
UNITED STATES
SECURITI.ES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549.3010

Januar 8, 2009

Amy L. Goodman
Gibson, Dun & Crutcher LLP
1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306

Re: Wyeth

Dear Ms. Goodman:

This is in regard to your letter dated January 6, 2009 concernng the shareholder
proposal submitted by the Sisters of Charty of Saint Elizabeth, Catholic Healthcare West,
Trinity Health, Catholic Health Intiatives, and Catholic Healthcare Parers for inclusion
in Wyeth's proxy materials for its upcoming anual meeting of securty holders. Your
letter indicates that the proponents have withdrawn the proposal, and that Wyeth therefore
withdraws its December 17, 2008 request for a no-action letter from the Division.
Because the matter is now moot, we wil have no fuer comment.

Sincerely,

Gregory S. Bellston

Special Counsel

cc: The Sisters of Charty of Sait Elizabeth and co-proponents

c/o Sister Barbara Aies, SC
Coordinator of Corporate Responsibility
P.O. Box 475
Convent Station, NJ 07961-0476
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VIE-MAIL 
Offce of Chief Counsel


Division of Corporation Finance 
Securties and Exchange Commission 
1 OOF Street, NE 

.. Washington, DC 20549 

Re: Wyeth; Withdrawal of No-Act ion Request Regarding the Stockholder 
Proposal of the Sisters of Charity of Saint Elizabeth, Catholic Healthcare 
West, Trinity Health, Catholic Health Initiatives and Catholic Healthcare 
Partners; 
Exchange Act of 1934-Rule 14a-8 

-~--~._-----_..__._~----

Dear Ladies and Gentlemen:


Ina letter dated December 17, 2008, we requested that the staff of the Division of 
Corporation Finance (the "Staff') concur that our client, Wyeth (the "Company"), could properly 
exclude from its proxy materials for its 2009 Anual Meetig of Stockholders a stockholder 
proposal (the "Proposal") submitted by the Sisters of Charty of Sait Elizabeth,. Catholic


Healthcare W est~ Trity Health, Catholic Health Intiatives and Catholic Healthcare Parers 
(collectively, the "Proponents"). 

Enclosed is a letter transmitted to the Company on December 22, 2008,. from Sister 
Barbara Aires; on behalf of and with the authority of all the Proponents, stating that the

Proponents voluntaly withdrw the Proposal. See Exhibit A. In reliance on this letter, we

hereby withdraw the December 17, 2008 no-action request relatig to the Company's ability to
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exclude the Proposal pursuant to Rile 14a-8 under the Exchange Act of 1934. Please do not 
hesitate to cal me at (202) 955-8653 with any questions in this regard. 

Enclosure 

cc: EileenM. Lach, Wyeth


Sister Barbara Ais, S.C., The Sisters of Charty of Saint Eliabeth

Susan Vickers, RSM, Catholic Healthcare West

Catherie Rowan, Trity Heàlth


Kevi E. Lofton, Catholic Health Initiatives 
Michael D. Coiielly, Catholic Healthcare Parers 

lOO581143JOOC 
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December 22, 2008 
B /15èl c?P)'~OUSSOT---. 

Mr. BerndPoussat 
Prsident and CEO 
Wyet. Inc.' . 
Five GeradoFar

Madso~NJ 07940


Dear Mr. Poussat, 

Put to an inormve and consctve dialogue with reresentaves of Wyeth Inc.' and an 
ageement on' fuer dialogu an inormtion the Compay's. position on comprehenive

heathea. reform, 1 am herby authori by the Siste of Chaty óf Sait Elith Trity


Heath Catholic Heathcae W est 
 Catholic Heath Intiatives and Catholic Heath Parers to 
withdrw a resoluton entitled "Heathcae Reform Prciples", for 
 incluon in the in the proxy 
stement for consideration of the shaholders. at the Anua Shaholders Meeti in 2009. 

Enclosed is a copy of 
 my lettr to the Seurties and Exchae Commssion. 

Sincerely~~~' 
Sist Barbar Ai

Coordi' of Corprate Responsibilty


cc: Securties.and Exchae Commssion 

SBA/eg 
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. BER vDembe 22, 2008 . "-:' . . AR POUSSOT.. '=----.


. Securties and Exchag~ Commssion 
Judciar Plaz 
450.Fif Street, N.W.


Wasgtn, D.C. 20549 
,:


Dea MådaSir 

Puuat to an inormative and consctive dialogu with represntaves of 
 Wyeth Inc., 
an an ageeent on fuer diogue andinonntion on the Company's positions on


comprehensive hethcae reform,I am autori bythe.Sistrs of Chaty of Sait


Elibeth to withdrw a resolution entitled "Heathca Reform Pnciples" for inclusion 
in the 2009 proxy stent for consideration of the shaeholders. 

Enclose is a copy of my lettr to MI. Bern Poussat,Presdent and CEO of Wyeth

Inc.


Sincerely,~~~. 
Sister Barar Ais 
. Coordir of Coiprate Responsibilty


Enc. 

SBA/eg 

11973.290.5402 
11973.290.5441 
P.O. BOX 476

CONVENT STATION 
NEW.jERSEY
07961-0476 

BAlftES(ãSCN.l.OftG 



Re: Conference ca response. . Page 1 of: 
Eileen Lach - Re: Conference caW response. 

From: Catere Rowan .crowan(gbeseb.net:

To: Eilee Lach .cLACHE(gwyeth.com::


Date: 12/2/2008 11 :44:36 AM

Subject: Re: Conference.ca response.

CC: B Aies .cbaires(gj.org:: .

'.--, . ". .......'. .,' .'-- '. -


Dear Eileen, 

I agree with the process Sister Barbara and you have developed.


thanks, 

Cathy 

Catherine Rowan . 
Socially Responsible Investment Consultant, Trinity Health 
766 Brady Ave; Apt. 635 
BronxL NY i.462

718-822-0820 
718-504-4787 (fax) 
rowant§bestweb.net . 

Yes, that would be flne. If we 
 could receive an e-mail from the representatives cc'don your e-mail that they 
concur with the proces, we'd appredatelt. .


Thank you. 

Very truly yours,

Eileen Lach


Eileen M. Lach 
Vice President, Corporate Secretary and Associate General Counsel

Wyeth

Telephone: 973-660~6073/6112

Facsimile: 973-660~7538/5271

Email: LACHE(Qwyeth.com 

~~~ liB Aires" .cbalreCQscnj.org~ 12/22/2008 11:31 AM ~~~ 

As some of my colleagues are traveling, 
they have aUthorized me to name each


Institution in my withdrawal 
 letter to you and the SEC.

It may be hard to locate them. Wil you accept this., other

companies do accept this.? 

Barbara Aires 
Sisters of Charity of Saint Elizabeth 
PO Box '476 

lIS/20D! 
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Eileen Lach -RE: Conference callI response. 

From: "Vickers, Susan - SF" ~Susan.Vickers(gchw.edu~ 

To: "Eileen Lach" ~LACHE(gwyeth.co~ 
Dat: 12/22/200812:09:44 PM 

Subjec: RE: COnferenç call/reponse. 

cc: ~baires(gscj;org~ 

'. 

Dear Eilen,


I concur with the proces you and Sr. 
 Barbara have dèVelope. 

Susan 
Susan Vickers, RSM 
VP Community Health. . 
Catholic HealthcareWest 
185 Berr Street, Suite 300 
San FranciscO, CA 94107 

. 41543 5511 Direct 
4155912404FAX 
Susan. VJcker~chw.edu 

. . --~ . r '. .!-J.. . ..; -d. . lOT " ,..,';,. ~ .., 'Yo"_ ..~.... . .. . -_.. ..~. ";' ,-

From: Eileen Lach rmailt::LACHE(gwyeth.coml 
Sent: Monday, Decmber22, 2008 8:37 AM


Tø: B Aires


Cc: Catherine Rowan; COneen Scanlon; Vickers, Susan - SF; susansmakos(9cinci.rr.com; Margaret Webe 
Subject: RE: COnference .caU/.response.


Importnce: High


they concr with the

proess, we'd appreciate it.

Yes, that would be fine. If we could recive an e-mail from the reprentaties cë(Jton your e-mail that 

Thank you. 

Very trly yours,


Bleen Lach


Eileen M.lach 
Vi Preslderit, COrprate Secretaiy and Assoiate General COunsel


Wyeth . 
Telephone: 973-660-6073/6112

Facsimile: 973-660-7538/5271

Email: LACHEtëwyeth.com


~~~ uB Aire" ~baires(gscnj.org~ 12/22/2008 11:31 AM ~~~ 

As some of my colleagues are traveling,

they have authorized me to name each

Institution in my withdrawal 
 letter to you and the SEC. 
It may be hard to locate them. Will you accept this., other 
companies do accept this.? 

1/5/2005 
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'Eileen Lach -Conference callI reponse. 

From: "Scnlo, COllee" ~COJJeenScnlon(§catholichealth.net~ 

To: "Eileen Lach" .(LACHE(§wyeth.corn~ 

Date: 12/22/2008 11:01 PM 

SUbjec: 
cc: 

Coference callI repOnse.
liB Aires" ~bairescj.org~ 

~ .' . 

On behalf of Catholic Health Initiatives I support the process you and Sr. Barbara Aires desribed. 

Thank you 

Colleen Scariton 

Colleen Scanlon, RN, JD 
Senior Vice President, Advocacy 
Catholic Health Initiatives 
1999 Broadway, Suite 2600 
(Effective 3/3/08: Suite.4000)
Denver, CO 80202 
303-383-2693. 
Fax: 303-383-2783 

1/5/200 



Eileen lacfi -RE: Gonference ealll response. , Pa9:e. JJ 

From: "B Aires" -:baires(gscnj.org:-


To: LACHE~eth.com; susansmakos(gclncl.rr.com

Date: Mon, Dee 22, 2008 3:25 PM

Subject: RE: Conference cali response.


Thank you. 

Barbara Aires .

Sisters of Chant of Saint Elizabeth

PO Box 476

Covent Station, NJ 07961~476

Tel: 973-290-5402

Fax:973-291 
e-mail:baires(gscnj ~otg


~rlginal Message-
From: susansmakos~cincl.rr.com (i1ailto:susansmakos~c1ncl.rr.comJ
Sent Monday, December 22, 2008 3:18 PM . 
To: B Aires; Eileen Lach 
Cc: Colleen Scanlon; Catherine Rowan; Margaret Weber; Susan - SF Vickers 
Subject: RE: Conference callI response. 

SrBarbaraand Eileen-On behalf of Catl:ollc Healthcare Partners,l 
concur with the. procss SrBarbara described. 
Susan Makos 
- Eileen Lach -:LACHE~eth.com:- wrote:

:- ** High Priority- .

:
:- Yes, that would be fine. If we could receive an e-mail from the 

procss,representatives cc'd on your e-mail that they concur with the 


we'd appreciate il .

;: 
:- Thank you. 
:

:- Very trly yours, 
:- Ei.leen Lach 
;: 
:- Eileen M. Lach 
:- Vice President, Corprate Secretary and Associate General:- Wyeth .Consel 

:- Telephone: 973.;0-6073/6112 
:- Facsimile: 973-6607538/5271 
:- Email: LACHE~wyeth.com 
:
;: :-:-:- "B Airesll -:baires~scnj.org;:12/2/2008 11 :31 AM :-:-;: 
;: 
:- As some of my colleagues are travellng,they have authorize me to name 
eachlnstitution In my withdral letter to you and the SEC.it may be 
hard to locate them. Wil you accpt this., other companies do accept 
this.? Barbara A1resSlsters of Charity of Saint E1lzabethPO Box 
476Convent Station, NJ 07961-076Tel: 
973-290-5402Fax:973-290-41 e-mail:baires~scnj.org 
;:

:- From: Eileen Lah (mailto:LACHE~th.comJ

:- Sent: Monday, December 22, 2008 11 :15 AM 
:- To: 8 Aires 
:-Cc: Catherine Rowan; Colleen Scanlon; Susan - SF Vickers; 

(mailto:LACHE~th.comJ
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VI E-MAIL

Offce of Chief Counsel


Division of Corporation Finance

Securties and Exchange Commssion

100 F Street, NE

Washington, DC 20549


Re:. Stockholder Proposal of the Sisters of Charity of Saint Elizabeth, Catholic 
Healthcare West, Trinity Health, Catholic Health Initiatives and Catholic 
Healthcare Parters


Exchange Act of 1934-Rule 14a-8 

Dear Ladies and Gentlemen: 

This letter is to inform you that our client, Wyeth, intends to omit from its proxy 
statement and form of proxy for its 2009 Anual Meeting of Stockholders (collectively, the 
"2009 Proxy Materials") a stockholder proposal (the "Proposal") and statements in support 
thereof received from the Sisters of Chaty of Saint Eliabeth, Catholic Healthcare West, Trinity 
Health, Catholic Health hùtiatives and Catholic Healthcare Parers (the "Proponents"). 

Puruant to Rule 14a-8(j), we have: 

· fied ths letter with the Securties and Exchange Commission (the


"Commission") no later than eighty (80) calendar days before Wyeth intends to 
file its defitive 2009 Proxy Materials with the Commission; and 

· concurently sent copies of 
 ths correspondence to the Proponents. 

Rule 14a-8(k) and Sta Legal Bulletin No. 14D (Nov. 7,2008) ("SLB 14D") 
 provide that 
stockholder proponents are required to send companies a copy of any correspondence that the 
proponents elect to submit to the Commission or 
 the staff ofthe Division of Corporation Finance 
(the "Staf'). Accordingly, we are takg this opportty to inform the Proponents that if the
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Proponents elect to submit additional correspondence to the Commission or the Staffwith 
respect to this Proposal, a copy ofthat correspondence should be fuished concurently to the 
undersigned on behalf of Wyeth pursuant to Rule 14a-8(k) and SLB 14D. 

THE PROPOSAL 

The Proposal requests that Wyeth's Board of Directors (the "Board") adopt principles for
comprehensive health care reform. Specificaly, the Proposal states: 

RESOLVED: shareholders urge the Board of Directors to adopt principles 
for comprehensive health care reform (such as those based upon priciples


reported by the Institute of 
 Medicine): 

1. Health care coverage should be unversaL.


2. Health care coverage should be continuous.


3. Health care coverage should be afordable to individuals and


families. 

4. The health insurance strategy should be affordable and sustainable for


society. 

5. Health insurance should enance health and well being by promoting 
access to high-quality care that is effective, efficient, safe, timely, 
 patient
centèred, and equitable). 

A copy ofthe Proposal, as well as related correspondence with the Proponents, is 
attached to ths letter as Exhibit A. 

BASES FOR EXCLUSION 

We believe that the Proposal may properly be excluded from the 2009 Proxy Materials 
pursuant to: 

· Rule 14a-8(i)(10) because Wyeth has substantially implemented the Proposal; and


· Rule 14a-8(i)(7) because the Proposal pertais to Wyeth's ordinar business 
operations. 
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ANALYSIS 

I. The Proposal May Be Excluded under Rule 14a-8(i)(10) Because Wyeth Has


Substantially Implemented the Proposal. 

Rule 14a-8(i)(1O) permts a company to exclude a stockholder proposal from its proxy 
materials ifthe company has substatially implemented the proposaL. For the reasons set forth 
below, we ask that the Staff concur that the Proposal may be omitted pursuant to 
Rule 14a-8(i)(1O) because Wyeth has already adopted andpublished a set of 
 positions and 
principles which address the essential objective of the Proposal. 

The Commission stated in 1976 that the predecessor to Rule 14a-8(i)(10) was "designed 
to avoid the possibility of shareholders having to consider matters which have already been 
favorably acted upon by the management. . . ." Exchange Act Release No. 12598 
(July 7, 1976). When a company can demonstrate that it already has taken actions to address

each element of a stockholder proposal, the Staffhas concured that the proposal has been

"substantially implemented" and may be excluded as moot. See, e.g., Exxon Mobil Corp. (avaiL. 
Jan. 24, 2001); The Gap, Inc. (avaiL. Mar. 8,1996); Nordstrom, Inc. (avaiL. Feb. 8, 1995). 
Moreover, a proposa need not be "fuly effected" by the company in order to be excluded as 
substantially implemented. See Exchange Act Release No. 40018 at n.30 and accompanyig text 
(May 21, 1998) (the "1998 Release"); Exchange Act Release No. 20091 at § II.E.6.

(Aug. 16, 1983) (the "1983 Release").


The Staffhas stated that "a determation that the (cJompany has substatially 
implemented the proposal depends upon whether (the company's) paricular policies, practices 
and procedures compare favorably with the gudelines of the proposal." Texaco, Inc. (avaiL.
Mar. 28, 1991). In other words, substatial implementation under Rule 14a-8(i)(l0) requies that 
a company's actions satisfactorily address the underlying 


concerns of 
 the proposal and that the 
"essential objective" of 
 the proposal has been addressed, even when the maner by which a

company implements the proposal does not correspond precisely to the actions sought by the

stockholder proponent. See 1983 Release; see also Caterpilar Inc. (avaiL. Mar. 11, 2008); Wal-
Mart Stores, Inc. (avaiL. Mar. 10,2008); PG&E Corp. (avaiL. Mar. 6,2008); Dow Chemica/Co. 
(avaiL. Mar. 5,2008); Johnson & Johnson (avaiL. Feb. 22, 2008) (each allowing exclusion under 
Rule 14a-8(i)(10) of a stockholder proposal requesting that the company prepare a global 
waming report where 
 the company had aleady published a report that contained information 
relating to its environmenta initiatives). Differences between a company's actions and a 
proposal are permtted so long as the company's actions satisfactoriy address the proponent's 
underlyig concern. See Masco Corp. (avaiL. Mar. 29, 1999) (allowig exclusion of 


a proposal
seekig specific criteria for outside diectors where the company adopted a version of the 
proposal that included modifications and clarfications). Furer, proposals have been 
considered substantially implemented where the company implemented par, but not all, of a 
multi-faceted proposaL. See HCA Inc. 
 ( avaiL. Feb. 18, 1998) (allowing exclusion of a stockholder 
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proposal as substantially implemented where the company implemented thee of the four actions 
requested). 

The Staffrecently agreed that a stockholder proposal nearly identical to the Proposal 
could be excluded under Rule 14a-8(i)(10) because it had been substantially implemented. 
Specificaly, in UnitedHealth Group Inc. (Recon.) (avaiL. Apr. 15,2008), the proposal asked that 
UnitedHealth Group's board "adopt principles for health care reform based upon" the same 
principles reported by the Intitute of Medicine that are suggested in the ProposaL. The 
supportng statement submitted to UnitedHealth Group closely tracks the supportg statement 
provided by the Proponents to Wyeth, and each statistic or 
 quotation that appears in the
Unitedealth Group supporting statement also appears in the supporting statement submitted to 
Wyeth. In requesting reconsideration by the Staf UnitedHealth Group stated that the company 
had substantially implemented the proposal because the company included on its public website 
a policy statement entitled "Commitment to Universal Access to Essential Health Care." This 
policy statement states that the company is "guided, in par" by the Institute of 
 Medicine 
principles, and quotes the principles, along with providing numerous other principles and 
examples of 
 the company's "commitment and strategies to achieve universal access to health 
care for all Americans." The Staff granted the reconsideration request and concured in 
UnitedHealth Group's view that the proposal could be excluded under Rule 14a-8(i)(10). 

Similarly, in the present case, Wyeth has adopted and posted on its publicly available 
website priciples that address the essential objective ofthe Proposàl (collectively, the 
"Principles"). The Prciples are available at htt://ww.wyeth.comlaboutwethuninsured. and 
are attached hereto as Exhibit B. The Priciples state:


Wyeth supports unversal access to affordable health insurce, including


meangful coverage for prescription medicines with affordable out-of
pocket costs. To solve the problem of the unsured, we believe that 
expandig and enhancing market-based health inurance, includig


coverage for medicines, is the best way to improve afordability and 
achieve the goal of unversal access to health insurance and care. Health 
care reforms that only address drg costs or prices wi not improve access 
to care or affect the underlyig reasons for lack of insurance. Wyeth 
believes it is critical to develop parerships and consensus around the key 
issues and challenges in order to fmd workable policy solutions to the 
problem of 
 the uninsured that will both benefit patients and be supported 
by others in the health care system. Wyeth is committed to supportg 
patients who have diffculty affordig their medications and 
 has a long 
history of 
 helping unsured patients in need receive our medications at no 
cost though the Wyeth Pharaceutical Assistance Foundation and other


programs. 
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In addition, the webpage contag the Principles includes a link to a more detailed policy 
position document which describes the problem of the unnsured in America and reiterates 
Wyeth's commtment to unversal access to affordable health inurance (the "Policy 
Document"). The Policy Document is publicly available at 
htt://ww.wyeth.comlirj/servletlprtportallprtoot/com.sap.km.cm.docs/wyeth _ html/ome/abou 
tweth/shared/ocs/unnsured.pdf, and is attached hereto as Exhbit c. 

The Proposal provides several suggestions of comprehensive health care reform 
principles that Wyeth might adopt, includig tht health care coverage should be ''uversal'' and 
"affordable to individuas and famlies," and that health care strategy should be "affordable and


sutanable for society." In ths regard, the Principles and Policy Document adopted by Wyeth 
and made publicly available on its website address the essential objective of 
 the Proposal 
because they endorse the goal of "universal access to health insurance and care," and 
"improvering) afordabilty." The Principles and Policy Document also address the necessity of 
any solution being comprehensive by stating that "rh)ealthcare reforms that only 
 address drg
costs or prices wil not improve access to care or affect the underlying reasons for lack of 
insurance." The Policy Document also is a detailed comprehensive and signficant commitment 
on the par of 
 Wyeth to identify the underlyig causes, consequences and potential solutions to. 
the problem of the unnsured in America. 

Whle the Wyeth Principles and Policy Document do not quote verbatim the suggested 
Institute of 
 Medicine principles, as was the case in UnitedHealth Group, the Proposal does not 
requie the adoption of any specific priciples, and merely provides the Institute of 
 Medicine's 
principles as an example. Nevertheless, the Priciples address the same essential objective and


underlying concern addressed in the Proposal-that Wyeth adopt principles demonstrating its 
support for unversal and afordable health care. Wyeth's substatial implementation of the
Proposal by publishig the Principles and Policy Document on its website is analogous to the

numerous recent instances in which the Staf has concured that a company substantially

implemented proposals requesting global waning or sustainabilty report 
 by already publishig
comparable inormation. For example, in Wal-Mart Stores, Inc. (avaiL. Mar. 10, 2008), a 
proponent requested that the company prepare a "Global Warng Report" and suggested certain 
topics that could be included in the report. The company pointed to a collection of materials on 
its website related to climate change, energy effciency, and the company's various 
environmental intiatives. Whle these materials did not specifically address all of 


the topics that

the proposal suggested be covered in the report, the Staff concured with the exclusion of the 
proposal under Rule 14a-8(i)(10). See also Caterpilar Inc. (avaiL. Mar. 11,2008); PG&E Corp. 

(avaiL. Mar. 6,2008); Dow Chemical Co. (avaiL. Mar. 5, 2008); Johnson & Johnson (avail. 
Feb. 22, 2008) (each allowing exclusion under Rule 14a-8(i)(10) of a stockholder proposal 
requesting the company to prepare a global warng report where the company had already 
published a report that contaied inormation relating to its environmental intiatives); Honeyell 
International Inc. (Offce of the Comptroller of New York City) (avai. Feb. 21,2007); Raytheon
Co. (avaiL. Jan. 25, 2006) (each allowing exclusion under Rule 14a-8(i)(10) of a stockholder 
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proposal requesting that the company prepare a sustaiability report where the company had 
already published a report that contained information relatig to sustaiability).


For these reasons, we believe that the Principles and the Policy Document substantially 
implement the essential objective of 
 the Proposal, and the Proposal may be properly excluded 
pursuant to Rule 14a-8(i)(10). 

II. The Proposal May Be Excluded under Rule 14a-8(i)(7) Because the Proposal


Pertains to Wyeth's Ordinary Business Operations. 

Rule 14a-8(i)(7) permts the omission of a stockholder proposal dealing with matters 
relating to a company's "ordinar business" operations. According to the Commssion's release 
accompanying the 1998 amendments to Rule 14a-8, the underlying policy of the ordinar 
business exclusion is "to confne the resolution of ordinar business problems to management 
and the board of directors, since it is impracticable for shareholders to decide how to solve such 
problems at an anual shareholders meeting." 1998 Release.


In the 1998 Release, the Commssion described the two "central considerations" for the 
ordinar business exclusion. The first is that certain tasks are "so fudamental to mangement's 
ability to ru a company on a day to day basis" that they canot be subject to direct stockholder 
oversight. Examples of such tasks cited by the Commission are "management of the workforce, 
such as the hiring, promotion, and termnation of employees, decisions on production quality and 
quatity, and the retention of suppliers." The second consideration relates to "the degree to 
which the proposal seeks to 'micro-manage' the company by probing too deeply into matters of a 
complex natue upon which shareholders, as a group, would not be in a position to make an 
inormed judgment." 

In 2007, Wyeth was 
 asked by the Proponents to include a proposal substantially similar 
to the Proposal (the "2007 Proposal") in its proxy materials for its 2008 Anual Meetig of 
Stockholders. The Staf concured with our view that the 2007 Proposal was excludable under 
Rule 14a-8(i)(7) because it related to employee benefits and therefore pertaied to Wyeth's 
ordinar business operations. See Wyeth (avaiL. Feb. 25, 2008). Whle the text of the Proposal is 
identical to the 2007 Proposal, there are some differences in the content of the two supportg 
statements. Specifically, the supporting statement submitted with the Proposal ths year does not 
contai a request for the Board to report anually about how it is implementing the health care 
principles it recommends. However, the Proponents' objective clearly remains the same: to urge 
the Board to adopt a set of suggested health care reform priciples. For the reasons addressed 
below, we contiue to believe that the Proposal is 
 excludable because it relates to Wyeth's 
ordinar business operations.


There are signficant health care aspects of 
 Wyeth's business operations that could be 
affected by any principles for "comprehensive health care reform" that Wyeth might be required 
to adopt under the Proposal, and takg positions on issues such as health care reform is part of, 
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and affects, our ordiar business. For example, Wyeth has made substantial investments in its 
own health care operations and curently 
 develops, manufactues, distrbutes, and sells 
pharaceuticals, biotechnology products, vaccines and nutrtion products, as well as over-the
counter health care products. Wyeth is involved in reseach and development activities focused 
on discovering, developing 
 and brigig to market new products to treat and/or prevent serious 
health care problems. In addition Wyeth has approximately 47,500 employees thoughout the 
world. As an employer offering both employee and retiree health benefits, Wyeth is a signficant 
health care consumer. 

The Staf routinely has concluded that proposals dealng with matters relating to 
employee benefits are properly excludable in reliance on Rule 14a-8(i)(7). Although the 
Proposal is framed broadly, as the adoption of "principles," any company-endorsed principles 
which implicate health care coverage wil necessarily impact the decisions that Wyeth makes 
with respect to the health care benefits it chooses to provide its employees. The design, 
maitenance, and admistration of health care coverage are an integral par of a company's 
ordinar business operations. In its day-to-day administration of employee benefits, Wyeth 
determes the coverage and. 
 applicable eligibility requirements for employees, retirees and 
others. Decisions that could impact the nature of 
 health care coverage provided to Wyeth 
employees are best left to those who handle such decisions on a daily basis. Moreover, Wyeth's 
own priciples on unversal acc~ss to health insurance, embodied in the Principles and Policy 
Document discussed above, note Wyeth's position that a "market-based" approach to health 
insuance "is the best way to improve affordabilityand achieve the goal of unversal access to 
health insurance and care." Any such market-based approach wil require Wyeth and other 
private employers to make decisions regardig the provision of health care benefits to their 
employees. Therefore, Wyeth's own implementation of 
 health care reform principles 
demonstrates that these principles affect the administration of employee benefits. 

Recently, in both Wyeth (avaiL. Feb. 25, 2008) and CVS Caremark Corp. (avaiL. 
Jan. 31, 2008), the Staf concured that proposals substantially similar to the Proposal could be 
properly excluded because they related to the companes' ordinar business operations (i.e., 
employee benefits). We are aware that in 2008 there also were several companes who were not 
successful in excluding identical proposals on Rule 14a-8(i)(7) grounds. See, e.g., The Boeing 
Co. (avaiL. Feb. 5, 2008); United Technologies Corp. (avaiL. Jan. 31, 2008). Ths disparty in


outcomes appear to be attbutable to the fact that the supportg statements submitted by the 
respective proponents in Wyeth 
 and CVS Caremark Corp. contaied an additional request for the 
boards of those companes toreport on the implementation of 
 the health care reform principles. 
We believe that the omission of 
 ths request does not tu a proposal relating to ordinar business 
matters into one that is not excludible on ths basis. Whether or not Wyeth is asked to report on 
its progress in implementig the Priciples does not change the fact that the Proposal deals with 
health care, probably one of 
 the most important, and costly, benefits that Wyeth provides its 
employees. Thus, we contiue to believe that the Proposal-the text of which has not been 
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altered from the 2007 Proposal-remains excludable as relating to ordinar business matters, 
specifically employee benefits. 

The Staff also has deterined on several occasions that stockholder proposals concerning


health care benefits and health insurance costs are excludable as relating to ordinar business 
operations, specifically employee benefits. For example, in Target Corp. (avaiL. Feb. 27, 2007), 
the proposal requested a report on ''te implications of rising health care expenses and how (the 
company) is positioning itselfto address ths issue without compromising the health and 
productivity of its workforce." The proposal, which the Staff concured could be excluded under 
Rule 14a-8(i)(7) as relating to employee benefits, discussed extensively the rising cost of health 
care and its effect on the company's actions with respect to employee benefits. Simlarly, the 
supporting statement here discusses the adverse effect on stockholder value caused by rising 
health care costs, and how these costs lead companes to shift costs to employees. See also 
General Motors Corp. (avail, Apr. 11, 2007) (permtting the exclusion of a similar proposal 
under Rule 14a-8(i)(7)); International Business Machines Corp. (avaiL. Jan. 13,2005) 
(concurg in the exclusion under Rule 14a-8(i)(7) of a proposal requesting a board report on . 
the competitive impact of rising health insurance costs, including information regarding policies 
that the board has adopted, or is considering, to reduce such costs); PepsiCo, Inc. (United 
Brotherhood of 
 Carpenters) (avaiL. Mar. 7,1991) (permtting the exclusion ofa stockholder 
proposal, noting that "decisions relating to the evaluation of employee health and welfare plan 
are matters involvig the (c)ompany's ordiar business operations"). 

In addition to concurng in exclusion of 
 the Proponents' 2007 Proposal, the Stahas 
recognized that stockholder proposals simlar to the Proposal involve ordinar business matters.


For example, in General Motors Corp. (avaiL. Mar. 24, 2005), the Staff concured that the 
company could exclude under Rule 14a-8(i)(7) a stockholder proposal requeSting the formation 
of a "directors commttee to develop specific reforms for the health cost problem" because it 
related to "employee benefits." Here, the Proposal requests 
 that the Board develop "principles 
for comprehensive health care reform," which is similar to the request in the proposal in General 
Motors for the "diectors committee 
 to develop specific reforms." 

For these reasons, the Proposal is excludable under 
 Rule 14a-8(i)(7) as implicating 
Wyeth's ordinar business operations because it relates to employee benefits. 

CONCLUSION 

Based upon the foregoing analysis, we respectfuly request that the Staff concur that it 
will tae no action if 
 Wyeth excludes the Proposal from its 2009 Proxy Materials. We would be 
happy to provide you with any additional inormation and answer any questions that you may 
have regarding this subject. 
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Ifwe can be of any furter assistance in 
 ths matter, please do not hesitate to call me at 
(202) 955-8653 or Eileen M. Lach, Wyeth's Vice President, Corporate Secretay and Associate 
General Counsel, at (973) 660-6073. 

Amy L. Goodman 

ALG/als 
Enclosures 

cc: Eileen M. Lach, Wyeth


Sister Barbar Aies, S.C., The Sisters of Charty of Saint Elizabeth

Susan Vickers, RSM, Catholic Healthcare West

Catherie Rowan, Trity Health


Kevi E. Lofton, Catholic Health Intiatives 
Michael D. Connelly, Catholic Healthcare Parers 

IOO571319_9.DOC 
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Novembe 9, 2008 
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Mr. Rober Essner, CEO 
Wyet In. ~ :-¿j ý' tf;' 

ROBER ESSNER

Five Gida Far 
Madn, New Jery 07940


De Mr. Essner, 

The Sist of Chaty of Sait Eliet contue to be. deêly commtt to our work to

incre acss to medcine parcully for th mions of un-in and under and to 
protet shholde vaue by encour mea reform in our naona heathcae system.

Therfore, the Sistrs of Chty of Sai Elith request:lh the Board of Dirrs endors

priciples for comprehensve hea ca as in the atthed proposa. 

I have be autori by the Sist of Chty of Sait El to noti you of our m'tention


to fie ths resoluton for consideron by the stckholders at the anua meeti and therby

submit it for inclusion in the prxy stent, in acrdce with rue 14a-8 of the gener rues

and reguations of the Secures Act of 1934.


The Sisrs of Char of Sait EÍi ar the beneficial own of at 
 leat 500 sha of stck.
Under sear cover you"wil ree proof of ownerp. We wi re sh tbougIÚhe 
anua meetig. 

If you should, for any ren, desir to oppose the adoption of the proppsal by the stockholder,


pleae include in the corpraon's proxy mateal the atthed stemënt of the securty holder,


submitt in suppo of 
 ths proposa, as re by th afored rues and reons. 

We welcome dialogu on th imrtt isse. J


Sincely,~~~ 
Siste Barbar Ai SC 
Cor of Corra Resnsíbilty 

., 
S:aAlan 

19 7 3,~2 90...,ji 402 
..973~290¡~.!i44 1
. '.' ~'''.'


P:~O::, BOX 476 
CONVENT STATION 
NEW JERSEY
07gel-047e 

9/oif!, I!S€,SCNJ..'ORC: 



HETH CAR REFORM PRICILES 

RESOLVE: shholders urge the Boar of Dirors to adopt priciples for compreenive health


ca reform (such as those bas upon priciples rert by the Intue of 
 Medicine):
1. Heath ca covere should be unver. 
2. Heath ca coverage should be contiuous.


3. Heath ca covere shuld be afordable to individus and fames. 
4. The health inurce stgy should be afordable and sutable for society.


5. Heath inurce should enance heath and well being by promotig acss to high-quaity


ca that is effecve, effcient safe, tiely, patient-centeed and equitable).


Consistently, polls show th acc to afordble, comprehenive hea ca ince is 
one of 
 the most signcant social policy issues in America (NC News/Wall Steet Journal, USA

Today/Gaup and The Nev York Times/CBS News).


May nationa organtions have made heath ca reform a pnority. In 2007. representig

"a st depe from pa practce," the Amercan Cancer Societ redected its enti $15 milion ... 

adverting budget "to the conseuences of indeqe heath coverae" in the United States (New 
York Times, 8/31/07). 

John Casllan, preident of the Business Roundtale (represetig over 150 of the 
countr's largest companes), stes th 52% of 
 the Business Roundtable's members say health

costs represent their biggest economic challenge. "The cost of health ca ha put a trmendous

weight on the U.S. ecnomy," accordig to Casellan. "The curt sitution is not sustaable in a

globa, competitive workplace." (Business Week; July 3, 2007). The Natona Coaltion on Heath

Car (whose member include 75 of the Uiuted States' 
 largest publicly-held companes, intuonal 
investors and labor unons), also ha crted priciples for heath inurce reform. Accrdg to .


the Nationa Coaltion on Health Ca, implementi its priciples would save employers presetly

providig heth ince coverage an estiated $595-$848 bilon in the fit 10 year of

implementation.


Anua suharges as high as $ i 160 for the unur are added to the tota cost of eah 
. employee's heath ince, accordg to Kenet Thorp, a leadg heth ecnomi at Emory 

University. Consquently, we shaeholder believe tht the 45.7 mion America without heath 
ince re in higher cost for Wyeth and other U.S. companes providig health ince to


their employee.

In our view. increing heath ca cost have focused growig public aWares and meda


coverae on the plight of 
 active and re workers stgglg to pay for medca care. Increag 
health ca costs leads companes to sln cost to employees. Ths can reuce employee 
productvity, health and morae. We also believe rising heale costs bomeby the compan have
an adverse effec on shholder value. .


Supportg Statement

The Intitu of Medcine, eslished by Congrs as par of 
 the Natona Acaemy of

Sciences, issued it priciples for reformg health ince covere in Inurg Amerca's

Heath: Prciples and Recmmendations (2004). We believe th adoptig priciples for heath

careform wi help gude our Company in repondi to ths signcat social policy issue. We

as shaholder to support ths relution. 
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Secunties and Exchage Commsson 
Judciar Plaz 
450 Fif Stret, N.W. 
W~hin, DC 20549


Dear MadSir 

Enclosed is a copy of the stokholder's resolution and accompayig statement which 
we, as stockholder in Wyeth Inc., have ased to be included in the 2008 proxy


stement. 

. Also, enclosed is a copy of the cover letter Mr. Rober Essner, CEO of Wyeth In.


Sincerly, "


.
~~~ 
Siste Barbar Ais, S.C. 
Coordi. of Corporte Responsibilty 

Encs. 

SBAlan 

11973.290.5402
.973.290.5441 
P.o. BOX 416

CONVENT STATION 
NEW JERSEY 
07961-047:JJ 
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Wyeth. 
November 19, 2008 

VI FEDEXAND FACSIM (973-290-5441) 

Sister Barbara Aies, SC

Coordinator of Corporate Responsibilty

The Sister of-Charty of Saint Elizabeth

2 Convent Road 
Morrstown, NJ 07961-0476


Dea Sister Barbara: 

On November 13, 2008, Wyeth (the "Company") receved a stockholder proposal from 
The Sisters of Chaty of Saint Eliabeth (the "Proponent") entitled "Health Care Refonn


Principles" for considertion at the Company's 2009 Anual Meetig of Stockholder (the
"Proposal"). '-.


The Proposal contains cer proceural deficiencies, which Secuties and Exchange


Commssion ("SEC") reguations requie us to brig to the Proponent's attention. Rule I 4a-8(b) 
under the Secuties Exchange Act of 1934, as amended, provides that stockholder proponents 
must submit suffcient proof of their continuous ownerhip of at least $2,000 in market value, or 
1 %, of a company's shares entitled to voter on the propos~ for at least one year as of the date the . 
stockholder proposal was submtt. Although we have tred to verfy that the Proponent 
 is a 

. registered stockholder of the Company, we have been:. unà.ble to confi the Proponent's stock
ownership though the Company~s transfèf agent. hi addition, to date, we have not received 
proof that the Ploponent has satisfied Rule 14å-8(b)'s ownership requirements as of 

the date that

the Proposal was submitt to the Company. . 

To remedy this defect, the Proponent must provide suffcient proof of the Proponent's


ownerhip of the requisite number of Company shares as of thedåte the Proponent submitted the 
Proposal. As explained in Rule 14a-8(b), sufficient proof may be in the ronn of: 

· a wrtten statement from the "recrd" holder of the Proponent's shares (usualy a


broker or a ban) verfyg tht, as of the date the Proposal was submitted the


Proponent contiuously held the requisite number of Company shares for at least one 
year; or 

· if the Proponent has filed with the SEC a Schedule 13D, Schedule 130, Form 3, Form 
4 or Form 5, or amendments to those docwnents or updated forms, reflecting the 
Proponent's ownership of the requisite nwnber of shaes as of or before the date on 

VVeth Pharraceutica~ 
VVeth Consumer Healthcare 
Fort DOdge Animal Health 
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which the one-year eligibilty penod begins, a copy of the schedule and/or fonn, and


any subsequent amendments reportg a change in the Proponent's ownership leveL. 

The SEe's rules require that the Proponent's response to ths letter be postmarked or 
tranmitted electronically no later than 14 caendar days from the date you recve this letter. 
Pleae address any resonse to me at Wyeth, Five Girada Far, Madison, NJ 07940.


Alternatively, you may send your resonse to me via facsimile at (973) 660-7538 or via e-mail at 
lach~wyeth.com. 

If you have any questions with respect to the foregoing, pleae feel fre to contact me 'at


(973) 660-6073. For your reference, I enclose a copy of Rule 14a-8. 

~. '¥~

. (ll_M'~ Y(

EMUjmh 
Enclosure 

http:lach~wyeth.com


General Rules and Regulations promulgated under the 
Securities Exchange Act of 1934 

Rule 14a-8 -- Proposals of Security Holders 

this section addresses when a company must Include a shareholdets proposal 

In its proxy statement and identify the

proposal In it fonn of proxy when the company holds an annual or special meeting of shareholders. In summary. in 
order to have your shareholde propoal included on a company's proxy card, and included along with any supportng


statement in it proxy sttement, you must be eligible and follow certin proceures. Under a few specific


circumstances, the company is permittd to exclude your proposal, but only after submitng it reasons to the 
Commission. We stctured this section In a question-and-answerformat so that it is easier 


references to "you. are to a shareholder seeking to submit the proposal. to understand. The 

a. Question 1: What Is a proposal? A shareholder propol is your recommendation or requirement that


the company anelor its board of direors take action, which you intend to present at a meeting of the 
company's shareholders. Your proposal should stte as clearly as possible the course of action that 
you believe the company should fo/low. 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 otherwse indicated, the word "proposal" as 
used In this section refers both to your proposal. and to your corrsponding 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 t9 be voted on the proposal at the 
meeting fo 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 reistered holder of your securities, which means that your name appears in the


company's'records as asharrholder, the company can veri your eligibility on Its own, 
although you will still have to provide the company with a wrtten statement that you intend to 
continue to hold the seurities through the date of the meeting of shareholders. However, if
like many shareholders you are not a regIstere holder, the company likely does not know 
that you are a shareholder, or how many shares you ow. In this case, at the time you submit 
your proposal, you must prove your eligibilty to th company in one of two ways: 

I. The first way Is to submit to the company a wrtten statement frm 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 Inclde your own wnten statement that you Intend to continue to hold 
the serities throh the date of the meeting of shareholders; or


Ii. The second way to prove ownership applies only if you have filed a Schedule 130. 
Schedule 13G, FORn 3, Form 4 andlor Form 5, 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 eliglbllity period beins. If you have filed one of these documents
with the SEC, you may demonstrate your eligibilty by submitng to the company: 

A. A copy of the schedule anelor form, and any subsequent amendments 
reportng a change in your ownership level; 



B. Your wren stement that you continuously held th required number of 
shares for the one-year perlod as of the dat of the statement; and 

C. Your wrtten statement that you intend to continue ownership of the shares

through the date of the company's annual or special meeting. 

c. Queston 3: How many proposals may I submit: Each shareholder may submit no more than one 
proposal to a company for a partcular 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 submittng your. proposal for the company's annual meeting, you can in most cases
find the deadline In last year's proxy sttement However, if the company did not hold an 
annual meeting last year, or has changed the date ofis meeting for this year more than 30

days frm last year's meeting, you can usually find the deadline in one of the company's 
quarterly report on Form 10- Q or 10-aSB, or in shareholder report of investent


companies under Rule 30d-1 of the Investent Company Act of 1940. (Editor's note: This 
section was redesignated as Rule 30e-1. See 66 FR 3734, 3759, Jan. 16,2001.) In order to 
avoid controvers, shareholders should submit their proposals by means, Including electronic 
means, that permit them to proe 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 proosal must be received at the company's prinCipal 
executive offces not less than 120 calendar days before the date of the company's proxy 
statement released to shareholders In conecon 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 frm the date of the 
previous year's meeting, then the deadUne is a reasonable time before the company begins to
print and send its proxy materials. 

.3. If you are submiting 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 fall to follow one of the eligibilty or proedurai 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 faiJedadequately to corrct it. Within 14 calendar days of receiving your 
prëposal. the company must noti you In wrting of any procedural or eligibilit deficiencies, 
as weli as of the time frme for your response. Your reponse must be posbnarked, or 
trnsmitted electnically, no lalerthan 14 days fr th 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 proosal by the company's properly
deténnlned deadll'1e. If the company intends to exclude the proposal. It wiilater have to 
make a submission under Rule 148-8 and provide you with a copy under Question 10 below, 
Rule 14a-8(j). 

2. If you fan in your promise to hold the requIred number of securities through th date of the

meeting of shareholders, then the company will be pennltted to exclude all of your proposals 
frm 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 sta that my proposal can be 
excluded? Exept as othrwse 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 shareholder' meeting to present the proposal?


1. Either you, or your representative who Is qualified under stte law to present the proposal on


your behalf, must attend the meeting to present the proposal. Whether you attend the 
meeting yours or send a qualified repreentative to the meeting in your place, you should 
make sure tht you, or your representative, follow the proper stte law proedures for 
attending the meeting and/or presenting your proosal.


2. If the company holds it sharholder meeting In whole or In part via electonic media, and the 
company permits you or your representative to present your proposal via such media, then 
you may appear through elecnic media rather than traveling to the meeting to appear in 
person. 

3. If you or your qualifed representative fail to appear and prent the proposal, without good 
cause, the company wil be permitted to excludeall of your proposals from its proxy materals
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 e~clude my proposal? 

1. Improper under state law: If the proposal is not a proper subject for action by shareholders 
under the laws of the jurisdicton of the copany's organization; 

Note to paragraph (1)(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 
proposls that are cat as recommendations or requests that the board of directors take 
specified acton are proer under stte law. AccrdIngly, we wil assume that a proposal


drafted as a remmendation or suggestion is properunléss the company demonstrates 
otherwse. 

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) 

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

:; 

3. Violation of proxy rules: If the proposal or supporting statement Is contrry to any ofthe


Commission's proxy rules, including Rule 14a-9, which prohibits materially false or misleadfng 
statements In proxy soliciting materials; 



. . 

4. Personal grievance; special interest: If the proposl relate to the reres of a persnal claim 
or grievance against the company or any other pers, or if it Is designed to result in a benefit 
to you, or to furter a personal interest which is not share by the other shareholders at 
large; 

5. Relevance: If the proposal relates to operations which acunt for less than 5 percent of the 
company's total asts at the end of Its mos recent fiscl year, and for less thn 5 percent of 
Its net earning sand gro sales for its most reent fical year, and Is not othrwse 
signifcant related to the company's business;


6. Absence of power/authority If the company would lack the power or authont to implement 
the proposal; 

7. Management functions: If the proposal deals wi a matter relating to the company's ordinary 
business operations; 

8. Relates to election: If the proposal relates to an election for membership on the company's 
board of directors or analogous governing body; 

9. Conflicts With company's proposal: If the proposal directy conflicts with one of the company's


own proposals to be submitted to shareholders at the same meeting. 

Note to paragraph (1)(9) 

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

10. Substantially implemented: If the company has already substntially implemented the 
proposal; 

11. Duplication: If the proposal substntially duplicates another proposal previously submitted to


the company by another proponent tht Will be included In the company's proxy materials for 
the same meeting; 

12. Resubmlsslons: IUhe proposal deals with substntially the same subject mattr as another
proposal or proposals that has or have been previously included in th company's proxy 
materials within the preceding 5 calendar years, a company may exclude it from its proxy 
materials for any meeting held witin 3 calendar years of the last time it was included if the 
proposal received: 

i. less than 3% of the vote if propose once Within the preceding 5 calendar years;


II. less than 6% of the vote~on its last submIssion to shareholders if proposed twice


previousy Within the preceding 5 calendar years; or 

ii. less than 10% olthe 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: Wha procedures must the company follow if it intends to exclude my propoal? 

. 
1. If the company intends to exclude a propOsal frm its proxy materials. it mUst file it reasons 

with the Commission no later than 80 calendar days before It files its definitive proxy 
statement and form of proxy wit th Commission. The copany mus simultaeously provide 
you with a copy of its submission. The Commission stff may permit the company to make Its 
submission later than 80 days before the company files its definitive proxy statement and 
fo of proxy. If the company demonstrtes goo cause fo 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 supportng opinion of counsel when such reasons are based on mattrs of state or


foreign law. 

k. Question 11: May I submit my own sttement 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 itlf? 

1. The company's proxy statement must Include your name and address. as well as the number 
of the company's votlngsecunties that you hold. However, instead of providing that 
information, the company may Instead include a sttement that it will provide the information 
to shareholders prompUy upon receivng an oral or wrtten request. 

2. The company Is not responsible for the cotents of your proposal or supporting statement.


m. Question 13: What can I do if the company includes In its proxy sttement reasons why it believes

shareholders should not vote In favor of my proposal, and I disagree wi some of its statements?


1. The company niay elect to include In its proxy sl.atement reaSÛlïS why it believes 
shareholders should vote against your proposal. The company Is allowed to make arguments 
reflectng its own point of view, just as you may expres your own point of view in your 
proposal's supportng sttement 

2. However, if 	 you believe that the company's oppoSition to.your proposal contains materially 
false or misleading statements that may violate our antl- frud rule. Rule 14a-9, you should 

promptly send to the Commission staff and the company a letter explaining the reasos 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 inforation demonstting the 
inaccracy of the company's claims. Time permittng. you may wish to by to wor out your


\.- differences with the company by yourself befor contactng the Commission stff.




. , 

3. We require the company to send you a copy of Its sttements opposing your proposal before
It sends its proxy materials, so that you may bring to our attention any materially false or 
misleading sttements, under the following timefrmes: 

i. If our no-acton response reuires that you make revisIons to your proposal or


supporting sttement as a conditon to requiring the company to Include It In its proxy 
materals, then the company must prvide you with a copy of it opposition 
sttements no later than 5 calendar days aftr the company recives a copy of your 
revised proposal; or


Ii. In all other cases, th company must provide you with a copy of its oppositon


sttements no later thn 30 calendar days befor it files defiitive copies of its 
proxy statement and fonn of proxy under Rule 14a-6. 
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750 Battery Street, Suite 600 
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San Francisco, CA 94111
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November 10, 2008 
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Mr. Robert Essner EB~NI POUSSQff' r 
Chief Executive Officer 

W-i ~'"('. 

Wyeth, Inc 
Five Giralcl Farms 
Madison, New Jersey 07940 

RE: The Sisters of Charity of Saint Elizaneth 

Dear Mr. Essner, 

This letter along with the enclosed asset detail shall serve as proof of beneficial 
ownership of 500 shares of Wyeth, Inc for The Sisters of Charity of Saint 
Elizabeth. These shares have been held for one year and wil be retained through 
the annual .meeting.

"..:.. :. ...;t~"? ~";I.tt.~..! 

Please feel free to contact me should you need anything further. 

Sincerely, 

~r~

Kelli K. Hil 
Portolio Manager 
Ashfield Capital Partners, LLC 
415.391.1747 

~'. 
.. 

";.:" -. ... Il ~_ 
:':.,. :;..

.~ ';¡ 

Cc Sist~r Barbara Aies 
':' ..'t !". :.. l! 

¥. 

A Member of the Old Mutual Group 
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ROBERT ESSNER _~1:' -
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November 10,2008 
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Mr. Robe Eser, CEO 
Wyet, Inc. NOV 1 :I 2008 
Five Giralda Fan ll~i 14 Am 
Madison, New Jersey 07940 ., EIL M. LACH 

Dear Mr. Essner, 

Catolic Healthcare West contiues to be deeply commtted to our work to increae 
access to medicine parcularly for the milions of un-insured and underisued and 
to protect shaeholder value by encouraging meangfl reform in our nationa 
healthcare system. Therefore, Catholic Healthcare West along with the Sisters of 
Charity of Saint Elizabe request that the Board of Directors endorse priciples for 
comprehensive health care as in the atthed proposal.


I have been authoried by Catholic Heathcare West to noti you of our intention to 
fie ths resolution for considertion by the stockholders at the anual meetig and I 
hereby submit it for inclusion in the proxy statement, in accordance with rue 14a-8 
of the generl rues and reguations of the Securties Act of 1934. 

Catholic Healthcae West is the beneficial owner of the reqsite number of shar of


stock. Proof of ownersp is available upon request. We will retain shares though 
the anua meeting. 

We welcome dialogue on ths importt issue.


Sincerely, 

~~ 4A. ~ Vc-~ i ~

Susan Vickers, RSM

\'P, Community Health


cc: Sr. Barb~ Aies, Sistepi of Chaty of Sait Elizbeth


Jule Wokaty, ICCR 

185 Berr Str Suite 300 chHEALTHorg 
San Francisco, CA 94107-1739 

415.438.5500 telephone


415.438.5724 fa




BEALm CAR REFORM PRICIPLES 

RESOLVED: shaholders ure the Board .0fDirectors to adopt priciples for comprehenive 
heath care reform (such as those based upon pnnciples reported by the Intitute of Medcine): 

1. Heath care coverge should be unversal.


2. Health care coverage should be continuous.


3. Heath care coverge should be affordable to individual and famlies. 
4. The health insurce strtegy should be affordable and sustainable for society.


5. Heath insurce should enance heath and well being by promoting access to high


quaity care that is effective, effcient, safe, timely, patient-centered, and eqtable). 

Consistently, .poll show that access to afordable, comprehensive heath care insurce is 
one of the most significant social policy issues in America (NC News/Wall Street Joural, 
USA Today/Gallup 
 and The New York Times/CBS News). .


Many national organations have made health care reform a priority. In 2007, 
representig "a stk depar from pas practice," the American Cancer Society redireted its


II inenti $15 millon advertsing budget "to the consequences ofinadequate health coverage 


the United States (New York Times, 8/31/07). 
John Castellan, presid~nt of the Business Roundtable (representig over 150 of the 

countr's largest companês)~ staes that 52% of the Business Roundtable's membes say 
health costs represent their biggest economic challenge. "The cost of health care has put a


tremendous weight on the u.s. economy," accordig to Castellan, "The cunt situation is 
not sustanable in a global, competitive workplace." (BusinessWeek. July 3,2007). The 
National Coaltion on Health Car (whose members include 75 of the United States' larest


publicly-held companes, institutional 
 investors and labor unons), also has created priciples 
for health insurce reform. According to the National Coalition on Health Care, implementig


its priciples would save employers presently providing health insance coverage an 
estimated $595-$848 billon in the fist 10 yea of implementation. 

Amual sucharges as high as $1160 for the unnsurd are added to the total cost of each 
employee's heath ince, accordig to Kenn'éth Thorpe, a leading health economist at 
Emory University. Consequently, we shareholders believe that the 45.7 milion Americans 
without health insuce results in higher costs for Wyeth and other U.S. companies providing
health insurce to their employees. .., .

In our view, increaing health care costs have focued growig public awarness and media 
coverage on 
 the plight of active and retied workers strggling to pay for medical ca. 
Increasing health care QOsts leads companies to shift costs to employees. Ths can reduce 
employee productivity, heath and morae. We also believe rising healthcare cost borne by the 
company have an advers effect on shareholder value. '


Supporting Statement 
The InstitUte of Medicine, established by Congrss as par of 
 the Nationa Academy of 

Sciences, issued its principles for reformng health insurace coverage in Insurg Amerca's 
Health: Prnciples and Recommendations (2004). We believe thahdoptig principles for 
health cae reform will help gude our Company in respondig to ths signficant social policy 
issue. We ask shareholdes to support ths resolution. 
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FIV Giralda Farms 

Madison, NJ 07940 
Ei M. La 
Vic President and Corora Secrry 
973 660 607 tel 
97 66 7638 fax 

lachewycom 

Wyeth 
November 19,2008 

J1 FEDEX AND FACSIM (415-438-5724) 

Sister Susan Vicker, RSM 
VP, Communty Heath 
Catholic Healthcare West

185 Ber Street

Suite 300

San Francisco; CA 94107-1739 

Dea Sister Susan: 

On November 13, 2008, Wyeth (the "Company") received a stockholder proposal frm 
Catholic Healthcare West, as co-sponsor, (the "Proponent') entitled "Health Care Reform 
Principles" for copsIderation at the Company's 2009 Anua Meetig of Stockholders (the 
"Proposal"). 

The Proposal contai ce proceural deficiencies, which Secuties and Exchange


Commssion ("SEC") regulations require us to brg to the Proponent's attention. Rule 14a-8(b) 
under the Securties Exchange Act of 1934, as amended, provides that stockholder proponents 
must submit sufcient proof of their contiuous ownership of at leat $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 prposal was submitted. Although we have tred to verfy tht the Proponent is a 
registered stockholder of the Company, we have bee unable to confi the Proponent's stock 
ownership thugh the Company's tranfer agent. In addition, to date, we have not received 
proof that the Proponent has satisfied Rule 14a-8(b)'s ownerhip requiements as of the date that 
the Proposal was submitted to the Company. 

To remedy ths defect the Proponent must provide sufcient proof of the Proponent's 
ownership of the ïequisite number of Company shares as of the date the Proponent submitted the 
Proposal. As explained in Rule 14a-8(b), suffcient proof may be in the form of: 

· a wrtten statement from the "recrd" holder of the Proponent's shares (usually a 
broker or a ban) verfyg that, as of the date the Proposal was submitted, the 
Proponent contiuously held the requisite number of Company shares for at least one 
year; or 

· if 
 the Proponent has filed with the SEC a Schede 13D, Schedule 13G, Form 3, Form 
4 or Form 5, or amendments to those docuents or updated forms, reflectig the 

Wyeth Pharmaceuticals 

Wyth Consumer Healthcare 
Fort Dodge Animal Health




Sister Susan Vickers,RSM

November 19,2008

Page 2 .


Proponent's ownershp of the requisite number of shares as of or before the date on 
which the one-yea eligibilty perod begi, a copy of the schedule and/or fonn, and 
any subsequent amendments reortg a change in the Proponent's ownership leveL. 

The SEC's rues require that the Proponent's resonse to ths leter be postmarked or 
tranmitted electonically no later 
 th 14 calenda days frm the date you receive ths letter. 
Please address any response to me at Wyet, Five Giralda Fans, Madison, NJ 07940.


Alteratively, you may send your response to me via facsimile at (973) 660-7538 or via e-mail at 
lach~wyeth.com. 

If you have 
 any questions with respect to the foregoing, please feel free to contact me at 
(973) 660-6073. For your reference, I enclose a copy of Rule 14a-8.

V:: W~~ 
0üeeM,La (


EMUjmh

Enclosure


cc: Sister Barbara Aies, SC (Te Sister of Charty of Saint Elizabeth)


-~

http:lach~wyeth.com


General Rules and Regulations promulgated under the 
Securities Exchange Act of 1934 

Rule 14a-8 -- Proposals of Security Holders 

This section ,addresses when a company must include a shareholder's proposal in it 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 copany's proxy card, and Included along wit any supportng 
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 stctured this seIon In a question-and- answr 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 reuirement 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 stte as clearly as possible the C(urse 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 fonn of proxy means for shareholders to specify by boxes a choice 
betwen approval or disapproval, or abstention. Unless otherwse Indicated, the word "proposal" as 
used in this secton refers both to your proposal, and to your corresponding sttement In support of 
your proposal (if any). 

b. Question 2: Who Is eligible to submit a proposal, and how do I demonstrte to the company that I am 
eligible? 

1. In order to be eligible to submit a proposal, you must have cotinuously 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 reistere holder of your securies, which means that your name appears In the


company's records as a shareholder, th company can verify your eligibilit on its own, 
although you will stil have to provide the company with a written sttement 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-te time you submit 
your proposal, you must prove your eligibilty to the company in one of two ways: 

i. The first way is to submit to the company a wrtten sttement frm the "record"


holder of your securies (usually a broker or bank) veriing that, at the time you 
submited your proposa, you continuouly held the seurities for at least one year. 
You must also Include your own written statement that you intend to continue to hold 
the securies through the date of the meeting of shareholders; or


Ii. The seond way to prove owersip applies only if you have filed a Schedule 130, 
Schedule 13G, Fonn 3, Form 4 andlor Form 5, or amendments to those documents 
or updated forms, reflectng your ownership of the share 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 demonstte your eligibilty by submittng to the company: 

A. A copy of 	 the schedule and/or form, and any subsequent amendments 
reportng a change In your ownership level; 



B. Your wrtten sttement 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 sttement that you intend to continue owership of the shares


through the date of the company's annual or spcial meeting. 

c. Questin 3: How many proposals may I submit Each shareholder may submit no more than one


proposal to a company for a partcular shareholders' meeting. 

d. Question 4: How long can my propoal be? The proposal, Including any accpanying supportng 
sttement, may not exced 500 words.


e. Question 5: What is the deadline for submittng a prposal?


1. If you are submlWng 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 fo this year more than 30 
days from last year's meeting, you can usually find the deadline in one of the company's 
quarterly report on Form 10. Q or 1 Q.SB, or In shareholder report of investent


companies under Rule 30d-1 of the Investent Company Act of 1940. (Editor's note: This 
section was redesignated as Rule 30e.1. See 66 FR 3734,3759, Jan. 16,2001.) In order 	 to 
avoid contrversy, shareholders should submit their proposals by means, including electnic


means, that permt 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 
executie offces not less than 120 calendar days before the date of the company's proxy


statement released to shareholders in connecion 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 frm 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 submiting your proposal for a meeting of shareholders other than a reularly


scheduled annual meeting, th deadline is a reasonable time before the company begins to 
print and send its proxy materials. 

f. Question 6: What If I tall to follow 	 one of the eligibilit 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 cor it. Within 14 calendar days of receiving your 
proposal, the company must notify you In wrng of any procdural or eligibilty deficiencies, 
as well as of Uie time frame for your response. Your reponse must be posti'1arKed, or 
transmitted electonically, no later than 14 days frm the date you reived 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 tall to submit a proposal by the company's properly 
deterilned deadline. If the copany Intends to exclude the proposal, it will later have to 
make a submission under Rule 14a.a and provide you with a copy under Question 10 below, 
Rule 14a.a(j.


2. If you fall in your prmise 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 it proxy materials for any meeting held in the following two calendar years. 



g. Queston 7: Who has the burden of perading the Commission or Its stff that my proposal ca be 
excluded? Except as otherwise noted, the burden Is on the company to demonstte that it Is enüted 
to exclude a proposal. 

h. Question 8: Must I appear personally at the shareholders' meeting to present the prposal?


1. Either you, or your reresentative who Is qualifed under state law to presnt the proposal on


your behalf, must attend the meeting to prent the proposal. Whether you attend the 
meetng yourslf or send a qualif representative to th meeng In your place, you should


make sure that you, or your repreentative, follow the proper stte law procedures for 
attending the meeting and/or preenting your proposal. 

2. If the company holds it shareholder meeting in whole or in par via electic media, and the


company permits you or your representative to present your proposal via such media, then 
you may appear through elecnic media rather than traveling to the meeting to appear in 
persn. 

3. If you or your qualifed 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 folJewlng two calendar years. 

i. Question 9: If I have complied with the proceural 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 acton by shareholders 
under the laws of the jurisdicton of the company's organization; 

Note to paragraph (1)(1) 

Depending on the subject matter, some proposals are not cosidered proper under state law 
if they would be binding on the company If approved by shareholders. In our experience, most 
proposals tht are cast as recommendations or reuest that the board of directors take 
specified actn are proper under state law. Accordingly, we WILL assume that a proposal 

drafted as a recommendatin or suggeston is proper unless the company demonsrates 
otherwise. 

2. Violation of law: If the proposal would, if implemented, cause the company to violate any 
stte, fedral, or foreign law to which It Is subject;


Note to paragraph (1)(2) 

Note to paragraph (1)(2): We WILL not apply this basis for exclusion to permit exclusion of a 
proposal on grounds that It would violate foregn law if compliance with the foreign law could 
result in a violation of any state or federal law. 

3. Violation of proxy rules: If the proposal or supporting statement is contrry to any of the


Commission's proxy rules, Including Rule 14a.9. which prohibits materially false or misleading 
sttements In proxy solicitng materials; 



4. Personal gñevance; speciailnterest If the proposal relates to the redress of a personal claim 
or gñevance against the company or any other person, or if It is desine 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 acunt for less than 5 peent of the 
company's total assets at th end of its most recent fiscal year, and for les than 5 percnt of 
its net earning sand gross sales for Its most reent fiscl year, and is not otherwse 
significantly related to the company's business; 

6. Absence of power/autority: If the company would lack the powr or authority to implement

the proposal;


7. Management functns: If the proposl deals with a matter relating to the company's ordinary 
business opertions;


8. Relates to election: If the proposal relates to an election for membership on the company's

board of directors or analogous governing body;


9. Conflcts with company's proposal: If the proposal direct conflicts with one of the company's 
own proposals to be submitted to shareholders at the same meeting. 

Note to paragraph (1)(9) 

Note to paragraph (1)(9): A company's submission to the Commission under this section 
should specify the points of confict with the company's proposal. 

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

11. Duplication: If the proposal. subsntially duplicates another proposal previously submitted to 
th company by another pröponent that will be included In the company's proxy materials for 
the same meeting; 

12. Resubmlssions: If the proposal deals with subsntially the same subject matter as another 
proposal or proposals that has or have ben previously included In the company's proxy 
materials within the preceding 5 calendar years, a company may exclude it frm its proxy 
materials for any meeting held within 3 calendar years of the last time it was included if the 
proposal receved: 

i. Less than 3% of the vote If proposed onc within the preceding 5 calendar years;


iL Less than 6% of the vote on it last submission to shareholders if proposed twce 
previously wiin Ui preceding 5 calendar years; or 

Ii. Less than 10% of the vote on its last submission 10 shareholders if proposed three 
times or more prevIously within th preceding 5 calendar years; and 

13. Specfic amount of dividends: If the proposal relates to specific amounts of cash or 	 stock 
divdends. 



j. Queston 10: What proceures must the company follow if It Intends to exclude my proposal? 

1. If the company Intends to exclude a propoal fr Its proxy materils, it must file it reasons 
with the Comission no later than 80 calendar days before It files It definitive proxy 
statement and form of proxy with the Commission. The copany must simultneusly provide 
you with a copy of it submission. The Commission staff may permit the company to make Its 
submission later than 80 days befor the compàny files it definitive proxy statement and 
fonn of proxy, if the company demonsttes 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 prposal, which 
should, if possible. refer to the most recent applicable autority, such as prior 
Division letter issued under the rule; and


ii. A supportng 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 reuired. 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 staffwill have time to conslder.fullyyour 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 Infonnation 
about me must It include along with the proposal itslf? 

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 wil provide the infolÌation 
to shareholders promptly upon receiving an oral or wrtten request. 

2. The company Is not responsible for the contents of your proposal or supportng sttement. 

m. Question 13: What can I do If the company Includes In It proxy sttement 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 
reflectng its own point ofview, just as you may express your own point of view in your 
proposal's supportng sttement. 

2. However, If you believe that the company's opposition to your proposal contains materially 
false or misleading sttements that may vIolate our antl- frud rule, Rule 14a-9, you should 
promptly send to the Commission staff and the company a letter explaining th.e 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 demonstrting the 
inaccuracy of the company's claims. Time permittng, you may wish to try to work out your 
diffrences with the company by yourself before contacting the Commission stff.




3. We require the company to send you a copy of its statements opposing your proposal before 
it sends its proxy materals, so that you may bring to our attention any materilly false or 
misleading sttements, under the followng timefrmes: 

i. If our no-on response requires that you make revisions to your proposal or


supportng sttement as a condition to requiring the company to include it in it proxy 
materials, then the copany must provide you wit a copy of it oppositon 
sttements no later than 5 calendar days after the company receives a copy of your 
revised proposal; or


il. In all other cases, the company must provide you with a copy of Its opposition


sttements no later than 30 calendar days before it files definitive copies of its 
proxy statement and form of proxy under Rule 14a-6. 
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."..:..i c. Catholic Health West n.u- ~-'~i'Tø. 
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NOV 2 4 2008 

I Bn~æN 1\, LACH
lJo __.

November!!, 2008 

Eileen M. Lach 
Vice President & Corporate Secretar 
Wyeth Pharceuticals


Five Giralda Far 
Madison, NJ 07940 

Dear Ms. Lach:


Please fid enclosed as requested the proof of stock ownership from Catholic Healthcare


West. Catholic IIealthcare West wil contiue to hold owpership of ths stock though the 
scheduled 2009 Shareholder Meetig. 

Sincerely, 

~.LV~,~rt 
Susan Vicker, RSM 

VP, Community Health 
Catholic Heathcae West 

185 Beny Swat, Suite 300 
clHEALTH.org

San Francisc, CA 94107-1739


415.438.5500 telepone.


415.438.5724 fax 



I' 

:)~~L~: 

Erin ~Qd~iil";
?.;..... \ 'k.. PresjdClH


~i~. STATE STREET 
. fi FF(l!il1g You ltl-.t I;


fmlll'itFònéJ In~estor Sm ltc.t 
444 ~OUUI Flower. 45" FlOOr 
1,(\. A.i::ek_. ('~Ii/bniia 1)00.11 

lelepll/11 2U.3bi-UR.
facslm,l( 2U-3(2-'l3U.' 
eprodrigutzn-t.si:l.ueet Cll1 

C), 2008~n:t~'mbel' I 


Sr. Susnn Vickers 
\'1 Community Health 
Catholic Healrhcare WesT


:85 Bem- Street Suite 300 
.S"aii J-ran~i,,"Cn.,ÇA 94 i 0'" 
hil. .,.: i 5-591-2-104 

Re:. Stoë'R ~1erifica1ion i ,eneii 

Dear Susan:


Please accept this letter as coiifirmation that Catholic /-ea/theare West has owned at le.(I~1200 shares 
or $2,000.00 of the followiìig securities from November iq, 200'7 November 10.2008. The 
'oveinber 10.1008 share positions are listed belo\\': .. 

:~$~urit\. "'. =- -- CUSlP .-: L Shares :i 
. 'Ji.bb~J1 Labs Com .~.Q.Q2824iOO .. 1~ß..625 _
. \Vveth Com- .' I _ :~~3024JOO i: . ;' .~,"700_ :J 
Please let me k'!ow ') t you hav,t aiiy questions, 

Regards, 

l. 
,.l:;": ... 

,.. ~, .,j.::'i.: ,I 

:.¡~ 



ICrere Rowa piiciiED I
: ., ..' Corporate Responsibilty C onsu/tant
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i RQBERT ESSNER
1- ' 

November 12, 200 :Dic~""-rv'i TÐrt."~"~~~lc' riu': 

Mr. Robert Essner NOV i 3 2008 

Wyet and Compay J;4'- ~.M .
:,5 Gida Fars EIÍEN M. LAC" 
Maso. NJ 07940874


De Mr. Essner, 

Trity Heath with an investment position of over $2 wort of shas of common stoc in 
Wyeth and Copany. looks for socal and environmenta as well as fiancial accuntabilty in its 
invesents. 

Pr of ownership of coon stock in Wyeth is enclosed. Trity Heath ha cotiuously held 
stok in Wyeth for over one yea and ÍDtends to reta the requisite numbe of shas thugh the 
date of the Anua Meetig. 

We ar hopefu tht Wyeth as a leag phaaceutica compay, will playa positive role in the 
national effort for unveral ac to quaty heath ca th is accessible, afordable and


provides for acuntabilty and equitable ficin for al staeholders.


Actig on beha of Trity Heath. I am authoried to noti you of Trinity Health's intention to 
prent the enclosed prpoal for consideraon and acton by the stockholder at the next anual 
meeting, and I herby submt it for inclusion in the prxy statement n accrdce with Rule 14-a
8 of the Geeral Rules and Regutions of the Securties Exchange Act of 1934. 

The pnma cota for ths pro is Sister Barbar Aire of the Sisters of Chty of Sl 
Elizabeth New Jersy. We look forward to discusin thes cocern at you ealies


convenience. 

Sicely.~.4~ 
Catherie Rowan 
Cora Repobility Coultat represetig Tnnty Heath


ene. 

766.Bray Ave., Apt635 . Bron NY 10462 
7isi22-0820. Fax: 718.504787 
Ema: rowa(qbeeb.net


.. 
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r 
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HEALTH CAR REO:a PRICIPLES


Directrs. to adopt priciples for comprehensive heathRESOLVE: sheho14er ure the Board of 

ca reform (such as those bas ~pon priciples report by the Intute of 
 Medcine): 
1., Heath ca coverage should be unversal.


2.' Heath car covere ~1,ould be contiuous.


3. Heath car coverae should be afordale to individuas and fames. 
4. The heath ince sttegy should be afordable and suble for soiety.

5.. Heãth inurce should ènhce health and well being by promotig access to high-quaity


ca that is effecve, effcient, s-e, tiely, patient-cènted, and eqtable). 

Consisttly, polls showtbt acss to afordable, comprehensive heath ca inurce is


Amer.ca (NC 'News/WaIl Street Jourl, USAone of the most signcat soial policy issues in 

Today/Gaup an The New York Times/CBS News). 

May naona orgaons have made heath cae reform a,prionty. In 2007, represnti 
"a stak depar from pa prtice," the Amerca Cancer Societ r~tt its enti $15 millon 
advertsin budget ''t the consequences of inequate health coverae" in the Unite States (New


York Ti",es, 8/31/07). ,

John Castellan, president of the Business Roundtab1If(Ì'epresenting ovef150 of the


countr's largest compan,~s), states that 52% of the ;Business Roundtable's members say health 
costs represent their biggest econoipc challenge. "'e cost of health care hâs put a trmendous 
weigbt on the u.S. economy," accordg to Castellan, liThe curent sitution is not sustaable in a 
global, competitive workplace." (BusinessWeek, July 3,200. The Nationa eoafition on Health 

the United States' largest publicly-held companes, institutiona 
investors and labor unons), also has created principles for health insurce':tefonn. Accordig to 
Cae.(whose members include 75 of 


the Natonal Coalition on Health Cae, implementing its principlps would save. employers presently 
providing health insurance co\'erage an estimated $595-$84 bilion in the first'10 yea of


implementation. 
Annual snrharges as high as $1160 for the uninsurd are addep to the tota cost of each 

employee's heath insurce, accordng to Kennet Thorpe, a leadig health economist at Emoiy


University. Gonsequently, we shareholders believe that the 45.7 nnllon Americas without heath 
insurce results in higher costs for Wyeth and oter U.S. companes providing heath insurce to 
their employees. 

In our view, increasing health care costs have focused growing public awareness and media 
coverage on the plight of actveand retired'workers strggling to pay for medica care. Incresig 
heath ca costs leads companes to shi cost to eiíployees~Ths ca reduce employee


productivity, health and morae. We also believe rising healthcare costs borne by the company have 
an adverse ~ffect on shareholder value." 

Supportg Statement

The Intitute of Medcin~? established by cpngress as par of the National Academy of 

Sciences. issued its principles for refonng health insurce coverage in In-suri¡ America's 
Health: Priiciples 81ld Recown:eiidations (200). We believe tht adoptig- prinëiples for heath 
care reonn wil help guide our Com~y in responding to ths signcat soçial policy issue. We. 
ask sharholders to support ths resolution. 

:.f 

~; 



Th Norter 'i Co:m 
50 South La Sale Stret


Chicago. nIois 60603
~_ _ (3ii.) 630-600 , . 

.... '. .'" :.,' , : -'. ~.. .
. ., NOftheii1ì


11/10/2008 

To Whom It MayConcern 

Please acpt th lettr as autentiaton that as of November 10, 2008, Nortern Tru as


cusodi held for the beneficia interest of Tri Health 55,847 sha of Wyth Inc. Common 
Stock 

Furer, pleae note that Nortern Tro Coiporaion, on behal of Tri He ha contiuously

held at $200 wort of shar of Wy Inc. common stoc for over twlve month.


Should you have any questions, please feel free to conta me.

S~~jt 
Lea McKniht 
Second Vic President


The Nortern Trut Compay 
312~557~9137 



1999 Broadwy Phone 303.298,9100 

t CATHOLIC HEALTH Suite 4000 Fa 303.298.9690IN ITIA TIVES~-" Deer, CO ww.catholidiealthinitiatlves.or 
80202 

A spt of inni a 1e1l of el


November 'i, 2008 

Robe Esner, CEO

Wyeth Inc.

Five Girda Fans

Madisn, NJ 07940-0874


Dear'M. Essner: 

countr, spaning 20

states and operating 77 hospitals; 40 long-teim care facilties, asisted living facilties and residential units;

and several Community Health Services Organzations. As a religiously sponsored orgaization, Catholic


Cátholic Health Intitives is one of the largest Catholic heath care systms in the 

Health Initiatives seeks to reflect its mission, vision andvaues in its investent deisions. 

Catholic Health Initiatives is deeply concerned about the currnt stte of our nation's health care system. 
The need for health care refonn has become a pressing social issue. Corporations actively engage in 
lobbying efforts on varied public policy issues - health ca should be one of them. A1 shareholders, we 

Direcors should adopt principles for comprehensive health refonn andbelieve our Company's Boa of 


actively work to advance them both internally and exterally.


Catolic _Health Initiatives is the beneficial owner of approximately 93,355 shares of Wyeth, Inc. common 
the enclosed resolution. We present it . 

for inclusion in the proxy sttement for action at the next stockholders meeting in accrdance with 
Rule i 4(a)(8) of the General Rules and Regulations of the Secuities and Exchange Act of i 934. In addition, 

stock. Thugh this leter we notify the compan of our sponsorship of 


this resoluton in the company proxy statement.we request tht we be listd as a sponsor of 


Verification of our ownership of this stock for at least one yea is enclosed. We intend to maitain 
ownership though the date of the anual meetig. There wil be arepresentative present at the stockholders 
meeting to preent ths reolution as requir by the SE Rules. We are filing this resolution along with 
other concerned invesors including the primar filer, Sr. Barbar Aires, Sisters of Charty of St Elizbet of


New Jersey. Colleen Scaon, Senior Vice Prident, Advocacy wil serve as primar contat for Catholic 
Health Initiatves and can be contated at 303-383-2693. 

Sincerely, 

~ E.Jp --.,~. 
., '.: . . v,.:.:'., t EJj.;. .'.JV-


Kevin E. Loftn

Prsident and CEO I U,~i'C""Yß'-~ .'.'.-- ' ._-. .


r ~io~ 1 4; 2008 I

Attchments I, BER,Al&R'.liU t

":- "."'i~,-,_'__. .FV SSO"T1 .,.:.~..¥ .~.~.

KEUCS/dm 

RECE.. nf¡¡. ~. :;i(' 'l ,,fMJ.l'

St. Elizbeth New Jersy 

Julie Wokaty, Interfaith Center on Corporate Responsibilty NOV ! 4: 2008 

cc: Sr. Barar Aires, Sisters of Chaty of 


fa. 1($"1'1/1 I;. 

ROBERT ESSt'lEit 



REFORM PRINCIPLESHEALTH CAR 

RESOLVED: shareholders urge the Board of Directors to adopt principles for comprehensive heath 
Medicine):cae reform (such as those based upon principles reported by the Institute of 

1. Health care coverage should be universal.


2. Heath care coverage should be contiuous.


3. Heath care coverage should be afordable to individuals and famies. 
4. The health insurance strtegy should be afordable and susable for society. 
5. Health insuance should enhance health and well being by promoting access to lugh-quality 

car that is effective, effcient, safe, timely, patient-centered, and equitable).


Consistently, polls show that access to affordable, comprehensive health care insurance is 
one of 
 the most significant social policy issues in America (NBC News/Wall Street Journal, USA 
Today/Gallup and The New York Times/CBS News). 

Many national organzations have made heath care reform a priority. In 2007, representing 
"a stark depare from past practice," the American Cancer Society redirected its entire $15 millon 
advertsing budget "to the consequences of inadequate health coverage" in the United States (New 
York Times, 8/31/07). 

John Castellan, president of the Business Roundtable (representing over 150 of the 
the Business Roundtable's members say health 

costs represenÙheir biggest economic challenge. "The cost of health care has put a tremendous 
countr's largest companies), states that 52% of 


weight on the U.S. economy," according to Castellan, liThe curent situation is not sustaable in a 
Week, July 3,2007). The National Coalition on Healthglobal, competitive workplace." (Business 

the United States' largest publicly-held companes, institutionalCare (whose members include 75 of 


investors and labor unions), also has created principles for health insurance refonn. According to 
the National Coalition on Health Care, implementing its principles would save employers presently 
providing health insurance coverage an estmated $595-$848 bílion in the first 10 years of 
implementation. 

Anua suharges as high as $ 1 i 60 for"the unnsured are added to the total cost of each 
employee's heaJth insurance, according to Kenneth Thorpe, a leading health economist at Emory 
University. Consequently, we shareholders believe that the 45.7 milion Americas without health 
insuance results in higher costs for Wyeth and other U.S. companies providing health insurce to 
their employees. 

hi our view, increasing heath cae costs have focused growing public awareness and media


strggling to pay for medical care. Increaing 
health care costs leads companes to shift costs toempioyees~ This can reduce employee 
productivity, health and morale. We also believe nsing healthcae costs borne by the compay have 
an adverse effect on shareholder value. 

coverage on the plight of active and retied workers 


Supportg Statement

The Institute of Medicine, established by Congrss as par of 
 the National Academy of 

Sciences, issued its principles for'reforming health insurance coverage in Insurng America's 
Heath: Principles and Recommendations (2004). We believe that adopting principles for health 
care reform will help guide our Company in responding to this signficant social policy issu. We 
ask shareholders to support ths resolution. .. 



.,.
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BNY MELLON 
ASSET SERVICING 

November 10,208


~'. 

Ms. Jennifer L. Neppel 
Dirctor, Cash & Investments


Catholic Health Jitiatives


1999 Broadway

Suite 2605

Denver, CO 80202 

Dea Jenner: 

This lettr is in respons to your req for comintion tht Catolic Health Initiatives curently 
holds 95,355 shars of WYm. Catholic Health Initiatives has continuously held these sh of 
stock for at leat one yea pror to submission of cm's letter of proposal and such investmnt has 
a market value greter than $2,00.


Ths seurty is curntly held by TI Ban of New York Mellon for Catholic Health Intiatives in 
our nomiee name at the Depository Trot Company and this lettr is a statement of The Ban of

New York MeHan Corporation as record holder of the above referenced common stock. 

Please contact me dirtly at 412-234- i 876 with any questions.


Than you. 

Regards,

.ßI~~/~ 
Wendy S. Horton

Ast. Client Serice Offcer


~~ 

500 Grant Street, One Mellon Center. Room 135. Pittburgh, PA 15258-0001 
T 412 234 4100 www.bnymellon.com 

;g'; 
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~~ 615EIsinorePIace 

Cincinnati,Ohio 

CATHOLIC 45202 

"HEALTHCARE Phone ..513 . 639. 2800 

Fax. 513ii'69. 2700
PARTNERS 

November ii, 2008 

Robert Essner CEO 
Wyeth 
Five Giralda Farms 
Madison, NJ 07940 

VIA FEDERAL EXPRESS and FACSIMILE 973-660-7026 

Dear Mr. Essner: 

Catholic Healthcare Partners, a Catholic healthcare ministry headquartered in Cincinnati, Ohio 
has long been concerned not only with the financial returns of its investments, but also (with many other 
churches and socially concerned investors) with the social and ethical implications of its investments. 
As background, Catholic Healtcare Parters is one of the largest not-tor-profit health systems in the 
United States and the largest in Ohio. Cathlic Healthcare Parters is currently the beneficial owner of 
shares of Wyeth. 

We believe that a commitment to employees, communiles and the environment fosters loog
term business success. As healthcare providers, we are keenly aware of the challenges in the current 
health system, including concerns relating to both the cost and quality of care, and we are concerned as 
well that all persons have accss to needed services, irrespective of individual abilty to pay. As an 
employer, we are aware of the economic burden providing health benefis places on all American 
businesses. As long term shareholders, we believe it is in the interests of this company to ensure all 
Americans have access to healthcare that is affordable and provided equitably. 

Catholic Healthcare Partners is therefore co-filing with the Sisters of Charity orSt Elizabeth the 
enclosed shareholder proposal for adoption of principles of comprehensive health reform for inclusion in 

of the 
Securites Exchange Act of 1934. Catholic Healthcare Parters has been a shareholder for more than 
the 2009 proxy statement, in accordance with Rule 14a-8 of the General Rules and Regulations 


one year 
 and wil continue to invest in at least the reqUisite number of shares for proxy resolutions 
through the stockholders' meeting. A representative of the filers wil attend the stockholders' meeting to 
move the resolution as required by the SEC rules. Please direct all future correspondence on behalf Qf 
Catholic Healthcare Parters to Susan Smith'Makos, SRI Advisor, 4776 South Lake Drive, Boynton 

Beach, FL 33436. 

Along with the primary filer. we welcome dialogue wit you on this importnt issue. 

Sincerely, 1?'.. /J ~~ßM~~~ .' ' 
President & CEO 
Catholic Healthcare Parters 
Encl. Resolution Text and Venfcation of Ownership 
c: Interfith .Center for Corprate Responsibilty 

Sr Barbara Aires, SC, Sisters of Charity of St Elizabeth 
NOV 1 4 2008 

II) 'Ys A IH 

ROBERT ESSNER 
PARTNERSHIPS FOR HEALTH ""j !!::
ww.health-partners.org ~L




HEALTH CAR REFORM PRICIPLES 

RESOLVED: shareholders urge the Board of 
 Directors to adopt priciples for comprehensive 
heath care reform (such as thosC, based upon principles reported by the Institute of 
 Medcine): 

1. Health care coverge should be univerL.


2. Health care coverage should be continuous.


3. Health care coverage should be afordable to individuals and famlies.


4. The health insurance strategy should be afordable and sustainable for society.


5. Health insrace should enhance health and well being by promoting access to high


quality care that is effective, effcient, safe, timely, patient-centered, and equitable). 

Consistently, polls show that access to afordble) comprehensive health care inance is 
one of the most signficant social policy issues in Amenca (NC News/Wall Street Journal, 
USA Today/Gallup and The New York Times/CBS 
 News).


Many national organzations have made health care reform a prionty. In 2007,

representing "a stak depare from pat practice," the American Cancer Society redirected its 
entire $15 milion advertising budget "to the consequences of inadequate health coverage" in 
the United States (New York Times, 8/31/07). 

John Castellani, president of the Business Roundtable (representing over 150 of the 
the Business Roundtable's members saycountr's largest companies), states that 52% of 


health care has put ahealth costs represent their biggest economic challenge, "The cost of 


according to Castellan, "The curent situation istremendous weight on the U.S. economy," 


not sustainable in a global, competitive workplace." (BusinessWeek, July 3, 2007). The 
the United States' largest 

publicly-held companies, institutional investors and labor unions), also has created pnnciples 
for health insurance reform. According to the National Coalition on Heath Care, implementing 
its priciples would save employers presently providing health insurace coverage an 
estimated $595-$848 billon in the first 10 years of implementation. 

Anual surcharges as high as $1160 for the uninsured are added to'the total cost of each 
employee's health insurance, according to Kenneth Thorp, a leading health economist at 
Emory University. Consequently, we shareholders believe that the45.7 millon Americans 

National Coalition on Health Car (whose members include 75 of 


without health insurce results in higher costs for Wyeth and other U.S. companies providing


health insurance to their employees. 
In our view, increasing health care costs have focused growing public awarenes and media 

coverage on the plight of active and retired worl::ers strggling to pay for medical care. 
Increasing health care costs leads companies to shift costs to employees. Ths can reduce 
employee productivity, health and morale. We also believe rising healthcae costs borne by the 
company have an adverse effect on sharholder value. '. 

Supporting Statement


The Intitute of Medicine, established.by Congress as par of the National Academy of 
Sciences, issued its pnnciples for reforming health insuance coverage in Insuring America's 
Health: Pnnciples and Recommendations (2004). We believe that adopting pnnciples for 
health car reform will help guide our Company in respondig to this signficant social policy 
issue. We ask shareholders to support this resolution. . 

r.i.: 



Fiv Giralda Fams 
Madison, NJ 07940 

EI M. La 
Vice Prident and Corp Secre 
973 660 603 tel 
97 660 75 fa 

IacheOWco 

Wytlth

November 19,2008 

VI FEDEXAND FACSIMLE (513-639-2700) 

Mr. Michael D. Connelly

President & CEO

Catholic Heathcare Parer 
615 Elsinore Place 
Cincinnati,OH 45202


Dear Mr. Connelly:


On November 13, 2008, Wyeth (the "Company") received a stockholder proposal frm 
Catholic Healthcare Parer, as co-sponsor, (the "Proponent") entitled "Heath Care Reform


Principles" for consideration at the Company's 2009 Anua Meetig of Stockholders (the 
"Proposal"). 

The Proposal contains cer procedmal deficiencies, wluch Securties and Exchange


Commssion ("SEC") reguations requie us to bring to the Proponent's attention. Rule 14a~8(b) 
under the Securties Exchange Act of 1934, as amended, provides that stockholder proponents 
must submit suffcient proof of their contiuous ownerslup 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 
stckholder proposal was submitted Although we have tred to verty that the Proponent is a 
registered stockholder of the Company, we have been unable to confi the Proponent's stock 
ownerslup thugh the Company's tranfer agent. In addition, to 


date, we have not received

proof that 
 the Proponent has satified Rule 14a-8(b )'s ownerlup requirements as of the date that 
the Proposal was submitted to the Company. 

To remedy ths defect, the Proponent must provide suffcient proof of the Proponent's 
ownerlup of the requisite number of Company shares as of the date the Proponent submitted the 
Proposal. As explained in Rule 14a-8(b), suffcient proof may be in the form of: 

· a wrtten statement from the "record" holder of the Proponent's shares (usually a 
broker or a ban) verfyg that, as of the date the Proposal was submitted, the 
Proponent contiuously held the resite number of Company shares for at least one 
year; or 

· if.the Proponent has filed with the SEC a Schedule 13D, Schedule 130, Form 3, Form


4 or Form 5, or amendments to those documents or updated forms, reflectig the 
Proponent's oWIerslup of the requisite number of shaes as of or before the date on 

Wyeth Pharmaceuticals 
Wyeth Consumer Healthcare 

Fort Dodge Animal Health 



Mr. Michael D. Connelly 
November 19,2008 
Page 2 

which the one-yea eligibilty penod begins, a copy of the schedule and/or form, and 
any subsequent amendments reportng a change in the Proponent's ownerhip leveL. 

The SEe's rues require that the Proponent's response to ths letter be postmarked or 
tranmitted electronicaly no later th 14 calenda days from the date you receive ths letter. 
Please address any response to me at Wyeth, Five GirdaFans, Madison, NJ 07940. 
Alteratively, you may send your response to me via facsimile at (973) 660-7538 or via e-mail at 
lache(wyeth.com. 

If you have any questions with respect to the foregoing, please feel free to contact me at 
(973) 660-6073. For your reference, I enclose a copy of Rule 14a-8. 

Ver trly your,/~W~ 
EMUjrn ( Eilee M. La . L .. 

Enclosure 

cc: Sister Barbara Aires, SC (Te Sisters of Charty of Sait Elizabet)


http:lache(wyeth.com


General Rules and Regulations promulgated under the. 
Securities Exchange Act of 1934 

'. 

Rule 14a-8 -- Proposals of Security Holders 

This secton addresses when a company must include ashareholdet-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 supportng 
statement in its proxy statement, you must be eligible and follow certin proceures. Under a few specc 
circumstnce, the company is permittd to exclude your proposal, but only aftr submittng it reason~ to the

Commission. We stctured 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. Questin 1: What Is a proposal? A shareholder proosal is your recommendation or reuirement that


the company and/or its board of directors take acton, which you Intend to present at a meeting of the 
company's shareolders. Your proposal should state as clearl as possible the cours of actin 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 shareholder to specify by boxes a choice
between approval or disapproval, or abstention. Unless otherwise Indicated. the word "proposal" as 
used in this secton 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 demonstrte 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 th meeting. 

2. If you are the registered holder of your securities, which means that your name appears In the


company's reords as a shareholder, the company can verify your eligibilit on its own. 
althugh you will stili have to provide the company with a wrtten sttement that you intend to 
continue to hold the securities through the date of the meeting of shareholder. 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 eligibilit to the company In one of two ways: 

i. The first way is to submit to the company a written statement frm the "record"


holder of your securies (usually a broker or bank) verifying that, at the time you 
submittd your proposai, you continuously .helå the securities for at least one year. 
You must also include your own wrtten 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, 
Schedule 13G, Form 3,Form 4 and/or Fonn 5, or amendments to those documents 
or updated forms, reflecng your ownership of the shares as of or before the date on 
which the one-year eligibilty period beins. If you have filed one of these documents 
with the SEC, you may demonste your eligibilty by submittng to the company: 

A. A copy of 
 the schedule and/orform,and any subsequent amendments 
reportng a change in your ownership level; 



B. Yourwrltten sttement that you cotinuously held the required nÜmberof 
. shares for the one-year perod as of the date of the statement; and 

C. Your wren sttement tht 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 Ea sharehoder may submit no more than one


proposal to a company for a partcular shareholders' meeting. 

d. Question 4: How long can my prposal be? The proposal, including any accompanying supportng


sttement, may not exced 500 words.


e. Question 5: What is th deadline for submitting a proposal?


1. If you are submittng your proosal 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 repors on Fonn 10- Q or 10-QSB, or In shareholder report of Investment 
companies under Rule 3Od-1 of the Investent Company Act of 1940. (Editor's note: This 
secton was redesignated as Rule 30e-1. See 66 FR3734, 3759, Jan. 

16.2001.J In order toavoid contrversy, shareholders should submit their proposals by means, including electrnic 
means. that pennit 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 offce 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 frm 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 ofshareholders other than a regulariy


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 eligibilty or procedural requirements explained In ansers 
to Questons 1 through 4 of this secton? 

1. The company may exclude your proposal, but only after it has notified you of the problem, 
and you have failed adequat~1y to corrt It Within 14 calendar days of reeivng your
proposl, the company must notfy you In wrting of any proedural or eligibilty defiiencies, 
as well as of the time frme for your røsponse. Your response must be postmarked, or 
transmited electnically, no latr than 14 days 
 frm the date you received the company's

notifcaion. A company need not prvide 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 
detennined deadline. If the company Intends to exclude the proposal, it will later have to 
make a submission under Rule 14a-8 and provide you with a copy under Queston 10 below,
Rule 14a-8(j). 

2. If you fall In your promise to hold the required number of securities through the date of the 
meeting of shareholders, then the company wil be pemiltted to exclude all of your proposals 
from its proxy materials for any meeting held In the following lwo calendar years. 



g. Question 7: Who has the burden of persading the Commission or it staff that 	 my proposal can be

excluded? Except as otherwse noted, the burden Is on the company to demonstrate that it Is entiUed

to exclude a proposl. 

h. Question 8: Must I appear personally at the shareholders' meeting to preset the proposal?	 ,~ . 

1. Either you, or your representave who is 	 qualifed under stte law to present the Proposa on


your behlf, must attend the meeting to present the proposal. Whether you attend the


meeting yourslf 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 prenting your proosal.


2. If the company holds it shareholder meeting in whole or In part via electnic media, and the


company permits you or your representative to preent your proposal via such media, then 
you may appear through electrnic media rather than trveling to the meeting to appear in 
person. 

3. If you or your qualifed representative fail to appear and present the proposal, without good


cause, the company will be perfted to exclude all of your proposals frm 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 stte law: If the proposal 	 Is not a proper subject for acon by shareholders

under the laws of the jurisdicton of the company's organization;


Note to paragraph (1)(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 request fuat the board of direcors 	 take 
specified acton are proper under stte law. AccordIngly, we wil assume that a proposal


drafted as a recommendation or sugestion is proper unless the company demonstrates 
otherwse. 

.' 

2. Violation of law: If the proposal would, if Implementd, cause the company to vIolate any

state, federal, or foreign law to which It is subject;


Note to paragraph (1)(2) 

Note to paragraph (IX2): We will not apply this basis for exclusion to permit exclusion ota 
proposal on grounds tht it would violate foreign law If compliance with the foreign law could 
result in a violatin of any state or federal law. 

3. Violation of proxy rules: If the proosal or supportng sttement is contrry to any of the 
Commission's proxy rules, Including Rule 14a-9, which prohibits materially false or misleading 
statements In proxy soliciting materials; 



4. Personal grievanc; speial interest If the proposal reates to the rere of a persnal claim 
or grievanc against the company or any other person, or if it is degned to result in a benefit 
to you, or to furter a persnal interest which is not shared by the other shareholder atlarge; .


5. Relevance: If the proposal relates to operations which accnt for less than 5 percent of 

the 

company's total assets at the end of its most recent 

fiscl year, and for less than 5 percnt of


Its net eaming sand gross sales for its most recent fiscl year, and is not otherwise 
slgnificantfy related to the company's business; 

6. Absence of power/authority: If the company would lac the power or authority to Implement 
the proposal;


7. Management functons: If the proposal deals with a matter relatig to the company's ordinary 
business operations; 

8. Relates to election: If the prposal relates to an election for membersip on the company's 
board of directors or analogous goveming body; 

9. Conflicts with company's proposal: If the proposal directly conflict with one of the company's 
own proposals to be submitted to shareholders at the same meeting. 

Note to paragraph (1)(9) 

Note to paragraph (1)(9): A company's submission to the Commission under this section 
should specify the points of conflict with the company's proposal. 

10. Substntilly implemented: If the company has already substantially implemented the


proposal; 

11. Duplication: If the proposal substntially duplicates another proposal previously submitted to


the company by another proponent that wil be Included In the company's proxy materials for 
the same meeting; 

12. Resubmlssions: If the propoal 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 frm 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 wiin the preceding 5 calendar years;


ii. . less than 6% of the vote on Its last submission to shareholders if propose twce


prèvlously within the preceding 5 calendar years; or 

Ii. less than 10% ofthe vote on Its last submission to shareholders if proposed three


times or more previously win the precding 5 calendar years; and


13. Specifc amount of dividends: If the proposal relates to specfic amounts of cash or stock 
dividends. 



j, Queston 10: What procedures must the company follow If it intends to exclude my proposal? 

1. If the company intends to exclude a proposal frm It proxy materials, it must file its reasons 
with the Commission no later than 80 calendar days before It files its definitie proxy 
statement and form of proxy wit 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 It definitive prxy sttement and 
form of proxy, if the company demonstrtes 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 rent applicable authori, such as prior 
Division letters Issued under the rule; and 

ii. A supportng 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 resonse to us, 
with a copy to the company, as soon as possible after the company makes its submission. This way. 
the CommIssion stff wil have tIme to conslderfuJly your submission before it issues its response. You 
should submit six paper copies of your response. 

I. Question 12: If the copany 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 sttement must Include your name and address, as well as the number 
ofthe company's voting securities that you hold. However,lnstead of 


providing that

infonnatin, the company may Instead Include a statement that It will provide the informtion 
to shareholders promptly upon receiving an oral or wrien request. 

2. The company is not responsible for the contents of your proposal or supporng statement 

m. Question 13: What can i do if the company Includes in its prxy statement reasons why it believes 
shareholders should not vote in favor of my proposal, and i disagre 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 
reflectng its own point of view, just as you may express your own point of view in your 

. proposal's supporting sttement. 

2. However, if you believe that the company's opposition to your proposal contains matenally 
false or misleading statements that may violate our anti- frud rule, Rule 148-9, you should 
promptly send to the Commission stff and the company a letter explaining the reasons for 
your view, along with a copy of the company's stateents opposing your prposal. To the 
extent possible, your letter should Include specific factuallnfonnation demonstrating the 
Inaccuracy of the company's claims. Time permittng, you may wish to try to work out your 
differences with the company by yourslf before contacting the Commission staff. 



3. We require the company to send you a copy of It sttements opposing your proposal before 

it sends its proxy materials, so that you may bring to our attntion any materially false or 
misleading statements, under the following timefrmes: 

i. If our no-action reponse reuires tht you make revisions to your proposal or


supporting sttement as a condition to requiring the copany to Include it in its proxy 
materials, then the company must provide you wi a copy of its opposition 
sttements no later than 5 calendar days aftr the company receves a copy of your 
revised proposal; or 

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


sttements no later than 30 calendar days before It files definitive copies of its 
proxy sttement and form of proxy under Rule 14a-6. 
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Nonprfit SeNice
Insittional Invesr Sece
Lafayet Corpra~ Cen
2 Avenue de Lafayet, 6t Floor

Bosn, MA02111:i290 ..

Wl(,lirV I
NOV 2 6 2003

\ \ ',t;) AM
EILN M. LAëH

Rober Essner CEO
Wyet
Five Giralda Fans
Madson, NJ 07940

Dear Mr. Whte:

We, State Str Ban, hereby venfy that our client, Catolic Heathcare Parer (CHP), held an
. aggegate of3,000 (Shar") of Wyeth, Common Stock Cusip 983024100 as of November 14,

2008. These shaes were held in the nae of Cede & Co., the nominee of The Depository Tru
Copany ("DTC"). The Shares wer held in the DTC Parcipant Account of State Strt Ban
and Trut Company #997 for the---------f Catholic Heathca Parer. The Shares held for the
benefit of Catholic Heat1ca Parer were held as follows:

1,300 shares Investment Mangement Progr
1,400 shares Catholic Heathcae Parer Retreent Trust
300 shares CHP Liabilty Self-Inance Trut

The tota value'ofCHP's of Wyeth positions was $ 102,420 ($34.14 per share) as of November 14,
2008.

Additionaly, CHP has held at lea $2,000 value of Wyet common stock for at lea one yea.

Than you.

Sinceely,

rJ1JL~
Susan McCuker
Assistant Vice President

***FISMA & OMB Memorandum M-07-16*** 



Five Girada Farms Eile M. l.

Madison, NJ 0740 Vice Pieiden and Corp Secretary


97 660 6073 te


973 660 753 fax


lacheOwco 

Wyeth 

Via Fedx 

Decber 4, 2008 

Sister Barara Aires, SC 
Coordiator of Corporae Resonsibilty 
The Sister of Charty of Saint Elizabeth


2 Convent Road 
Morrstown NJ 07961-0476


Dea Sister Barara: 

I am wrtig to reuest the withdrwal of the stockholder proposal cationed "Health


Care Reform .Priciples" which you forwarded under cover of a letter daú:d November 9, 
2008 to Robert Essner, who is the former Chief Exective Offcèr of Wyet. I am also 
requestig, by copy of tls leter, that Catholic Heathcae West, Trinity Heath, Catholic


Health Intiatives, and Catholic Heathcare Parers, each of which, as cofilers of the 
stockholder proposal, have designated the Sisters of Chaty of Sait Elizabeth as thei


prar representative, withdraw the stockolder proposal as well


As you will no doubt recal, Wyeth received the identica stockholder proposal from the 
Sisters of Charty of Saint Elizabeth and Catolic Heathcae Parer, Tnnty Heath and 
Catolic Heath Intiatives for the 2008 proxy season. On Februar 25, 2008 the 
Secties and Exchage Commssion grte Wyet's ''no acton" request with respect 
to the 
 stckholder proposal and, consequently, the proposal did not appea in the Wyet 
2008 Proxy Statement 

Despite the fact tht durg the 2008 proxy season the foru of an anua meetig was 
not deemed to be an appropriat venue for the expression of your shaeholder concerns,

Wyeth did resond to the reques contaied with the 2008 stockholder proposal, as well 
as your cuent stockholder proposal, though the website publication of its policy 
staement entitled ''Uninsed and Univeral Acces to Heath Inurce" which ca be 
found on the CoJ.pany's website under the "About Wyeth" tab. If you will reL, I had
irdicated to you when we met in New York on June 6, 2008 at the Roundtale on 
Increaing Access to Medcines, that such publication would be posted on the Copany's
website shorty and invited you to review the staement on its publication and to cal me 
if you had any questions. The disclosure was, in fact, posted on Augut 11, 2008. 
Enclose, for your covenience, is a printe coy of the Wyeth website disclosue on ths
suject. 

Wyeth Pharmaceuticals 

Wyeth Conmer Healtcare 
Fan Doge Animal Health 



Sistr Barara Aies, SC 
Decemb 4, 2008 
Page 2 

I look forwar to the reeipt of a wrtten withdrwal of the 2009 stockholder proposal


entitled ''Heath Care Reform Priciples". 

. Eilee M. La 'L
ê~ur~. ~~
EMUfg 
Enclosue 

cc: M. D. Connelly, Catholic Healthcare Parers (w/encL.) 

K.E. Lofton, CatholicHeath Initiatives (w/encL.) 
Sister S. Vicker, RSM, Catolic Heathca West (w/enc1.) 
Catherie Rowan, Corporate Responsibilty Consultats on 
behalf of Trity Health (w/encL.)




Sister Barbara Ai SC 
Decem 4, 2008 
Page 3 

bee: Jea Huguenel 
Bry Supran 
Tar Gabbai 

Sean Kelley 
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Return to normal viewWyeth 
Uninsure and Universal Accss to Health Insurance 

Wyeth support univerl acx to aforable health insranc, Inclding meningfl coverage for presption 
medicine with affordble out-o-pock.et cost. To solve the problem of the uninsre, we believe that expandIng and


enhancng markt-bas health Insurance, Incuding coverage for meicine, is the be way to imprve affrdbilty 
and achieve the goal of universl acc to health insurance and care. Helth care reonns that only addre drug 
co or pr wil not Impro acc to care or affec th undrling reasns for lak of Insranc Wyth believes it 
is crcal to develop partrships and consnsu arund the key Isue and challenes in orer to find workble polic 
solutns to the problem of thè uninsre that wil both benefit patts and be suppod by others in the health care 
system. Wy Is committd to supportng patints who have diffailt affrding thir medicatins and ha a long 
histry of helpIng uninsred paents In ne reive our medictions at no co throgh the Wyeth Pharmaceutl 
Assisnc Foundation and other programs.


To download the complete poicy poSition docment, click here. 

2353:,2.01 

(ê 2008 Wyeth Contact Us I Privacy Policy I Global Privacy Principles I Terms & Conditions I Site Map 
This site Is Intended only for residents of the United States. 
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Wyeth supports tm;versal access to affordable health ;nsrance~ ;mluding meaningfl 
coverage fòr prescrtion medicins with affordable out-of-poëket cost. To solve the problem


of the uninsred, we beliee that expanding and enhancng market-based health insuranc, 
im:luding coverage for medicines, is the best way to improve affordnbility and achkve the 
goal of universal access to health insurance and 
 care. Healthcare reform that only address 
drug costs or prices wil not improve access to care or the underlying reasons for lack of 
insrance. Wyeth believes it is crtical to develop partnerships and consensus around the 
key issues and challenges to find workable policy solutions to the uninsured that wm both 
beneft patients and be suppored by others in the health care system. Wyeth is committed 
to supporting patients that have diffculty affording their medications and has a long his
tory of helping uninsured patients in need receive our mediations at no cost through the 
Wyeth Pharmaceutical Assistance Foundtion an other programs. .


Issue 

In the United States in 2006, an estimated 47 milion people lacked health insurance at some point

during the year, or about 16% of Americans. Because lack of insurance has a significat impact on

the health of individual patients and public health by reducing timely access to high-quality care,


policymaers and other healthcare stakeholders are actively developing different policy proposals

to solve the problem of the unnsured.


Background 

Evolution of the u.s. Healthcare System and the Uninsured 
A large unsured population distinguishes the u.s. from other major industrialized countries where 
health insurance is unvesally accessible or provided by the government. In the U.S., health insurance


is avaable through a unique mix of private sponsors (e.g., employers) and public programs, such as


Medicae and 
 Medicad. In addition, there is a smaller market for individually-purchased and other 
non-group heath insurance. 

Ths distinct U.S. system of health coverage evolved out of World War II when government wage con
trols led employer to offer additional workplace benefits, such as health insurance, to attract and retain 
employees. Moreover, in the second half of the 20th century, medical advces, including signficant


increases in the availabilty of modern pharmaceuticals, along with rising costs led to greater demand 
by consumers for insurance to help pay for healthcare. 

Apart from modest decnes in 1999 and 2000, the unnsured have risen over the last decade. Whle 
Medicare covers nearly all persons aged 65 andover, 47 milion non-elderly individuals were uninsured 
in 2006. Some reasons cited for the rise in the unisured include decg ,employer-sponsore covee, 
increasing self-employment and jobs in small fims where health benents are less common, and a grow
ing non-elderly population in poor or near-poor familes who do not qual for Medicaid. 

last Updated Winter 2008. Developed by Wyeth Public Affirs, PubHc Polic 



Consequenæs of Uninsurance and Approaches to Reform 
A well-documented consequence for individuals who lack coverage is a major increase in the chances 
that needed heathcar wil be foregone. Uninsured persons receive less prevetive and other primay


care. Over time, this may lead to more complex and high cost mediCal conditions that require more 
intenive, expensive treatment. In addition, the uninure more frequently access medical c¡e in

hospital emergency departments, which are the highest cost and most unaffordable settig for

uninsured patients.


Opinion polls suggest that growing public concern about the continued rise in the uninsured and unease 
about the stabilty of the current system of health inurance have made healthcare a top elecon issue. 
As a result, state and federal policymakes and other healthcare stakeholders have developed and are 
advocating for a vaety of policy approaches to address the problem ranging from greater to less 
government involvement. 

Some approaches include creating a single payer system ru by the government, increasing enrollment

in MediCaid and the State Children's Health Insurance Program, expandig coverage through state

initiatives (e.g., Massachusetts), building upon the exsting employer-based system and improving the

individual market, reforming the tax treatment of healthcare premiums, or providing tax credits to

purchase health insurance. 

Market-Based Policies and Interim Solutions

Both economic policy studies and real world experience demonstrate that market-based policy

approaches to expanding access to health insurance and coverage, including prescription drug coverage, 
hold the best promise for reducing the unisured while improving affrdabilty, access, and quality The 
new Medicare Prescription Drug Corage is a recent example of how market-based policies provide 
universal access to affordable coverage with greater choices at lower costs. Compared to origial projec
tions by the Congresional Budget Qffice (CBO), the net cost of the new Medicae drug benefit over 10 
years (20042013) is $243.7 billon less than in the origial estimate. 

Recognzig the long-term chalenges of. the uninsured and diffculties afording needed care and med
. cines, pharmaceutiCal organizations created the Partnership for Prescription Assistance (PPA) in 2005. 
This program brings together pharmaceutical companies, doctors, other providers, patient advocacy 
organizations and community groups to help qualifying patients who lack coverage get medicies and 
information about potential eligibilty for public or private health programs. Since its creation, the PPA 
has helped over 4 millon patients find programs that provide free or nearly free medications. 

Facts and FiguresKey 

· u.s. healthcare expenditus in 2006 were $2.1 trilion dollars, or $7,026 per person. 
. Prescription drugs comprised just over 10 cents (10.3%) of the 2006 U.S. health care dollar.


Hospitals and physicianclinical service were 30.8% and 21.3%, respectivel): 
· In 2006, the number of non-elderly, uninsured Americans was 47 millon, up 2.2 milion from 2005. 

This total includes approximately 8.7 milion children. 
· Most uninsared adults (75%) have been without coverage for more than 1 yea. 
· According to the U.S. Cesus Bureau. the percentage of people coveed through employers decled 

from 64.2% in 2000 to59.7% in 2006. 
· Over 25% of uninsured adults reported postponing or foregoIng needed care due to cost versus only 

about 5% of adults with private insurance. 
· The Centers for Medicare & Medicaid Services reports that the cost of Medcare prescrption drug 

coverage, an example of a market-based health insurance program, is nearly 40% below original 
CBO estimates. 

· In 2005, about 6 millon patients received 35 millon prescriptions valued at $5.1 bilion though 
PhRMA member companies' patient assistance programs. 



Wyeth Position 

. Wyeth supports universal acces to affrdable health insurance, including meaningf coverage 
for prescrption medicines with affordable out-of-pocet costs.


· To solve the problem of the uninsured, we believ that expanding and enhancin market-based 
health insurance, including coverage for medicines, is the best way to improve affordability and 
make progrs toward the goal of unversal access to health inurance and care. 

. Healthcare reorms that only addrs drug costs or prices wil not improve access to care or the 
underlying problems of or reaons for lack of insurance. 

· 'Wh believe it is critical to develop partnerships and consensus around the key issues and 
challenges to fid workable policy solutiQns to the uninsured that wil both benefit patients and 
be supported by others in the healthcare system. 

· Wyet is committed to supportng patients that have dificulty affrding their medications. We have 
a long history of dedication to helping uninsured patients in need receive our medications at no cost


through the Wyeth Pharmaceutical Assistance Foundation and other programs. 
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Eileen Lach - Re: Shareholder proposal 
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From: Eileen Lach 

To: Aires, B 

~Date: 12/5/2008 3:09 PM 

Subjec Re: Shareholder proposal 

cc: Colleen, Scnlon; Makos, Susan Smith; Rowan, Catherine; Vickers, Susan - SF; Weber, Margaret 

Dear Sister Barbara: 

As I indicated in my letter of yesterday, my understanding was that you would call after you reviewed

the Wyeth position paper on universal healthcare published last summer. Our recrds indicate that the firs call

following the publication of the Wyeth position paper came in to the Wyeth Ofce of the Corporate Secretary

only after the filing of your stockholder proposal. If you would like to discuss the issue at this time, please

provide us with a list of your available dates, the names of other attendees, and a specific agenda for the 
discussion. 

We remain hopefUl that Wyeth's position paper, a copy of which you received today, provides a basis upon 
which the stockholder proposal entitled "Health Care Reform Principles", filed by the Sisters of Charity of St. 
Elizabeth and the other proponents copied on your e-mail, wil be withdrawn by all parties. 

Very truly yours, 
Eileen M. Lach 

Eileen M. Lach

Vice President Corporate Secretary and Asociate General Counsel

Wyeth

Telephone: 973-660-6073/6112


Facsimile: 973-660-7538/5271

Email: LACHE(âwyeth.com


~~~ "BAires" ~baires(gscnj.org~ 12/5/200810:43 AM'~~~ 
Dear Eileen, 

I am in receipt of your letter asking filers to 
withdraw a shareholder proposal seeking 
Wyeth's endorsement of Principles for Healthcare 
Reform. As you know, we did not challenge your


action with the SEC. Susbsequently, other ieeR 
colleagues did challenge another company's SEe 
challenge on the same resolution and the SEe ruled in favor of the proponents.

With healthcare reform a major agenda item for the

new administration, we wil no doubt challenge Wyeth's

action this time. We would prefer not to have to do this but wil if necessary.


i might add, you promised me several times that a dialogue 
would be set pursuant to Wyeth offcials determining your 
own position. You never got back to me. We are still open to 

12/5/2008 
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dialogue with you. 

Take care. 

Barbara Aires 
Sisters of Charity of Saint Elizabeth 
PO Box 
 476 
Convent Station, NJ 07961-0476 
Tel: 973-290-5402 
Fax:973-290-5441 
e-mail:baires~scnj.org 

12/5/2008 
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Wyeth 
Uninsured and Universal Access to Health Insurance 

Wyeth support universl access to affordable health insurance, including meaningfl coverage for prescription 
medicines wit affordable out-of-pocket cost. To solve th problem of the uninsured, we believ that exnding and 
enhancing market-based health insurance, including coverage for medicines, is the be way to improve affordabllity 
and achieve the goal of universl acces to health insurance and care. Health care reforms that only addres drug 
costs or prices wil not improve acæs to care or affect the underlying reasons for lack of insurance. Wyeth believes it 
is critical to develop parterships and consensus around the ke issues and challenges in order to find workble policy 
solutions to the problem of the uninsured that wil both benefit patients and be supported by others in the health care 
sytem. Wyeth is committd to supportng patients who have dlffailty affrding their medications and has a long 
hisry of helping uninsured patients in need receive our medications at no cos through the Wyeth Pharmaceutial 
Assstance Foundation and other programs. 

To download the complete policy positon document, gick here. 
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Issue 

In the United States in 2006, an estimated 47 milion people lacked health insurance at some point 
during the year, or about 16% of Americans. Because lack of insurance has a significant impact on 
the health of individual patients and public health by reducing timely access to high-quality care,


policymakers and other healthcare stakeholders are actively developing different policy proposals 
to solve the problem of the uninsured. 

Background 

Evolution of the U.S. Healthcare System and the Uninsured 
A large uninsured population distinguishes the u.s. from other major industrialized countries where 
health insurance is universally accessible or provided by the government. In the U.S., health insurance 
is available through a unique mix of private sponsors (e.g., employers) and public programs, such as 
Medicare and Medicaid. In addition, there is a smaller market for individually-purchased and other 
non-group health insurance. 

This distinct U.S. system of health coverage evolved out of World War II when government wage con
trols led employers to offer additional workplace benefits, such as health insurance, to attract and retain 
employees. Moreover, in the second half of the 20th century, medical advances, including significant 
increases in the availability of modern pharmaceuticals, along with rising costs led to greater demand 
by consumers for insurance to help pay for healthcare. 

Apart from modest declines in 1999 and 2000, the uninsured have risen over the last decade. While 
Medicare covers nearly all persons aged 65 and over, 47 milion non-elderly individuals were uninsured 
in 2006. Some reasons cited for the rise in the uninsured include declining employer-sponsored coverage, 
increasing self-employment and jobs in small firms where health benefits are less common, and a grow
ing non-elderly population in poor or near-poor families who do not quali for Medicaid. 
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Consequences of Uninsurance and Approaches to Reform

A well-documented consequence for individuals who lack coverage is a major increase in the chances

that needed healthcare wil be foregone. Uninsured persons receive less preventive and other primary 
care. Over time, this may lead to more complex and high cost medical conditions that require more

intensive, expensive treatment. In addition, the uninsured more frequently access medical care in

hospital emergency departments, which 
 are the highest cost and most unaffordable setting for

uninsured patients.


Opinion polls suggest that growing public concern about the continued rise in the uninsured and unease 
about the stability of the current system of health insurance have made healthcare a top election issue. 
As a result, state and federal policymakers and other healthcare stakeholders have developed and are 
advocating tor a variety of policy approaches to address the problem ranging from greater to less 
government involvement. 

Some approaches include creating a single payer system run by the government, increasing enrollment 
in Medicaid and the State Children's Health Insurance Program, expanding coverage through state 
initiatives (e.g., Massachusetts), building upon the existing employer-based system and improving the 
individual market, reforming the tax treatment of healthcare premiums, or providing tax credits to 
purchase health insurance. 

Market-Based Policies and Interim Solutions 
Both economic policy studies and real world experience demonstrate that market-based policy 
approaches to expanding access to health insurance and coverage, including prescription drug coverage, 
hold the best promise for reducing the uninsured while improving affordabilty, access, and quality. The 
new Medicare Prescription Drug Coverage is a recent example of how market-based policies provide 
universal access to affordable coverage with greater choices at lower costs. Compared to original projec
tions by the Congressional Budget Office (CBO), the net cost of the new Medicare drug benefit over 10 
years (2004-2013) is $243.7 bilion less than in the original estimate. 

Recognizing the long-term challenges of the uninsured and difficulties affording needed care and medi
cines, pharmaceutical organizations created the Partnership for Prescription Assistance (PPA) in 2005. 
This program brings together pharmaceutical companies, doctors, other providers, patient advocacy 
organizations and community groups to help qualifying patients who lack coverage get medicines and 
information about potential 
 eligibility fór public or private health programs. Since its creation, the PPA 
has helped over 4 milion patients find programs that provide free or nearly free medications. 

Key Facts and Figures 

· U.S. healthcare expenditures in 2006 were $2.1 trilion dollars, or $7,026 per person.


· Prescription drugs comprised just over 10 cents (10.3%) of the 2006 U.S. healthcare dollar. 
Hospitals and physician/clinical services were 30.8% and 21.3%, respectivel)~ 

. In 2006, the number of non-elderly, uninsured Americans was 47 milion, up 2.2 milion from 2005. 
This total includes approximately 8.7 milion children. 

. Most uninsured adults (75%) have been without coverage for more than 1 year. 

. According to the U.S. Census Bureau, the percentage of people covered through employers declined 
from 64.2 % in 2000 to 59.7% in 2006. 

. Over 25% of uninsured adults reported postponing or foregoing needed care due to cost versus only 
about 5% of adults with private insurance. 

· The Centers for Medicare & Medicaid Services reports that the cost of Medicare prescription drug 
coverage, an example of a market-based health insurance program, is nearly 40% below original 
CBO estimates.


· In 2005, about 6 milion patients received 35 milion prescriptions valued at $5.1 bilion through

PhRMA member companies' patient assistance programs.




Wyeth Position 

. Wyeth supports universal access to affordable health insurance, in 
 eluding meaningful coverage 
for prescription medicines with affordable out-of-pocket costs. 

. To solve the problem of the uninsured, we believe that expanding and enhancing market-based 
health insurance, ineluding coverage for medicines, is the best way to improve afford 
 ability and 
make progress toward the go;il of universal access to health insurance and care. 

· Healthcare reforms that only address drug costs or prices wil not improve access to care or the 
underlying problems of or reasons for lack of insurance. 

· Wyeth believes it is critical to develop partnerships and consensus around the key issues and 
challenges to find workable policy solutions to the uninsured that wil both benefit patients and 
be supported by others in the healthcare system. 

. Wyeth is committed to supporting patients that have difficulty affording their medications. We have 
a long history of dedication to helping uninsured patients in need receive our medications at no cost 
through the Wyeth Pharmaceutical Assistance Foundation and other programs. 
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