFORMATION AVAILABLE

Upon written request of any shareholder, the Company will furnish a copy of the Company's 2008 Annual Report on Form 10-K, as filed with the SEC,
including the financial statements and schedules thereto. The

57

Source: TYSON FOODS INC, DEF 14A, December 30, 2008



EXHIBIT C
 



ST. SCHOLASTICA MONASTERY I (H-; I :~.l'Hni I~R /.::',1 

]30I South Albert Pike 
Post Office Box 3489 01 SEP 2009 pjvll T 

Fort Smith, AR 72913-3489 

~ 
K. RfAD rhrDSorJ 

VleE P/ZG$l1? ENl 

'1y g c,j Po ()J)$. "!.rlc . 

,< R10 l.0. oA kL AwrJ j)lZ~\I E 

S9iz "1r-i.:Df1 lE I rtf< - '7 i, 7 b I 

1H;L~Ln!l !H LL1L1LL!i ~LfiLLil 



EXHIBIT D
 











EXHIBIT E
 



We

Investment r'f()gruJrls

.wg

l'mfvir.1I1 & Heal/h HPlud,,,· ,II/ita



I1Vif(lrnnent~d Sus!t;;lillalbil:ity,ICl)lH~eI1itrllted Animul I'"eiedi:ng Operation 
2010 Inc. 

In court shared 
contract I:lI"nl,:'r<; 

cnvirnnm(;l1tal progranls impl(;mcntcd 

mcltlClc contract and COmjHIJlY-O\Al!1exi 

cornpiJinys intc:griltcd busmcss "''''''~L 



EXHIBIT F
 



the prcmc1sal re·cIUeS!S
include measurements,

C:\11a11(1 its
and

shares
Annual IV11:elllH!.

Investment PnHn""Tl<:

f'l'II\'!flll (\[ Health Hene;tits I;H,ell l {l">[{lIJ{lil{J or.!!.



,In"inmlnent:al Sustain~,bmty/Concentrated Animal Fe,cding Operation
o- Tyson Foods, Inc.

mtcgralcc! hn,o,n,('cc modeL

EXpml(hng CI1'VlfOmmc'ntlll n;pclrtlng to contract
a better

the CornrXlll1Y'

and
llalJll!1:1CS and 0Pl10rtill1lltll:S a:ssoclaled



EXHIBIT G
 



Tyson Foods~ Inc. 

September 8, 2009 

Ms, Vidette BuHock Mixon 
Director. Corporate Relations 
General Board of Pension and Health Benefits 
of the United Methodist Church 

120 I Davis Street 
Evanston. Illinois 60201-4118 

Dear ivls, M);'wn: 

We recently received a shareholder proposal dated as of August 29. 2009 and submitted 
by you on belutlf of the General Board of Pension and Health Benefits of the United Methodist 
Church (the "GBPBe"), which yOll requested be included in Tyson Foods, Inc's ("Tyson'") 
proxy statement for its 2010 annual shareholders' meeting. 

Under Rule 14a-8(b){2) of the Securities Exchange Act of 1934. as amended, a proponent 
of a shareholder proposal. that does not own its shares of record must provide a written statement 
from the record holder verifying that, at tlte time of submission of tlte pro!,0sal, the proponent 
continuously owned the requisite number of shares, Although we received a written statement 
from the Bank of New York Mellon Asset Servicing ("BNY Mellon") confim1ing the GBPHB's 
ownership of Tyson common stock, the letter from BNY Menon was dated Augus! 27, 2009, 
which was two days prior to the submission of the GBPBB's proposal. Consequently, your 
submission does not satisfy the requirements of Rule 14a-8(b}(2). 

Please resuhmit your shareholder proposal and a ownership confirmation statement from 
the record holder that satisfies the requirements of Rule 14a-8. Note that the written 
confinnation must establish your ownership as of the date of the shareholder proposal. Pursuant 
to Rule 14a-8(1), your response to this letter must be postnmrked, or transmitted electronically, 
no later than 14 calendar days from the date of your receipt of Ihis letter. Failure to meet this 
deadline may result in your proposal being excluded from Tyson's 20 j 0 proxy statement. \Ve 
have attached to this notice of de fed a copy of Rule 14a-8 for your convCl1lencc, 

If you adequately correct the problem \\!ithin the required lime frame, Tyson will then 
address the substance of your proposal. 

TVl>01'l foods, tnc :znn (),1t1 Ty...nn 1',>rkw,)Y 
~l\22-l1)<',5,glll.l! 2 





Kesner, Janet

From:
Sent:
To:
Cc:
Subject:
Attachments:

General Board of Pension and Health Benefits of the United Methodist Church
General Board of Pension & Health tleir'letlts.pCll

Pursuant to a from Mr see the attached letter sent out
General Board of Pension and Health Benefits of the United Methodist Church.

you
Janet Kesner

to Ms. Vldette Bullock Mixon at

Confidentiality Statement
electronic and any attachments contain information from the Inc.

be otherwise from disclosure. This transmission Is intended
use of the named you are not the intended are notified that any disclo:sure. OJO\l!niJ.

distribution (electronic or use of contained in or attached to this transmission
CTI:)I/"'TI PROHIBITED. Inc. and its for the unauthorized use of, or

inaccuracies from to or deletions contained this transmission.



EXHIBITH
 



Tyson Foods, Inc.
 

September 8, 2009 

Via Federal Express 

Mr. Joseph 1. Gonzalez 
Manager, Community Health and Investment Programs 
CHRISTUS Health 
2707 North Loop West 
HOllston, TX 77008 

Dear Mr. Gonzalez: 

We recently received a shareholder proposal dated as of August 31, 2009 and submitted 
by you on behalf of the Emerald Assurance Cayman, Ltd. ("Emerald"), which you requested be 
included in Tyson Foods, Inc.' s ("Tyson") proxy statement for its 20 I0 annual shareholders' 
meeting. 

Under Rule 14a-8(b)(2) of the Securities Exchange Act of 1934, as amended, in order for 
the proponent of a shareholder proposal that does not own its shares of record to be eligible to 
submit such proposal, the proponent mllst deliver \'/ith its proposal proof from the record bolder 
that the shareholder has continuously owned the securities for a period of one year as of the time 
the shareholder submits the proposal. However, at the time you submitted Emerald's 
shareholder proposal, you did not provide any proof of eligibility. This results in a failure to 
satisfy the requirements of Rule 14a-8(b)(2). 

Please resubmit your shareholder proposal, including a ownership confinuation statement 
from the record holder that satisfies the requirements of Rule 14a~8. Note that the written 
confinuation must establish your ownership as of the date ofthe shareholder proposal. Pursuant 
to Rule 14a-8(f), your response to this letter must be postmarked, or transmitted electronically, 
no later than 14 calendar days from the date of your receipt of this letter. Failure to meet this 
deadline may result in your proposal being excluded from Tyson's 2010 proxy statement. We 
have attached to this notice of defect a copy of Rule 14a-8 for your convenience 

If you adequately correct the problem within the required time frame, Tyson will then 
address the substance of your proposal. 

Tyson Foods, Inc. 2200 Don Tyson Parkway Springdale. AR 72762-6999 479-290-4000 WW\v.tysonfoodsinc.com 
434 i ..0849~997L2 
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Kesner, Janet

From:
Sent:
To:
Cc:

Attachments:

Green;
Pursuant to a from see the attached letter sent out
CHRISTUS HEALTH on behalf of Emerald Assurance Ltd,
Thank you
Janet Kesner

to Mr, Gonzalez

Department that may
for the exclusive
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Tyson Foods, Inc.

September 8, 2009

Via Federal Ji-:,rpresl

Mr. Joseph 1. Gonz.alez
Manager, Community Health and Investment Programs
CHRISTUS Health
2707 North Loop West
Houston. TX 77008

Dear ML Gonzalez.:

We recently received a shareholder proposal dated as of August 31, 2009 and submitted
by you on behalf of the CHRISTlJS Health C'CHRISTUS"), which you requcsttxl be included in
Tyson Foods, Inc.'s ("Tyson") proxy statement for its 20 10 annual shareholders' meeting.

Under Rule 14a-8(b)(2) of the Securities Exchange Act of 1934, as amended, in order for
the proponent of a shareholder proposal that docs not own its shares of record to be eligible to
submit such proposal. the proponent must deliver with its proposal proof from the record holdcr
that the shareholder has continuously O\vned the s(.'Curities for a period of one year as of the time
the shareholder submits the proposaL However, at the time you submitted CHRISTUS's
shareholder proposal, you did not provide any proof of eligibility. This results in a failure to
satisfy the requircments of Rule 14a-8(b)(2),

Please resubmit your shareholder proposal, including a ownership cont1nllation statement
from the record holder that satisfies the reqnirements of Rule 14a-8, Note that the written
COnfimll:ltion must establish your ownership as of the date of the shareholder proposaL Pursuant
to Rule 14a-8.(t), your response to this letter must be postmarked, or transmitted electronically,
no later than 14 (~alendar days from the date of your receipt of this letter. Fai lure to meet this
deadline may result in yonr proposal being cxclude.d from Tyson's 2010 proxy stalCmel1t. We
have attached to this notice of defect a copy of Rule J4a-8 for your convenience.

If you adequately correct the problem within the required time frame. Tyson will then
address the substance of your proposal.

Tyson Foods, Inc. 22CKI D(m Ty~m P'1rkway Spring>iah" AR 17.762..69',!4 ·!7.)·29(}.4U1l0
J.g4-94742-(J_\(H~,2





Kesner, Janet

From:
Sent:
To:
Cc:
SUbject:
Attachments:

CHRISTUS HEALTH
CHRISTUS

Ms, Green:
Pursuant to a request from
CHRISTUS HEALTH,

you
Janet Kesner

see the attached letter sent out to Mr. Gonzalez at

Department that may
for the exclusive
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electronic message and any attachments contain information from the Inc.

be confidential or otherwise from disclosure. This transmission Is Intended
use of the named If you are not the intended you are notified that any dis,clo~sure, cl:lP\!ln<J.

distribution (electronic or use of any the information contained in or attached to this transmission
is e ..."'"...... PROHIBITED. Inc, and its subsidiaries do not for the unauthorized use or
inaccuracies from to or deletions Information In this transmission.
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OUR MISSION 

C l~I RI~11J S
 
H.ealth.
 

August 31, 2009 

R. Read Hudson,
 
Vice President, Associate General Counsel and Secretary
 
Tyson Foods, Inc.
 
2210 W. Oaklawn Drive
 
Springdale, AR 72761-6999
 

Dear Mr. Hudson: 

I am writing you on behalfof Emerald Assurance Cayman, Ltd. in support of the stockholder 
resolution on Expanding Sustainability Reporting. In brief, the proposal requests that Tyson Foods 
expand its sustainabHity report to include measurements, goals and metrics for company - owned 
and contract animal farms. 

I am hereby authorized to notify you of our intention to co-file this shareholder proposal with 
General Board of Pensions and Health Benefits for consideration and action by the shareholders at 
the 2010 Annual Meeting. I hereby submit it for inclusion in the proxy statement for consideration 
and action by the shareholders at the 2010 annual meeting in accordance with Rule 14-a-8 of the 
General Rules and Regulations of the Securities and Exchange Act of 1934. A representative of 
the shareholders will attend the annual meeting to move the resolution as required by SEC rules. 

We are tbe owners of 1,100 shares of Tyson Foods, Inc. stock and intend to hold $2,000 worth 
through the date of the 2010 Annual Meeting. Verification of ownership will follow. 

We truly hope that tbe company will be willing to dialogue with the filers about this proposal. 
Please oote that the contact person for this resolution/proposal will be: Anita Green, Manager of 
Socially Responsible Investing, .- General Board of Pension & Health Benefits 
anita~een@gbophb.org 

~."fully yours, 
/ /:':>.(--" 

F?~~nzalez 
Manager, Community Health and Investment Programs 

EnelOBure: 20 I0 Shareholder Resolution 

Cc:	 Julie Wo!caty - JCeR staff- jwokat),@Jiccr.org
 
SlUe·· info@.sric.sauth.org
 
Anita Green -- General Board ofPension & Health Benefits anita.green@ghopltb.org
 

2107 Noah LlI~l 'tillSl Kt\lJSt()1l fX 171)0&
 
i e( 781 £136.3000
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CI-IRISnJS 
Health, 

August 31,2009 

K Read Hudson,
 
Vice President, Associate General Counsel and Secretary
 
Tyson Foods, Inc.
 
2210 W. Oaklawn Drive
 
Springdale, AR 72761-6999
 

Dear Mr. Hudson: 

I am writing you on behalfof CHRISmS Health in support of the stockholder resolution on 
Expanding Sustainability Reporting. In brief, the proposal requests that Tyson Foods expand its 
sustainahility report to indude measurements, goals and metrics for company - owned and 
contract animal fanns. 

I am hereby authorized to notify you of our intention to co-file this shareholder proposal with 
General Board of Pensions and Health Benefits for consideration and action by the shareholders at 
the 2010 Annual Meeting. I hereby submit it for inclusion in the proxy statement for consideration 
and action by the shareholders at the 2010 annual meeting in accordance with Rule 14-a-8 of the 
General Rules and Regulations of the Securities and Exchange Act of 1934. A representative of 
the shareholders will attend the annual meeting to move the resolution as required by SEC rules. 

We are the owners of 1,700 shares of Tyson Foods, Inc. stock and intend to hold $2,000 worth 
through the date of the 2010 Annual Meeting. Verification of ovmership will follow. 

We truly hope that the company will be willing to dialogue with the filers about this proposaL 
Please note that the contact person for this resolution/proposal will be: Anita Green, Manager of 
Socially Responsible Investing, -- General Board of Pension & Health Benefits 
anita~recn@gbophb.org 

Respe~yyours, 

--~..-; ( 

1/" 

~e J. Go~alez 
/ ~~.~~ ,.-.community Health and Investment Programs 

Enclosure: 20 I0 Shareholder Resolution 

Cc:	 Julie Wokaty ICCR staff- jwo!w:ty@iccr.org
 
SR/C - i1ifv(jj';sric-south.org
 
Anita Green -- General Board 0/Pension & Health Benefits- anita,..green@gbophb.org
 

:um Nenn 1Ulljl WI,,! i Heusmn rx 770ne
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