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MichaelH Cole

Secretary
iLL Act __________________

Smithfield Foods Inc Section________________

200 Commerce Street __ Rule __________________
Smithfield VA 23430 Public
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Re Smithfield Foods Inc

Incoming letter dated May 14 2010

Dear Mr Cole

This is in response to your letters dated May 14 2010 and June 23 2010

concerning the shareholder proposal submitted to Smithfield by the Church Pension

Group of the Domestic and Foreign Missionary Society of the Protestant Episcopal

Church USA We also have received letter on behalf of Smithfield dated

June 2010 and letter on behalf of The Domestic and Foreign Missionary Society of

the Protestant Episcopal Church in the United States of America dated June 222010
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 proponents

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Heather Maples

Senior Special Counsel

Enclosures

cc Paul Neuhauser

36 Southern Avenue

Rackliff Island

P.O Box 150

Spruce Head ME 04859



Smithfield Foods Inc

July 2010
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Barton Jones

Senior Vice President Chief Legal Officer Secretary

The Church Pension Fund

445 Fifth Avenue

New York NY 10018



July 2010

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Smithfield Foods Inc

Incoming letter dated May 14 2010

The proposal relates to report

We are unable to concur in your view that Smithfield may exclude the proposal

under rules 14a-8b and 14a-8f In our view the proposal was submitted by The

Domestic and Foreign Missionary Society of the Protestant Episcopal Church in the

United States of America and The Church Pension Fund We note that Smithfield did not

provide The Church Pension Fund with request for documentary support for that

proponents claim of beneficial ownership as required by rule 14a-8f In addition in

our view The Domestic and Foreign Missionary Society of the Protestant Episcopal

Church in the United States of America has provided sufficient evidence to satisfy the

eligibility requirements set forth in rule 14a-8b Accordingly we do not believe that

Smithfield may omit the proposal from its proxy materials in reliance on rules 14a-8b
and 14a-8f

Sincerely

Charles Kwon

Special Counsel



DIV SON LW CQILORLT1ON FINANCE
LNFOkMAL PROCEDURES REGARDING SHAIUWOLDER PROPOSALS

Ike Division oiCoçporation fluance believes that its responsibility with tespect to

nStaarising uSer Rule 14a4 GEt 24t1$a$L as with other mailers under the prroçy

iples is to aid those who must compy with the rule by offering intbrnsd advice and soggeslions

and tu determine inithUy whether or not it may beappmpriatc in portiadar meatier to

róxnmtnd eaforcanent action to the ConunisSrC In canncctlóa with shareholder proposal

wider Rule 14a-Kt tivisiouts stsfrconsiders the information llmühS to It by the Company

in sqpàt of iàienlk to exclUde the proposals mmthe Qnnpsnys proxy maiermis aswcll

as say inlbanation fumistS by the proponent or the proponentis ieprócntativt

Although Rule 14a4k does no require any communications front shareholders to the

Cemmlssidnts stalL the staff witt always consider information concenting alleged violations of

the statutes admipistçred by the CtmmmisSn including argument as to whether or trot activities

proposed là in tÆkenwctdd be violative of the statute cuk involveiL The recd$ by the staff

of such atien however should not be construed as changing the steWs infornwl

procedures end proxpeviSe intsa Ibrutal or adversary precudurec

it is hnportantto notetbat the saWs and Coninsisthn1sSnetion responses to

Ride i4a4submistioas refleqt Syinformalviewt The determinations reached In these no-

action tenets do uci aid cannot 4udicate the merits of corrtpsnfl position with rçspect to the

proposaL Only court uch as as District Court can decide whether company is obligated

to InciSe sharehokiS proposals in its proxy inatetiak Accordingly discretitinary

detŁrniiaation not to recanmnend or take Cqmmiisionenfortemeri action doeS not preclude

juponent or any slmareholtroa company from patsuing any rights he or she may bavi gsinst

cbS cSnpany in count should the management omit the proposal from the cornpaEys prosy



Smithfield

Snith5eld Foods Inc

200 Commerce Street

Smithfield VA 23430

June 23210

VIA E-M JL DELIVIIRY

U.S Secur ties and Exchange Commission

Division Corporation Finance

Office of hief Counsel

100 Strert N.E

Washingtc DC 20549

Atm Chlrles Kwon Esq

Gngory Belliston Esq

Sit areholder Proposal from the Church Pension Group the Fund
of the Domestic and Foreign Missionary Society of the

Protestant Episcopal Church USA the Episcopal Church

Ladies and Gentlemen

By Letter dated May 14 2010 we requested confirmation that the Staff would not

recommen any enforcement action if Smithfield Foods Inc Smithfield or the

Company omits shareholder proposal the Proposal received from the Fund of the

Episcopal Thurch the Proponent We have just received copy of letter dated June

22 2010 frmPaul Neuhauser as counsel to the Episcopal Church in which Mr
Neuhauser argues that the Episcopal Church and the Fund were separate proponents of

the Propos Li For the reasons discussed below we believe that the Proposal was or

should be garded as being submitted by single proponent

Mr Neuhauser is correct that Smithfield received two letters one on the

letterhead The Episcopal Church and one on the letterhead of the Church Pension

Group cc llectively.the March 26th Letters However these letters in no way
communic ted the idea that there were separate proponents The letter from the Church

Pension Or up refers to the Church Pension Fund as an official agency of the

Episcopal hurch and proceeds to discuss the Episcopal Churchs cncem with the moral

and ethical implications of its investments Similarly the letter from the Episcopal

Church tw refers to its Smithfield investment as being held by the Fund and

proceeds te discuss the Funds concerns with the moral and ethical implications of its

investmenl Further supporting the appearance of single proponent is that only single

proof of vnership letter was provided by the proponents Even ifthis

characteriz Ltion of the relationship between the Episcopal Church and the Fund and the

identity of he holder of the Smithfield shares are in error as Mr Neuhauser appears to be

claiming tnithfield nonetheless reasonably relied upon the March 26th Letters and

should not penalized for the confusion created by both the Episcopal Church and the

Fund



Pu thermore neither the Episcopal Church nor the Fund was disadvantaged in any

way by Sn ithfields handling of the deficiency notice Both of the March 26th Letters

listed the ime contact person Harry Van Buren for communications relating to the

Proposal nd Mr Van Buren has been copied on all correspondence relating to this

matter

Mr Neuhauser characterizes the deficiency in the beneficial ownership letter from

the Bank cii New York Mellon as gotcha even though the deficiency was expressly

pointed ou to the Proponent by Smithfields letter dated April 2010 and the Proponent

had ample opportunity to correct the deficiency and failed to do so.1 In contrast the

apparent 11 isstatements by the Episcopal Church and the Fund in the March 26th Letters

which und rstandably led Smithfield to believe there was single proponent of the

Proposal re only now being pointed out and corrected by the proponents If

Smithfield request for noaction were to be denied based on Mr Neuhausers multiple

proponent theory we believe that would be the true gotcha In addition the lack of

clarity reg .rding the exact identity of the Proponent makes the need for clear and

correct stal ement of beneficial ownership from the record holder all the more important

Fo the reasons set forth above and in its May 14 2010 letter Smithfield

continues io believe that it may properly exclude the Proposal from the 2010 Proxy

Statement mder Rule 14a-8

Pie se do not hesitate to call me at 757 365-3030 ifyou require additional

informatic or wish to discuss this submission further Thank you for your attention to

this matter

Sincerely

7e-i-2--
Michael Cole

Secretary

cc Pai Neuhauser

Hai ry van Buren

Mr Newha sers letter appears to suggest that the deficiency was solely in the letter provided in response

to our April 2010 deficiency letter In fact the identical deficiency was contained in the March 26 2010

proof of ow iership letter and was pointed out to the Proponent in the April 92010 deficiency letter



PAUL NEUHAUSER
Attorney at Law Admitted New York and Iowa

36 Southern Avenue

Rackliff Island

P0 Box 150

Spruce Head ME 04859

Tel and Fax 207 596-6056 Email pmneuhauser@aol.com

June 22 2010

Securities Exchange Commission

100 Street NE

Washington D.C 20549

Att Gregory Belliston Esq

Special Counsel

Division of Corporation Finance

Via email to shareholderproposalssec.gov

Re Shareholder Proposal submitted to Smithfield Foods Inc

Dear Sir/Madam

have been asked by the Domestic and Foreign Missionary Society of the

Protestant Episcopal Church in the United States of America hereinafter referred to as

the Proponent or the DFMS which is beneficial owner of 25000 shares of

common stock of Smithfield Foods Inc hereinafter referred to either as Smithfield or

the Company and which together with the Church Pension Fund has jointly

submitted shareholder proposal to Smithfield to respond to the letter dated May 14

2010 sent to the Securities Exchange Commission by the Company in which

Smithfield contends that the Proponents shareholder proposal may be excluded from the

Companys year 2010 proxy statement by virtue of Rules 14a-8b

have reviewed the Proponents shareholder proposal as well as the aforesaid

letter sent by the Company and based upon the foregoing as well as upon review of

Rule 14a-8 it is my opinion that the Proponents shareholder proposal must be included

in Smithfields year 2010 proxy statement and that it is not excludable by virtue of the

cited rule



The Proponents shareholder proposal requests the Company to report to

shareholders on steps
that the Company is taking to prevent water pollution from hog

operations

BACKGROUND

The DFMS was incorporated by an act of the legislature of the State of New

York in 1846 It is the national organization of the religious
denomination generally

known as the Episcopal Church The endowment of the DFMS totaled approximately

$315 million as of December 31 2009 In addition to the DFMS there are numerous

other organizations affiliated with the Episcopal Church including some 107 dioceses

more than 7300 parishes and numerous other organizations such as seminaries schools

monastic orders etc Each has its own governing board and many probably the vast

majority have their own separate endowments with their own governing board setting

their individual investment polices practices and procedures For example some may

invest primarily for growth others for income and still others for combination of

growth and income Among the various organizations affiliated with the Episcopal

Church is the Church Pension Group hereinafter referred to as the Pension Fund
which was established by act of the legislature of the State of New York in 1914 to

establish and administer the clergy pension system of the Episcopal Church including

pensions and health life and property insurance It has approximately 17000

participants The assets of the Pension Fund exceeded $7 billion as of December 31

2009 The Board of Trustees of the Pension Fund consists of 25 persons none of whom is

also member of the Board of Directors of the DFMS

On March 26 2010 the DFMS submitted shareholder proposal to Smithfield

The covering letter had letterhead designating the sender as the DFMS and giving its

telephone numbers as 212-716-6000 and 800-334-7626 The text of the letter designated

the DFMS as the proponent of the proposal

On March 26 2010 the Pension Fund submitted the identical shareholder

proposal to Smithfield The covering letter had letterhead designating the sender as the

Pension Fund and giving its telephone numbers as 212-596-1837 and 800-223-6602 The

text of the letter designated the Pension Fund as the proponent of the proposal

Thus the shareholder proposal has two separate proponents the DFMS and the

Pension Fund Each is separate organization and each is separate owner of the

common stock of Smithfield

On April the Companys counsel sent Deficiency Notice Companys

Exhibit to the DFMS requesting proof of ownership



No deficiency notice was sent to the Pension Fund

The Companys letter of May 14 2010 objected to the proof of ownership

submitted by the Bank of New York Mellon on behalf of the DFMS in response to the

Deficiency Notice

However at no point has Smithfield raised any objection with respect to the stock

owned by the Pension Fund Therefore even if unlikely as it seems Smithfield were to

prevail in its argument with respect to the DFMS the Pension Funds proposal would

be entitled to appear on its 2010 proxy statement

BACKGROUND II

Bank of New York Mellon BNY Mellon is one of the worlds five largest

global custodians http//www.bnvmellon.comlpressreleases/20 0/pdf/prO5 171 Ob.pdf

As such it holds securities on behalf of various investors and knows from its own books

the securities positions of those investors As stated in subparagraphs and of its

letter BNY Mellon is the holder of record of 25000 shares of Smithfield stock held on

behalf of the DFMS 20000 shares of which have been held for the entire year ending

on the date of its letter

The BNY Mellon letter is addressed directly to Smithfield

The letter is signed by Tern Volz whose title is Supervisor Client Accounting

and Reporting

RULE 14a-8b

The Company is trying to play gotcha with respect to the wording of the BNY

Mellon letter sent in response to the Deficiency Notice The wording of that letter is not

controlled by the proponent but rather is the wording of the bank sending the letter

Indeed the letter is addressed directly to Smithfield Thus any error in the technical

wording of the letter is an error on the part of the bank not on the part of the proponent

Although it is true that the wording is quite unfortunate there can be no doubt in

the total context that the bank is asserting that it itself knows that the DFMS has been

the actual owner of the requisite stock for the requisite period of time The letter asserts

that BNY Mellon is the holder of record The letter lists the number of shares owned and

the period of ownership The fact that it says that the DFMS confirms these facts is

clearly on the face of the letter itself mistaken phrase Why would large global

custodian be sending letter to Smithfield asserting not what is on its own books but

rather what it has been told by client No custodian bank would send such letter It is

obvious that the letter is mistakenly worded and that it meant to say that BNY Mellon

confirms with respect to the DFMS the following information



This conclusion is strengthened by the fact that the BNY Mellon letter is signed

by someone who has the title of Supervisor Client Accounting and Reporting It is

obvious that this person is stating what data the bank itself has on its own books What

else would the supervisor of Client Accounting and Reporting be reporting on

We submit that no-one neither Smithfield nor the Staff nor any observer can

doubt the underlying facts in this situation namely that in accordance with the

requirements of Rule 14a-8 the DFMS has owned 20000 shares of Smithfield for at

least one year prior to the submission of the proposal

We believe that the Staff should recognize those underlying facts and not permit

the Company to play the game of gotcha

In conclusion we request the Staff to inform the Company that the SEC proxy

rules require denial of the Companys no action request We would appreciate your

telephoning the undersigned at 207-596-6056 with respectto any questions in connection

with this matter or if the staff wishes any further information Faxes can be received at

the same number Please also note that the undersigned may be reached by mail or

express delivery at the letterhead address or via the email açldress

Very truly yours

Paul Neuhauser

Attorney at Law

cc Michael Cole Esq

Harry van Buren

Margareth Crosnier de Bellaistre

Barton Jones Esq

Laura Berry



From DeLuca Katherine

Sent Monday June 07 2010 1222 PM

To shareholderproposals

Subject document requested by Mr Charles Kwon

Attachments Active_11591936_1_fax received from BNY Mellon on April 16 2010.PDF

Follow Up Flag Follow up

Flag Status Completed

Dear Mr Kwon

Attached is copy of the letter that was received by fax on April 16 2010 regarding the shareholder proposal

submitted by the Episcopal Church to Smithfield Foods

Thank you

Katie DeLuca

Katherine DeLuca

Associate

Ik.GULREA/cODS

McGuireWoods LLP

One James Center

901 East Cary Street

Richmond VA 23219

804.775.4385 Direct Line

804.698.2084 Direct FAX
kdelucacmcguirewoods.com

This e-mail may contain confidential or privileged information If you are not the intended recipient please advise by return

e-mail and delete immediately without reading or foiwarding to others
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BNY MELLON
ASSET SERVICING

Bank of Nev York Mellon

One MelloA Center

Aim 151I15

PittsbtgbtEA 1258

March 26 2010

Michael 11 Cole

Vice PCSident ChWLegal Oflcer and Secretary

Smithfield Fbods 1nc

200 Commerce Street

Smithfield VA 23430

REt ThE DOMESTIC FOEEIGN MISSION1RY SOCIETY Of THE IROTESTMT

Dear Mr Cole

The Domestic Foreign Missionary Society of the Protestant Episcopal Churài USA is

pleasedtc coaflnn the following

The Bank of New York Mellon is the holder of record

For the twelve 12 months prior to March 2620107 The Domestic and Foreign

Missionary Society of the Protestant Episcopal Omidi in the United States has owned

continuously minimum of 2O000 shares Smithfield Foods Inc
As of Match 2601O The Domestic and Foreign Missionary SocIety of the

Protestant Episcopal Church in the United States held 25000 shares of Sntithflcld

Foods Inc for market value of $503750

If you have any questions reanIing this information please contact me at 412-234-5338

Sinceey

Terti Volz

Supervisor

Client Accounting and Reporting

Cc Ms Margareth Crosnier do Belkistre

PAGE 2I2tRC YDAT 411612010101301 AM EasemDayghtTimep$YRRIGHTFAU8
DNIS8001CSID412 236 fl15DURAT1ONntnssU046



Sniithfield
Vc Paiden ad Chf Of
Nmthi1d Fowk kicCmrSec
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Th7365-302Sfa

May 14 2010

EMAIL DELIVERY

US Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street NE
Washington DC 20549

Re Smithfield Foods Inc. Shareholder Proposal from the Church Pension Group the Pund of the

Domestic and Foreign Missionary Society of the Protestant Episcopal Church USA the Episcopal

Church

Ladies and Gentlemen

This letter is to inform you that it is the intention of Smithfield Foods Inc Smithfield or the

Company Virginia corporation to omit from its proxy statement and form of proxy for its 2010

Annual Meeting of Shareholders collectively the 2010 Proxy Materials shareholder proposal and

statements in support thereof the Proposal received from the Fund of the Episcopal Church the

Proponent copy of which is attached as Exhibit

We respectfully request confinnation that the Staff will not recommend any enforcement action

if Smithfield omits the Proposal from its 2010 Proxy Materials

In accordance with Staff Legal Bulletin No 14D Shareholder Proposals November 2008

we have submitted this letter and its attachments to the Staff via email to tharehoIderoposalssee.gov

and in lieu of providing six additional copies of this letter pursuant to Rule 14a-8j In addition copy

of this letter and its attachments are being emailad on this date to the Proponent thereby notifying the

Proponent of Smithfields intention to emit the Proposal from the 2010 Proxy MateriaIs Pursuant to

Rule 14a-8j this letter is being submitted to the Staff not fewer than 80 days before Smithfield intends

to file its definitive 2010 Proxy Materials with the Commission

The Proponent failed to properly demonstrate its eligibility to submit the Proposal as required by

Rule 4a8b

Smithfield believes that the Proposal may be properly omitted from the 2010 Proxy Materials

pursuant to Rule 4a-8ffl because the Proponent failed to properly demonstrate that it is eligible to

submit the Proposal as required by Rule l4a-8b Smithfield first received the Proponents submission

on March 26 2010 in letter from the Episcopal Churcb Smithfield received second letter from the

Fund on March 29 2010 describing the Fund as an official agency of the Episcopal Church Both

letters assert that the Fund has continuously held the requisite number of shares required to submit

shareholder proposal copy of the letters including the Proposal and supporting statement is attached

as Exhibit



May 14 2010

Page

On April 12010 Smithfield received letter from BNY Mellon Asset Servicing the

Ownership Letter copy of the Ownership Letter is attached as Exhibit The Ownership Letter

stated that Domestic Foreign Missionaiy Society of the Protestant Episcopal Church USA is

pleased to confirm emphasis added for the twelve months priorto March 26 2010 the Episcopal

Church has owned continuously minimum of 20000 of Smithfield On April 92010 Smithfield sent

the Proponent letter the Deficiency Notice stating that the Ownership Letter was inadequate for the

purposes of verifying the Proponents eligibility to submit the Proposal The Deficiency Notice

explained that it is the record holder of the shares that must confirm the Proponents beneficial

ownership not the Proponent itself copy of the Deficiency Notice is attached as Exhibit The

Deficiency Notice was sent to the Proponent by facsimile e-mail and Federal Express The Deficiency

Notice stated that the Proponent was required to provide the requested information within 14 calendar

days of the receipt of the Deficiency Notice copy of Rule 14a-8 also was provided to the Proponent

The 14 calendar days have since expired and the Proponent has not provided the additional

documentation requested by Smithfield On April 16 2010 the Proponent resent the Ownership Letter

to Smithfield stating again that the Proponent confirms the ownership status of the shares

According to the Staff shareholder must submit an affirmative written statement from the

record holder of his or her securities that specifically verifies that the shareholder owned the securities

continuously for period of one year as of the time of submittingthe proposal Staff Legal Bulletin

No 14 Shareholder Proposals Item Cl c2 July 13 2001 Smithfield believes the Ownership

Letter does not provide such an affirmative written statement from the record holder because the

confirmation of ownership is expressly made by the Proponent not the record holder The Ownership

Letter simply describes the Proponent view that it meets the required ownership standards Therefore

based on the Ownership Letter alone Smithfield could not sufficiently determine whether the Proponent

satisfies the Rule 14a-8b minimum ownership requirements

The Staff has routinely issued no-action relief to registrants based on proponents failure to

provide satisfactory evidence of eligibility under Rule 14a-8b and Rule 14a-8fl See e.g EQT

Corporation Jan 11 2010 Qwest Communications International Inc Feb 29 2008 General Motors

Corp Apr 2007 Yahoo Inc Mar 29 2007 and Motorola Inc Jan 10 2005 Similarly the

Proponent has not satisfied its burden of proving its eligibility to submit the Proposal

Conclusion

For the reasons set forth above Smithfield believes it may properly exclude the Proposal from

the 2010 Proxy Materials under Rule 14a-8 Accordingly Smithfield hereby respectfully requests that

the Staff confirm that it will not recommend enforcement action if the Proposal is excluded from

Smithfields 2010 Proxy Materials

Please do not hesitate to call me at 757 365-3030 ifyou require additional information or wish

to discuss this submission further Thank you for your attention to this matter

Sincerely

-Q
Michael Cole

Secretary

Enclosures



THE EPISCOPAL CHURCH
Tm Ditr 4n hntvtc Msicmun Sucu

ot nit PRn1Ni triLurAt CnuKcU IN LUI UNIT Srxn ni An
W21 Rctiniw Telwhone 212.922-5293

Facsimile 12467-0395

maraarethcdeb@dfins.org

VIA FEDERAL EXPRESS

March26 2010

Michael Cole

Vice President Chief Legal Officer and Secretary

Smithfield Foods Inc

200 Commerce Street

Smithfield VA 22430

Dear Mr Cole

The Domestic and Foreign Missionary Society of the Protestant Episcopal Church in the United States of

America Episcopal Church is the beneficial owner of 25000 shares of Smithfield Foods Inc common stock

held for the Fund by ilNY Mellon

The Fund has long been concerned not only with the financial return on its investments but also along with

many other socially concerned investors with the morel and ethical implications of its Investments We are

especially concerned about issues related to nter water is increasingly becoming an issue of significant ethical

and political import

To this end the Episcopal Church hereby files the attached shareholder proposal and supporting statement

which requests that the companys Board of Directors report to shareowners at reasonable cost arid omitting

proprietary information by May2011 on measures that our company is taking to improve manure management

and top water pollution at all company-owned hog farms and hog farms under contract to Smithfield for

consideration at the companys 2010 Annual Meeting This resolution is being submitted in accordance with

Rule l4a-8 of the General Rules and Regulations tinder the Securities and Exchange Act of 1934 The Fund has

held $2000 in Smithfield Foods shares for the past year and will hold its shares through the 2010 annual

meeting We hope that you will find this request both reasonable and easy to fulfill so that during dialogue an

agreement might be reachedallowing the Episcopal Church to withdraw the proposal

Harry Van Buren Staff Consultant to the Episcopal Churchs Committee on Corporate Social Responsibility

can be contacted regarding this resolution at 505 867 0641 telephone 505 277 7108 facsimile or 4938

Kokopelli Drive NE Rio Rancho NM 87144

Veiy truly yours

Margareth Crosnier de Bellaistre

Director of Investment Managemtait and Banking

1E EnSCOiAL CHURCh Ci Nil

BbS Second Avenue New erIc NY 10017-4503 USA 112716.6000 800.3342626 waepicopaichuitItoi



Smithfield Foods Inc

Waste Management and Water Poiluilon Prevention

Whereas

Smithfield die worlds largest hog producer has approximately 480 company-owned hog farms and 155

contract hog growers producmg over 21 million market hogs annuail Smithfields conti act growers raise ocr

65% of lts market hogs

Our company faces business risk from increasingly stringent environmental laws and regulations on the

discharge materials into the environment and the handling and disposition wastes

Large hog tItrms generate massive quantities of manure but they are not required to treat this waste prior to

disposal Untreated manure is stored on site in waste lagoons or spraed as trtilier onto fields Smith field

reports that the lagoon and spray field sstem is the most commonly used swine waste management system

foi Smithfields hog producers http //mvestors snuthfietdfbods 193125-08

141434

Hog manure contains residues from hormones and antibiotics administered to the animals antibiotic resistant

bacteria and pathogens that cause illnesses in humans nitrogen and phosphorus When not managed properly

this liquid waste can pollute nearby surface and ground waters

Manure from concentrated animal feeding operations CAFOs contributes to serious acute and chronic water

quality problemsthroughout the United States study sponsoied bs the Geological Surve in 2002 found

that antbioties were present in 48% of the streams tested nationwide and that almost hall of these streams were

downstream from agricultural operations

The Environmental Protection Agencys revised CAFO nile which became effective in February 2009 requireS

owners and operators
of CAFOs that have discharged or plan to discharge effluent to apply for Clean Water

Act permit and submit nurient management plan for CAFO manure However EPA rule allows CAFOs to

self-certify regarding discharges and consequently thousands of large animal feedlots that should be regulated

by those rules are effectively ignored because farmers never file paperwork E.P.A officials say

hnpi/www.iwtimes.com/2009/09/l 8/us/I 8dairyiitml

Our company invested $15.1 million in research into new swine waste management technologies pursuant to

voluntary agreement with the State of North Carolina Premium Standard Farms PSF acquired by Smithfield

in May 2007 entered into sanular agreement with North Carolina and environmental consent decrees in

Missouri requiring
srto research dee1op and implement new technologies to control wastewater emissions

from its Missouri farms

None of the technologies evaluated pursuant to these agreements were found to be economically feasible for

existing farms although combination of technologies was found to be both economically feasible and

environmentally superior for new farms

Our company has made corporate responsibility priority and has issued comprehensive 2008-2009 Corporate

Social Responsibihtv Report lowe er the CSR Report does not address what Smithfield doing to impi oe

manure management practices and prevent water pollution at its existing company-owned and contract thrms

Resolved

Shareos ners request that Smithfield Board of Directors report to shin cow ne at reason4ble iosi and omntmg

proprietary intormation Ii Ma 2011 on measures that our compan is tiking to impro\ manure managemn1

and to prevent water pollution at all company-owned hog farms and hog farms undcr contract to Smithfield



/tGccI 31\

rn CHURCH PENSION GROUP
SnrIng the piscop4 Cburd ad Its People 6ener$Cowtse Secntaty

March 26 2010

VIA EXPR$ MAIL The Chwrb PS Fund

Michael Cole tewYoY 10318

Vice President Chief Legal Officer and Secretary cn 5240

Smithfield Foods lnc
BOO 223-B6O2 837

200 Commerce Street
1212 5924fl8

Smithfield VA 22430

Dear Mr Cole

The Church Pension Fund Fund an official agency of the Episcopal Church is the

beneficial owner of shares with value of at least $2000 of Smithfield Foods inc.the

Company common stock held for the Fund by Northern Trust Company for over one

year

The Episcopal Church has long been concerned not only with the financial return on its

mvestments but also along with many other socially concerned investors with the

moral and ethical implications of its investments The Episcopal Church and the Fund

are especially concerned about issues related to water pollution meat production and its

adverse effects on people and the environment

To this end the Fund hereby files the attached shareholder proposal and supporting

statement winch requests that the Companys Board of Directors report to shareowners

at reasonable cost and omitting proprietary information by May 2011 on measures that

our company is taldng to improve manure management and to prevent water pollution at

all company-owned hog farms and hog farms under contract to the Company for

consideration at the Companys 2010 Annual Meeting This resolution is being

submitted in accordance with Rule 144 of the General Rules and Regulations under the

Securities and Exchange Act of 1934 The Fund has held $2000 in the Companys

shares for the pastyear and will hold its shares through the 2010 annual meeting We

hope that you will find this request both reasonable and easy to flilfill so that during

dIalogue an agreement might be reachedallowing the Fund to withdraw the proposal

Harry Van Buren Staff Consultant to the Funds Social and Fiduciary Responsibility in

Investments Committee can be contacted regarding this resolution at 505 867 0641

telephone 505.277.7108 facsimile or 4938 Kokopelli Drive NE Rio Rancho NM
87144

Very truly yours

Barton it Jones

Senior Vice President Chief Legal Officer Secretary

Cc wlo enc Harry Van Buren



Smithfield Foods Inc

Waste Management and Water Pollution Prevention

Whereas

Smithfield the worlds largest hog producer has approxirm tely 480 companyowned hog

farms and 2155 contract hog growers producing over 21 million market hogs annually

Smithfields contract growers raise over 65% oflts market hogs

Our company faces business risk from increasingly stringent environmental laws and

regulations on the discharge olniatenals into the environment and the handling and

disposition of wastes

Large hog farms generate massive quantities of manure but they are not required to treat

this waste prior to disposal Untreated manure is stored on site in waste lagoons or

sprayed as fertilizer onto fields Smithfield reports that the lagoon arid spray field

system is the most commonly used swine waste management system for Smithfields

hog producers bttp //ln%etors siutthfieldEoods eorn/seclThng cirn tThn1D 1193125-08-

1414341

Hog manure contains residues from hormones and antibiotics administered to the

animals antibiotic resistant bacteria arid pathogens that cause illnesses mhwnans

nitrogen and phosphorus When not man ged properly this liquid waste can pollute

nearby surtce and ground waters

Manure from concentrated animal feeding operations CAFOs contributes to serious

acute and chronic water quahty problems throughout the United States study

sponsored by the Geological Survey in 2002 found that antibiotics were present in

48% of the streams tested nationwide and that almost half of these streams were

downstream from agricultural operations

The Environmental Protection Agencys revised CAR rule which became afflictive in

February 2009 requires owners and operators
of CAFOs that have discharged or plan to

discharge effluent to apply for Clean Water Act permit and submit nutrient

management plan for CAR manure HoweverEPAs rule allows CAFOs to self-certify

regarding discharges and consequently thousands of large animal feedlots that should

be regulated by those rules are effectively ignored because farmers never file paperwork

E.P.A officials say hti/www.nyiimcs.coniI200W09/1/us/l8daiiyJill1

Our company invested $1 5.1 million in research into new swine waste management

technologies pursuant to voluntary agreement with the State of North Carolina

Premium Standard Farms PSF acquired by Smithfield in May 2007 entered into

similar agreement with North Carolina and environmental consent decrees in Missouri

reqwring PSF to research develop and implement new technologies to control

wastewarer emissions from its Missouri farms



None of the technologies evaluated pursuant to these agreements were found to be

economically feasible for existing farina although combination of technologies was

found to be both economically feasible and environmentally superior for new farms

Our company has made corporate responsibility priority and has issued

comprehensive 2008-2009 Corporate Social Responsibility Report However1 the CSR

Report does not address what Smithfield is doing to improve manure management

practices
and prevent water pollution at its existing company-owned and contract farms

Resolved

Sharcowners request that Smithfields Board of Directors report to shareowners at

reasonable cost and omitting proprietary information by May 2011 on measures that our

company is taking to improve manure management and to prevent water pollution at all

company-owned hog farms and hog farms under contract to Sntithfietd
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BNYMFLLON
ASSET SERVtCJNG

Bank of New York Mellon

One Mellon Center

Aim 1514015

Pittsburgh PA 15258

March 26 2010

Michael Cole

Vice President Chief Legal Officer and Secretary

Smithfield Foods Inc

200 Commerce Street

Smithfield VA 22430

RE THE DOMESTIC FOREIGN MISSIONARY SOCIETY OFTHE PROTESTANT

EPISCOPAL CHURCH

Dear Mr Cole

The Domestic Foreign Missionary Society of the Protestant Episcopal Church USA is

pleased to confirm the following

The Bank of New York Mellon is the holder of record

For the twelve 12 months prior to March 26 2010 The Domestic and Foreign

Missionary Society of the Protestant Episcopal Church in the United States has owned

continuously minimum of 20000 shares of Smithfield Foods Inc

As of March 26 2010 The Domestic and Foreign Missionary Society of the

Protestant Episcopal Church in the United States held 25000 shares of Smithfield

Foods Inc for market value of $503750

If you have any questions regarding this information please contact me at 412-234-533%

Sincerely

Tern Volz

Supervisor

Client Accounting and Reporting

Cc Ms Margareth Crosnier de Bellaistre



McÆtWueds liP

One James Centet

901 East Caiy Street

Richmond VA 232194030

Phone304.775.1000

Fax 804J75i061

wwwmcguirewoods.coni

Katherine DeLur kiucalmcguirewoods.com

Direct 804 775 4385
DIrect Fax 804 698 2084

April 92010

VIA FACSIMILE AND FEDERAL EXPRESS

Harzy Van Buren

Staff Consultant to the Episcopal Churchs Committee on

Corporate Social Responsibility

4938 Kokopelli Drive NE
Rio Rancho NM 87144

Dear Mr Van Buren

On March 26 2010 Smithfield Foods Inc the Company or Smithfield received

shareholder proposal submitted by the Domestic and Foreign Missionary Society of the Protestant

Episcopal Church in the United States of America the Episcopal Church to be included in the

Smithfields proxy statement

In order to be eligible to submit shareholder proposal shareholder must have continuously held at

least $2000 in market value of Smithfields common stock for at least one year bye date the proposal is

submitted to the Company and must continue to hold such shares through the date of the meeting On

behalf of the Company we are requesting
additional information regarding the Episcopal Churchs

eligibility to submit the proposal

On April 2010 Smithfield received letter from BNY Mellon Asset Servicing stating that the

Episcopal Church confirms that BNY Mellon Is the holder of record of the required number of Smithfield

shares and that the Episcopal Church has held such shares for the requisite time This venfication must

be made by the record holder SNY Mellon of such shares not the proponent the Episcopal Church

Please submit to Smithfield letter from the record holder correcting these deficiencies within

14 calendar days of the receipt of this letter Pursuant to Rule 4a-8t of the Securities Exchange Act

of 1934 Smithfield will be entitled to exclude your proposal from its proxy materials if the requested

information is not postmarked or seat electronically within 14 days of your receipt of this letter copy

of rule 14a-8 is attached

Sincerely

Katherine DeLuca

\i 109503.1

AJmaty Atlanta Sahtmore Sruseis Chariotte Charlottesytlie Chicago Iiacksotwiiie t.ondo Los Mgeles

New Yok Noiolic Phtbwgh Rakuh Richmond Tysons Corner Wathington D.C Wflmtngton


