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           As filed with the Securities and Exchange Commission on May 6, 2005
                                                    Registration No. 033-59229
-------------------------------------------------------------------------------

                      SECURITIES AND EXCHANGE COMMISSION
                            WASHINGTON, D.C. 20549

                        POST-EFFECTIVE AMENDMENT NO. 1
                                      TO
                                   FORM S-8
                            REGISTRATION STATEMENT
                                     UNDER
                          THE SECURITIES ACT OF 1933

                                   UST Inc.
-------------------------------------------------------------------------------
            (Exact Name of registrant as specified in its charter)

                Delaware                                 06-1193986
---------------------------------------     ------------------------------------
        (State of incorporation)            (I.R.S. employer identification no.)

         100 West Putnam Avenue
         Greenwich, Connecticut                             06830
---------------------------------------     ------------------------------------
(Address of principal executive offices                  (Zip code)

               UST Inc. Nonemployee Directors' Stock Option Plan
--------------------------------------------------------------------------------
                           (Full title of the plan)

                          RICHARD A. KOHLBERGER, ESQ.
             Senior Vice President, General Counsel and Secretary
             100 West Putnam Avenue, Greenwich, Connecticut 06830
                                (203) 661-1100
-------------------------------------------------------------------------------
 (Name, address and telephone number, including area code, of agent for service)

                                   Copy to:

                            DAVID J. FRIEDMAN, ESQ.
                   Skadden, Arps, Slate, Meagher & Flom LLP
                  Four Times Square, New York, New York 10036

EXPLANATORY NOTE

A total of 200,000 shares of common stock of UST Inc. (the "Company" or
"Registrant") were registered in connection with UST Inc. Nonemployee
Directors' Stock Option Plan (the "1995 Plan") by a registration statement on
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Form S-8, File No. 033-59229, filed on May 11, 1995, (the "1995 Form S-8"). On
May 3, 2005, the stockholders of the Company approved the Company's 2005 Long
Term Incentive Plan (the "2005 Plan"), reserving 10,000,000 shares for
options, restricted stock, and a variety of other types of awards. As of the
date hereof, of the 200,000 shares registered in connection with the 1995
Plan, 5 shares (i) have not been issued and are not subject to issuance upon
the exercise of outstanding awards granted or (ii) were subject to outstanding
awards that subsequently ceased to be subject to such awards (as a result of
cancellations, termination, forfeitures or expirations of options).

This Post-Effective Amendment No. 1 to the 1995 Form S-8 is filed to provide
that up to 5 shares available for issuance under the 1995 Plan will no longer
be available for offer and sale under the 1995 Plan, but will be available for
offer and sale under the 2005 Plan. On or about the date hereof, the Company
is filing a registration statement (the "2005 Form S-8"), which is carrying
forward the 5 shares under the 1995 Plan and 3,502,470 shares of common stock
registered in connection with the Company's Amended and Restated Stock
Incentive Plan (the "2001 Plan") by a registration statement on Form S-8, File
No. 333-60698, filed on May 11, 2001 (as amended by Post-Effective Amendment
No. 1, filed on May 9, 2003, the "2001 Form S-8").

Pursuant to Instruction E to Form S-8 and the telephonic interpretation of the
Securities and Exchange Commission set forth at pages 123-124 of the Division
of Corporation Finance's Manual of Publicly Available Telephone
Interpretations, dated July 1997 (see G. Securities Act Forms, number 89), 5
shares of common stock registered on the 1995 Form S-8 are carried forward to,
and deemed covered by, the 2005 Form S-8. In addition, 3,502,470 shares of
common stock registered on the 2001 Form S-8 are carried forward to, and
deemed covered by, the 2005 Form S-8, by Post-Effective Amendment No. 2 to the
2001 Form S-8 filed on or about the date hereof. No additional registration
fee is due with respect to the shares covered being carried forward as all
were covered by prior Forms S-8.

In addition, any shares that are not issued pursuant to outstanding options
granted under the 1995 Plan, such as when a currently outstanding option
expires, is cancelled, terminated or is forfeited, will be carried forward for
issuance in connection with the 2005 Plan and deemed covered by this
Post-Effective Amendment No. 1 to the 1995 Form S-8.

Shares remain subject to outstanding options previously granted under the 1995
Plan and the 2001 Plan and consequently the 1995 Form S-8 and the 2001 Form
S-8 will remain in effect to cover the potential exercise of such outstanding
options.

PART II. INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

Pursuant to General Instruction E to Form S-8, the contents of the Form S-8
and Post-Effective Amendment No. 1 to Form S-8 each filed by the Company under
Registration File No. 033-59229 with respect to securities offered pursuant to
the 1995 Plan are hereby incorporated by reference herein.

SIGNATURES

         Pursuant to the requirements of the Securities Act of 1933, the
Registrant certifies that it has reasonable grounds to believe that it meets
all of the requirements for filing on Form S-8 and has duly caused this
registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the Town of Greenwich, State of Connecticut, on
this 6th day of May, 2005.

                                            UST INC.

Edgar Filing: UST INC - Form S-8 POS

2



                                            By: /s/ VINCENT A. GIERER, JR.
                                                -------------------------------
                                                Name:  Vincent A. Gierer, Jr.
                                                Title: Chairman of the Board
                                                       Chief Executive Officer
                                                       and President

Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities
Acquired (A) or
Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or
(D) Price

Common
Stock 344.409 I By Savings

Plan (1)

Common
Stock 12/09/2009 A 2,400

(7) A $ 0 17,482 D (8)

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5. Number of
Derivative
Securities
Acquired (A)
or Disposed of
(D)
(Instr. 3, 4,
and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)
Date Exercisable Expiration

Date Title
Amount or
Number of
Shares

Common
Stock Share
Equivalents

$ 0 (2) (3) (4) Common
Stock 158.4908 158.4908 I

Nonqual.
Savings
Plan (5)

Employee
Stock
Option
(Right to
Buy)

$ 46.16 12/09/2009 A 42,600 12/09/2010(6) 12/09/2019 Common
Stock 42,600 $ 46.16 42,600 D
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Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

Thomas Martin
1201 SOUTH SECOND STREET
MILWAUKEE, WI 53204

  Sr. VP Operations & Eng. Svcs.

Signatures
 Karen A. Balistreri, Attorney-In-Fact for Martin
Thomas   12/10/2009

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Includes shares represented by Company stock fund units acquired under the Company Savings Plan based on information furnished by
the Plan Administrator as of 10/31/2009.

(2) Each unit is the economic equivalent of one share of Company common stock.

(3) The share equivalents are payable in cash upon retirement or after termination of employment.

(4) The share equivalents are payable in cash upon retirement or after termination of employment.

(5) Includes share equivalents represented by Company stock fund units acquired under the Company Nonqualified Savings Plan since last
reported for this person, based on information furnished by the Plan Administrator as of 10/31/2009.

(6) The option vests in three substantially equal annual installments beginning on the date exercisable.

(7) Restricted stock award under the Company's 2008 Long Term Incentives Plan.

(8) 13,700 shares are held by Company to implement restrictions on transfer unless and until certain conditions are met.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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