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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

Received SEC

- JAN 08 2009 fanuary 8, 2009

‘ 49
Amy L. Goodman Washington, DC 205 A ,q&q
Gibson, Dunn & Crutcher LLP ‘ Sactisas
1050 Connecticut Avenue, N.W. Mol IMg- ¢
Washington, DC 20036-5306 L :
: _ Put.lic Qq
. . TN E X ) - K‘ 0 .
Re: Wyeth : - Availability:

Dear Ms. Goodman:

.. This is in regard to your letter dated January 6, 2009 concerning the shareholder .
proposal submitted by the Sisters of Charity of Saint Elizabeth, Catholic Healthcare West,
Trinity Health, Catholic Health Initiatives, and Catholic Healthcare Partners for inclusion
in Wyeth’s proxy materials for its upcoming annual meeting of security 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letter indicates that the proponents have withdrawn the proposal, and that Wyeth therefore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 will have no further comment.

Sincerely,

Gregory S. Belliston
Special Counsel

cc:  The Sisters of Chanty of Saint Elizabeth and co-proponents
c/o Sister Barbara Aires, SC
Coordinator of Corporate ReSponmblhty

PO Box 475
Convent Station, NJ 07961-0476
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© VIAB-MAIL
Office of Chief Counsel
Division of Corporation Finance
Securities-and Exchange Commlssmn
100F Street, NE :
',Washmgton, DC 20549

Re: - Wj;e:k Withdrawal of No-Action Reguest Regarding the Stockholder .
© Proposal of the Sisters of Charity of Saint Elizabeth, Catholic Healthcare
West, Trinity Health, Catholzc Health Initiatives and Catholic Healtheare
Partners;
-Exchange Act ofIQ34—-—RuIe 14a-8

ﬁeaﬂ.adws and Gmtlemcn.

o Im alettenrdatedDecemberl? 2008 wemquestedﬂmtthe staﬁ'oftheDmmonof :
Corporation Finance (the “Staff”) concur that our client, Wyeth (the “Company™), cotild properly
exclude from its  proxy materials for its 2009 Annual Meeting of Stockholders a.stockholder
proposal (the “Proposal”’) submitted by the Sisters of Charity of Saint Elizabeth, Catholic
Healthcare West, Trinity Health, Catholic Health Imtlatwes and Catholic Healthcare Partners
(collec’nvely, the “Proponents™). _

g Bnclosed is a letter u'ansnnttedtoﬂaeCompanyonDecmber?.Z, 2008 ‘from Sister
- Barbara Aires; on behalf of and with the authorify of all the Proponents, stating that the
Proponents voluntarily withdraw the Proposal. See Exhibit A. Inreliance on this letter, we
hereby withdraw the December 17, 2008 no-action request relating to the Company’s ability to

. ‘LOS ANGELES NEW YORK WASHINGTON. D.C. SAN FRANCISCO PALO ALTO LONbON
PARIS .MUNICH BRUSSELS DUBAl! SINGAPORE ORANGE COUNTY CENTURY CITY DALLAS DENVER
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_ excludc the Pmposal pursuant to Rule 14a-8 under the Exchange Act of 1934. Please do not
hesitate to call me at (202) 955-8653 with any questions in this regard. -

: K5 L. Goodman
ccr Eﬂeth.Lach, Wyeth : '
) Sister Barbara Aires, S.C., The Sisters of Charity oment Ehzabeth .
. Susan Vickers, RSM, Cathohc Healthcare West '
- . Catherine Rowan, Trinity Health
Keyvin E. Lofton, Catholic Health Initiatives
-Michael D. Connelly, Catholic Healthcare Parlners

100581143 l.DOC ’
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December 22, 2008

Mr, Bernard Poussat -
Wyeth, Inc. -

' FmGemldoFanns
Madison, NJ 0‘7940

Deeer Poussant,

.Pmsuamwmﬁfomanwmﬂmmmdmloguemeonyuh.hamdm
agreement op’ further dialogue and information the .Company’s position on comprehensive
healtheare: réform, I am hereby anthorized by the Sisters of Charity of Saint Elizabeth, Trinity
‘Health, Catholic Healthcare West, Catholic Health Initiatives and Catholic Health Partners to
* withdraw a resolution entitled, “Healthcare Reform Principles”, for inclusion in the in the proxy
statement foroonmdmauonofﬂwshmahoﬁmattheAmmlShmholdeeehngmzm

EnclosedmacopyofmyleﬂermﬂnSecmnesandExchan@Cmnmm _
Smcerely -

. -smnarbammm 2 .
= CoordmmrofCotpomteRespmmibﬂny
'eo. Secuﬂﬁes-and_ExnhangeCommmmon
SBA/eg - |
T A I - X S SR m'

DOREEIIT L g0 G s b gdeat Ru T wIers s o et (Mied's 200, 8440

LI N T I T
: CONVENT GTATION

NEW JERSEY

0796 1-0478

BAIREZSQBCNJ.ORG




RECEIVED |

DEC 2 3 2008
. 3320 pm
EILEENM. LaCH

' Deceimber 22, 2008 | W
SeumnwandExchangeCommnsmn
Judiciary Plaza

.- 450 Fifth Street, N.-W.

Waslnngtun,DC 20549

Pmummmhfommmdmdidogmmﬂ:mofwmm

and en egreement on further dialogue and information on the Company’s positions an

- - comprehensive healthcare reform, I am anthorized by the Sisters of Charity of Saint
- Elizabeth to withdraw a resolution entitled, “Healthcare Reform Principles® for inclusion
-mme2009proxysmtemmﬁ)rconsidu‘aﬁonofﬂmshareholders.

 Enclosed isa copy of my letter to M. BemathouumdeutandCBOonyeth,

Inc

| Smnea'ely, :

Sister Barbara Aires

Coo:dlnamrofCorpomeRespomibﬂuy

B SBAIeg

EP73.290.5402
He73.2900.544

P.O, BOX a7s8
CONYENTBTATION
NEW JERSEY
C7981-0478
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Eileen Lach - Re.Confereneecalllruponse. . ) o

From: Catherine Rowan <rownn@hwtweb.nob
To: Eileen Lach <LACHE@wyeth.com>
Date:  12/22/2008 11:44:36 AM

Snbject. Re: Conference-call/ response.

cC: B An'es dmres@smj

Dear Eileen,

:! agree with the prom Sister Barbara and you have developed,
thanks, -

Cathy

Gaﬂterine Rowan -
Socially Responsible Irtvstment Cnnsultant, Trinity Health
766 Brady Ave. Apt. 635
Bronx, NY 10462
718-822-0820°
718-5044787 {fax)
rowan@®bestweb. net

Yes, that would be fine. If we could receive an e-mall from the representatlves cc‘d on your e-mall that they
concur with the process, we'd apprédate It.

Thank you.

Very truly yours, -
Eileen Lach -

Efleen M. Lach - ) ’
Vice Presldent, Corporate Secretary and Associate General Counsel
th

Wye

Telephona 973-660-607316112
Facsimlle: 973-660-7538/5271
Email: LACHE@wyeth, com

>>> *B Alres® <balres@senj.org> 12/22/2008 11:31 AM >>>

As some of my colleagues are travellng,

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 thfs., other
companles do accept this.?

Barbara Alres
Sisters of Charity of Saint Ellzabeth
PO Box47e

1/51200¢
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Elleen Lach -RE. Oonference callf response.

From:  "Vickers, Susan - SF" <Susan.Vickers@chw.edu>
To: *Elleen Lach" <LACHE@wyeth.com>

Date; ~ 12/22/2008 12:09:44 PM

Subject: RE: Conférence call/ response.

CC:  <balres@scrfong>

DearEllem,
IoonmrwtﬂlmepmynuandSr Barbamhmdeveloped.

Susan h
Susan Vickers, RSM :
VP Community Heaith”
Catholic Healthest
185 Berry Street, Suite 300
San Francisco, CA 84107

" " 415 438 5511 Direct

416 b91 2404 FAX
Susan.mm@drwedu

From. Elleen Lach [malltb LACHE@'WeH‘lm]

Senh Monday, Deoember 22, 2008 8:37 AM

To' B Alres

Ce: Catherine Rowan; Oollee.n Scanlon; Vickers, Susan - SF; susansmakns@dnd.mmm, Margaret Weber
Subject: RE: Conference call/ response.

Imporlnnua High ‘

Yes,thatwould be fine. If we could recelve an e-mﬂﬁomﬂtempresmuﬂvescddmmeqmﬂﬁmtmeymrm the
pmmwe'd appreciatelt.

Thankyou
Very truly yours,

[Elleen Lach

Hieen M. Lach - .
VIcaPresldent,CorporateSeaetalyandAssodameraICoumel
Wyeth .

Telephone: 973-660—6073/5112

Facsimile: 973-660-7538/5271
Emall: LACHEGwyeth.com

>>> "B Alres™ <balres@scnj.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

1t may be hard to locate them. Will you accept this., other
companies do accept thls 2.

1/5/200¢



“Eleen Lach - Conference call/ response.

From:  "Scanion, Colleen” <ColleenScanion@catholichealth.net>
To: - “Eileen Lach® <LACHE@wyeth.com>
Date:  12/22/2008 11:01 PM

. Subject: Conference call/ response.
(=] *B Alres” <baires@scnj.org>

PENTRT r SrEr L . . - a

Page 1 of

Oﬁ behalf ofCa'thOIlc Health Initiatives I'support the process you and Sr. Barbara Alres described.
Thank you- ' ' | '

~ Colleen Scanlon

‘Colleen Scanlon, RN, JD

Senlor Vice President, Advocacy
Catholic Health Initiatives -

' 1999 Broadway, Suite 2600

(Effactive 3/3/08: Sulte 4000)
Denver, CO 80202

Fax: 303-383-2783 .

. 1/5200




From: "B Alres” <balres@scnj.org>

To: LACHE@wyeth.com; susansmekos@cincl.ir.com
Date: Mon, Dec 22, 2008 3:25 PM
Subjoct: RE: Confersnce callf respanse.
Thank you.

Barbaramrea

SisterscfdwﬂyofSaimElzabeU\

PO Box 476 - .

-Convent Station, NJ07981-0478
. Tel: 978-200-5402 =

Fax:973-200-5441 .

e-mai:balres@scnj.org

~—Qriginal Message——

From; ausansmakps@dnd.rr.com [malto:susansmakes@cincl. . com]
Sent: Monday, December 22, 2008 3:18PM
To: B Alres; Elleen Lach

Gc:CoﬂeenSoanlon,caﬂierwam IJargmatWeherSusan SFVIckera o -

Sublect: RE: Conference call response.

.SrBarbamandEﬁean-Onbemﬂof&amoncHealﬂmParMars..lr
concur with the process Sr.Barbara described.

Susan Makos -

—El!eenLadeAGHE@wyeﬂmoma-m
>“H@1Pﬂ€lﬂyh

: >Yes.thaiwouldboﬂna. Ifwaeouidraoe!veme—maﬂfromme
repmentaﬁvescddonyuus—mallﬂiatweyoommmﬂ\epm
‘ 'dappmciataﬂ.

>Thankyou
>

> Vary truly yours,
>_EI_IeenLa¢h -

" > Eleen M. Lach
>VloaPmsldant.corporateSemtaryandAasoclateGeneralcounsa!
> Wyeth
> Telephone: 973-@0-801318112 .
. > Facalmile: 873-860-7538/5271

>Eman LACHE@wyaﬂ\.eom
>
>>>> "B Alres" <hakes@sm|org>1zr22rzooa 11.31AM>»
>
>Assomeofmyeoﬂmuesarataveﬂng.ﬂmyhavemﬂmimdmabname:
eachinstifution In my withdrawal letter to you and the SEC.it may be A
hard to locats them. Wil you accept this., other companies do accept
this.? Barhara AlresSisters of Charity of Saint ElzahethPO Box
478Convent Station, NJ 07981-0476Tel:
973-290-5402Fax:973-290-54410—man balres(@scn]. om
>
> From: EﬂeenLadﬂmaﬂto:l.AGH ]
> Sent: Monday, December 22, 2008 11:15 AM
>To: B Alres
>Ce: Catherine Rowan; Colleen Scanlon; Susan - SF Vickers;




* GIBSON, DUNN & CRUTCHER LLP

LAWYERS

A REGISTERED LIMITED LIABILITY PARTNERSHIP
INCLUDING PROFESSIONAL CORPORATIONS

1050 Connecticut Avenne, N.W. Washington, D.C. 20036-5306
(202) 955-8500

agoodrman@gibsondunn.com

December 17, 2008

irect Dial . . Client No.
(202) 955-8653 _ C 98425-00002

Fax No.

(202) 530-9677

Vid E-MAIL

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission

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 Pariners

" Exchange Act of 1934—Rule 14a-8

This letter is to inform you that our client, Wyeth, intends to omit from its proxy
statement and form of proxy for its 2009 Annual Meeting of Stockholders (collecﬁvely, the
“2009 Proxy Materials™) a stockholder proposal (the “Proposal™) and statements in support
thereof received from the Sisters of Charity of Saint Elizabeth, Catholic Healthcare West, Trinity
Health, Catholic Health Initiatives and Catholic Healthcare Partners (the “Proponents")

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

. ﬁled this letter with the Securities and Exchange Commission (the
“Commission”) no later than eighty (80) calendar days before Wyeth mtends to
file its definitive 2009 Proxy Materials with the Commission; and

. concurrently sent copies of this correspondence to the Proponents.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov: 7, 2008) (“SLB 14D™) provide that
stockholder propanents are required to send companies a copy of any correspondence that the

. proponents elect to submit to the Commission or the staff of the Division of Corporation Finance
(the “Staff™). Accordingly, we are takmg this opportunity to inform the Proponents that if the

LOS ANGELES NEW YORK WASHINGTON, D.C. SAN FRANCISCO PALO ALTO LONDON
PARIS MUNICH BRUSSELS DUBAI SINGAPORE ORANGE COUNTY CENTURY CITY DALIAS DENVER
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Proponents elect to submit additional con'espondence to the Commission or the Staff with
respect to this Proposal, a copy of that correspondence should be fumished concurrently 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 pnnmpl% for
comprehensive health care reform. Specifically, the Proposal states:

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):

1. Health care coverage should be universal.

2. Health care coverage should be continuous. _

3 Health care coverage should be affordable to individuals and
families.

4. Tho health insurence strategy sbould be affordable and sustainable for
society.

5. Health insurance should enhance health and well being by promoting
access to high-quality care that is effective, efficient, sa.fe, timely, patient-

centéred, and equitable).

, A copy of the Proposal, as well as related corréspondence with the Proponents, is
attached to this 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 pertains to Wyeth’s ordinary busmess
operations. )
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ANALYSIS

L The Proposal May Be Excluded under Rule 142-8(1)(10) Becanse Wyeth Has
Substantially Implemented the Proposal.

Rule 142-8(i}(10) permits a company to exclude a stockholder proposal from its proxy .
materials if the company has substantially 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)(10) because Wyeth has already adopted and published 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(1)(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 Staff has concurred 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 proposal need not be “fully effected™ by the compeny in order to be excluded as
substantially implemented. See Exchange Act Release No. 40018 at n.30 and accompanying text -
" (May 21, 1998) (the “1998 Release); Exchange Act Release No. 20091 at § DES.
(Aug. 16, 1983) (the “1983 Release™).

The Staff has stated that “a determination that the [c]ompany has substantially
implemented the proposal depends upon whether [the company’s] particular policies, practices
and procedures compare favorably with the guidelines of the proposal.” Texaco, Inc. (avail.

Mar. 28, 1991) In other words, substantial implementation under Rule 14a-8(i)(10) requires 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 manner by whicha
company implements the proposal does not correspond precisely to the actions sought by the
stockholder proponent. See 1983 Release; see also Caterpillar Inc. (avail. Mar. 11, 2008); Wal-
Mart Stores, Inc. (avail. Mar. 10, 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 142-8(i)(10) of a stockholder proposal requesting that the company prepare a global
warming report where the company had aiready published 2 report that contained information
relating to its environmenta! initiatives). Differences between a company’s actionsanda
proposal are permitted so long as the company’s actions satisfactorily address the proponent’s -
underlying concemn. See Masco Corp. (avail. Mar. 29, 1999) (allowing exclusion of a proposal

" seeking specific criteria for outside directors where the company adopted a version of the

- proposal that included modifications and clarifications). Further, proposals have been
considered substantially implemented where the company implemented part, 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 mplemented where the company nnplcnted three of the four actions
requested). .

The Staff recently agreed that a stockholder proposal nearly identical to the Proposal
could be excluded under Rule 142-8(i)(10) because it had been substantially implemented.
Specifically, 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 Institute of Medicine that are suggested in the Proposal. The
supporting staterment submitted to UnitedHeaith Group closely tracks the supporting statement

- provided by the Proponents to Wyeth, and each statistic or quotation that appears in the
UnitedHealth Group supporting statement also appears in the supporting statement submitted to
Wiyeth. In requesting reconsideration by the Staff, 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 part” 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 Americens.” The Staff granted the reconsideration request and concurred 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 principles that address the essential objective of the Proposal (collectively, the
“Principles™). The Principles are available at http://www. wyeth.com/abomwyethfunmsmed and
are attached hereto as Exhibit B. The Principles state:

Wyeth supports universal access to affordable health insurance, including
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, including

- coverage for medicines, is the best way to improve affordability and
achieve the goal of universal access to health insurance and care. Health
care reforms that only address drug costs or prices will not improve access
to care or affect the underlying reasons for lack of insurance. Wyeth
believes it is critical to develop partnerships and consensus around the key
issues and challenges in order to find 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 supporting

. patients who have difficulty aﬁ‘ordmg their medications and has a long
history of helping uninsured patients in need receive our medications at no
cost through the Wyeth Pharmaceutical Assistance Foundahon and other

programs.
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In addition, the webpage containing the Principles includes a link to a more detailed policy

position document which describes the problem of the uninsured in America and reiterates

Wyeth’s commitment to universal access to affordable health insurance (the “Policy

Document”). The Policy Document is publicly available at
 http://www.wyeth.com/irj/serviet/prt/portal/priroot/com.sap.km.cm.docs/wyeth_html/bome/abou
- twyeth/shared/Docs/uninsured pdf, and is attached hereto as Bxhibit C.

" The Proposal provides several suggestions of comprehensive health care reform
principles that Wyeth might adopt, including that health care coverage should be “universal” and
“affordable to individuals and families,” and that health care strategy should be “affordabie and
sustainable for society.” In this 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
“improve[ing) affordability.” The Principles and Policy Document also address the necessity of
any solution being comprehenswe by stating that “[h]ealthcare reforms that only address drug
costs or prices will not improve access to care or affect the underlying reasous for lack of
insurance.” The Policy Document also is a detailed, comprehensive and significant commitment
on the part of Wyeth to identify the underlying causes, consequences and potential solutions to .
the problem of the uninsured in America.

“While 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
require the adoption of any specific principles, and merely provides the Institute of Medicine’s
principles as an example, Nevertheless, the Principles address the same essential objective and
underlying concern addressed in the Proposal—that Wyeth adopt principles demonstrating its
support. for universal and affordable heatth care, Wyeth’s substantial implementation of the
Proposal by publishing the Pnnmples and Policy Document on its website is analogous to the -
numerous recent instances in which the Staff has concurred that a company substantially
implémented proposals requesting global warming or sustainability reports by already publishing
comparable information. For example, in Wal-Mart Stores, Inc. (avail. Mar. 10, 2008), a
" proponent requested that the company prepare a “Global Warming Report” and suggested certain
topics that could be included in the report. The company pointed to & collection of materials on
its webasite related to climate change, energy efficiency, and the company’s various
environmental initiatives. While these materials did not specifically address all of the topics that
the proposal suggested be covered in the report, the Staff concurred with the exclusion of the
proposal under Rule 14a-8()}10). See also Caterpillar Inc. (avail. Mar. 11, 2008); PG&E Corp.
(avail. Mar. 6, 2008); Dow Chemical Co. (avail, Mar, 5, 2008); Johnson & Joknson (avail.

+ Feb. 22, 2008) (each allowing exclusion under Rule 14a-8(i)(10) of a stockholder proposal
requesting the company to prepare a global warming report where the company had already
published a report that contained information relating to its environmental initiatives); Honeywell
International Inc. (Office of the Comptroller of New York City) (avail. 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 sustainability report where the company had
already published a report that contained information relating to sustamabﬂlty)

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

. pm'suam to Rule 14a-8(i)(10).

I The Proposal May Be Excluded tmder Rule 14a-8(K7) Because the Pmposal
Pertains to Wyeth’s Ordinary Business Operations,

Rule 14a-8(i)(7) permits the omission of a stockholder proposal dealing with matters
relating to a company’s “ordinary business” operations. According to the Commission’s release
accompanying the 1998 amendments to Rule 14a-8, the underlying policy of the ordinary
business exclusion is “to confine the resolution of ordinary business problems to management
and the board of directors, since it i3 impracticable for shareholders to decide how to solve such
problerus at an annual shareholders meeting.” 1998 Release.

In the 1998 Release, the Commission described the two “central considerations” for the
ordinary business exclusion. The first is that certain tasks are “so fundamental to management’s
ability to run a company on a day to day basis” that they cannot 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 termination of employees, decisions on production quality and
quantity, and the retention of suppliers.” The second consideration relates to “the degree to
which the proposal seeks to ‘micro-manage’ the company by probmg too-deeply into matters of a

complex nature upon which sharehoiders, as a group, would not be in a position to make an
informed judgment.”

- In 2007, Wyeth was asked by the Proponents to include & proposal substantially similar
to the Proposal (the “2007 Proposal”) in its proxy materials for its 2008 Annual Meeting of
Stockholders. The Staff concurred with our view that the 2007 Proposal was excludable under
Rule 14a-8(i)(7) because it related to employee benefits and therefore pertained to Wyeth’s
ordinary business operations.  See Wyeth (avail. Feb. 25, 2008) While the text of the Proposal is
identical to the 2007 Proposal, there are some differences in the content of the two supporting

_ staternents. Specifically, the supporting statement submitted with the Proposal this year does not

contain a request for the Board to report annually 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 principles. For the reasons addressed -
below, we continue to believe that the Proposal is excludable because it relates to Wyeth’s
ordinary business operations.

There are significant 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 taking positions on issues such as health care reform is part of,
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and affects, our ordinary business. For example, Wyeth has made substantial investments in its
own health care operationis and currently develops, manufactures, distributes, and sells
pharmaceuticals, biotechnology products, vaccines and nutrition products, as well as over-the-
counter health care products. Wyeth is involved in research and development activities focused
on discovering, developing and bringing to market new products to treat and/or prevent serious
health care problems. In addition Wyeth has approximately 47,500 employees throughout the
wotld. As an employer offering both ennp!oyee and retiree health benefits, Wyeth is a significant
health care consumer.

. The Staff routinely has concluded that proposals dealing 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 will necessarily impact the decisions that Wyeth makes -
with respect to the health care benefits it chooses to provide its employees. The design,
maintenance, and administration of health care coverage are an integral part of a company’s
ordinary business operations. In its day-to-dsy administration of employee benefits, Wyeth
determines 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 2 daily basis. Moreover, Wyeth’s
own principles on universal access to health insurance, embodied in the Principles and Policy
Document discussed above, note Wyeth's position that a “market-based” approach to health
insurance “is the best way to improve affordability and achieve the goal of universal access to
health insurance and care.” Any such market-based approach will require Wyeth and other
private employers to make decisions regarding 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 employec benefits.

Recently, in both Wyeth (avail. Feb, 25, 2008) and C¥S Caremark Corp. (avail.
Jan. 31, 2008), the Staff concurred that proposals substantially similar to the Proposal could be
properly excluded because they related to the companies® ordinary business operations (ie.,
employee benefits). We are aware that in 2008 there also were several companies who were not
successful in excluding identical proposals on Rule 142-8(i)(7) grounds. See, e.g., The Boeing
~ Co. (avail. Feb. 5, 2008); United Technologies Corp. (avail. Jan. 31, 2008). This disparity in
outcomes appears to be attributable to the fact that the supporting statements submitted by the
respective proponents in Wyeth and CVS Caremark Corp. contzined an additional request for the
boards of those companies fo report on the implementation of the health care reform principles.
We believe that the omission of this request does ot turn a proposal relating to ordinary business
matters into one that is not excludible on this basis. Whether or not Wyeth is asked to report on
its progress in implementing the Principles 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 continue 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 ordmary business matters,
specifically employee benefits.

The Staff also has determined on several occasions that stockholder proposals concerning
health care benefits and health insurance costs are excludable as relating to ordinary business
operations, specifically employee bénefits. For example, in Targer Corp. (avail. Feb. 27, 2007),
the proposal requested a report on “the implications of rising health care expenses and how [the
company] is positioning itself to address this issue without compromising the health and
productivity of its workforce.” The proposal, which the Staff concurred 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. Similarly, the
supporting statement here discusses the adverse effect on stockholder value caused by rising
health care costs, and how these costs lead companies to shift costs to employees. See also
General Motors Corp. (avail, Apr. 11, 2007) (permitting the exclusion of a similar proposal
under Rule 14a-8(G)(7)); International Business Machines Corp. (avail. Jan. 13, 2005)
(concurring 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) (permitting the exclusion of a stockholder
proposal, noting that “decisions relating to the evaluation of employee health and welfare plans
are matters involving the [clompany’s ordinary business operations™).

In addition to concurring in exclusion of the Proponents” 2007 Proposal, the Staff has
recognized that stockholder proposals similar to the Proposal involve ordinary business matters.
For example, in General Motors Corp. (avail. Mar. 24, 2005), the-Staff concurred that the
company could exclude under Rule 14a-8(i)(7) a stockholder proposal requesting the formation
of a “directors committee 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 “directors committee to develop specific reforms.”

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

CONCLUSION

Based upon the foregoing analyms, we respectfully request that the Staff concur that it
will take no action if Wyeth excludes the Proposal from its 2009 Proxy Materials. We would be

- happy to provide you with any additional infonmation and answer any questons that you may -

have regarding this subject.
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If we can be of any further assistance in-this matter, please do not hesitate to call me at
(202) 955-8653 or Eileen M. Lach, Wyeth’s Vlce Prwdent, Corporate Secretary and Associate
General Counsel, at (973) 660-6073

Amy L. Goodman

ALG/als_
Enclosures

cc:  Eileen M. Lach, Wyeth
Sister Barbara Aires, S.C., The Sisters of Charity of Saint Ehzabeth
Susan Vickers, RSM, Cathollc Healthcare th
Catherine Rowan, Trinity Health
Kevin E. Lofton, Catholic Health Initiatives
Michael D. Connelly, Catholic Healthcare Partners

100571319_9.DOC
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RECEIVED

A Y.

ThE SisTERS OF Crariry NOV 13 2008
: : ' v pom.
K | BILEBNM.LACH
i-' ‘ 'l‘l'e-':.ﬂ’; .
RECEIVED
November 9, 2008 .
AGY YL 2008
Mr. Robert Esmmer, CEO 2:0% g
Wyeth, Inc. _ ROBERT BSSNER
Five Gitalda Farms . '
Madison, New Jersey 07940
- Dear Mr. Esgner, ,
The Sisters of Charity of Saint Elizabeth comtinpe to be debply committed to our work to
- increase access to medicine particularly for the millions of un-insured and underinsured and to

' protect sharcholder value by enoouraging meaningfiul reform in our national healthcare system.
Therefore, the Sisters of Charity of Saint Elizabeth request-that the Board of Directors endarse
principles for comprehensive health care as in the attached proposal.

I have been enthorized by the Sisters of Charity of Saint Elizabeth to notify you of our intention
to file this resolution for consideration by the stockholders at the ammual meeting and |, hereby
submit it for inclusion in the proxy statement, in accordance with rule 14a-8 of the general rules
and regulations of the Securities Act of 1934, ‘

The Sisters of Charity of Saint Elizabeth are the beneficial owners of at least 500 shares of stock.
Under separate cover you-will receive proof of ownership. We will retain shares throujh*the

annual meeting.

If you should, fot aty reason, desire to oppose thie adoption of the proposal by the stockholders,
please inchdde in the corporation’s proxy material the attached statement of the security holder,
submitted in support of this proposal, as required by the aforesaid rules and regulations. :

Wewelcomediabgueonﬂﬁsimpmmime.,
" Sincerely, |

73.2008402
97312800844

——
PrOn, MOX 478
CONVENTSTATION
NEW JERSEKY

CTBer-04ave
———

n@lsescn.ﬂoné



HEALTH CARE REFORM PRINCIPLES

RESOLVED: shareholders urge the Board of Directors to adopt principles for comprehensive health
memfom(mchasﬂmsebasedupmpnnmplesmportedbyﬁnlnsutmofmam)

‘1. Health care coverage should be universal.

2. Health care coverage should be continnous.

3. Health care coverage should be affordable to individuals and farnilies.

4, The health insurance strategy shouki be affordable and sustainable for society.

5. Health insurance should enhance health and well being by promoting access to high-quality

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

Cmsis&nﬂypoﬂsshow&ﬂmhaﬂ‘mﬂablqcomprehmmwhealﬂlmmmis
mofﬁemostmgmﬂcaﬂsomﬂpohcynssmhAmMﬂiBCNewledISMefJomLUSA
Today/Gallup and The New York Times/CBS News).

Mmynﬂxonalorgmnmmhavemadehcalﬂzcmmﬁ:mapuonty In 2007,

“a stark departure from pagt practice,” the American Cancer Society redirected its entire $15 million
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
country’s largest companies), states that 52% of the Business Roundtable’s members say health
oostsrepmemthmhggestecomcchaﬂmgc. "The cost of heaith care has put a tremendous
weight on the U.S. economy,” according to Castellani, "The current situation is not sustainable in a
global, competitive workplace.” (BusinessWeek, July 3, 2007). The National Coalition on Health
Care (whose members include 75 of the United States’ largutpubhcly—heldoompames,msuunmal
investors and labor unions), also has created principles for health insurance reform. Accordingto -
the National Coalition on Health Care, implementing its principles would save employers presently
providing health insurance coverage an estimated $595-3848 billion in the first 10 years of

- implementation.

_ Anmalmdmgunshghussllwﬁorﬂwumnsmedmaddedmthzmta]wstofemh
amployeeshedthmsmme,awmdmngmmmnmmaIMnghzalﬂlmmstuFmory
University. Consequently, we shareholders believe that the 45.7 million Americans without health
. insurance results in higher costs for Wyeth and other U.S. companies providing health insarance to

In gur view, increasing health care costs have focused growing public wareness and media
coverage on the plight of active and retired workers struggling to pay for medical care. Increasing
health care costs leads companies to shift costs to employees. This can reduce employée
productivity, health and morale. Wealsobe]mvansmghealﬂwmcombmbythccompmthe
anadvetseeﬂ'actonshardmlduvahze.

: Supporﬂngsmemmt
_ ThelnshuneofMedidnz,esmbhshedbyCongmssaspmqﬂheNanonalAmdanyof
-mmwmmmmemm
th: Principle ions (2004). ‘We believe that adopting principles for health
merefomwmhdpgmdemCompauymrﬁpondmgmﬂnsmﬁcamMpohcymWe
askshatdmldexstosnppm'tﬂ:ismm |

]
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November 9, 2008

Judiciary Plaza :
450 Fifth Street, N.W.

Weghington, DC 20549

E:dosedisawpyofﬂmsm&holda’smohﬁmmdmwmpmyingmm&

we, as stockholders in Wyeth, Inc,, have asked to be included in the 2008 proxy
sStatement.

'Alm,miosedisaeopyofthsmmm Robert Essner, CEO of Wyeth, Inc.

Sincerely, | -
Lslgen Atve

Coordinator of Corporate Responsibility

.SBAIan' | X

———
Ee73.300,.85402
We7rs.200.8441

—
P.O. BOX 4ve
CONVENTSTATION
NEW JERSKY
O7TB®B1-047%
e ety

GAINEBOISCHI.ORG




Five Giraida Farms Eleen ML Lach

Madison, NJ 07840 Vice President and Corporete Secretary
73 860 6073 ol
673 660 7538 fax
. tache@wysthoom

' November 19, 2008 .

Y14 FEDEX AND FA '3-290-5441

Sister Barbara Aires, SC |

Coordinator of Corporate Responsibility

‘The Sisters of Charity of Saint Elizabeth

2 Convent Road

Morristown, NY 07961-0476
Dear Sister Barbara:

~ On November 13, 2008, Wyeth (the “Company™) received a stockholder proposal from
The Sisters of Charity of Saint Elizabeth (the “Proponent™) entitled “Health Care Reform
Principles™ for consideration at the Company's 2009 Annual Meetmg of Stockholders (the

“Proposal™).

The Proposal contains certain procedural deﬁcianciea, which Securities and Exchange
Comsmission (“SEC™) regulations require us to bring to the Proponent’s attention. Rule 14s-8(b)
uader the Securities Exchange Act of 1934, as amended, provides that stockholder proponents
must submit sufficient proof of their continuous ownership of af least $2,000 in market value, or
1%, of a company’s shares entitied to vote on the proposal for at least one year as of the date the
stockholder proposal was submitted. Although we have tried to verify that the Proponent is a

- registered stockholder of the Company, we have been’ unable to confirm the Proponent’s stock
ownership through the Company’s transifér agent. In addition, to date, we have not reccived
proof that the Proponent has satisfied Rule 14a-8(b)’s ownership reqmremmts as of the da.tn that
the Proposal was submitted to the Company )

To remedy this dafect, the Proponent must provide sufficient proof of the Proponent’s
ownezahxpofﬁwreqmsitenumbuofCompmyshﬂesasofthedatemerpomtmmuedths
Proposal. As explained in Rule 14a-8(b), sufficient proof may be in the form of:

e awrittenstatanentfromﬂm“record”holduofthehoponent’sshm(usuaﬂya
broker or a bank) verifying that, as of the date the Proposal was submitted, the
Proponent continuously held the requisite number of Company shares for at least one
Yyear; or

e ifthe Proponent has filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form
4 or Form 5, or amendments to those documents or updated forms, reflecting the
Proponent’s ownership of the requisite mxmber of shares as of or before the date on

A Wyeth Pharmaceuticals
Wyeth Consumer Healthcare
Fort Dodige Animal Health
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which the one-year eligibility period begins, a copy of the schedule and/or form, and
any subsequent amendments reporting a change in the Proponent’s ownership level.

The SEC’s rules require that the Proponent’s response to this letter be postmarked or
transmitted electronically no later than 14 calendar days from the date yon receive this letter.
Please eddress any response to me at Wyeth, Five Giralda Farms, Madison, NJ 07940,
Alternatively, 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 Rulo 142-8.

Very tnﬂY yours,

Eileen M. Lach ?

EML/jmh
Enclosure



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

Rule 14a-8 -- Proposals of Security Holders

This section addressas when a company must includs a shareholder's proposal In its proxy statemant and identiy the
proposal in its form of proxy when the company holds an annual or speclal meeting of shareholders. In summary, In
order to have your sharehaider proposal inckuded on a company’s praxy card, and Included along with any supporting
statement in His proxy statement, you must be eligible and follow certain procadures. Undar a faw specific
clrcumstances, the company Is parmitted to exchids your propesal, but only after submitting its reasons fo the
Commiasbn.Westrueun'edﬂﬁssewanlnaqussﬁmmﬁ-amwfmnaisoﬂmmseasbrbmmm The
mmwmmammmmumm

a. Quesﬂon1.WlsampmnAmmhdderpmposdhwurmmmmaﬂonwqummm
the company and/or s board of diraciors take action, which you intend to present at a masting of the
company's shareholders. Your proposal should state as clearly as possible the course of action that
you believe the company should foliow. 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 spaciy by boxas a choice
betwesn approval or disapproval, or abstention, Unless otherwise indicated, the word “proposal” as
used In this saction refars both to your proposal, and to your corresponding statement in support of
yourpmposal(lfaw)

b. Quawonz.wm,laenglblebsubmlta propesal, and how do | demonstrate to the company that | am
- ellgibie? ‘

1. In order to be aligitle to submit a proposal, you must have continuatusly held at least $2,000
in market vatue, or 1%, of the company's securilies enditted to be voted on the proposal at the
meeting for 2t least one year by tha date you submit thé proposal. You must condinue to hold
mosasawlﬂaamlq;hmadatedmemem

2. lfyouarathemglata:adholderofyowsewrlﬂes.wmmmeansﬂtatyownameappeamlnme

. company's records 68 a sharsholder, the company can veriy your eligibiiity on its own,
aithough you will sfitl have to provide the company with & wrilten statemant that you Intendfo
continye to hold the securities through the date of the mseting of sharehoiders. Howaver, if
like many shareholders you are not a registered holder, the company likely does not know
that you are a shareholdar, or how many shares you own. in this case, at the time you submit
mmmaLymmugpmmemw_hﬂwmanymoneofMM

L The first way is to submit to the company a wrilten statement from the “record”
helder of your gecurftios {usuafly a broker or bank) verifying that, at the fime you
submitted your proposal, you continuousty hald the securifies for at lzast one year.
You must also Include your own written s(atementmatyoulntenndonﬂnuetohdd
mgmmﬂesﬂmmhhdamwﬂanmﬁngdmrd‘udwor

i. . The second wayto ploveomerstﬂpappﬂesodyﬂwuhveﬁieda&hsduleﬁo,
Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those documents
or updatsd forms, reflacting your ownership of the shares as of or before the date on -
which tha cne-year ellgibliity. perlod bagins. If you have filed one of these documents
with the SEC, you may demanstrats your eligility by submitiing to the company:

A Acopy of the achedule andor form, and any subsequart amendments
reporting a change In your ownership level;



f.

B. Yourwritien statement that you continuously held the required number of
ghares for thé one-year petiod as of the date of the statement; and

C. Yourwritten statement that you intend to continue ownership of the shares
through the date of the company’s annualorapedalmeeﬁng.

Question 3: How many proposals may | submit: Each shareholder may submit no more than one
pmposa!toaomnpanyfwapalﬂwlaraharahoidm'meeﬂng

Question 4: Hmlmgeanmypmposalbe?ﬂmpmposal Mzd!nganyamnpanymgsupporﬁm
statement, may not exceed 500 words.

Quasuot\s:wmmt!mdsadﬂneformwmdpmm!?

1.

Ifyouammbnﬁﬂhgmpmpusalforﬂwmpanyemwmeﬁm youwnhmstcases
find the deadline In last year's proxy statament. However, if the company did not hold an
annual meoting last year, or has changed the date of its mesting for this year more than 3%
days from lnstwarsnueﬂmgaueanumﬂyﬂndmamlnonedmsoompany's
quarterty reports on Form 10- 10-QSBE, or in sharehckier rapoits of lnvestment
companies undér Rule 30d-1 of the Investment Company Act of 1840. [Editor’s note: This
seclion was redesignated as Rule 30e-1. See 68 FR 3734, 3759, Jan. 16, 2001.]in order to
avold controversy, shareholders should submit their pmposa!sbymeans.indud‘ng electronic
moans.matpa(mnﬂmtoprweﬂwdateofdeﬂvery

ﬂnedeadﬁnelaealalaladhmofolloudmmwlfhopropoml Is submitied for a regularly
scheduled annual meeting. The proposal must be recelved at the company's principal
executive offices not leas than 120 calendar days before the dats of the company's proxy
statement released to shareholders in connaction with the previous year's annual mesting.
However, if the company did not held an annual meeting the previous year, or if the date of
this year's annual meating has been changed by more than 30 days from the date of the
previous year's meeting, then the deadine Is a reasonable: thnebeforaﬂxecompmybeglnsto
pﬂrdandsmdﬂspmxynwtaﬂals.

if you are submitiing your proposal for s mesting of sharcholdors other fhan a regularty
schaduled annual meeting, the deadline Is a reasonable ime before the company begins fo
print snd send I8 proxy materials.

Question : Whattflfalltofouwumofﬁn mupwmlmmmmmmmamm
to Questions 1 through 4 of this section?

1.

mewnpanymymndayourpmposal.butonlyaﬂerithasnoﬂﬂadyouofmepmbbm.
and you have falled adequately to comect It. Within 14 calondar days of receiving your
proposal, the company must nofify you in writing of any prooaduraf or eligibliity deficlencies,
as well as of the s frame for your responss. Your response must be postmarked, of -
transmitted electronicatly, na later than 14 days from the date you received the company’s
noﬁﬂcaﬂomAmmanymednmwwﬂewummofamlmdeﬁdemy
cannct be remedied, such as If you fail to submit a proposal by the company's property
detérmined deadiine. If the company intends to exclude the proposal, it will later have to
maha&hnbﬂonwﬂwﬁ:bi%nﬁpmﬁdemmamwmameﬂbniﬂbem

Rule 14a-8().

if you fail In your promise to hold the required number of securities through the dete of the

. moefing ofdlamholdam.ﬂmﬁrampanymbepunmmexdudaallofyompmosds

ﬁmnltspmmatedalafwmwmaﬂnghddhhefcﬂowlngmwmarmrs.




g. Question 7: Who has the burden of persuading the Commission or its steff that my proposal can be
excluded? Except es otherwise nated, mmhmﬂmmanytommtaﬂﬁtmsmed

o exclude a proposal,

h. Question 8: Must | appear personaily &t the shareholders’ meating to present the proposal?

1.

Either you, or your repressntative who |s quaiified under etate law to present the proposal on
your behalf, musat attend the msefing fo preserit the proposal. Whether you attend the
meefing yourself or send a quaiified representative to the meeting in your place, yuushoud
mako sure that you, or your representative, fonowmepmperstata law procedures for
aﬁammemaﬁuanwumw!gywm

Iif the company hok!s # shareholder mesfing in whola or In part vi2 electronic media, and the
company permits you or your representitive to present your proposal via such medla, then
you may appear through electronic media mather than traveling to the mesfing to appearn
persan.

¥ you or your Gualified representative fall to appear and present the proposal, without good
cause, the company will be parmitted to excluds all of your proposals from its proxy materials
for any meefings held in the following two calendar years,

l. Question §; If | have complied with the procedural 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 action by shareholders
under the laws of the jurisdiction of the company's organization; ,

Note to paragraph (1){1)

Depending bn the subject matier, some proposals are net considered proper under state law

if they wotld be binding on the company if approved by shareholders. In our experience, most

proposals that ere cast as recommendations or requasts that the board of directors take

specified action are proper under stata law. Accordingly, wa will assume that a proposal

MMa meommendaﬁonorsuggesﬂonlspmparunlasamaaompanydsmomtes
arwise

Vlolaﬂmoflawlﬂhapmpmalmuld.iﬂmplementad cause&ecompanytoviohmany
state, federal, or foreign law to which it Is subject;

" Note to paragraph (1}2)

Nota to paragraph ([(2): We wil notapp!yﬂﬂsbasisforexcluslmtoponﬁtmw!uslon ofa
proposal on grounds that it woutd violate foreign law If comipliancs with the forelgn taw could
rewntnavlo!aﬂonofanystataoriodemlhw )

.~ Violation of proxy nufes: lfmepmpmlormporﬂng'mnentlscommanyomm

Commission's proxy rules, including Rule 14a-, whld;pmh&:ltsmahiaﬂyfahaoruﬂdeaﬂng
statements In proxy soliciting materials;




2t

10.

11.

12.

Personal grigvance; special infarest: If the proposal relates to the redress of a personal dlaim
or grievance ageinst the company or any other person, or If it Is designed to resull In 2 benefit
to you, or to further a personal Interst, which Is not shared by the other shareholdaers at

large;

Relevance: If tha proposal refates to operations which account for lass than 5 percent of the
company’s tolal assets at the end of ite most recent flscal year, and for lgss than 5 percent of
Its net eaming sand gross salss for its most recent fiscal year, and is not atherwise
sigriﬁeaﬂﬂylelatedbﬂ:emmnv‘ebm&m

Absence of powesfauthority: If the company would lack the power or authority to Implement
mapmpoaa!'

Management functions: Hﬂnmposddadsmamauermlaﬁngtomammpmy's ordinary
business operations; )

mmmumwmmandmmrmmmmmummw
boardofdlmctnmoranalogousgovenﬂngbodr

Confiicts with company's proposak if the proposal diracﬂyconﬂldtawtﬂuonaofm company's
own proposals to be submitted to shareholders at the same meeting.

Note to paragraph (I}9)

Note to paragraph (I)(B):Aoompahy’asuMlsslonbﬂnCocmisslonwﬂermm
should specify the points ofcqm}ctvqimﬁm company's proposal.

Substantially implemented: If the company has already substantially tmplemented the
proposal; - .

Dupfication; if the proposal substentally dupficates another proposal previously submitted to
xwmpanybyam&mpmmntﬂtatwmbe!ndudad In the company's praxy materials for
same moeting; -

Resubmissions: If the proposal deats with substantially the same subject matter as another
propeaal or proposals that has or have been previousty included In the company’s proxy
mataerials within the precading 5 calandsr years, a company may axclude it from ita proxy
matarials for any maeting held within 3 calendar years of the tast time R was Includad if the

. Lessthan 3% of ihe voto if proposed once within the preceding 5 calendar years;

5. Lessthan 6% cfthe vote.on s kest submission & shareholders if proposad twice
previously within the preceding § calandar years; or

.  Less than 10% of the vote on its last submission to shareholders if proposed three
timas or more previously within the pmoedfng&calendaryeam: and

13. Specific amount of dvidends: Hﬂmpmposalmlatastospedﬂcammmtsdcash or stock

dividenda.




‘h

Question 10: What procedures must the company faliow If it intends to sxchsde my proposat?

1. I the company Intends to exclude & proposal from its proxy materials, it must file its reasons
with the Cornmission no tater than 80 calendar days before It files ts definitive proxy
statoment and form of proxy with the Commission. The company must smuftanecusly provide
you with a copy of its submission, The Commission staff may permit the company to make fis
submission tater than 80 days before the company files its definitive proxy statement and
founofptw Hﬁempanydmmsﬁahsguodmhrmming&ndaadﬂn&

2. mmmmmmm\udmm@

i. -~ The proposal

i mmawmmbmmnmmmml which
should, if possibie, refer to the most recent applicable autharity, wdlasprior
Division lettars lgsued under the rute; and

{H. Awmowammmemmmmdthm
foreign taw.

Question 11: Mwlwmﬂwmmmhﬂwmmmpommbthammnﬁ
arguments?

Yes, you may submit a respanse, but it is not requined. You should try to submb any response to us,
with a copy to the company, as soon as possible after the company makas s submission. This way,
the Commission staff will have fime to consider fully your submission before it lssues s response. You
shmddalbm!tslxpapermp!es of your response.

Question 12: If the company hcludasmysfnmholder proposal In its pmxymtamls.whatinformaﬂon
about me must It include along with the proposal itself?

1. The company’s proxy statement must include your name and addrass, a3 well as the number
of the company’s voting securities that you hold. However, instead of providing that
Information, meoompanymnyhmeadmdudaamwmnmﬂmﬂde&wlnfomnﬂm
mmnotdemprompﬂyuponmcalvlmmomtormmm

2. memmanybnptmspomblahrﬂwwm&ycwmsa{umpommm

. CQuestion 13:W|ﬂtmidoﬁmawmmwhdtneahhapwmnmvmﬁm
shareholdars should not vote In favor of my proposal, and 1 disagree with some of Ks statements?

1. Thaconmanymaydedbhmhﬂehmpmmmmwwhykbenm
mmmmwwwpmmmammhmmmmgm
reflecting its own point of view, justasyoumaywmwwm point of view in your
preposals supporting statement.

2. However, If you believe that the company's opposition to. your proposeal contains materiatly
falso or misleading statemants that may violats our anti- fraud rule, Rule 14a-8, you should
promptly send to the Commisslon staff and the company a letter expialning the reasons for
your view, mmamdhmmommpw Tothe -
extent pogsible, your jetter should Inciude specific factual information demenstrating the
inaccuracy of the company's clalms. Time permitiing, you may wish to try to work out your
differences with the company by yourself before contacting the Commission staff.



3. WQmmdmﬂwmpanybquaeowdhmmMyowpmposalm
. It sends its proxy materials, eo that you may bring to our attention any materally tafse or
misleading statements, under the following timeframes:

1. Ifmnno-acﬁonmmmirasmatvwmakarewslonswywrpmpoaalor

. supporting statement as a condition ta requiring the company to includa It in Its proxy
materials, then the company must provide you with a copy of s oppositian
MnoMMnsmmmmmymwMamwofwur
revised proposal; or

£ Inal other cases, the company must provide you with a copy of its opposition
statements no later than 30 calendar days before its files definitive coples of its
pmxystntemerﬂandformofmxyundermeﬂa-e.




Asllﬁ ld 750, Battery Street, Suite 600 uaww 415 3914747
C San Frandscn, CA 94111 mx 4153811234

CAPITAL PARTNERS www.ashileld.com

November 10, 2008 I Nov 20 2008 [
' ¢ Ve W L
Mr. Robert Essner - ' EBRNARD Pousgay |
Chief Exectitive Officer -
Wryeth, Inc
- Five Giralda Farms
Madison, New Jersey 07940

. RE: The Sisters of Charity of Saint Elizaheth .
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 vear and will be retained through

the annual meeting.
e te “?5‘ Fgn urlg

Please feel frec fo contact me should you need anything further.

Sinéerély,

e

Kelli K Hill

Portfolio Manager

Ashfield €apital Partners, LLC
415.391.4747

A ey * Cowe
4

Cc Sister Barbara Aires

A Member of the Old Mutual Group
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‘Catholic Healthtare West _
. RECEIVED
NGV 1« 2008
. 2097 Am .
' ESSNER .
November 10, 2008 ROBERT ‘ "
Mzt. Robert Essner, CEO |
Wyeth, Inc, NOV 1 3 2008
Five Giralda Farms g Aam
: Madishn.NcmemqyO’lm ’ BILEENM, LACH

Dear Mr. Essner,

Catholic Healthcare West continues to be deeply committed to our work to increase
access to medicine particularly for the millions of un-insured and underinsured and
to protect shareholder value by encouraging meaningfnl reform in our national
healthcare system. Therefore, Catholic Healthcare West along with the Sisters of
Charity of Saint Elizabeth request that the Board of Directors endorse principles for
comprehensive health care as in the attached proposal.

I have been authorized by Catholic Healthcare West to notify you of our intention to
file this resolution for consideration by the stockholders at the anmual meeting and I
hereby submit it for inclusion in the proxy statement, in accordance with rule 14a-8
of the general rules and regulations of the Securities Act of 1934. :

Catholic Healtheare West is the beneficial owner of the requisite mmber of ghares of
stock.Proofofownmhm“avaﬂableuponmquesLWewﬂlmtmnshmﬂmugh

* the annual meeting.

We welcome dialogue on this important issue.
Sineemly,

Susim Vickers, RSM |
VP,ComnnmltyHealﬁi

oo St. Barbara Aires, Sisteys of Charity of Saiut Elizabeth
Fulie Wokaty, ICCR

185 Borry Street, Sita'300
San Francisco, CA 941071739
#15.438.5500 talsphono
415.430.5724 fax -




: HEALTH CARE REFORM FRINCIPLES

RESQOLVED: shareholders urge the Board of Directors to adopt principles for comprehensive
hmlthcmrafom(smhasﬁosabasedupmp:mcxplesmpor&dby&ehsMofMeﬁm)
Health care coverage should be universal.
Health care coverage should be continuous.
Health care coverage should be affordable to individuals and famities.
The health insurance strategy should be affordable and sustainsble for society.
Health insurance should enhance health and well being by promoting access to high-
- quality cave that is effective, efficient, safe, timely, patient-centered, and equitshle).

Caonsistently, polls show that access to affordable, comprehensive health care inswrance 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 organizations have mads health care reform a priority. In 2007,
representing "a stark departure from past practice,” the American Cancer Society redirected its

R S E

" entire $15 million advertising budget "to the consequences of inadequate health coverage" in

the United States (New York Times, 8/31/07).
JohnCasteﬂmmmdmtoftheBusmessRmmdtable(repmmhngowlSOoftho

country’s largest compamésS states that 52% of the Business Roundtsble's members say

health costs represent their biggest economic challenge. "The cost of health care has put a

- tremendous weight on the ¥J.S. economy,” according to Castellani, "The current situation is

not sustainable in a global, competitive workplace." (BusinessWeek, July 3, 2007). The
National Coalition on Health Care (whose membets inchude 75 of the United States' largest
publicly-held companies, institutional investars and labor unions), also has created principles
for health insurance reform. According to the National Coalition on Health Care, implementing
its principles would save employers presently providing health insurance coverage an
estimated $595-$848 billion in the first 10 years of implementation.

Annnalsmchargesashlghassumfortheunmmdareaddedmthetotalcostofeach
employee's health insurance, accarding to Kenritth Thorpe, a leading health economist at
Emory University. Consequently, we shareholders believe that the 45.7 miltion Americans
wnhomheakhmsmncerestﬂtsmhtghereostsfanyethandoﬂmUS oompanwspmwdmg
health insurance to their employees.

In our view, mmsmghealﬂ:mcostshavcfnwsedgrowmgpubhcawmessmdmedm
coverage on the plight of active and retired workers straggling to pay for medical care.
Increasing health care costs leads companies to shift costs to employees. This can reduce
cployes productivity, health end morale. We also believe rising healtheare costs borne by the
company have an adverse effect on shareholder value.

Supporting Statement
" The Institute of Medicine, established by Congress as part of the National Acadeniy of
Smmmﬂ@mm@fmm&d&mwmmw
rinciples and Recormmendations (2004). We believe that‘adopting principles for
healthcarereﬁnmwmhdpgmdeomCompanymmspondmgmﬂmmgmﬁmmnlpohcy
issuc. We ask sharcholders to support this resolution.




Five Giraida Farms " Filesn M Lach :
Madison, NJ 07840 Vice Presldent end Corporate Socretary

672 660 6073 tol
973 860 7538 fax
lache@wyeth.oom
November 19, 2008
V14 FEDFX AND FACSIMILE (415-438-5724)
Sister Susan Vickers, RSM -
VP, Community Health
Catholic Healthcare West
185 Berry Street

~ Suite 300
San Francisco, CA' 94107-1739

Dear Sister Susan:

On November 13, 2008, Wyeth (the “Company) received a stockholder proposal from
Catholic Healthcare West, as co-sponsor, (the “Proponent™) enmtifled “Health Care Reform
Principles” for cons:deraﬁon at the Company's 2009 Annual Meehng of Stockholders (the

“Proposal™).

. The Proposal contains certain procedmal deficiencies, which Securities and Exchange
Commission (“SEC™) regulations require us to bringtoﬂle Proponent’s attention. Rule 142-8(b)
under the Securities Exchange Act of 1934, as amended, provides that stockholder proponents
must submait sufficient proof of their continuous ownership 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
stockholder proposal was submitted. Although we have tried to verify that the Proponent is a
registered stockholder of the Company, we have been unsble to confirm the Proponent’s stock
"ownership through the Company’s transfer agent. In addition, to date, we have not received
proof that the Proponent has satisfied Rule l4a-8(b)'sawnmhxpreqmmentsusofthedateﬂmt
theProposalwas submitted to the Company.

To remedy this defect, the Proponent must provide sufficient proof of the Proponent’s
ownership of the requisite number of Company shares as of the date the Proponent submitted the
Proposal. As explained in Rule 14a-8(b), sufficient proof may be in the form oi_‘:

* & written statement from the “record” holder of the Proponent’s- shares (usually a
_ broker or a bank) verifying that, as of the date the Proposal was submitted, the
Pmponentomnnwuslyheldﬂlereqmmtenmnbm'ofCompmyshamﬁoratleastone
year; or

o if the Proponent has filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form
4 or Form §, or amendments to those documents or updated forms, reflecting the
WWyeth Consumer Healthcare
Fort Dodge Anfmal Health



Sister Susan Vickers, RSM
November 19, 2008
Page 2

.Proponent’s ownership of the requisite number of shares as of or before the date on
which the cne-year eligibility period begins, a copy of the schedule and/or form, and
any subsequent amendments reporting a change in the Proponent’s ownership level.

The SEC’s rules require that the Proponent’s response to this letter be postmarked or
transmitted electronically no later than 14 calendar days from the date you receive this letter.
Pleasc address any response t0 me at Wyeth, Five Giralda Farms, Madison, NJ 07940,
Alternatively, you may send your response to me via facsimile at (973) 660-7538 or via e-mail at
lach: 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,

(:erytrulyyoun 7%{%

oc:  Sister Barbara Aires, SC (The Sisters of Chaity of Saint Elizabeth)

EML/fimh
EBnclosure




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 inciude a shareholder’s proposal in its proxy statement and identify the

proposal in s form of proxy when the company hoids an annual or special mesting of ehareholders, in summary, in

- orderto have your shareholder proposal included on a company's proxy card, and Included along with eny supporting
statemnent in its proxy statemant, you must be ellgible and follow certaln precedures. Under a few specific

clreumstances, the company is permitted to exclude your proposal, but only after submitting s reasons to the

Commisslon. We structured this section in a question-and- answer format so that i Is easler fo understand. The

mfemnmtu'yuu’amtuadﬁr&oldwmﬂmtnwhnﬂﬂwpmpom

a. Question 1: Whathapmposd?Admrdﬂdermpoullsyourmmﬂonormqulmmmmat
the company and/or its boand of directors take acfion, which you Intend to present at a meeting of the
company's shareholders. Your proposat shoutid state as claarly as possible the course of action that
you befteve the company should follow. If your proposal is placed on the company’s proxy card, the
company must atso provide in the form of proxy means for shareholders to specify by boxes a cholca
bstwesn approval or disapproval, or abstention. Unless otherwise Indicatad, the word "proposal” as
used in this section refers hoth to your proposal, and to your comesponding stetement In support of
your proposal (if any).

b. Quesﬁg?nz WM!seﬁglhiatombmitapmposal andhowdoldemonslmta!omeeompanylhatlam
eligible

1. In order to be eligible to submit a proposal, you must have continuously held at least $2,000
in market velue, or 1%, of the company’s securities entilled to be voted on the proposaf at the
meeting for at least ane year by the dafe you submit the proposal. You must continua to held
thdse securities through the date of the meeting.

2. ¥ you are the registered holder of your securitles, which means that your name appears nthe
company's records as a shareholder, the company can verify your eligiblity an its own,
although you will sfill have to provide the company with a writton statement that you intend to
continue to hold the sacurities through the date of the mesting of sharsholders. Howaver, if
like many shareholders you are not a registered holder, the company lkely dees not know
thet you are a shareholder, or how many shares you own. In this cess, atihe time you submit
your proposal, youmustprmyoureﬂgibﬂtytoﬂnoompawhoneomvoways

i.  The first way is to submit to the company a wiitten statement from the “record”
holder of your securities (usually a broker.or bank) verifying that, at the time you
submiited your propoesal, you continucusly held the securitias for at least one year.
You must also Include your own written statement that you intend to continue to hold
the secuitties through the date of the meeling of shareholders; or

H.  ‘The second way to prove ownership applies only if you have filed a Schedule 1D,
Schedute 136, Form 3, Form 4 and/or Fom 5, or amendmants to those documents -
or updated forms, refiecting your ownership of the shares as of or hefore tha date on -
which the one-year eligibility period begins. if you have filed cne of these documents
with the SEC, you may demonstrate your efigibliity by submiiting to the company:

A. A copy of the schedule and/or form, and any subsequernt amendments
reporting a change in your ownerghip lavet;



B. Yourwritten statomentﬂntycumﬁmmzslyheldﬂmmquired number of
dwasfnrmeom-yaarpaiodasoﬂhedateofﬂmstamm and

C. Yourwiiten statement that you intend to cantinue ownership of the sharas
ﬁwnughﬂ\omofmemmy‘amw«spechlmeeﬁng.

¢. Question 3: Hmmanypmosa!smaylsubnﬂtEademholdarmaysuhnﬂmmﬁmone
proposdbampanyforaparﬂaﬂsrdzaraho&dem’meeﬁng

d. Question 4: How long can myproposal be? The proposal, including any accompanying supporting
siatement, may not exceed 500 words.

e. Question 5: What Is the deadiine for submitiing a proposal?

1. Ifyoumaubnﬂﬂngymrpmpoﬂfor&neompany’aamudmeeﬂm yuucanlnmosteaaas
find the daadlins In last year's proxy statement. However, If the company did not hold an
annual meeting last year, or has changed the date of lts meeting for this year more than 30
days from lagt year's meating, you can usually find the deadiine In one of the company's
quarterly reporta on Form 10- Q or 10-QSB, orin shareholder reports of investment
companies under Rule 30d-1 of the Investment Company Act of 1940. [Editor’s note: This
seclion was rodesignatod as Rufe 30e-1, See 68 FR 3734, 3759, Jan. 16, 2001.] In orderto
avoid controvarsy, shareholders should submit thelr proposals by means, including electronic
means, that permit them to prove the dats of delivery.

2. The deadsne Is calculated In the following manner if the proposal Is submitied for a regularly
schaduled annual meeting. The proposal must be received at the company's principal
exacutive offices not iess than 120 calendar days befora the date of the company's proxy
statement ralaased to shareholders in connection with the previous year's annual
However, lfmeewnpanydldmtho!dmamualmeeﬂmﬂwpreviousyear.orlfmedawof
this year's annuel meeting has been changed by more than 30 daya from the date of the
previcus year's meeting, manﬂwdaadﬂnelsamasombleﬂmebefomthampanybegmm
print and send its proxy materials.

3. Iyou ans submitting your proposal for @ meating of shareholders other than a regularly
schoduled annual meeting, the deadiine is a reascnable tima befora the company begins to
print and send its proxy materials.

f.  Question 6: What If | fall to foliow ono of the elglbililyorpmeadmal requirements explained in answers
to Quastions 4 1!1m.ngh4ofﬁulsaecﬂon?

1. The company may exclude your propasal, but only after it has nofified you of the problem,
and you have fafled adequately o comrect it. Within 14 calendar days of recelving your
proposal, the company must notify you in writing of eny procedural or efigibility deficiencies,
as well as of the ime frame for your response. Your response must ba postmarksd, or
{ransmitted electronically, no jater than 14 days from the date you received the company’s
nofification. A company need not provide you such nafice of a deficlency If the deficiency
cannot be remadied, such as if you fall fo submit a proposal by the company's propery
datemﬂneddeadlhe if the company Intends to exclude the proposal, it will later have to
mka:suhnlssbnmdermuﬂandwuuwmaoowmﬂermeﬂbnwbﬂw

e 149-8(]).

2. ifyou fall in your promise to hold the required number of sscurities through the date of the
mesting of shareholders, then the eompahlgdvdll be permitted to exciude all of your proposals
from its proxy materials for any meefing held In the following two calendar years.



g. Qisestion 7: Who has the burdsn of parsuading the Commisslon or its staff fhat my proposal can be
excluded? Except as otherwise noted, ﬂmbudantsonﬂwnompmytodmnonstratethaﬂtlsmﬁﬂed

to exclude a proposal.

. h Quesﬂons:MustlapmpuwmﬂyammMmeeﬁngbpmﬂﬂwpmpmn

1.

Emwm.wmmmmmolsqwmmmmpMMemﬁon
your behalf, must attend the meeting to present the proposal. Whether you attend the
meeting yourself or send a qualified representative to the meeting in your place, you should
make sure that you, or your representative, fouawmepmparstatalawpmeedumsﬁx :
aﬂandif\gmamaeﬁmanﬂwmmnﬁngyompmpnml

#f tha company heids it sharehclder maeting In whole or In part via electronic media, and the

company pamits you or your representative to present your proposel via such media, then
youmayappearmrnughelewmicmedlamﬂmrmantravallngtomemeﬂmtnappearln

person.

i you or your qualified represantative fall to appear and present the proposal, without good
cause, the oompanyuﬂlbspenﬂttadmmmdaallofyourpmposalsﬁomm proxy materials
foranymaeﬁngsheidhmafouovmgtwomdaryaam

i.  Question 9: If | have compliad with the procedural requirements, on what other bases may a company -
reiytoamlﬁemypmposal?

1.

3.

Improper under state law: If the proposal is not a proper subject for action by shareholders
under the laws of the jurisdiction of the company's crganization;

Note to paragraph (Y1) ’

Depending on the subject matter, some proposals are not considered proper under state taw

if they would be binding on the company If approvad by shareholders. In our exparience, most

proposals that are cast as recommendations or requests that the board of direclors take

spacifiad action are praper under state law. Accordingly, we will assume that a proposal

gg:adasammndaﬁmwsuggesﬂmlspwmtmmswnmnydems
wise.

Violation of law: if the proposal would, if Implemented, causattwcompanytovlolateany
stata, fadecal.orfomlgrrlawtnmichulsstxb}oet

Note to paragraph (i)(2)
Note to paragraph {J)(2) We wik not apply this basis for exclusion to pemit excluslon of @

proposal on grousds that it would vlolataforelgnlawifcompﬂancewﬂhmefmaign law could
resuit in a violation of any stata or faderal law.

Viatation of proxy rules: If the proposal or supporting etatement is contrery to any of the
Commission's proxy rules, including Rule 14a-8, which prohibits materially false or misleading
statements in proxy soficiting materals;



6.

Personal grievance; special interest: If the praposal relates to tha redress of a personal claim
or grievance against the company or any ather person, or if it Is designed to result in a benefit
fo you, or to further a perscnel interest, which is not shared by the other shareholders at

large;

Retevance: If the proposal relates to operations which account for less than 6 percent of the
company's total assets at the end of ite most recent fiscal year, and for lsss than § percent of
Its net eaming sand gross sales for e most recent fiscal year, and is not otherwise
stgfdﬂcanﬂyraiamdtomemnpam(smm

Absemaofpomﬂmtﬂwﬂrlfﬂmcunpanymﬁhd&ﬂmpmuauﬁmﬂyhhnplem
the proposal;

Management funcfions: If the proposal deals with a matter relating to the company’s ordinary
business operaions; . )

Relates to election: If the proposal relates to an elsction for membership on the company's -

board of directors or anafogous goveming body;

9. Confiicts with company’s proposat: If the proposal directly conflicts with one of the company's
own proposals to be submittad to shareholders at the same meeting.

Note to paragreph (1)(9)

Nota to paragraph (1){8): A company’s submission to the Cammission under this secion
should specify the polnts ofoonﬂuwtmﬂmcow proposal.

i gt

10. Substantlally Implemented: if the company has already substantiafly tnplemented the
proposal;

11. Duplication: If the proposal substantially duplicates another proposal previously submitted to
g:oompmybymﬂlarpmpmmmmmbelnm Inﬂleeompany'spruxyma!edalsfor
same meatiryy;

12. Resubmissions: If the propasal deala with substantially the same subject matter as ancther

proposal or proposals that has or have been previously included in the company's praxy
meterials within the preceding § calendar years, a company may axclude it from its proxy

1.

materials for any meeting held within 3 calendar years of the last fime it was included if the
_proposal receltved: ' '

Leas than 3% of the vole if praposed mmﬁmﬂ»mdhgsmndarmn;

Less than B% of the voie on its last submission to shareholders if proposed twice
praviously within the preceding § calendar years; or

Less than 10%ofmevotaonﬂslastmbm!aum tostmmhddemlfpmpwedﬂm
ﬂmesornm prevfwslymmlnﬂnpmeadmgswendaryeats;and

13. swcmammnmmmmwmmumdmum
dividends.




J. Question wzmmmmmcompanybluw!mlmwmudemymml?

1. M the company intends to exclude a proposal from Is proxy materals, it must file its reasons
with the Commission no later than 80 calendar days before it files its definitive proxy
statement and form of proxy with the Commisslon. The company must simuitaneously provide
youl with 8 copy of lts submission, The Commiasion ataff may permit the company to make its
submission later than 80 days before the company files its definitive proxy statement and
form of proxy, trmampanydaum\suabsgoodmformlsslmmsdaadnne

2. Thecompmwmustﬁlashpapafeoplesofﬂnbﬂm:
I The proposal;

i. Anexphnaﬂmdvbyﬂwmnpanybeﬂmﬂwtﬂmayexdudeﬂwmposﬁl;m
should, if possible, refer to the most recent applicable authority, such as prior
. Division letters issued under the rule; and

. Awpporﬂngopliﬂonbfcouwaluhenmﬂ reasons are based on matters of state or
foroign law.

k. Question 11: May | submit my own statement to the Commission responding to the company’s
arguments?

Yes, you may submit a responsa, but it [s not required. You should try to submit any response to us,

- with a copy to the company, as saon as possible after the company makes its submission. Thls way,
the Commission staff will have time to consider fully your submission before it lssues lts response. You
should submit six paper coplea of your response.

L. Question 12: f the company inciudes my shareholder proposal In its proxy materials, what information
about ma must it Include along with the proposal iiself?

1. The company's proxy statement must includa your name and address, as well as the number
of the company's voling securifiea that you hold. However, instead of providing that
information, the company may Instead include & statement that it will provide the Information
tosharatnlduapmmpﬂyupmreeelvhgmomlorwﬂhnrequm

2. The company Is not responsibla for the contents of your proposal or supporting statement.

m. Question 13: What can { do If the company Includes in its proxy statement reasons why it believes
shareholders should mtvotahﬂvorofmypmposal,wdldlaagme%moﬂbmms?

1. Thawmpanynmydadbkdudahl&msﬁhmmﬁmasons%ynm
shareho!ders should vote against your proposal. The company Is allowsd to make arguments
reflecting its own point of view, just as you may express your own point of view In your
pmposarswppaﬂngshtesm

2. However, if you belleve that the company’s opposftion to your proposal contalns materially
false or misisading statements that may violate our anti- fraud rule, Rule 14a-8, you should
promptly gsnd to the Commission siaff and the company a lotter explaining the reasons for
your view, alonp with a copy of the company’s statements opposing your propogal. To the -
extent possible, your lstter should Include spacific factual Information demonstreting the
inaccuracy of the company’s clalms. Time permitiing, you may wish to try to work out your
diffemnmwtththeuompmybymeﬂbefauw@cthg the Commission staff.




3. We require the company to send you a copy of its statements oppesing your proposal befora
. it eends its proxy materials, so that you may bring to our attention any matertally false or
mislaading statements, under the following imeframes: -

. I ourno-action response requires that you make revisions to your proposat or
supporting statement as a condition o requiring the company to include It in its proxy
masteriafs, then the company must provida you with a copy of its opposition
mmmmsmﬂwdﬂwaﬁarﬂwmmmmsawpyofm
rovisad proposal; or

i Inanoﬂmcasaaﬁaeompanymwtp:MdeyouMawpyoﬂtaoppoaiﬂon
-statements no iater than 30 calendar days before its fliss definftive coples of its
proxy statement and form of proxy under Rule 14a-6.



R S
v
s

#Catholic Healthcare West | RESEIVED
- NOV 2 4 2008

ELEEN M. LACH

November 21, 2068

Eileen M. Lach -

Vice President & Corporate Secretary
-Wyeth Pharmaceuticals

Five Giralda Farms

Madison, NJ 07940

Dear Ms. Lach:

Please find enclosed as requested the proof of stock ownership from Catholic Hcalthcare
West. Catholic Healthcare West will contimue to hold ownemlnp of this stock through the
scheduled 2009 Sharcholder Meeting,

Sincérely,

. deVockons 3 | o

Susan Vickers, RSM

VP, Community Health
Catholic Healthcare West

San Francisco, CA 94107-1739 : :
415.438.5500 wop!m
‘15-433.5724 fax



* STATE STRFEY

k- Fuppytung Your levest 4

Wonember 19, 2008

Sr. Susan Vickers

Vi* Community Health
Lamhotic Healthcare West

. +B5 Bemry Streat, Suite 300
$an Franciseq, CA 94107
Fay 415-591-2104

Re: Sto€R Berifidation { efter
Dear Susan:

Erin Rodriguck
Vice Pregdent

Instoentonh) Investor Ser wcs
444 South Flower, 45* Floor
L.os Angeler, Catiforala 92007

Teleghane 203-352-T371,
Focoomole 213-362-1330
opr ect com

Please éccept this letter as confirmation that Catholic Healthcare West has owited at least 200 shares

or $2.000.00 of the following securities from Navember 1

“ovember 10. 2008 share positions are listed below;

0, 2007 November 10.2008. The

Shars |

FSecunity ol I . CUSIP .,
Abbot! Labs Com o 002824100 188,625
Wveth Com { 983024100 #3700

Please let me know Tf you kavis any questions.

Regards,

. ﬂ*"-i:‘;-' -

u



Lhtherine Rowan - J_JECE-IVEIT

" Corporals Responsibitity Consultant -

R w3 PM

RUBERT BSSNER
N 12,2008 — — ._:
Mr. Robert Essaer ' NGV 1 8 2008
Wyeth and Company - M pm
<5 Giralda Farma - : BILEENM.LACH .
Madisan, NT 07940-0874
Dear Mr. Essner,

_ Trimity Health; with zm investment position of over $2000 worth of shares of commeon stock in
Wyeth and Campany, looks for social and environmental as well es financial accountability in its
investments.

Prmfcfuwnmhipafcmmmmekmwwdmmdoseimtyﬂdmhmcmumwmlyhdd
stock in Wyeth for over one year and intends to retain the requisite mumber of shares throngh the
date of the Anmoal Meeting.

We are hapefhl that Wyeth, as a leading pharmaceutical company, will play a positive role in the
pational effort for universal access to quatity health care that is accessible, affordable and

provides for accountability and equitable financivg for all stakeholders.

Acting on behnlf of Trinity Health, I am anthorized to notify you of Trinity Health's inteotion to
mmmmfamﬂmmmwmmummm
meeting, and I hereby submit it for inclusion in the proxy statement n accordance with Rule 14-a-
SofﬂleGmuanxnesandRegu!xumsofﬂzeSecmﬁu&chmgcAacflm

mmmmmmmmnmm&mmdamydsm

Elizabeth, New Jerscy. Welookfmwardtodimngthmecmmsatmmﬁeﬂ
convenience. .

Sincerely,

%ma%m

mwﬁymmmm

cnc.

766 Brady Ave., Apt.635 » Bronx, NY 10462
7188220620 « Faoc: 718-5044787

Emafl: rowan@bestweb.net



HEALTH CARE REFORM PRINCIPLES

RESOLVED: sharehnldmmgeﬂ;eBomdofmemwadoptprmmplwfmcommhemwehealth
cmcreﬁ:m(suehqs&nsebasedupmmnmples;epoﬁedhytbehshnmofmdwm)

1., Health care coverage should be universal. _

2, Health care coverage should be continucus,

3. Heslth care coverage should be affordable to individuals and families,

4. The health insurdnce strategy should be affordable and sustainable for society.

3., Heﬁ!ﬂ:mnamoshouldénhmhealﬂxmﬂweﬂbﬂngbygmmmsmhgh-quaﬁty

care that is effective, efficient, gafe, timely, pauent-cm(:ed,and equitable). '

Consistently, pollsshowﬂm:mtoaﬁordable.oomprehmvehealﬂlmmmeem
one of the most significant social hcyminAmenca(NBCNewleaIlSWetJmml,USA
Today/Gallup and The New York Times/CBS News).

Many national organizations have made health care reform a.priority. In 2007,

“a stark departure from past practice,” ﬂ:nAmmmCmcchometyredn&tqiﬂsmthlSmﬂm
advertising budget “to the consequences of inadequate health coverage™ mﬂ;eUnnedStms(New
York Times, 8/31/07).

. JohnCasmllaanmsidemafﬂwBusmmRmndmblefmpmsenﬂngovdlSOofme :
country’s largest companies), states that 52% of the Business Roundtable’s members say health
costsmpnsentﬁ:mbiggestecmogucchallcngc. "The cost of health care hfis put a tremendous
weight on the U.S. econamy,” according to Gastellani, "The current situation is not sustainable ina
global, competitive workplace.” (BusinessWeek, July 3, 2007). The National Coalition on Health
Care (whose members include 75 of the United States® largest publicly-held companies, institutional
investors and lzbor unions), also has created principles for health insuranceeform. According to

. the National Coalition on Health Care, implementing its principlgs would avé’ employers presently

providing health insurance coverage an estimated $595-$848 billion in the first 10 years of
implementation.
AgnWmhgbusllmﬁrﬁnummﬁmmdegmmemlmdmh
employes's insurance, according to Kenneth Thorpe, a leading health economist at Emory
University. Gonsequently, we shareholders believe that the 45.7 million Americans withont health
msuraneemmhsmh:ghercommeyethnndotherUS companies providing health insurance to
their employees.
hmnwew.meaxhghdthmmhnwfocusedgmwmgpubhcawmmandmdia

coverage on the plight of active and retired workers struggling to pay for medical care. Increaging

health care costs leads companies to shift costs to exfiployesi~This can reduce emplayee
productivity, health and morale. We also believe rising healtheare costs bomne by the company have
an adverse gffect on sharcholder value-

ThshsnmofMedmng,embhshedbngugmssaspanofﬂ:eNanmalAmdcmyof
Suenoes,iswedttsprinmplesfor health insurance coverage in
wi-:lbilH -m‘a AR BCCOMMIME ) Webelievethatadopunmsmmgprindplesfomm&

carerefonnwﬂhdpglﬁdcoanompnnyinmpomdingmﬂﬂsmgmﬁmmalpdicy:ssm.We
askshnmholdmtnsuppmtthmmolnhun.




‘I'he Northern Trast
50 South La Salls Street
i 60603

IMinols
{312} 630-5000

11/10/2008

To Whom It May Concern:

Please accept this letter as authentication that as of November 10, 2008, Northern Trust o
custodian held for the beneficial interest of Trinity Health 55,847 shares of Wieth Inc. Common
Stock. :

Further, plesse note that Northern Trust Gorporation, on beklf of ‘Trinity Health has comtinously
held at $2000 worth of shares of Wyeth Inc. common stock for over twelve months.

Sincerely

Second Vice President
The Northern Trust Company
312-557-9137



CATHOLIC HEALTH ‘ 1999 Broaduay %Jgagga.&gm

INITIATIVES® ” i Denver, 0O www.catholichealthinitiatives.org
_ 80202 )

A gpirit of inovation, & legey of cam.

November 13, 2008

Robert Essner, CEO
Wyeth, Inc. .

Five Giralda Farms
Madison, NJ 07940-0874 -

Dear Mr. Essner:

Cstholic Health Initiatives is one of the largest Catholic bealth care systems in the country, spanning 20
smteemdopmhngﬂhoq:mh;mhwmmﬁmhﬁeaamiﬂdwng&cﬂmumdMMWm,
and several Community Health Servicas Organizations. As a religionsly sponsored organization, Catholic
Health Initintives secks to reflect its mission, vision and valoss in its investment decisions, _

Catholic Health Initiatives is deeply concerned about the current state of cur nation’s health care system.
The veed for heatth care reform has become a pressing social issue. Corporations actively engage in
lobbying efforts on varied public policy issues — health care should be one of them. As shareholders, we
believe our Company’s Board of Directors should adopt principles for comprehensivo health reform and
actively work to advance them both intemnally and externally.

Catholic Health Initiatives is the beacficial owner of approximately 93,355 shares of Wyeth, Inc, common

- stock. Through this letter we notify the campany of our sponsorship of the enclosed resolution. We presentit
for inclusion in the proxy statement for action at the next stockholders meeting in accordance with
Rulo 14{a)(8) of the General Rules and Regulations of the Securities and Exchange Act of 1934. In addition,
wo request that we be listed as a sponsor of this resolution in the company proxy statsment.

Vmﬁcaﬂonofouromshxpofﬂmmafmatwoneymlsmclosed. We intend to maintain :
ownership through the date of the annual meeting. There will be a representative present at the stockholders
meeting to present this resolution as required by the SEC Rules. We are filing this resolution along with
other concamed investors including the primary filer, Sr. Barbara Aires, Sisters of Charity of St. Elizabeth of
New Jersoy, CoﬂmSmlm.SmmthmdevomywmmenmmuyomufmCaﬂmﬁc
Health Initiatives and can be contacted at 303-383-2693.

Ko £ A

Kevin E. Lofton . : : ik LV BLED -

Prosident end CEO - : ' NO¥ 14 2008
et g ROUSSOT

KEL/CS/dm "

RECEIVED
c:  Sr BarhamAuas,Slstm'sofChantyofSt.EﬁzabﬂhNowJerwy ‘ -
Julis Wokaty, Interfaith Center on Corporate Responsibility NOV 1 4 2008
0.5 A%

ROBBRTBSSNBR




HEALTH CARE REFORM PRINCIPLES

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.

Health care coverage should be continuous.

Health care coverage should be affordable to individuals and families.

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

Healthmmnéashoﬂdmhamehealthmdwdlbcmgbypmmoﬁngmwmgh-thty
care that:s effective, efficient; safe, timely, patient-centered, and equitable).

bl ol ol 2 B

. 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 organizations have made health care reform a ptiority. In 2007, representing
“g stark departure from past practice,” the American Cancer Society redirected its entire $15 million
edvertising 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
country's largest companies), states that 52% of the Business Roundtable’s members say health
costs represent their biggest economic challenge. "The cost of health care has put a tremendous
weight on the U.S. economy,” according to Castellani, "The current situation is not sustainableina
global, competitive workplace.” (BusinessWeek, July 3, 2007). The National Coalition on Health
Care (whose membets include 75 of the United States’ largest publicly-held companies, institutional
investors and labor unions), also has created principles for health insurance reform. According to
the National Coalition on Health Care, implementing its principles would save employers presently
providing health insurance coverage an estimated $595-$848 billion in the first 10 years of
implementation,

- Annual surcharges as high as $1160 foptheumnsmedareaddedtothcmtalcostofeach
employee’s health insurance, according to Kenneth Thorpe, a leading health economist at Emory

* . University. Consequently, we sharcholders believe that the 45.7 million Americans without health
insurance results in kigher costs for Wyeth and other U.S. companies providing bealth insurance to

their employees.

In our view, increasing health care costs have focused growing public awareness and media -
coverage on the plight of active and retired workers struggling to pay for medical care. Increasing
health care costs leads companies fo shift costs to employees. This can reduce employee
productivity, health and morale. We also believe rising healthcare costs bornebythe company have
an adverse effect on shareholder value.

Supporting Statement
: The Institute of Med:cme, established by Congress as part of the National Acadcmy of
Sciences, issued its principles for reforming health insurance coverage in Insuring America's
Health: Principles and Recommendations (2004). We believe that adopting principles for health
care reform will belp guide our Company in responding to this significant social policy issue. We
ask shareholders to support this resolution.



BNY MELLON
ASSET SERVICING

November 10, 2008

Ms. Teanifer L. Neppel

- Director, Cash & Investments

MJ@M

‘This tetter is in response to your request for confirmation that Catholic Health Initiatives currently
halds 95,355 shares of WYETH. Catholic Health Initiatives has contimiously held these ahares of
stock for at least one year prior to submission of CHI's letter of proposal and such investment has
& market value greater than $2,000. _

This security is currently held by The Bank of New York Mellon for Catholic Health Initiatives in
our nominee name et the Depository Trust Company and thia letter i3 a statemsnt of The Bank of
New Yark Mellon Corporetion es record holder of the above referenced common stock.

Please contact me directly at 412-234-1876 with any questions.

Thank you.

Somigol il

Wendy 5. Horton

3

500 Grant Street, One Meflon Center, Room 1315, Pittsborgh, PA 15258-000)
. . T 412 234 4100 www.bnymefon.com :
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BALTHCARE - Phone #513 * 638 » 2600

PARTNERS Fe §5139'839 » 2700
"November 11, 2008
Robert Essner CEQ
Wyeth .
Five Glrglda Farms

Madison, NJ 07940
VIA FEDERAL EXPRESS and FACSIMILE 873-860-7026

Dear Mr. Essner:

Catholic Healthcare Pariners, a Catholic healthcare ministry headquartsred in Cincinnati, Ohlo
has Jong been concemned not only with the financlal retums of its investments, but also (with many cther
churches and socizlly concemed Investors) with the sccial and ethical Implications of its investments.
As Background, Catholic Healthcare Pariners Is ona of the largest not-for-profit health systams In the
United States and the largest in Ohlo. Catholic Healthcare Partners is currently the beneficlal owner of

shares of Wyeth. .

: Wa bellave that a commitment to employees, communilies and the environment fosters long-
tarm business success. As healthcare providers, we are keenfy aware of the challenges in the current
health system, Including concems relating to both ther cost and quaiity of care, and we are concemed as
well that afl persons have accass to needed services, lmespective of Individual abllity to pay. Asan
employer, we are aware of tha ecanomic burden providing health benefits places on all American
businesses. As long tarm shzreholders, we belleve it Is in the interests of this company to ensure ali
Americans have to healthcare that Is affordable and provided equitably.

Catholic Healthcare Partners Is therefore co-filing with the Sisters of Charity of St Elizabeth the
enclosed shareholder proposal for adoption of principles of comprehensive health reform for inclusion in
the 2008 proxy statement, in accordance with Rule 14a-8 of the General Rules and Regulations of the
Securities Exchange Act of 1834, Catholic Healthcare Partners has been a shareholder for more than
one year and will continue to Invest in at least the requisite number of shares for proxy resolutions

" through the stockholders’ meeting. A representative of the filers will attend the stockhdlders’ mesting to

move the resolution as required by the SEC nules. Please direct all future comespondence on behalf af
Catholic Healthcare Partners to Susan Smith‘Makos, SR] Advisar, 4776 South Lake Drive, Beynton
Beach, FL 33438. . - ‘

Along with the primary filer, we walcome dlalogus with you on this important issue.

President & CEO
Cathelic Healthcare Partners
Encl. Resolufion Text and Verification of Ownership

ponsibility
Sr Barbara Afres, SC, Sisters of Charity of St Efizebeth

m.hunbpam«u




w HEALTH CARE REFORM PRINCIPLES

RESOLVED: shareholders urge the Board of Directors to adoptpnnmplesforoompmhmsm
health care reform (such as those based upon principles reported by the Institute ofMedlcmc)
. Health care coverage should be universal.

Health care coverage should be contimuous.

Health care coverage should be affordable to individuals and families.

The health insurance strategy should be affordable and sustainable for society.
Health insurance should enhance health and well being by promoting access to high-
quality care that is effective, efficient, safe, timely, patient-centered, and equitable).

e N

Caonsistently, polls show that access to affordable, comprehensive health care msurence is
ane 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 organizations have made health care reform a priority. In 2007,
representing “a stark departure from past practice,” the American Canoc:Socxetyrednectedzts

entire $15 milhonadvuﬂsmgbudgct”tothcconsequmcesofmadequaiehealﬂ) coverage” in
the United States (New York Times, 8/31/07).
- John Castellani, president of the Business Roundtable (representing over 150 of the

country's largest companies), states that 52% of the Business Roundtable’s members say
-health costs represent their biggest economic challenge. "The cost of health care has puta

-tremendous weight on the U.S. economy," according to Castellani, "The current situation is .
not sustzinable in a global, competitive workplace.” (BusinessWeek, uly 3, 2007). The
National Coalition on Health Care (whose members include 75 of the United States' largest
publicly-held companics, institutional investors and labor unions), also bas created principles
for health insurance reform. According to the National Coalition on Health Care, implementing
its principles would save employers presently providing health insurance coverage an
estimated $595-$848 billion in the first 10 years of implementation. '

Annua! surcharges as high as $1160 for the uninsured are added to'the total cost of each
employee's health insurance, according to Kenneth Thorpe, a leading health economist at
Emory University. Consequently, we shareholders believe that the 45.7 million Anericans
without health insurance 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 awareness and media
coverage on the plight of activé and retired worlkers struggling to pay for medical care:
Increasing health care costs leads companies to shift costs to employees. This ¢an reduce
employee productivity, health and morale. Wealsobehevensmghealthmeosmbomebythe
company have an adverse effect on sharcholder value.

_ Supporting Statement
“The Institute of Medicine, established.by Congress as part of the National Academny of
' Sctmces, lssued ns princlples for mfomung health insurance coverage in Insuping America's
; s and Recommendatiops (2004). We believe that adopting principles for
hsalthcarercfm'mwﬂl help gmdcourCompanymrespondmgtothm&gmﬁcantsocwlpohcy )
issue. We ask shareholders to support this resolution.




Fveo Glraida Farma EDssn M. Lach o
Maxfison, NJ 07940 Vico Presidant and Corporate Secretary

973 660 6073 tel
973 880 7538 fax
lache@wyeth.com
o ‘November 19, 2008
VIA FEDEX AND FACSTMILE (513-639-3700)
Mr. Michas! D, Connelly
President & CEO
Catholic Healthcare Pariners
615 Elsinore Place

~ Cincinnati, OH 45202 -
Dear Mr. Connelly:

On November 13, 2008, Wyeth (the “Company”) received a stockholder proposal from
Catholic Healthcare Partners, as co-sponsor, (the “Proponent™) entitled “Health Care Reform
Principles” for consideration at the Company's 2009 Annual Meet:ng of Stockholders (the
“Proposal”).

‘The Proposal contains certain procedural deficiencies, which Securities and Exchange
Commission (“SEC™) regulations require vs to bring to the Proponent’s attention, Rule 14a-8(b)
. under the Securitics Exchange Act of 1934, as amendéd, provides that stockholder proponents
must submit sufficient proof of their continuous ownership 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 dats the
stockholder proposal was submitted. Although we have tried to verify that the Proponentis a
registered stockholder of the Corapany, we have been unsble to confirm the Proponent’s stock
ownership through the Company’s transfer agent. In addition, to ‘date, we have not received
proof that the Proponent has satisfied Rule 14a-8(b)’s ownership requirements as of the date that
the Proposal was submitted to the Company.

To remedy this defect, the Proponeat must provide sufficient proof of the Proponent's
ownership of the requisite rnumber of Company sheres as of the date the Proponent subrmttedthe
~ Proposal. As explained in Rule 143-8(!:), sufficient proof may be in the form of:

e a written statement from the ‘reomd”holderofthePrOponent’ssham(usuallya'
broker or a-bank) verifying that, as of the date the Proposal was submitted, the

: Pmponentoontnnouslyheld&wmqmmtonumberofCompmyshar&foratleestoma
year; or '

s ifthe Proponent has filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form
4 or Fomm §, or amendments to those documents or updated forms, reflecting the
Proponent’s ownership of the requisite number of shares as of or before the date on

Wyeth Pharmaceuticals '
Wyeth Consumer Hesithoare
Fort Dodge Animal Health






Mr. Michae! D. Connelly
November 19, 2008

Page2

which the one-year eligibility pén‘od begins, a copy of the schedule and/or form, and
any subsequent amendments reporting a change in the Proponent’s ownership lovel,

* The SEC’s rules require that the Proponent’s response to this letter be postmarked or
transmitted clectronically no later than 14 calendar days from the date youw receive this letter.
Please address any response to me at Wyeth, Five Giralda Farms, Madison, NJ -07940.
Alternatively, you may send }vmresponsetomemfammileat(!)ﬂ) 660-7538 or via e-mall at

lache@wyeth.com.

If you have any questions with mpeetto the foteming, please feel ﬁ'eeto contact me at
(973) 660-6073. For your reference, I enclose a copy of Rule 14a-8.

EML/imh
Enclosure

cc.  Sister Barbara Aires, SC (The Sisters of Charity of Saint Elizabeth)



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 Incksde a shareholder’s proposal in it proxy statement and identify the
proposal In its form of praxy when the company hoids an annual or special meating of shareholders. In summary, in
order to have your shareholder praposal included on & company's proxy card, and Included afong with any supporting
gtatement in its proxy statement, you must ba eligible and follow certain procedurer. Undera few epeciiic
clreumstances, the company Is permitted to exslude your proposal, but only after submitting its reasons to the
‘Commisslon. We structured this section In a question-and- answer forat so that it Is easier to understand. The
references to “you” are to a shareholder seeking to submit the proposal.

a. Question 1: What s a praposal? A shareholder proposal ls your recommendation or requirement that
the company and/or its board of directers take action, which you intend to presant at & meeting of the
company's shareholders. Your proposal should state as clearly as possibie the course of acfion that
you balieve the companry should follow. if your prepasal ks plesed 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

ot disapproval, or abstention. Unless otherwise indicated, the word “proposal® as

approvat
used In this section refars both to your propesal, end to your corresponding statement In support of
your proposal (if any). .

b. Quastion 2: Who Is eligibie to submit a proposal, and how do | demonstrate to the company that | am

ellgible?

1. Inorder to be eligible to submit a proposal, you must have continuously held at ieast $2,000
In market value, or 1%, of the company’s sacurities entitied to be volad on the proposal at the
meeting for at least one yeer by the date you submit the proposal. You must continue to hold
those securitias through the date of the mesting.

2. W you are the registered holder of your securifies, which means that your name appears in the

records as a shareholder, the company can varify your eligibiity on its own,

company's .

although you will still have to provide the company with a written statement that you intend to
continue to hold the securfies through the dato of the meeting of shareholders. Howevar, if
like many shareholdars you are not & cegistarod halder, the company lkely does not know
that you are a shareholder, or how many shares you own. In this cass, at the time you submit
your proposal, you rrust prove your eligibility to the company In one of two ways:

L

The first way Is to submit (o the company a written statement from the “record™
halder of your securities (usually a broker or bank) vertfying that, at the time you
submitted your proposal, you continucusly held the sacurities for at least one year,
You must aiso nclude your own writtan statement that you intend to confinue to hold
the securities through the date of the meeting of shareholders; or B

The second way to prove ownership applias only if you have fled a Schadule 13D,
Schedula 136, Form 3, Form 4 and/or Form &, or amendments to thosa documents
or updated forms, reflecing your ownershlp of the shares as of or befora the date on
which the one-year eligibifity period begins. If you have filed one of these documents
with the SEC, you may demonstrate your elgibilty by submitiing to the company:

A. A copy of the schadule nndlwfonn.-mdanyaubaeqmmmems
reporting & change In your ownership lavel;




B. Yourwitisn statement that you continuously hekd the required number of
shares for the ona-year period as of the date of the statement; and

. €. Yourwiiiten statement that you intend to continus ownership of the ehares
Mhﬂmdﬁad&wmwsanmmlormdalmﬂng.

¢. Question 3: Huwmanyptoposabnmylwhrﬂtsadwlaremldermaymﬂﬂtmmmanme
" propesal to a company for a particular shareholders’ meefing.

d. Question 4: Howbngmmywnposdbe?Thamooal.MudmmymmpanWsupporﬂng
statement, may not exceed 500 words,

6. oms:mmmm&mmmmmapmmn

1.

if you are submitting your pmposalformecamﬂy'ﬂannualmeeﬁng you can In most cases
ﬁndﬁedeadbmhbstyeafbmsﬁmnmtﬂm.ﬂﬂnwnmydlﬂmthoﬂan
annusal meefing last year, or has changed the date of its meeting for this year more than 30
days from last year's moeting, you can usually find the deadline In ons of the company's
quartarly reports on Farm 10- Q or 10-0SB, orIn shareholder reports of investment
companies under Ruls 30d-1 of the Investment Company Act of 1840. [Editor's note: This
sacion was redesignated as Ruls 30e-1. Seo 68 FR.3734, 3759, Jan. 16, 2001.} In orderto
avold controversy, sharehoiders should submit thelr proposals by means, Including electronic
means, that permit them to prove the date of delivary.

The deadiine !s calculated in the following manner If the proposal is submitted for a regularly
scheduled annua! meefing. The proposal must be recelved at tha company’s principal
exacitive offices not less than 120 calendar days before the date of the company's proxy -
statement released to sharchelders in connection with the previous year's annual meeting.
However, if the company did not held an annual meeting the previous year, or if the date of
this year's annual meeting has been changed by mare than 30 days from the date of the
previous year's meeting, then the deadiing Is a reasonable fime before the company begins to
print and send its proxy materials.

. Hywamsubnﬁiﬂrﬁyourpmposalfdfamoaﬂngufmmuem other than a regularly

scheduled ennual meeting, the deeading I3 a reasonable ime before the company begins fo
printand send Iis proxy materials.

£ Questiont: Whmwlbﬁbbwmumamwpmdurﬂmmlmmmm
to Quastions 1 ﬂwmgh40fﬂﬂs section? .

1.

Theoompanymye:u:ludemptoposai but only after it has nofified you of the problem,
and you have falled adaquately to correct it. Within 14 calendar days of recelving your
proposal, the company must notify you in writing of any procedural or eligibiity deficloncies,
as well as of the ima frame for your response. Your responsae must be postmarked, or
transmiited electronically, no tater than 14 days from the date you recalved the company’s
notification. A company nesd not provide you such notice of a daficiency If the deficiancy
cannot be remedied, such as if you fall to submit a proposal by the company's properly
determined deadine. If the company intands to exclude the propesal, it will later have to
niake a submission under Ruls 14a-8 and provide you with a copy under Question 10 below,

Ruls 14a-8().

If you fall In your promise to hald the required number of securities through the dats of the
meseting of sharsholders, then the company will be pemmitted to exclude afl of your proposals
ﬁumirspmxymtaﬂabfnrwmmghwmmwoMrumwandsrm



g. Question 7: Who has the burden of persuading the Comrmission or its staff that my proposal can be
exciuded? Except as otherwise noted, the burden 15 on the compeny to demonstrate that & is entited

to axclude a proposal.

h. Quesﬂona:Must | appearpusondlyatﬁnadmhoﬂa’s‘maﬁmh present the proposal?

1.

Either you, or your representative who ls qualified under state law to present the proposat on
your bahalf, must attend the mesting to prasent the proposal. Whether you attend the
meating yourself or eend a quafified repraseniative to the meating in your place, you should
make sure that you, of your representative, follow the proper stats law procedures for

_ attanding the meeting and/or presenting your proposal.

If the company hokds it shareholder meeting in whala or in part via electronic media, and the
company permits you or your representafive to presant your proposal via such media, then
you may appear through elecironic media rather than traveling to the meoting to appear in

if yau or your qualifiad representative fail to appear and presant the proposal, without good
causae, the compeny will be permitted to exclude ail of your proposals from its proxy materials
brany.maeﬂngs held in the following two calendar yoars.

L Question 9: If | have complied with the procedural requirements, on what other bases may a company
refy to exclude my proposal?

1

Improper under stata law: If the proposal ianotapmparsubjedforacﬂonbyshmaholdm
under the laws of the jurlsdiction’ ofmswmpanﬁorgan!znﬂnn.

Note to paragraph (iX1)

Dapencing on the subject matier, soma proposals are not considered proper under state law
if they would be binding on the company if approved by sharehoiders. In cur axperience, most
proposals that are cast as recommendations of requests that the board of drectors take
specified action ara proper under state law. Accordingly, we will essume that a proposal
Wuamﬂaﬁmww&mmmﬁmmwm

™ y e

Viclation of law: If the propesal would, If implamented, cause the company to Violate any
state, faderal, or forelgn law to which it Is subject;

Note to paragraph (i{2)

Nota to paragraph (I2): We.will not apply this basts for exclizsion to parmit exclusion of a

'mmgmmnwammmummmmwm
mmﬁhavlo!aﬁonofwahaorfedamllaw

- Violation of proxy nies: If the proposal or supporting statemsnt Is contrary to any of the

Commission's praxy nes, Inchiding Rule 142-0, Mpmlﬂhltsmataﬂaﬂyfalsa or misteading
statemants in proxy solicliing materdals;



‘4. Personal grievance; special interest: If the proposal relates to the redress of a personal claim
or grievance against the company or any other pergon, or if it |s designed to rasult in a benefit
to you, or to further a personal inferest, which Is not sharad byﬂ'noﬂlsrsl'ﬁreholdersm
'8'99

5. Re!mma: if the proposa relates to operations which account for tess than 5 percent of the
_ total assets at the end of its most recent fiscal year, and for less than 5 percert of
its nat eaming sand gross sales for s most recent fiscal year, and is not otherwise

significantly related to the company's

8. Absence of power/authorily: if the company would lack the power or authority to Inplement
the proposal;

7. Wmttmmmmemmmmmmm

8. Rdmswabeﬂmuﬂnmwmtomdecﬂonfornwmbammonmemmpanrs
- board of directors or gnalogous governing body:

. Cmﬁichvdmcompmy‘apmposai:nmapmposaldlrecnycmmmmm one of the company's
own proposals to be submittad to shargholders at the same mesfing.

Note to paragraph (i(9)

Note to paragraph (I{9): A company’s submission to the Commission undsr thie section
shoutd specify the points of conflict with the compeany’s proposal.

- Lt e o Ea . [ 0

= LT . .

10. Substantially bnplemanted: If the company has abeady substantially knplemented the

11. Dupilcation; If the proposal substanfially duplicates another proposal previously submitted to
the company by another propenent that will be Included In the campany's proxy materials for
the same mesting;

12, MMHMMM%WMMawMWmmm
proposal or proposais that has or have been previously included in the eompany's proxy

: mmﬂmmmmmsmmammmmenmsmm
mmmmawmﬂmmumnsmmmofﬂmhstﬁmﬂmhdudeﬂme
proposal recalved:

i. mmmmmmum«ﬁmmMsmm

i 'mm&wmmmmmmmmnpwm
-mmmemsmmw

fl. Lessthan 10% of the vote on its last submission to shareholders If proposed three
. times or more previously within the preceding & calendar years; and :

13. Specific amount of dividends: if the proposal relates to specific amounts of cash or stock



J. Question 10:.Whatpmoed:mmustﬂnwmpanymnuwﬂﬂhtendahanﬂldemypmposan

1. Hmeemmnyhtendsbwﬂenpmposalﬁnmlbmmmb.nmwmaﬂsm
- with the Conunission no Iater than 80 calendar days before it fles its definitive proxy
statement and form of proxy with the Commission. The company must simultansously provide
"you with a copy of its submission. The Commission staff may permit the company to make lis
submission later than 80 days before the company files its definitive proxy statement and
funnofpmxy H&wmpanydmmm&atasgoodmmﬁrnﬂmlmﬂmdaadmw

2. mecompanynmmleslxpweoﬂesoﬂtwfdlovdng
L. The proposal;

i, Anexplanation of why the company beleves that it may exclude the proposal, which
shoudd, lfpoasfble.refertoﬁamoatrecaﬂappﬂcablaaumoﬂw such as prior
Divislon letters lssusd under the nue; and

. Ammdmmmmmambaudm mattars of gtats or
foraign law.

k. Question 11: Maylstbnﬂtnwmmmbﬂwcmnmlaslmmpondlmtoﬂmwmpam
arguments?

Yes, you may submit a response, but it s not required. Youahouldtrytosubrrﬂtanymspmtnus.
with a copy to the company, 83 soon as possible after the company makes its submission. This way,
memmmwmmﬂwmmmmmmymmmmmnmmmmm
mwidwunﬂsbtpapercopbsdmm

. Question 12: ummmmmmmwm its proxy matarials, what Infomm
shout me must it incliyde along with the propesal itealf?

1, Tho company's proxy statement must Include your name and address, as well as the number
of the company’s voiing securities that you hold. However, Instead of providing that '
inforrnation, the compaty may Instaad inchude a statement that & will provide the information
to shareholders prorviptly upon receiving an oral or writien request.

2. The company Is not respansibin for the contants of your proposal or supporting statement,

m. Question 13: What can | do If the company Includes in #s proxy statament reasons why it belleves
sharehoklers shoukl not vote In favor of my proposal, and | disagroe with some of s statements?

1. The company may elect to include in ts proxy statement reasons why 1 believes
sharehokiers shou!d voto against your proposal, The company Is aljowed to make erguments
reflacting its own point of view, just as you may express your awn peint of view In your

- proposal's supporfing statement.

2 Hmﬂmbdbwm&ampanraoppmmhmpmmmmmabﬂaw
falsa or mialaading statements that may viclate our anti- fraud rule, Fule 14a-8, you should
promplly send to.the Commission staff and the company a letter explalning the reasons for
your view, along with a copy of the company’s statements opposing your proposal. To the

- extent possible, your lettor should include spacific factuaf information demonstrating the
mmdmmdﬁmmwmmmmbuymwrkmnm
differences with the company by yourself befors contecting the Commission staff.



3. Wa require the company to sand you a copy of its statements opposing your proposal befors
it sends its proxy materials, so that you may bring to our attention any materfally false or
misleading statements, under the following timeframes:

L

If our no-action response requires that you make revisions to your praposad or

supporting statement as a condition to requiring the company to Include I In #ts proxy
materials, then the company muat provide you with a copy of s opposition .
statements no later than § calendar cays after the company receives a copy of your

.In all other casss, the company must provide you With a copy of s opposition

staterments no iater than 30 calendar days before Its files definitive coples of its
proxy statement and form of proxy under Rule 14a-6. :




Nonhprofit Servicos
bsfhutional investor Services

" 2 Avenus de Latayets, 8th Floor
Boston, MA 0211152000

| P 26 mg % .
November 25,2008 #ngmgrf)’l?sm; : RECEIVED
Robert Essner CEQ - NOV 2 ¢ 2008
Foee Giralda Farms | o mﬁ;;en
Madison, NJ 07940
_ Dear Mr. White:

We, State Street Bank, hereby verify that our client, Catholic Healthcare Partners (CHP), held an
" aggregate of 3,000 (Shares”) of Wyeth, Common Stock Cusip 583024100 as of November 14,
2008. These shares were held in the name of Cede & Co., the nominee of The Depository Trust
Company (“DTC”). ThnShamswereheldmﬂ:eDTCPamdpantAccmmtofStaﬂeStreetBank
and Treat@ompuityMemorafive thi' WeniiY of Catholic Healthcare Partners. The Shares held for the
bmeﬁtofCathothedﬂ:manwmheldasfollows.

1,300 shamslnvesﬂnentManangrogrm
1,400 sharesCaﬂmthealﬂzcamPartnmReumnmtTmst

300 shares CHP Liability Self-Insurance Trust

The total value'of CHP? sonyuthpos:hons was $ 102,420 ($34. 14pershare)asofNovember 14,
- 2008.

Additionally, Cﬂhasheldatleast&&@ﬂwlueoowﬂxmmmonstockforatleastmeym
_Thankyon.

Assistant Vice Pregident




Five Giralda Farms ENesn BA Lpch

.Madison, NJ 07940 mwmmw
€73 660 6073 tel
73 660 7638 fax
lacho@wyeth.com
Wyeth
Yia FedEx
o December 4, 2008

Sister Barbara Aires, SC

Coordinator of Corporate Respansibility

The Sisters of Charity of Saint Elizabeth

2 Comvent Road

Morristown, NJ 07961-0476

Dear Sister Barbara; '

I am writing to request the withdrewal of the stockholder proposal captioned “Health '
Care Reform Principles” which you forwarded under cover of a letter dated November 9,

2008 to Robest Essner, who is the former Chief Executive Officér of Wyeth. I am also
requeﬂmg.bywpyofttns letter, that Catholic Healthcare West, Trinity Health, Catholic
Health Initiatives, and Catholic Healthcare Partners, each of which, a3 co-filers of the
stockholder proposal, have designated the Sisters of Charity of Saint Elizabeth as their
primary representative, withdraw the stockholder proposal as well.

As you will no doubt recall, Wyeth received the identical stockholder proposel from the
. Sisters of Charity of Saint Blizabeth and Catholic Healthcare Partners, Trinity Health and
.Cafholic Health Initiatives for the 2008 proxy season. On February 25, 2008 the
Securities and Exchange Commission granted Wyeth’s “no action” request with respect
wmesmckholderpmposaland,wnsequmﬂy,thepmposaldldmtnppwmthowm
2008 Proxy Statement,

Despiwﬂ:efuaﬂmtdmingﬁlezoospmxyuamnﬂwfnrmn‘ofmannmlmedingm
not deemed {o be an appropriate vemue for the expression of your shareholdar concems,
Wyeth did respond to the request contained within the 2008 stockholder proposal, as well
as your curent stockholder proposal, through the website publication of its policy
statement entitled “Uninsured and Universal Access to Health Insurance” which can be
found on the Company’s website under the “About Wyeth” tab. If you will recall, I had
indicated to you when we met in New Yark on June 6, 2008 at the Roundtable on
Increasing Access to Medicines, that such publication woukl be posted on the Company’s
websiteshmﬂ?mdbwitedwuhwviewthestatmtmiﬂpﬁbﬁcaﬁonmdbmﬂm
if you had any questions. The disclosure was, in fiact, posted on August 11, 2008,
Endosed,ﬁormmvemeucqiaaprmmdwpyofﬂmWyahwm&sdosmmﬂns
. subject.

Wyeth Phammaceuticals
Wyath Consumer Hefthcare
Fart Dodge Animal Haefth




* Sister Barbara Aires, SC
December 4, 2008
Page2 .

Ilookforwardbﬂ:creeetptofawnttenwxﬂ:dmwalofﬂwmw stockholdupmposal
entitled “Health Care Reform Principles”, '

Vayirulyymns.% o) -

Eiloen M. Lach

Enclosure

cc M. D. Connelly, Catholic Healthcare Partness (w/encl.)
.K.B. Lofion, Catholic- Health Initiatives (w/encl)
Sister 8. Vickers, RSM, Catholic Healthcare West (w/encl.)
Catherine Rowan, Corporate Responsibility Consultants on
behalf of Trinity Health (w/encl.)




Sister Barbara Aires, SC
December 4, 2008
Page3

bee:  Jean Huguene!
Bryan Supran
Tera Gabbai
Sean Kelley
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Weth Retitrn W normal viowr

Uninsured and Universal Access to Health Insurance

Wyeth sispports universal access to affordable health insirance, inchiding meaningfil coverags for presaription
tnedicines with affordabla out-of-pocket costss. To ssive the problem of the uninsured, we believe that expanding and
enhandng market-based health insurance, ncuding covesaga far medidnes, is the best way to ieprove affordabllty
and achleve the goal of universal gecess to health tnsurance and care, Health care reforms that only address drug
costs or prices will not Improve access to care or affect the underlying reasons for lack of Insrance, Wyeth belleves
is critical to develop parinerships and consensus around the key Issues and challenges in arder to find warkable poicy
solutions to the problem of the uninsured that will both benefit patients and be supported by otfiers In ths health care
gystem. Wyeth is committed to supporting patients who have diffiastly affonding thelr medications and bas & long
m«mmmnmmmmumwmmmmm1
Asslstance Foundation and other programs.

Te downioad tha completa policy position document, dick here.

353,

©2008Wyeth  Contact Us | Privacy Policy | Glabal Privacy Principles | Terms & Conditions | Site Map
This sTte is Intended only for residents of the United States.
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Wyeth

The Uminsured and Unmiversal Access
to Health Insurance

Mmppommdmmlmmaﬁmdab!sbukbm including meaningful
coverage for prescription medicines with affordable out-ofpocket costs. To solve the problem
of the uninsured, we believe that expanding and enbancing market-based health insurance,
including coverage for medicines, is the best way to improve affordability and achizve the
goal of wniversal access to health insurance and care, Healthcare reforms that only address
dmgmstsmprmmﬂmtmprmamtomwtbemdsrbmgrmmfoﬂnk of
insurance. Wyeth believes it is critical to develop partnerships and consensus arcund the
kay issues and challenges to find workable policy solutions to the uninsured that will both
benefit patierts and be supported by others in the bealthcare system, Wyath is committed
to supporting patients that bave difficuity affording their medications and bas a long bis-
tory of belping urinsured patients in need receive our medications at no cost through the
Wyeth Pharmaceutical Assistance Foundation and other programs. .

Issue

In the United States in 2006, an estimated 47 million people lacked health insurance at some point
during the year, or about 16% of Americans. Becaunse 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 propesals
to solve the problem of the oninsured.

Background

Evolution of the US. Healthcars System and the Uninsured
A large uninsured population distingnishes the U.S. from other major industrislized countries where

. health insurance is universally accessible or provided by the government. In the US., health insurance

is available throngh & unique mix of private sponsors (e.g., employers) end public programs, such es
Med;mumdem:d.hnddmomthmwamnﬂ&mdub:m&wdudly-pumhuedandmhu
non-group health insurance.

‘This distinct ULS. Wmdhulﬂlmmgctm!vedoutofWoﬂquﬂwhenwmmtmmn—
trols led employers 1o offer additional workplace benefits, such as health insurance, to attract and rezain
employees. Moreover, in the second half of the 20¢h century, medical advances, including significant
increases in the availability of modem pharmaceuticals, alang with rising costs led to greater demand
bymmnmmfurummmmhdppayﬁcrhm]:hm

Apart from modest decliney in 1999 and 2000, the uninsured have risen over the last decade. While
Medicarc covers nearly all persons aged €5 and over, 47 million non-dderly individuals were uninsured
in'2006, Some reasons cited for the rize in the uninspred incude dedlining employer-sponsared coverage,
increasing sclf-employment and jobs in small firms where health benefits are less common, and a grow-
ing non-elderly population in poor or pear-poor famlhuwhodonot qualify forMed:cald.

‘Last Updsted Winter 7008, Developad by Wyeth Public Affalra, Public Puticy -




" Conseguences of Uninssrance and Approaches to Reform ’

A well-documented consequence for individuals who lack coverage is a major increase in the chances
that needed healthcare will be foregone, Uninsured persons receive less preventive and ather 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 mare frequently access medical care in
hospiral emergency departments, which are the highese cost and most unaffordable serting for
uninsured patienty.

Opinign polls suggest that growing public concern about the continued rise in the unintured and uncase

about the stability of tbe current system of health insurance have mads healthcare a top election issue.

~ As a result, state and federal policymakers and other healthcare stakeholders have developed and are
adwmmgﬁoraunuyofpohqappmachutosddrmchepmblmmgngﬁomgmmwlm

government involvement.

Some approaches include creating a ringle 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., Magsachusetts), building upon the existing employer-based eystem and [nproving the
individual market, reforming the tax uummtofhulthurcpmum,mpmdmgmaediuto
purchase health insurance.

Market-Based Polizies and Interim Solutions )

Both ecanomic policy studies and real world experience demonstrate that market-based policy
approaches to expanding access to health insurance and coverage, including presctiption drug coverage,
hold the best promise for reducing the uninsured while improving affordability, access, and quality The
new Medicare Prescription Drug Coversge is a recent example of how market-bazed policies provide
universal access to affordable coverage with greater choices at lower costs, Compared to original projec-
tions by the Congressional Budget Qffice (CBO), the nct coat of the new Medicare drug benefit over 10
years {2004-2013) is $243.7 billion less than in the original estimatz.

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

Key Facts and Flgures

*JS. hml:hmnmdmmm%m&.lmﬂmndoﬂmorﬂ,ﬂ%pcpm .
* Prescription drugs comprised just over 10 cents (10.3%) of the 2006 ULS. healthcare doflar,
Hospitals and physician/clinical services were 30.8% and 21.3%, respectively

» In 2006, the number of non-eldexdy, uninsured Americans was 47 million, upz.?.mxlhonfmmZOOS
‘This tota] includes approximately 8.7 million children.
« Most uninsured adults (75%) have been withour coverage for more than 1 year.

* According to the LS. Census Burean, the percentage of people covered through employers declined
from 64.2% in 2000 to'59.7% in 2006.
* Ovex 25% of uninsured adults reported postponing ot foregoing needed care die to cost versus only
about 5% of adults with private insurance.

-mm&:m&m@ddmmm&u&emdmpmmdmg
mgc,anmmpl:nfamuku—buedhﬂldxmmmpmumﬂydo% below original
CBO estimates.

s In 2005, abmﬁmﬂmnpaumnmwdﬁmmmnpmmpnnmwlmdnlswmmw
PBRMA member companies’ patient assistatce programs.



Wyeth Position

* Wyeth supports nniversal access to affordable health insurance, including mesningful 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, induding covetage for medicines, is the best way to improve affordability and
make progress toward the goai of universal access to health insurance and care.
Hmﬁcammﬁ:msthnonlyaddmdmgmorpnmwﬂlmtmpmmmmoﬁhe
underlying problems of or reasons for lack of insurarice.

* Wyeth belicves it is critical to develop partnerships and consensus around the key issues and
challenges to find wotkable policy salutiqns to the uninsured that will both benefit patients and

. be supported by others in the healthcare system.

* Wyeth is commiteed 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 Pharma.mmcalAsmtanceFoundnnon and other programs,

References

Centers for Medicare & Medicaid Services, National Health Expenditsere Accounts, 2006 Highlights
Congressional Rescarch Service, Health Insumnce: A Primer, Updated February 3, 2005
In.:kn’z,mof Medicine, Committee on Consequences of Uninsurance, Coverage Matters: Iumncemd
H; Cars, 2001

Kaiser Family Foundauon, The Uninsured: A Primer, Key Facts Abost Americans without Health
Insurence, Qcrober 2007.

US: Census Bureau, Income, Poverty, and Health Insurance Coverage in the United States: 2006
(August 2007)
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Eileen Lach - Re: Shareholder proposal _ _

From: Elleen Lach

To: Alres, B

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

Subject= Re: Shareholder proposal

cC: Colleen, Scanlon; Makos, Susan Smith; Rewan, Cathering; Vickers, Susan - SF; Weber, Margaret

l_)mr 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 records indicate that the first call
following the publlcation of the Wyeth position paper came In to the Wyeth Office 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 avallable dates, the names of other attendees, and a specific agenda for the
discussion.

We remain hopefid that Wyeth's posttion paper, a copy of which you recelved today, provides a basis upon
which the stockholder proposal entitied "Health Care Reform Principles®, filed by the Sisters of Charity of St.
Elizabeth and the ather proponerits copled on your e-mall, will be withdrawn by ail partles, '

. Very truly yours,
" Eileen M. Lach

Hileen M. Lach
VicePraidmt,GorpurateSecretaryandAssodaheGme!almmsel

Wyeth

Telephone: 973-660-6073/6112
Facsimile: 973-660-7538/5271
Emall: LACHE@wyeth.com

>>> "B Alres" <haltes@serd.org> 12/5/2008 10:43 AM >>>
Dear Elleen, .

| am in recelpt 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 ICCR

colleagues did challenge another company's SEC

-challenge on the same resolution and the SEC ruled in favor of the proponents
With healthcare reform a major agenda item for the

new administration, we will no doubt challenge Wyeth's

action this time. We would prefer rot to have to do this but will if neoessary

| might add, you promised me several times that a dialogue

" would be set pursuant to Wyeth officlals determining your
own position. You never got back to me. We are stiil open to

12/5/2008




" dialogue with you.

Take care.

Barbara Aires

Sisters of Charity of Saint Elizabeth
PO Box 476 ,
Convent Station, NJ 07981-0476
Te): B73-290-5402
Fax:973-200-5441
e-mailbaires@scnj.org -

. PageZof2

12/5/2008
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Uninsured and Universal Access to Health Insmance | Wyeth.com ’ Page 10f1

. Wyeth CEE—

Uninsured and Unlversal Acoess to Health Insurance

Wyeth supports universal access to affordable heatth insurance, inctuding meaningful coverage for prescription
medicines with affordable out-of-pocket costs. To solve the problem of the uninsured, we befieve that expanding and
enhandng market-based health insurance, Induding coverage for medicines, Is the best way o improve affordability
and achieve tha goat of universal acoess to health insurance and care, Hezlth core reforms that only address drisg
costs or prices will not improve access to care or affect the underiying reasons for lack of insurance. Wyeth believes it
is oriticat t develop partnerships and consensus sround the key issues and chalenges In order to find workable policy

- solutions tx the problem of the uninsured that will both benefit petients and'be supported by athers in the health care

| System, Wyeth is committed to supporting patients who have dificulty affording their medications and has a (ong
history of hefping uninsured patients in need receive our medications at no cast through the Wyeth Pharmaceutical
Asﬁsmmmmammaogm

To download the compiete poltcy position doa.lment, gick here.

22533201 -

© 2008 wyeth Contace Us | Privacy Policy | Global Privacy Principles | Terms & Conditlons | Site Map
This site ts Intended only for residents of the United States,

http:/fwww.wyeth.com/aboutwyeth/uninsured ' 12/15/2008
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Wyeth

The Uninsured and Universal Access
to Health Insurance

Issue

In the United States in 2006, an estimated 47 million 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 kealth by reducing timely access to high-guality care,
policymakers and other healtheare stakeholders are acrively dcvclopmg 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 tndusmnllzed countries where
health insurance is universally accessible or provided by the government. In the US., health insurance
is available through a unique mix of private sponsors {e.g., cmployers) 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 distince U.S, system of health coverage evolved out of Wozld War Il when government wage con-
trols led employers to offer additional workplace benefis, such as health insurance, to attract and retain
employecs. Moreower, in the second half of the 20th century, medical advances, including significant
increases in the availability of modern pharmacenticals, along with rising costs led to grmtt:r 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 ncarly all persons aged 635 and over, 47 million nop-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 bealth benefits are less comman, and a grow-
ing non-cldery population in poor or near-poor families who do not qualify for Medicaid.

Last Updated Wintar 2008. Developed by Vyath Pubiic Affairs, Public Policy




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 will 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 frequendy access medical care in
hospital ermergency dcpartmcms, which are the hlghm cost and most unaffordable setting ﬁor
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 2 result, state and federal policymakers and other healthcare stakeholders have developed and are
advocating for 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., Massachasetts), 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 cconomic policy studies and rezl wodd experience demonstrate that market-based pohcy
approaches to expanding access to health insurance and coverage, incduding preseription drug coverage,
hold the best promise for reducing the uninsared while improving affordability, access, and quality The
new Medicare Prescription Drug Coverage is a recent example of how market-based policies provide
universal aceess to affordable coverage with greater choices at lower costs. Compared to ariginal 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 billion 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, parient advocacy
organizations and community groups to help qualifying patients who lack coverage get medicines and
information about potential eligibility for public or private health programs. Since its creation, the PPA
has helped over 4 million patients find programs that provide free or nearly free medications.

Key Facts and Figures

» U.S. healthcare expenditures in 2006 were $2.1 trillion dollars, or $7,026 per person.
* Prescription drugs comprised just over 10 cents (10.3%) of the 2006 ULS. healtheare dollar
. Hospitals and physician/clinical services were 30.8% and 21.3%, respectively

« In 2006, the number of non-elderly, uninsured Americans was 47 million, up 2.2 million from 2005.
This total includes approximately 8.7 million children.
= Most uninsured adults (75%) have been without coverage for more than 1 year.

« According to the U.S, Ceisus Bureau, the percentage of people covered through employers declined
- from 64.2% in 2000 to §9.7% in 2006,

* Over 25% of uninsured aduits 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.

» 1n 2005, about 6 million par:'.cnts received 35 million prescriptions valued at $5.1 billion through .
P!:RMA member companies® paticnt assistance programs,




Wyeth Position

* Wyeth supports universal access to affordable health i insurance, induding meaningful coverage
for prescription medicines with affordable out-of-packet costs.

* To solve the problem of the uninsured, we believe that expanding and enhancing market-based
health insurance, including coverage for medicines, is the best way to improve affordability and
make progress toward the goal of universal access to health insurance and care.

* Healthcare reforms that only address drug costs or prices will 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 will both benefit pancnus and
be supported by others in the healthcare system.

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