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Dear.Mr. Friedman:

This is in response to your letter dated December 14, 2007 concerning the
shareholder proposal submitted to UST by the Congregation of Sisters of Saint Agnes,
the Sisters of St. Francis of Assisi, and Catholic Health Initiatives. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all of
the correspondence also will be provided to the proponents.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,

9%«- a(p% :

Jonathan A. Ingram
Deputy Chief Counsel

Enclosures

PROCESSED

cc: Sr. Kathy Nelessen, CSA

Member-Justice, Peace, Ecology Committee FEB 1 4 2008
Congregation of Sisters of St. Agnes THO
320 County Road K FINAﬂgE\'E

Fond du Lac, WI 54935
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Irene Senn
Corporate Responsibj lity Agent
Sisters of §¢. Francis of Assisj
3221 8. Lake Dr.

St, Francis, W[ 33235-3799

Kevin E. Lofion
President angd CEO
Catholic Health Initiativeg
1999 Broadway

Suite 2600

Denver, CO 80202-4004
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Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549
RE: Shareholder Proposals Submitted by the Congregation of Sisters of
Saint Agnes, the Sisters of St. Francis of Assisi and the Catholic
Health Initiatives for Inclusion in UST Inc.'s 2008 Proxy Materials

Dear Ladies and Gentlemen:

UST Inc. {the "Company") has received from the Congregation of Sisters of Saint
Agnes, the Sisters of St. Francis of Assisi and the Catholic Health Initiatives, as co-filers
(collectively, the "Proponents™), a sharcholder proposal, a copy of which is attached hereto as
Exhibit A and referred to herein as the " Proposal".

The Proposal contains the following resolution:

"RESOLVED: Shareholders urge the Board of Directors to adopt principles for comprehensive
health care reform (such as those based upon principles reported by the Institute of Medicine:
Health care coverage should be universal, continuous, and affordable to individuals and families.
Any health insurance strategy should be affordable and sustainable for society and should
enhance health and well-being by promoting access to high-quality care that is effective, efficient,
safe, timely, patient-centered, and equitable).”

By copy of this letter, the Company notifies the Proponents of the Company's
intention to omit the Proposal from the Company's proxy materials for the 2008 annual meeting
of shareholders (the "2008 Proxy Matenals"). This letter constitutes the Company's statement of
the reasons for which it deems the omission to be proper.

On behalf of the Company and in accordance with Rule 14a-8, we are writing to
request that the staff of the Division of Corporation Finance (the "Staff") confirm that it concurs




in our judgment that the Proposal may be omitted pursuant to Rule 14a-8 or confirm that 1t will
not recommend any enforcement action if the Proposal is omitted.

Summary

It is the Company's belief, with which we concur, that the Proposal, which was
submitted by each of the Proponents, may be omitted from the 2008 Proxy Materials because:

a. the Proposal is contrary to Rule 14a-8(1)(3) in that it is vague and
indefinite, and contains irrelevant matters, causing substantial
uncertainties as to the actions that would be required by the Proposal and
the matters on which shareholders would be asked to vote; and

b. the Proposal deals with a matter related to the Company's ordinary
business operations (Rule 14a-8(1)(7)).
Discussion
A. Rule 14a-8(i)(3) as to vagueness, indefimteness, and irrelevance

Staff Legal Bulletin No. 14B (September 15, 2004) (the "Bulletin")' provides that
a proposal may be omitted under Rule 14a-8(1)(3) where “the resolution contained in the
proposal is so inherently vague or indefintte that neither the stockholders . . . nor the company . . .
would be able to determine with any reasonable certainty exactly what actions or measures the
proposal requires;” and where “substantial portions of the supporting statement are irrelevant . . .
such that there 1s a strong likelihood that a reasonable shareholder would be uncertain as to the
matter on which she is being asked to vote.” The Proposal is (i) inherently vague and indefinite
and (i1) substantial portions are irrelevant, and therefore, may be excluded from the Company’s
2008 Proxy Matenals on either of these independent grounds.

The Proposal is “inherently vague or indefinite” because it completely fails to
describe what actions or measures it is seeking. In this regard, while the Proposal refers to the
Company's employee heath care benefits and the general public policy issue of comprehensive
health care reform, the Proposal does not appear to request the Company to do anything other
than vaguely to “adopt principles for comprehensive health care reform.” Indeed, nowhere does
the Proposal elaborate or even attempt to explain what if any actions it 1s requesting that the
Company take. Without more, adopting vague and amorphous principles about health care
reform would have no effect on the Company, its employee benefits health plan, or our nation’s
health care system. Accordingly, the Proposal may be excluded on the ground that it is
completely vague and indefinite as to the actions or measures that it is seeking.

Consistent with the terms of the Bulletin, the Staff has also issued no-action letters to the effect that proposals
that are "inherently vague or indefinite” may be omitted from a company's proxy materials pursuant to Rule
14a-8(i}(3). See, e.g., HJ. Heinz Company (May 25, 2001), Bristol-Myers Squibb Company (February 1, 1999),
Philadelphia Electric Company (July 30, 1992), and Fuqua Industries, Inc. (March 12, 1991).



Moreover, the vagueness and indefiniteness of the Proposal 1s compounded and
confused further by the inclusion of wholly-irrelevant matters, such as assertions about the
alleged health consequences of cigarettes and smokeless tobacco, and/or a reference to a
“University of Minnesota Cancer Center researchers report” about smokeless tobacco. While the
Company does not agree with many of these characterizations and assertions,” their inclusion in
the Proposal renders the Proposal confusing as to the matters on which shareholders would be
asked to vote. None of these assertions about tobacco and health or the Minnesota report has
anything to do with “comprehensive health care reform,” and the Proposal does not even attempt
to explain how these assertions relate to what the Proposal may be requesting. The inclusion of
such irrelevancies would cause even greater confusion and uncertainties as to whether or not the
principles that the Proposal requests the Company to adopt relate to our Nation's health care
system generally or the Company's employee benefits health plan or its business operations in
particular. Accordingly, the Proposal may be excluded on the independent ground that it
contains irrelevant assertions that create a strong likelihood that a reasonable shareholder would
be confused and uncertain about the matters upon which he or she would be asked to vote.

B. Rule 14a-8(1)(7) as to ordinary business operations

Rule 14a-8(1)(7) permits the exclusion of a shareholder proposal that "deals with a
matter related to the company's ordinary business operations.” The Proposal deals with a matter
of ordinary business operations and therefore may be excluded from the Company’s 2008 Proxy
Matenals.

As a preliminary matter, we note that the Staff has held that matters relating to
employee benefits in general and health care in particular are matters that fall within ordinary
business operations and may be excluded from a company's proxy materials. See, e.g. General
Motors Corporation (April 11, 2007), Target Corporation (February 27, 2007), Kohl's
Corporation (January 8, 2007), International Business Machines Corporation (January 13, 2005),
Sprint Corporation (January 28, 2004); but, see, Ford Motor Company (March 1, 2007).

We are also aware that the Staff in Staff Legal Bulletin No. 14C (June 28, 2005)
provided guidance on the application of rule 14a-8(1)(7) to proposals referencing public health
issues. In particular, we note that the Staff has explained that, while proposals relating to public
health matters may be excluded, a proposal that focuses on a "company minimizing or
eliminating operations that may adversely affect the environment or the public's health” may not
be excluded. The Proponents in the Proposal do not appear to ask the Company to change its
operations, but rather ask the Company to take a position on the general issue of comprehensive
national health care reform. Furthermore, to the extent that the Proposal could be construed to

2 For example, the Proposal cites to a newspaper report purporting to state the findings of a "University of

Minnesota Cancer Center researchers report”. The inclusion of these statements in the Proposal suggests
smokeless tobacco is more dangerous than cigarette smoking. In fact, this is directly contrary to the generally
accepted view in the scientific and public health communities that smokeless tobacco involves substantially
less risk than cigarette smoking. See, e.g., Royal College of Physicians. Harm reduction in nicotine addiction:
helping people who can't quit. A report by the Tobacco Advisory Group of the Royal College of Physicians.
London: RCP, 2007,



request that the Company get involved in the political or legislative process relating to
comprehensive national health care reform, it is excludible under rule 14a-8(i)(7). Indeed, the
Staff has held that involving a company in the political or legislative process by supporting and
taking a stance on a national health care system is excludible under rule 14a-8(1)(7). See
International Business Machines Corporation (January 21, 2002).

Conclusion

Based on the foregoing, we hereby respectfully request that the Staff not
recommend any enforcement action if the Proposal is excluded from the Company's 2008 Proxy
Materials. Should the Staff disagree with our conclusions regarding the omission of the Proposal,
or should any additional information be desired in support of the Company's position, we would
appreciate an opportunity to confer with the Staff concerning these matters.

In accordance with Rule 14a-8(j), six copies of this letter and the Proposal are
enclosed, and a copy is being sent to the Proponents. If you have any questions regarding any
aspect of this request, please feel free to call the undersigned at (212) 735-2218. My fax number
for the Staff's response 1s (917) 777-2218. The fax numbers provided by each of the Proponents
is set forth below, following each person's name and address.

Please acknowledge receipt of this letter and its enclosures by stamping the
enclosed copy of this letter and retumning it to our messenger.

Very truly yours,

Dusd) Fidmer W)

David J. Friedman

cc: Richard A. Kohlberger
(UST Inc.)
Fax: 203-817-3171

Sr. Kathy Nelessen

Member-Trustee, Peace, Ecology Commiittee
Congregation of Sisters of St. Agnes

150 Southlake Circle, Apt. F

Fond du Lac, Wisceonsin 54935

Fax: 920-921-8177

Sr. Irene Senn

Corporate Responsibility Agent
Sisters of St. Francis of Assisi
3221 S. Lake Drive

St. Francis, WI 53235-3799
Fax: 414-744-7193



Mr. Kevin E. Lofton
President and CFO
Catholic Health Initiatives
1999 Broadway

Suite 2600

Denver, CO 80202-4004
Fax: 303-298-9690

744557.05-New York Server 1A - MSW




Exhibit A

TOBACCO COMPANIES: ENDORSE HEALTH CARE PRINCIPLES

WHEREAS: our company’s products are a major, if not the mgjor, contn'bxﬂor to fatal cancers
and heart disease.

University of Minnesota Cancer Center researchers report: “users of smokeless tobacco
are exposed to higher amotmts of tobaceo-specific nitrosamines — molecules ... known to be
carcinogenic - than smokers.” ! The same study found that smokeless tobacco users were exposed
to higher levels of NNK than cigarette smokers and reported that: “NKK is a human carcioogen

known to produce lung cancer as well as cancers of the pancreas, nasal mucosa and liver in
laboratory animals.™

In 2007, in a “start departure from past practice, the American Cancer Society” redirected
its entire $15 million advertising budget “to the consequences of inadequate health coverage.”
John R. Seffrin, the American Cancer Society’s CEO, states: “T believe, if we don’t fix the health
care system, the lack of access will be a bigger cancer killer than tobacco.” He added: “The
ultimate control of cancer is as much a public policy issue as it is a medical and scicntific
issue.™

A 2003 study estimated that one of every 10 cancer paticnts were uninsured. Health
insurance companies are known to provide substantially lower rates to those who do not smoke
or use our tobacco products.

Qur company’s health care costs are higher in the US because it has to cover employees
who use tobacco products. If America had mniversal health care, these would be covered.
Consequently, sharcholder revemues are diminished when company finances must cover health
care costs, mauny stemming from cancer and other diseases arising from tobacco use.

Because access to affordable, comprehensive health care/insurance is the most significant
social policy issue in America” and has become a central concern in the 2008 presidential
carnpaign:

RESOLVED: Shareholders urge the Board of Directors to adopt principles for comprehensive
health care reform (such as those based upon principles reported by the institute of Medicine:
Health care coverage should be universal, continuous, and affordable to individuals and families.
Any bealth insurance strategy should be affordable and sustainable for society and should
enhance health and well-being by promoting access to high-quality care that is effective,
efficient, safe, timely, paticnt-centered, and equitable).

Supporting Staterent
As shareholders, we believe publicly-held companies must account to all their stakeholders vis-
a-vis their positions on critical public policy issues, like universal health care, especially tobacco
companies because they contribute so much to the health problems of so many. We ask fellow
shareholders to support this resolution,

‘“Snuff Not Safe: Smokelsss Tobaceo Deljvers More of Some Dangerons Carcinogens Than Cigarettes,” Science
Daily, August 10, 2007.

* Ihid.

™ Yobn R. Sefftin, quoted in The New York Times, 08.31.07.

¥ NBC News/ail Street Jowrnal, Kaiser Foundation Health Tracking Poll, The New York Tines/CBS News.
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PLEASE DELIVER THE FOLLOWING PAGE(S) TO:!

NAME: Heather Maples

Fimn: 8. Securjtjes & Exchanpe Commission

crrv: Washington, D.C, Oare: Febmary 7. 2008
TecerHONE No.:

Facsmie Na.: (202) 772-9201
FroM: David J, Friedman FLyRm:

PRgeT DAL:

TOTAL NUMARER OF PAGES INCLUDING COVER(S): 11

Triig FACSBeiLE 18 WTENOED ONLY FOR UEE OF THE ACPAESEEEIS! NamED FEALIN AND MAT CONTAN LECALLY PRVILEGED AND/OR CONFIOENTIAL
INPORMATION. W YOU ARE %OT THME [NTENDED RECIPIENY OF THIS FACSIMILE, YOU ARE HERERY NOTIFIED THAT ANY DISBEMINATION, DHTRIGUTON O/
COFYUNG OF THIZ FACHMILE 18 BTRICTLY PRONIB[TED, IF TOU HAVE RECEIVED THIS FACIIMILE In ERAGR, PLEAIR iMMEDIATELY NOTIPY US BY
TELEFHOWE AND RETURN THE ORIGINAL FACBIMILE TG UD AT TME ADDRESS ABQVE via THE LOCAL POSTAL BERVICE., WE wiLL REIMBURSE ANY €O3T3
YOU INCLR IN NOTIFYING U3 AND RETURNING THE FAGSIMILE TO UB.

Messase: As requested. Please let us know if you have any questions or need anything
additional.
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Congregation af Slsrers of St. Agnxs
Promoting Aurice, Building Communicy

November 9, 2007

Vigcent A. Geier, Ir,, Chsimman
UST lne.

100 W. Putnam Avenue
Groanwich, CT 06830

Dear Mr. Geier,

] write to you in behelf of the Congregation of Sisters of Seint Agnes (CSA) and other
shareholders to urge the Baerd of Directors 1o adopt principles for comprehensive health care
reform such as those based upon principles reported by the Instine of Medicme: Health cere
coverage should be univeraal, continuous, end affordeble 10 individuals and families. Any health
insurance stretegy should be effordable and susteinable for seciery and ahould enhance health and
well-being by promoting access to high quality care that i sffactive, efficient, safe, Gmely,
patieni-centered, and equitable.

Pleese note the supporting statement thet as sharcholders, we belicve publicly-held companies
must account to all their sharsholders vis-s-vis sheir positions on critical public poliey issues, like
universal bealth care, especially fobacco companies becauas they contyibute so much Yo the
heslthy problems of 80 many persons.

The members of our Congregation have ministered in the sstablishment of hospitals over a
century ego and continue 10 be invalved in the promotion of health care refornn.

We submit the resolution for the inclusion in the proxy statesment under Rule 14a-8 of the general
rules and regulations of the Security Exchange Act of 1934. Wo would appreciate indication in
the proxy statement that the Congregation of Sisters of Saint Agnes is 8 co-sponsor of this
regolution. Primary contact should be mede with Ms. Irene Senn for the Sisters of St. Freneis in
Milweukee and we would like to receive al) correspondence gent to her.

Congregation of Sisters of Saint Agnes i the beneficial owner of UST stocks which have been
owned for more than one yaar end there is not intent fo sell it. A lemer verifying ownership i§
enclosed. We urge you to implement the action requested so further resolutions will not be
necessary.

Sincertly,
m, %LQL-J——/

Sr. Kathy Nelessen, CSA
Member - Justice, Peace, Ecology Committee

Ce: Mas. Irene Senin
Rov. Michas! Crosby

1755 Exat johnson Streee, fana du Lac W 54037
020.922.21271 + Fix 920.923.3194
emalli saadm@rbemalngt - web: wew.esulstersory
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Victory

Caplial Managamam
On

November D1, 2007

Sister Mertha Longo

Congregation of Sisters of St. Agnes -
Finance Office

320 County Road K

Fond du Lae, WI 54935

Dear Sister Hertha:

KeyBank National Association is the record holder of securities for

tha penefit of the Congregation of Sisters of Saint Agnes. As such,

we confirm that the Congregation of Sisters of St. Agnes holds 50

shares of UST Inc. (UST) as of November 1, 2007. This security has
- been held since Aprll 24, 2002.

Please contact me f you require any additional information regarding
the holding of the abave security.

Sincerely,

bt AT S e

Barbara B. McKee

Sr. Client Administrator

Vietory Capital Management

Client Management and Consulting Group
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TOBACCO COMPANIES: ENDORSE HEALTH CARE PRINCIPLES

WHEREAS: ous company’s products ars 2 major. if not the major, conmriputor o f2ml cancers and
heart diseese.

University of Minnesots Cancer Center researchers report: “users of smokeless tapacco are
exposed to higher emounts of tobacco-specific niTosapunes — molecnles ... knowo 10 be carcinogenic -
- thap smokers.”

More then 40 ¢jements in wobacco smoke are cancer-causing. Staokers are 22 times more likely
to develop lung cancer than non-smokers. Studies show length of toheceo use icTeases the cencer risk:
cancer of the nose (2 times grearer), tongue, moutk, salivery giand and paerynx (6 to 27 umes more),
throat (12 times) esophagus (8 ~10 times); larynx (10-18 times), stomaca (2-3 imes), kidney (3 mes)
bladder (5 times), penis (2-3 times), pancreas (2-5 imes) colon-recram (3 times) and anus (5-6 nmes).

10 2007, in & “stark departure from past practice, the American Cancer Sociery” redirected its
entire $15 million adverdsing budget “to the consequences of inadequase bealth coverage.” John R
Seffrin, the American Cancer Sosiery's CEQ, stated: ] believe, if we don't fix the bealth care svstem,
thet lack of aceass will be a bigger cancer killer than tobacco.™ Heradded: “The ultimato eantrol of
cancer is 28 much » pubiic poiicy issuc as it is a medical and scispufic issus."™

A 2003 study estimared that one of every 10 cancer parients were uninsured. Health insurauce
compenies are kpown to provide substantially lower raes Yo those who do not sraoke of use our
tobacco products.

Our compnany’s health cere costs are higher in the US becauso it hag to coves employees who
use pacco products. If Americe had universal healtn care, these would be covered. Consequently,
shareholder revepuss are dirninished when company finances must cover Dealth caro Costs, many
stemmizg from cancer and heart disease erising from tobacco usc.

Because access to affordable, comprebensive health care/insurancs is the most significant socaal
policy issue in America™ and has become a central concern in the 2008 presidential campeiga:
RESOLVED: Shareholders urge the Board of Directors w adopt principles for comprehengive bealth
care reform (uch as those based upon principles reporied by the Institure of Medicine: Health care
coverage showld be unjversal, conviauous, and affordable 1o individuals and famjlies. Apy health
insurance swategy should be affordabic and sustainable for society and snould enhance health and
well-being by promoting access o high-quality care that is effective, efficient, safe. timely, patient.
cemtered, and equireble).

. Supporring Starement
As shareholders, we believe publicly-held companies must account 1 ell their stakeholders vis-2-vi3
their positions on critical public policy issues, like unjversal health care, especially tobacco compapies
becauss they contribte so much o the health problems of so many. We ssk fellow shareholders
support this resolution.

2008 HealthCarePringiples TobaceaCompanies. 10.24.07.Final 495 words, excluding ttles

' SouffNot Saje: Smokeicss Tobacco Delivers Mors of Seme Dangerous Carcidogens Than Cigareties " Scianco Dally,
Apgust 10, 2007.

¥ Jobn B Seffrin, quored in The Nw York Timas, 08.51.07.
® NBC News/Wal) Streer Jorrnal, Kaiser Foungation Healry Traciing Poll The Naw York Thmar/CBS News,
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Vincent A. Glerer, Jr.

Chief Exacutive Officer

VST Ine.
100 W. Putnam Ave.
Greenwich, CT 06830

Daar Mr. Gierer:

UsT
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! Nov 2 0 2007 ?.'

The Sistars of St. Francis of Asslsi, 22 religious Investors, are concamed not only with
the profitability of corporations in which we Invest but also with those companles’ social
and moral respansibility. Hence our interest in the lssue of health cars reform.

The Sisters of St. Francis aras owners of 100 shares of UST common stock. Verification
of our ownership will be sent under separate cover,

| am hereby authorized by the Sisters of St. Francis of Asslaj to notify you of our
Intention to file the enciosed resalution, “Tobacco Companigs: Endorse Health Care
Principles.” This resolution is presented for incluslon in the proxy etatement which wil
be considered and acted upoh by shareholders at the 2008 Annual Meeting in
accordance with rule 14a-8 of the General Rules and Regulations of the Securltles and
Exchange Act of 1834, -

We intend to hold the required value of common sfock through the date of UST's 2008
Annual Mesting. We are willing to meet with a represantative of the company i order
{o discuss our concems related to this matter. Ordinarlly, we prefer to enter into
dialogue with management hefore filing a shareholder resolution. Glven this desire, we
would hape to use the parod between your reception of this ieftar and the printing of
your proxy materials to discuss this issue with you.

| look forward to haaring from you.

ND.788  PBS
NO. 551 P 5
Sisters of
ovember 15, 2007 J::\ 54, Francis
U of Assis!
1
Sincerely,
‘ém
Irene Senn
Corporate Responsbility Agent
Enc:  Resolution
321 &, Lake DL
5L Francia, W1 53234-3798
416-T44-118D sﬂ
414-744-7193 ffax)

www.iekepsfs.olp
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TOBACCO COMPANIES: ENDORSE HEALTH CARE FRINCIPLES

WHEREAS: our company’s products are a majot, if not the major, contributor to fatal cancers
and heart disease. ‘

University of Minnesota Cancer Center tesearchers repart: “users of smokeless tobecco
ere exposed 10 higher amounts of tobacco-specific nirosamines — molecules ... known to be
carciaogenic - then smokers.™ The same study found that smokeless tnbacco users were exposed
16 higher levels of NNK than cigarettc smokers and reported that: “NKX is & human carcinogen
known to produce fung cancer as well as cancers of the panoreas, nasal mucosa und liver in
laboratory animals.”"

In 2007, in a “start departure from past practice, the American Cancer Socjety” redizected
its entire $135 million advertising budget “to the consequences of inadequate health coverage.”
John R. Seffrin, the American Cancer Society's CEO, states: “1 beligve, if we don't fix the bealth
care system, the lack of access will be a bigger cancer killer than tobaeco.” He added: “The
ulnmatﬁ'. control of cancer is as much a public policy issuc as It is 8 madica] and scientific
lss\lﬂ.“ 1

A 2003 study estimated that one of every 10 cancer patients were uninsured. Health
insurance compenies are known to provide substantially lower rates to those whe do not smoko
of use our tobacco products.

Our company’s health care costs are higher in the US because it has o cover employees
who uss tobacco products. If America had universal health care, thase would be covered.
Consequently, sharcholder revenues are diminished when company finances must cover health
care costs, many stemming from cancer and other diseases arising from tobacco use,

Because access to affordable, comprehensive health case/insurance is the most significant
social policy issue in America” and has become a central concern in the 2008 presidential
cAMPAIEn: :

RESOLVED: Shareholders urge the Board of Directors 1o adopi principles for comprebensive
heelth care reform (such as those based upon principles reported by the instinsie of Medicine:
Health care coverage should be universal, continuous, and affordable to individuals and families.
Any health insurance strategy should be affordable and sustainable for society and should
enhance health and well-being by promoting access to high-quality care that 1s cffective,
efficient, safe, timsaly, patient-centered, and oquiiable). '

Supporting Statement
As sharcholders, we believe publicly-held compenies must accouns to all their stakeholdess vis-s-
vis their positions on crifical public policy issues, like universal health care, especially tobacco
companies because they contribute 56 muah 10 the health problems of so many. We ask fellow
sharsholders to suppart this resolution.

) “Spuff Not Safe: Smokalsss Tobacto Delivers More of Same Dangerous Cercinogens Than Cigaretes,” Scignce
Daily, Augu 10, 2007.

¢ Toid.

™ Johp R. Sefttin, quoted In The New York Times, 08.31.07.

¥ NBC News/Wall Sweer Journal, Keiser Foundstion Health Tracking Poll, The New York Timas/CBS Naws.
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+ CATHOLIC HEALTH

INITIATIVES ar,
wov 20 2007 L) aomions
A gpiviz gfinnonatien, & lgesy of . J
Noverber 19, 2007 g "__4__'____._.--
Vincenr A Gierer, I, CBO
UST, [ne.

100 W. Putman Avesnue
Greenwich, CT 06830

Dear Mr. Gierer:

Catholic Heaith Initiatives is one of ihe largest Catholic health cars systems in the counwry, spanning 19
states and aperating 72 hospitals; 42 long-term cave facilities, assisted living facilities and residential units;
end several Comrouniry Health Services Organizations. As 8 religiously sponsared organization, Catholie
Health Initiztives secks o reflect its mission, vision and values in its investment decisions.

Catholic Health Initiatives is deeply concerned sbous the cusvent stato of our nation's health care system.
The neod §or health care reform has become & pressing social issus. Corparetions actively engage in
lobbying efferts on varied public policy issues - health care should be ons of them. Tobecco companies
should definitely assume responsibility in advooating for bealth care reform given thas tobacco produots
including “smokeless tobgeco™ contribute o individual health hazards. As shareholdets, wa believe our
Company's Board of Directors should adogt principles for comprehensivs health reform and actively
advance them internally and externslly.

Catholic Heahh Initiatives is the beneficial owner of approximately 150.00 shares of stock in UST, inc.
“Thirough this letter we notify the company of our sponsorsbip of the enclosed reselution. Wi present it for
inclusion in the proxy statement for scticn at the next stockholders meeting in acoardapce with Ruls 14(2)(B)
of the Genernl Rules and Regulations of the Securities and Exchange Act of 1934. In addition, we request
that we be listad 85 a sponsor of this resnlyrion in the company proxy stetement. '

Verification of our ownership of this sock for at least one year is enalosed. Wo intend 10 maintain
ownzrship through the date of the annual meeting. Thers will be a repreasntarive present at the stockholders
meeting to present this resolution as required by SEC Rules. We are filing this resalution along with other
coneerned investors including the primary filer, Ms. lrene Senn, Sisters of 8t. Francis of Assisi. Colicen
Scanlon, Semicr Vice President, Advocacy will be the contact for Catholic Health Initiatives and can be
reached at 303-383-2653.

Sincerely,
e €. 4{@

Kevin E. Lofton
President and CEO

Attechments
X1/C8/dm

ac: Ms. Ireae Senn, Sisters of St. Franois of Assisi
Nadira Narine, Interfaith Center oo Corporate Regponsibility
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BNY MELLON
ASSET SERVICING

November §, 2007

M. Randall Baum, CFA,CCM
Maaager, Cash & Invegmments
Casholio Health Initagdves
1999 Broadway

Suits 2605

Denver, CO 80202

Dear Randy:

This lener is in respoase 10 your request for aonfinnation that Catholic Health Initiadves cuncady holds190,00
sharos of UST INC COM. Catholic Health IniGatives has contdnpovsly held shares of thie stock for e least cue
year prior 1o submissien of CHI'¢ letrer of proposal and sush {nvestment 128 a market valug greater than $2,000,
This scowriry is cwrendy beld by Mellon Bank, N.A. for Catholic Health Initintives i our nomincs name o1 the
Depoaitory Trust Company and this letter is 8 statoment of Mellon Financial Corp. a8 vecord holder of the above
roferenced conumen stack. ’

Flease contact me directly st 412-234-8823 with say questiona.

Thank yon.

Clicat Service Qfficer

600 Gran: Strest, Ons Mailon Center, Room 1215, Plasbyrgh, PR 13258-0001
T 412 234 4100 www.baymtiion.eam

o8
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TOBACCO COMPANIES: ENDORSE HEALTH CARE PRINCIPLES

WHEREAS: our company*s products are a major, if not the major, contribuor to fatal cancers
and heart disease.

University of Minnesota Cancer Center researchers report: “users of smakeless tobacco
are exposed 1o higher amomts of tabacco-specific nitrosamines — molecules ... known to be
earcinogenic — than smokers.™ The same sdy found that smokeless tobacco users were exposed
1o higher levels of NNK than cigarcite smokers and reported that: “NKK is a buman carcirogen
known 1o produce lung cancer as wel! as cancers of the pancreas, nasal mucosa and liver
leboratory animals.™” '

In 2007, in a “start daparturc from past prectice, the Amarican Canoer Saciety” redirected
its entire $15 million advertising budget “to the consequences of inadequate heaith coverage.”
John R. Seffrin, the American Cancer Society's CED, states: “I believe, if we don't fix the health
care system, the lack of access will be a bigger cancer killer than tobacco.” He added: “The
wltimate contro] of cancer is 83 much a public policy issue as it is a medical and scientific
issuc'““]

A 2003 study estimated that one of every 10 cancer patients were uninsured. Health
insurance companies are known to provide substantially lower rates 1o those whe do not smoke
or nse our tobacco products. -

Our company’s health care costs are higher in the US because it has to cover cmployzes
who use tobacco producis. If America had unjversal health care, these would be covered.
Consequently, shareholder revenues are dimirished when company finances rust cover health
care costs, many stemming from cancer and other diseases ansing from tabacco use.

Because access to affordable, comprehensive health carefinsurance s the most significant
social policy issue in America” and has become a central concern in the 2008 presidential
campaign:

RESOLVED: Sharcholders usge the Board of Directors to adopt principles for comprehensive
health care reform (such as those based upon principles reported by the institute of Medicine:
Health care coverage should be universal, continucus, and affordable to individuals and fanjlies.
Any health insurance stategy should be affordable and sustainable for society and should
enhance health and well-being by promoting access to high-quality care that is cffective,

efficient, safe, timely, patient-cantered, and equitable).

Supporting Statement
As chareholders, we believe publicly-held companies must account to all their stakeholders vis-s-
vis their positions on critical public policy issues, like universal health care, especially tobacco
companies because they contribute so much to the health problems of so many. We ask fellow
shareholders to supporn this resolution.

' “Snuff Not Safe: Smokeloss Tobaceo Delivers More of Soms Dangerous Careinogens Then Cigareties,” Science
[;;)m'b. August 10, 2007.
Ibid

% Joha R. Seffrin, quoted in The New York Times, 08.31.07.
™ NBC News/Wall Sirea: Jowrnal, Kalser Foundstion Health Tracking Poll, The New York Times/CBS News.
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Pramoting hanse, Bullding Comawinity

CSA

December 4, 2007

Vincent A. Geier, Jr., Chairman
UST Inc.

6 High Ridge Park, Bidg. A
Stemford, CT 06905-1323

Dear Mr. Geier,

My second letter to you (11/19/07) was retumed to me aven though it had the same
address a8 tho earlier letter. In it | apologized for onginally sending the wrong resolution
and atked you to.accept the enclosed resolution instead, That same resolution i9 enclosed
here.

{ hope this clanifies the confusion.

Sincerely,

Sr. Kath‘;g;lelmen, CSA
Member — Justice, Peace, Ecology Committee

Cc: Ms. Irenc Senn
Rev. Michael Crasby

Justice, Peace and Ecology
320 Caunty Road K, Fond du Lac, Wi 54938
p20.907.2315 - Fax H2v.0231.8177
amik: sxorch@csaslseers.ony - webs www.csasiiters.org




g s dude ) e > 918277 29281F 075500 NO. 788 Y1l

DEC. 10:2007 -3:33M Us™

NO.618 P 3

TOBACCO COMPANIES: ENDORSE HEALTH CARE PRINCIPLES

WHEREAS: our company’s products are a major, if pot the major, contributor 1o fatal capcers
and heart disesse.

University of Minnesota Cancar Center researchers report: *users of smokeless tobacco
are exposed to higher amounts of tobaceo-gpecific nitrosamines — molecules ... known to be
carcinogenic — than smokers. The same study found that smokeless tohaceo users were exposed
to higher levels of NNK than cigarette smokers and reporteq that: “NKX is a humsn earcinogen
known to produce lung cancer as well as cancess of the paocress, nasal mucosa and liver in
laboratory animals."

1n 2007, in & “start departure from past practice, the American Cancer Sogiety” redirected
its entire $15 million advertising budget “to the consequencas of inadequate health coverags.”
John R. Seffrin, the American Cancer Society’s CEO, states: “I believe, if we don’t fix the health
care system, the lack of access will he a bigger cancer killer then tobacen.” He added: “The
ultimate contzol of cancer is as much a public policy issue as itis a medica) and sciensific
isgue.™

A 2003 study estimated that one of every 10 cancer patients were uninsured. Health
insurance Goropanies are known (o provide substantially lower rates o those who do not smoke
or use our wohacco produets.

Owr company’s health cars costs are bigher in the US because it has {o cover employees
who use tobacco products. if Ametica had universal health care, these would be covered.
Consequently, sharcholder revenues are diminished when company finances must cover health
care costs, maoy stemming from cancer aod other diseases arising from tobacco use,

Because acoess to affordable, comprehensive health care/insurance is the most significant
social policy issue in America” and has becoms a central concern in the 2008 presidenrial
campaign:

RESOLVED: Shareholders urge the Board of Directors 10 adopt principles for comprehensive
health care reform (such as those based upon prisciples reportad by the institute of Medicine:
Health care covarage should be unjvexsal, continuous, and affordable to individuals and families.
Any bealth insurance strategy should be affordablc and sustainable for sogiety and should
enhance hoalth and well-being by promoting access to high-quality care that is effoctive,
efficient, safe, timely, patient-centered, and equitable).

Supporting Statement
As sharsholders, we believe publicly-held companies musi account to all their stakeholders vis-
8~vig their positions on critical public policy issues, like universal health care, especially tobacco
compaRies because they contribute so much to the health problems of so magy. We ask fellow
shareholders to support this resolution.

i “Sauff Not Sefe: Smokaless Tobacco Delivers Mare of Soras Dangercua Carvinogens Than Cigaretts,” Soience
Daily, August 10, 2007.

* Ihid.

S Jobm R, Scffrin, quoted in The New York Times, 0831.07.

" NBC News/ Wail Street Josonai, Kalsse Foaudation Health Tracking Poil, The New York Tpmas/CBS News.




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.142-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be approprate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company -
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

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

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



February 7, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  UST Inc.
Incoming letter dated December 14, 2007

The proposal urges the board of directors to adopt principles for health care
reform, such as those based upon principles specified in the proposal.

_ We are unable to concur in your view that UST may exclude the proposal under
rule 14a-8(i)(3). Accordingly, we do not believe that UST may omit the proposal from
its proxy materials in reliance on rule 14a-8(1)(3).

We are unable to concur in your view that UST may exclude the proposal under
rule 14a-8(1)(7). Accordingly, we do not believe that UST may omit the proposal from
its proxy materials in reliance on rule 14a-8(i)(7). '

Sincerely,

Etciffron

Eduwardo Aleman
Attorney-Adviser




