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DIVISION OF
CORPORATION FINANCE

Re:  R.J. Reynolds Tobacco Holdings, Inc. i‘gﬁmgy Q}E}Q\E@@Q@j

Dear Mr. Amorosi:

This is in regard to your letter dated January 30, 2002 concerning the shareholder
proposal submitted by the Sinsinawa Dominicans, the School Sisters of Notre Dame and the
Sisters of St. Joseph of Carondelet for inclusion in R.J. Reynolds’s proxy materials for its
upcoming annual meeting of security holders. Your letter indicates that R.J. Reynolds will
include the proposal in its proxy materials, and that R.J. Reynolds therefore withdraws its
December 20, 2001 request for a no-action letter from the Division. Because the matter is now
moot, we will have no further comment.

Sincerely,

!
ol

\ Spgcial Couns
cc:  Sr. Regina McKillip, OP ’
Sinsinawa Dominicans
Office of Peace and Justice
7200 W. Division St.
River Forest, IL 60505
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Timothy P. Dewane

Director

School Sisters of Notre Dame
Office of Global Justice & Peace
13105 Watertown Plank Road
Elm Grove, WI 53122-2791




Joanne Tromiczak-Neid

Justice Coordinator

Sisters of St. Joseph of Carondelet
St. Paul Province

1884 Randolph Ave

St.Paul, MN 55105-1700
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December 20, 2001

Re:  Shareholder Proposal Submitted by Sinsinawa Dominicauns, et al.

Securities and Exchange Commission
Division of Corporation Finance
Office of the Chief Counse}

450 Fifth Street, N.'W.

Washington, D.C, 20549

Ladies and Gentlemen:

R.J. Reynolds Tobacco Holdings, Inc, (the “Company’’) has received a
shareholder proposal (the “Propesal”) requesting that the Company develop and
implement a continual program to warn persons who smoke the tobacco products
of its subsidiary, R.J. Reynolds Tobacco Company (“RJRT”), about the hazards
of exposure to environmental tobacco smoke (“ETS”). The Proposal was
submitted by the Sinsinawa Dominicans, the School Sisters of Notre Dame and
the Sisters of St. Joseph of Carondelet (collectively, the “Propenents”) pursuant
to Rule 14a-8', The Proposal and its suppomng statement are set forth in full as
Annex A to this letter.

The Company hereby notifies the Proponents of its intention to omir the
Proposal and accompanying supporting statement from its proxy statement and
form of proxy for the 2002 annual meeting of shareholders (the “2002 Proxy
Materials”). This letter constitutes the Company’s statement of the reasons that it
deems the omission to be proper.

On behalf of the Company and in accordance with Rule 14a-8
promulgated under the Secunties Exchange Act of 1934, as amended, we are
writing to request that the Staff of the Division of Corporation Finance (the

' Utless atherwise noted, all section and clause refervmces hercin are to this Rule,
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-2- December 20, 2001

“StafT”’) not recommend any enforcement action if the Company omits the
Proposal from the 2002 Proxy Materials. The Company has advised us as to the
factual matters set forth below, The date currently proposed for the annual
meeting 1s April 24, 2002, although this date has not yet been approved by the
Company’s Board of Directors,

The Proposal states:

RESOLVED: shareholders request the Company
find appropriate mechanisms to develop and
implement a continuing program to warn persons
who smoke the Company’s product, who are
exposed 1o ETS (such as restaurant and bar
workers) or who are responsible for minors who are
exposed to ETS from the Company’s products, that
tobacco smoke is hazardous to nonsmokers and to
specify the nature of the hazards.

I Ground for Omission— The Proposal pertains to matters of
ordinary business operations (Le., Litigation Strategy).

The Proposal recommends that RJRT develop and implement a continuing
program to warn about the hazards of ETS. Currently, RJRT is both a defendant
in thousands of lawsuits seeking damages on the basis of its alleged liability for
ETS exposure and a plaintiff in a lawsuit contesting the validity of a report issued

by the United States Environmental Protection Agency (the “EPA”) that classifies

ETS as a Group A (known human) carcinogen. 1If implemented, the Proposal
would interfere significantly with RJRT’s current litigation strategy in these
lawsuits and amount to an impermissible intrusion on the oversight of ordinary
business operations by management and the board of directors.

The Staff has previously acknowledged that a shareholder proposal is
properly excludable under the “ordinary course of business” exception contained
in ()(7)* when the subject matter of the proposal is the same or similar to that
which is at the heart of litigation in which a registrant is then involved. See, e.g.,
RJR Nabisco Holdings Corp. (February 22, 1999) (proposal requiring the
company to stop using the terms “light” and “ultralight” until shareholders can be
assured through independent research that such brands reduce the risk of

2 Clause (i)(7) permits omissicn of a proposal if it “deals with a matter relating to the
conduct of the ordinary business operations of the registrant.”

(NY) 17557/001/COR01Mmoacl.ginainaws, dominicany. wpd
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-3- December 20, 2001

smoking-related diseases excludable under the “ordinary course” exception
because it interfered with litigation strategy of class-action lawsuit on similar
matter); Philip Morris Companies Inc. (Februatry 22, 1999) (same), This result is
also consistent with the longstanding position of the Staff that a registrant’s
decision to institute or defend itself against legal actions, and decisions on how it
will conduct those legal actions, are matters relating to its ordinary business
operations within the meaning of (i)(7). See, e.g., Microsoft Corporation
(September 15, 2000) (proposal asking the registrant to sue the federal
government on behalf of shareholders excludable as ordinary business because it
relates to the conduct of litigation); Exxon Mobil Corporation (March 21, 2000)
(proposal requesting immediate payment of settlemnents associated with Exxon
Valdez oil spill excludable because relates to litigation strategy and related

- decisions); Philip Morris Companies Inc. (February 4, 1997) (proposal that
recommended that Philip Morris Companies Inc. voluntarily implement certain
FDA regulations while simultaneously challenging the legality of those
regulations was found excludable under clause (c)(7), the predecessor to the
current (1)(7)), Adams Express Company (July 18, 1996) (proposal for registrant
to initiate court action against the Federal Reserve Board excludable as ordinary
business because it went to the determination by the company to institute {egal
action); Exxon Corporation (December 20, 1995) (proposal that registrant forego
any appellate or other rights that it might have in connection with litigation arising
from the Exxon Valdez incident excludable because litigation strategy and related
decisions are matters relating to the conduct of the registrant’s ordinary business
operations), Benihana National Corporation (September 13, 1991) (Same).

The lawsuits in which the Proposal would impermissibly interfere with
RJRT’s current litigation strategy can be summarized as follows;

L] The Proposal asks that RJRT develop and implement a continuing
program to wam about the hazards of ETS. As of October 19,
2001, 2,932 cases (the “Broin II Cases”) have been filed against
RJIRT in Flonida state court by individual flight attendants seeking
damages for personal injury as a result of illnesses allegedly caused
by ETS exposure in airplane cabins. On Aprl 5, 2001, in the first
Broin IT Case to go to trial, Fontana v. Philip Morris, Inc., a
Florida state court jury returned a verdict in favor of the
defendants, including RJRT. Plaintiff filed an appeal to the court’s
final judgment, but this petition was dismissed by the Florida Court
of Appeals. Fontana v. Philip Morris, Inc., 78R8 So. 2d 983 (Fla.
2001). The other Broin II Cases remain pending.

(NY) 17557/001/COR0 ) /noavt.ginsi dominicans. wpd

S R




4- December 20, 2001

e As of October 19, 2001, there are 6 additional individual lawsuits
that, like the Broin II Cases, seek to impose liability on RJRT
and/or its affiliates or indemnitees for ETS exposure.

L] In December 1992, the EPA issued a report that classified ETS as a
Group A (known human) carcinogen. RIRT and others filed suit
to challenge the vahdity of the EPA report. On July 17, 1998, a
federal district court judge held that the EPA’s classification of
ETS was invalid and vacated those portions of the report dealing
with lung cancer. The EPA has appealed, and oral argument was
held before the Court of Appeals for the Fourth Circuit on June 7,
1999. RJRT is awaiting the Court’s decision.

Therefore, the Proposal squarely implicates issues that are the subject matter of
thousands of lawsuits involving the Company and/or RIRT. In effect, the
Proposal recommends that the Company implement or facilitate the goals of the
opposing parties in these various lawsuits at the same time that the Company
and/or its subsidiaries or affiliates are actively challenging those parties’ legal
positions or claims. Being forced either to comply with the Proposal or to take
public positions (or no position) in the 2002 Proxy Matedals with respect 10 the
Proposal would improperly interfere with and otherwise adversely affect the
Company’s and/or RJRT’s litigation strategy in these cases.

In summary, the Proposal seeks 1o substitute the judgment of shareholders
for that of the Company and/or RJRT on decisions involving litigation strategy.
Every company’s management has a basic obligation to defend itself and its
products against unwarranted litigation and regulation. That responsibility is at
the core of the everyday business of a registrant. A shareholder request that
interferes with this obligation is inappropniate, particularly when there are
thousands of pending litigations involving the Company, RIRT or one of their
respective subsidiaries or affiliates on the very issues that form the basis for the
Proposal. Because the Proposal intrudes on ordinary business operations, the
Company believes that it may properly exclude it from the 2002 Proxy Materials
under (i)(7).

II. Conclusion
Based on the foregoing, the Company believes that it may omit the
Proposal from the 2002 Proxy Materials because the Proposal relates to the

conduct of the ordinary business operations of a subsidiary of the Company (i.e.,
litigation strategy).

INY) 1 7557/001/CORD/noact.sinsinawa dominicans, wpd
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-S- December 20, 2001

If the Staff has any questions or comments regarding this filing, please
contact the undersigned at (212) 450-4010.

Thank you for your consideration of these matters.

Very truly yours,

John . Amor;

Attachment

cc w/ att;  Sinsinawa Dominicans
School Sisters of Notre Dame
Sisters of St. Joseph of Carondelet

(NY) 17557/001/CORO)/noactsinsinawa dowmim »pd
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Annex A

ENVIRONMENTAL TOBACCO SMOKE
R.J. Reynolds

WHEREAS a 2001 Canadian Study published in the International .Journal
of Cancer conclusively showed that the more people smoke in the workplace, the
greater the risks for non-smokers. As was reported in the Globe and Mail
(07/12/01), people routinely exposed to a lot of environmental tobacco smoke
(ETS), such as workers in bars and restaurants, face a three-times greater risk for
lung cancer.

- In May 2000, the U.S. National Institute of Environmental Health
Sciences formally added 1o its list of “known human carcinogens™ directly 1nha.led
tabacco smoke (i.e., environmental tobacco smoke/ETS);

- The Arthur D. Littie report financed by Philip Morris called “Public
Finance Balance of Smoking in the Czech Republic” stated that health care
expenditures include the effects of passive smoking (ETS). It stated that, “based
on review of recent studies in the field of respiratory diseases, that ETS causes
lung cancer, chronic airways obstruction, aggravation of asthma in asthmatic
children and other respiratory diseases.”

- In a most rigorous study researchers discovered breathing other people’s
cigarette smoke makes non-smokers 82% more likely to suffer a stroke. It also
increases the risk of heart disease, heart attack, lung and breast cancer, and
breathing-related diseases (7obacco Control, August, 1999; The Milvaukee
Journal Sentinel, August 18, 1999).

- The Journal of the American Medical Association reported in 2001
{436-41): “Before exposure to environmental tobacco smoke, coronary flow
velocity reserve was significantly higher in nonsmokers than in smokers. After
exposure . . [it] decreased and was not significantly different from that of
smokers.” An editorial in JAMA stated of the study: “The investigators
demonstrated that, in healthy young volunteers, just 30 minutes of exposure to
secondhand smoke compromised the endothelial function in coronary arteries of
nonsmokers in a way that made the endothelial response of nonsmokers
indistinguishable from that of habitual smokers.”

~ Restaurant and bar workers have some of the highest rates of lung
cancer among all occupations. In a parallel situation our Company was sued by a

(NY) 17557/001/CORO/noastsinsinawa. dominicans, svpd
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-A-2- December 20, 2001

class of flight artendants who claimed their exposﬁre to ETS increased their risk
of contracting lung cancer from ETS. We paid millions of dollars to settle that
lawsuir.

- Our Company has funded numerous restaurant and hospitality
associations mn its effort to oppose laws prohibiting smoking in restaurants and
bars. We also sponsor events in bars wherein we provide cigarettes for patrons to
smoke.

- Our Company has yet 10 accept the scientific evidence that involuntary
exposure to ETS causes lung cancer, yet we admit cigarette smoking is a cause of
lung cancer.

- Thus failure to warn may increase our liability to incur future litigation.

RESOLVED: shareholders request the Company find appropriate
mechanisms to develop and implement a continuing program to warn persons who
smoke the company’s products, who are exposed to ETS (such as restaurant and
bar workers) or who are responsible for minors who are exposed to ETS from the
Company’s products, that tobacco smoke is hazardous to nonsmokers and to
specify the nature of the hazards.
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TO: Mr. Andrew J. Schindler
RJ Reynolds Tokacco Hokling Inc.

FProm: Regina McKillip, QP “,33@_7«”,{5;‘30
‘ Sinsipawa Domanican
Re: Filing letter - 37,0 . Gk ¥
Dale: Nov. 8, 2001 TAX o
Fax #

You should have received a cerrified lerer with our filing lerrer and resohation T realizad T had
the wrong year for the arnual meeting. Aitached is a corracted filing letter. Please put this with
the orz rcsolutmn and letier.
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The Sinsinawa Dominicans
Shareholdsr and Consmer Action Advisory Compristee

Plsass respond 10: Pease apd Justice Office
7200 W, Division Soect
River Forest. IL 60305

November S, 2001

Mr. Andrew 1. Schindler, CEO

RJ Reynolds Tohacco Holdings Inc.
401 N, Maiz Street
Winston-Salem, NC 27101

Dear Mr. Schindler:

Sinsinewa Dominicans, [ne. (previously incarporated as St. Clara College) is the
bepeficial owner of 29 shares of BJ Reymolds Tobacco Holdings Inc. common siock.
Verification of our ownershlp is crslosad.

I am heredy suthorized by Sinsinawa Dominicans, Inc. W file the enclosed sharstioder
resolution entitied Environmenial Tohacca Smoke. This resolution has 1o do with our
company develnpmg and gmplementing & conrinual program 1o warn persons who amoke
uar cwalpany’s produsts, who are exposcd o cuvironmera) iobacco smoke (ETS) or who
are responsible for minors who are expased to ETS ffom owr company’s pradusts, that
whacco smake is hazardous to popsmokers and 0 Ipecity the nanwe of e hazards.

f 1 hereby subxmir thar we, Sinsinawa Dominicans, Inc.. should be ncluded by name as

_proponcnes of this résclurion in the praxy statameat which will be comidered and anterd
upon by Corxpapy sharehokders ar the 2002 Annual Meeting, iz sccord with rule #14A-8
of the General Rules and Regulations of the Seouririss and Eachuoge Conmission Ast of
1934.

T assure you that we intend ro hold the required value of common stwoek ar keast though
the dare of our Campany’s Annual Mecting, We are also williag to meet with s

Company repr:scmu.nn ol a murvally conveniens lim.e in opdar to discuss our concers
related to this issue.

Sr. Regma McKillip, OP
Commirttce Member

Erclosure
cs: Michael Crosby




e W . -~ —

N . . ‘ uvas

No=0B-01 15:35 From=RIRT EXTERNAL RELAT)ONS +3367417875 1-082 P.01/03 F-158

Ked's - 11 /b/ol
FA¥e To gannss) (ppu)

School Sisters of Notre Dame

Office of Global Justice & Peace
13105 Warertown Plank Roud
Flin Grove, W] §3122-2701
Phone. (262) 782-9850 ext, 723
Fax: (262) 207-0051
November 1, 2001 - e T e e T

) Chai & CEO Post-it° Fax Note 7671 bats j;’aﬁ&’_g
Mr. Andrew J. Schindler, Tman To = {From =/
R.J. Reynoids Tobacco Holdings, Inc. &E%&“ﬂmﬁ 42T %2 Doavs -
401 N. Main Street _ S ~
Winston-Salem, NC 27102 ::"” i )/ ~S76

Dear Mt. Schindler:

I am writing you on behalf of the Milwaukee Province of the School Sisters of Notre Dame, an
intermarional religious congregation. The Milwaukee Province of the Schoo] Sisters of Notre
- Dame includes over 500 sisters who reside in the states of Wisconsin, Michigan and Indiana.

The Schootl Sisters of Nowe Dame - Milwankee Province are the beneficial owners of 188 shares
of R.J. Reynolds Tobacco Holdings common stock and have held shares in the R.J. Reynolds
Tobacco Holdings (formerly RJR Nabisco, Inc.) since January 30, 1995. Verificadon of
ownership of the shares 1s artached. We intend to hold the stock at least through the date of the
annual meeting.

I amn hereby authorized 1o notify you of our intention to co-file the enclosed resolurion being
submitted by the Sinsinawa Dominicans for consideranon and action by the stockholders at the
next annual meeting. [ hereby submur i1 for inclusion in the proxy starement in accord with rule
14a-8 of the general rules and regularions of the Securities Exchange Act of 1934 -

We hope thar the Board of Directors will agree to support and implement this shareholder
resolunion.

Sincerely,

Timothy P. Dewane, Director

Office of Global Jusrice & Peace

Cc:  Fr. Mike Crashy
S. Repina McKillip
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Octaber 26, 2001

Sister Janet Senderak, SSND
School Sistaers of Notre Dame
13105 Watertown Plank Road
Elm Grove, WI 53122-229]

RE: Corporaw: Responsibility

Dear Sister Janet:

This lemer is writien as a statemen( that Bank One Trust Company, N.A. is acting in the
capacity of investment advisor for the School Sisters of Notre Dame headquartered in Elm
Grave, Wisconsin.

As of this date, the School Sisters of Nowe Dame have an investment position in Reynolds R J
Tobacco Hldgs., Inc. of 188 shares and bave held shares of Reynolds R J Tobacco Hldgs., Inc.
since January 30, 1995.

If there are any questions concerning this ownership, please feel free 1o contact me at
414-765-2408.

Very truly yours,

At T

Rabert L. Hanley
Regional Fiduciary Execurive

RIH:pl
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ENVIRONMENTAL TOBACCQ SMOKE
) R. J. Reynolds

WHEREAS 3 2001 Canadian Swdy published in the /memations/ Journal of Cancer concusively showed hat
mMe mare pecple smoke in the workplace, (e greater the fisks for non-smokers, As was reporteq m the Glogs
&nd Mail (07/12/01), people routinely exposed to a lot of environmental iebaccn smoke (ETS), such as warkers
in bars and restaurams, face a three~mes graater risk for lung cancer.

- In May. 2000 the U.S. National Instine of Environmental Health Sciences formatliy added 1a its list of
“known human carcnegens” girectly innaled 1ebacco smoke (i, environmental lebacca smoke/ETS);

- The Arthur D. Litte report financed by Philip Mamis called “Public Finance Balanca of Smoking in the Czecn
Republic® stated that nealtn care expendijwres include the effects of passive smoking (ETS). It simtad Mat,
“bzsed on review of recent studies in the field of respiratory diseases, that ETS causes lung caneer, chronic
airways obsuction, aggravation of asthma in asthmatic ehildran and other resplrarory diseases.”

— In @ mast rigorous study researchers discovered braathing other pecple’s cigareﬁe smoke makses non-
smokers 82% mare likely 1o suffer @ swoke. It al50 incareases the risk of hean dissase, hean atack, lung ana
braast cancer, and breath;ng-raiated d:saases (Tobaeco Canvwl, August. 1898, The Miluwaukee-Joumal
__Senvnal August 18, 1988). - -

~ The Journal of the American Medical Assacistion reporiea in 2001 (d36-41): "Before axposure o
snvironmental lobacso smoke, coranary flow velndty reserve was sighiflcandy higher in nonsmokers than in
smokers. After expasure. . .[it] decreased and was not significantty different from that of smokers.” An editarial
in JAMA stated of the study: “The invesugators demanstrated thag, in healthy young volunteers, just 30
minuiss of exposure 1@ secondhand smoke compromised the endothedial function in caranary aneries of
nonsmokers in a way that made the endaihelial response of nonsmok.ers Indistinguishable from wthat of habitdal
smokers."

~ Restaurant and bar workers have some of the highest rates of lung cancer among &ll occupations. Ina
parallel sinuation our Company was sued by a dass of flight atendanis who claimed thair exposure 1 ETS
increased their risk of contracting lung cancer frem ETS. We paid milligns of qoliars 1o semie that lawsuit.

~ Our Company has funded numerous restaurant and hospiiity associations in its effort to oppose laws
prohibiting smoking in rastaurants and bars. We also spensor events in bars whergin we pravide cigaranas for
patrons W smoke.

- Qur Company has yet 10 accept the scienthic evidence that involuntary exposure 10 ETS causes lung cancer,
yer we admit cigarene smaking is a cause of lung cancer.

~ This fallure to warn may increase our lfability 10 incur future litgatan,

RESOLVED: sharenolders request the Company find appropriate mechanisms 1o develop and implerment a
continuing pragram to wam persons who smoke the company's producis, who are expesed 1o ETS (such as
restalrant and bar workers) or wha are responsible for minors who are sxposed to ETS from the Company's
products, that rapacco smoke is hazardous 1o nonsmakers and o specify the nanre of the hazards.

488 wards, cx.cludi;nx e
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McDara P. Folan, ITT

Vice Presidear, Depury Ganeral
Counsel and Secrcuary

P Q. Box 2886

vinston-Salem NC 27102-2886
Taiephona. I36-741-5162

Fax- 336-741-2938

E-Mai: FOLANM@rjrtcom

FAX TRANSMISSION COVER SHEET

DATE: NoveEmBER 13, 2001
TO: JOHN aMORQS!
FROM: MCDaRA P, FOLaN, L1

FAX: (336) 741-2998%
INSTRUCTIONS: SHAREHOILDER PROPOSAL
PAGES TO FOLLOW: L

"Ws Work for Smokers"
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Sisters of St. ]oseph of Carondeler

St. Paul Province
150" Anniversary 1851-2001
November 9, 2001

Mr. Andrew J. Schindier, CEQ

R. J. Reynolds Tobacco Hoidings, Inc.
407 North Main Street
Winston-Salem, North Caralina 27101

Dear Mr. Schindier:

The Sisters of St, Joseph of Caronaelet have autharized me 10

file the attached shareholder.resolution. Enclosed you will also

find a statemernt of ownarsnip of 146 shares of RJ Reynolds Tobacco
Hoidings, Inc. An updated certificate will be sent under separaie cover.

We are co-filing the resolution entitiea Environmental Tobacco Smoke
which has the Sinsinawa Dominicans, Inc. as the primary filer. We

have contacted you in past years with our concern for youth being
exposed to obacco. With the enclosed resolution we have broadenea
aur concern to include any persons exposed to environmental tobacco
smoke. As the resolulion states we want our company 1o implement a
program to warn people, especially those who smoke Qur campany'’s
products, that tobaceo smoke is hazardous [0 non-smokers and 1o specify
the nature of the hazaras.

| hereby submit the enclosed resolution for inclusion in the proxy
stiatement for the next annuai meeting. This is done in accordance with
rule #14-a-8 of the General Rules and Regulations of the Securities and
Exchange Commission Act of 1934, 10 be considered ana acrtian 1aken by
the shareholders at that annual meeting.

We intend to hold the required value of common stock at least through
the date of our Company’s annual meeting. Our Alternative Investment
Committee is also willing to meet with 3 Company representative should
you wish to discuss our concerns.

ncerely, . .
}W' Yt oy igete-7) et
JJodnne Tromiczak-Neid

Justice Coordinator

cc: Sr. Regina McKillip, OP and Michael Crasby, OFMCap.

1883 Randolph Ave, St Paul, Minnesota 55705-1200  657-690-7000 Fax: 651-690-7039  wwwv C515TRAGI 071G
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ENVIRONMENTAL TOBACCO SMOKE

WHEREAS a 2001 Canadian Srudy published in the Internationa! fowrnal of Canger
cancluaively showed that the more people smoke in the workplace. the greater the risks
for oon-smokers. As was reporied in the Globe and Mail (D7/12/01), people routinsly
exposed w2 Jot of environmemal tobacco smoke (I:TS), such as workers in bars and
Testauramy, face a three-times greater rick for lung cancer.

--- In May, 2000 the U.S. National Instinze of Environmerma) keahh Scicnces formally
added 1o its list of ~known human carcinogens™ direcdy inhaled tobaceo smoke (ie.,
emironmemal whacco soks/ETS )

—The Arthur D. Lirtle repont financed by Philip Marris called “Puhlic Finance Balance
of Smeoking in the Czech Republic’ state thnt healvh care expenditires include the effects
of passive smoking (ETS). It miated thar, “based on review of recent studies in the field of
Trespiratory diseases, that ETS causes lung cancer, chronic airways obstruction,
aggravation of asthina in asthmaric children and other respiratory discases.”

—in a2 most rigorous sudy researchers discovered hreathing other people’s cigazene
smoke makes non-smokers 82% more likely to suffer a stroke 11 also irercases the risk of
heart disease, heart antack, huog and breast cancer, and hreathing-relaved discases
(ZTobaccu Control, August, 1999; The Mihwaukee Journal Seminel, August 18, 1999).
-—The Journa! of the American Medical Association reporied m 2001 (436=41): - Before
cxposure o environmental tobeeco smoke, cosonary flow velocity reserve was
significantly higher in ronsmokers than in srmokers. Afier exposure...[if] decreased and
was npt significantly different from that of smokers.” Ar ediarial in JAMA 2ated of the
study: “The investigators demonstrared dhal, in bealth young volunerss, just 30 minutes
of exposure 10 secondhazd smoke compromised the endothelia) function in coronary
arterics of pconJtnokers in 4 way that nomde the endothelial respanse of nonsmokers
indistinguishable frarn thar of habitual smokers.”

— Reszauran: and bar workers have some of the highest rates of lung cancer arrong all
occupations. In 8 parallel sinenion our Company was sued by 3 class of flight anendants
who clgimed theirr exposure to ETS increase their risk of contracting lung cancer from
ETS. We paid milliops of dollars to sentle thar lawsufr.

—Our Company kas funded numeroys resisurant and kaspitality asseciations i its effort
w oppose laws probibiting soking in restaurants and bars. We also sponsor svents in
bars wherein we provide cigarenes for pamrons to smoke.

— Our Company has yel 1o accepX the seienrific evidence Thal involuntary exposure o
ETS causes lung cancer, yet we admil cigaretie smoking i3 a canse of lupg cancer.

— This failure 10 warn may inerease our liability to incur future livigasion.

RESOLVE; shareholders requess the Compeny find appropriate mechapisms to develop
and implement 2 conlinsing program to warn persons Whe smoke the company's product,
who sre exposed w ETS (such as restawrant and har workers) or who are responsibic for
minors who are exposed 1o ETS from the Company’s products, that tobacco sraoks is
hazardous o nonsmokers end 1o specify the namure of the hazrds.
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= A Tetaccs momigs, e Distribution Statement
4121 aeao 101 cuUsIP 7618B2K10S
L1 PPN P PP Y P 1 YY1 P PP T TR PR PR YRR ’ ) Company Code 4821
SISTERS OF ST JOSEPH OF
CARONDELET : Account Number 015767-07040
SISTER ANNE ELISE TSCHIDA Recard Date May 27,1989
1884 RANDCLPN AVENUE ‘ T
ST PAUL MN 55105-1747 Diswibution Date June 14, 1988
Distribution
ONE SHARE OF R.4. REYNDLDS TORACCO MOLDINGS. 3
égz 5 VERY THAREE SHARES OF RJR NABISCOLHC'DLDISI‘VIGNSC
Record Date Share Position Distribution Dale Share Position
RJR NABISCO HOLDINGS CORP. R.4.'REYNQLDS TOBACCQ HOLDINGS, INC.
Ceriliticate Shases - - 146.080 — - e— - -
Bock-Entry S 0.0Q0 Shares of R.J. Reynoids
cok-Entry Shares Tobacco Heldings, Inc.
[ Total Record Date Shares 146.000 Issued in Boak-Entry Form 48 BE7

PLEASE RETAIN THIS STATEMENT FOR YOUR RECORDS

Dear Stackheldsr: .
This statament reflects the shares of R.J. Raeynolds Tobacco Hoidings, inc '('RJR' or the "Company”) Commen Stock
which have peen issued 10 you in back-entry form as a result of the spin-off af he Campany from RJR Nabkisco Holdinas
Corp. Your boek-entry shares are registerad in your name on the records of RJR maintained By First Chicago Trust
Company of New York ("First Chicage”), RJR's stock wansfer agent and registrar. Please read the enclosed marerial,
aspecialgr the Queslions and Answers saclion, desenbing the benelils and options avairable thraugh book-eniry share
awners!ﬁpp If you wiah lo keep your new sharas in book-enlry form al First Chicagoe, you are nol required e take
any aclion.

if you wauld prefer a ’physica| stock certficale ta replace the shares issuad ta youy in book-entry form as shown on this
satament, please call First Chicago at 1-800-835-9330 ysing a lauch-tane 1slephone and select the option “ta requast a
stock certficate.” You may also use this lefephone number to sell your haok-entry sharss.

ch sharse of RJR Commopn Siack alse enttles the holder to one Right as set forth i the Rights Agreement. datsd as o}

ay 17,1948 (lhe "Rights Agreement) hetween BJR and The Bank af New York, as Righis Agent, a copy of which is
on file at tha principal offices af the Company. RJR will mail to the holder of any shares of Common Stack a copy of the
Rights Agreement withaut :har?a aftar raceipt of a writen request therefor. No achon with respect to the Ecgms s
neeaed ar this time. All stockholiders will be natified by the Company if any action i1s required

if you have any questions ragarding this statement or the optiens available o you, pleasa rafer 1a the revarse of this
staternent or cantact First Chicage as shown below.

SEE S AN

R.J. Reynolds Tobacco Holdings, Inc, To request a srack,cerriﬁcate or sefl shares;
c/o First Chicaga Trust Cempany Cab us iolbjrée a+71-800-335-8330 from a touch-tens telephons
PO, Box 2571 beiwsen 8.00 a.m. and 10 00 p.m. Eastern tme. 7 days a week

Jersey Cily, NJ 07303-2571
" Far all ather inquiries:

E!_l"_‘fmi‘ Cal us tell-free at 1-800-572-37111. 7Sen.rice representayves are
ip:/IvwWwW.equiserve.com avajlablé weekdays from 8.30 am. to 7 00 p.m Eastern ums. Our
nitpuiww.eq Automated Yoice Rasponse Sysiem is also available 24 hours a
By E-mail day, 7 days a week. Oulside of the United Stales and Canada. call
———— us al 1-201-324-122%

Icle@em.fchbd.cam

First Chicago Trust Company of New York




