
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

December 3,2009

Lori B. Marino
Vice President & Assistant General Counsel,
Corporate Law & Business Development
Medco Health Solutions, Inc.
100 Parsons Pond Drive
Franlin Lakes, NJ 07417

Re: Medco Health Solutions, Inc.
Incoming letter dated November 6,2009

Dear Ms. Marino:

This is in response to your letter dated November 6, 2009 concernng the
shareholder proposal submitted to Medco by Robert D. Morse. We also have received a
letter from the proponent da,ted November 12,2009. Our response is attched to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
sumati:ze-thefactsset forth in thë correspondence. uC-opiës -01 all- of the correspondence

- also wil be provided to the proponent.

In. conntction with this matt~r, yourattentioa is directed to the enclosure, which
sets fòrth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: Robert D. Morse

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



December 3,2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Medco Health Solutions, Inc.
Incoming letter dated November 6, 2009

The proposal relates to compensation.

There appears to be some basis for your view that Medco may exclude the
proposal under rule 14a-8(h)(3). We note your representation that Medco included the
proponent's proposal in its proxy statement for its 2008 anual meeting, but that neither
the proponent nor his representative appeared to present the proposal at this meeting.
Moreover, the proponent has not stated a "good cause" for the failure to appear. Under
the circumstances, we wil not recommend enforcement action to the Commission if
Medco omits the proposal from its proxy materials in reliance on rule 14a-8(h)(3).

Sincerely,

 ..., -,

~ ~-;-;~i
.- 1.- . '.;;;--:~--: -_.~"7A Chades Kwon

Special Counsel
.~..,

..:~
----



DIVISION OF CORPORATION FIANCE 
INORM PROCEDURS REGARING SHAREHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibilty with respect to 
. matters arising under Rule 14a-8 (17 CFR240.14a-8), as with other matters under the praxy 

rues, is to aid those who must comply with the rule by offering informal adyice and 
 suggestions 
and to determine, intially, whether or not it may be appropriate in a parcular matter to .
 

recommend enforcement action to the Commssion. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the infotiation fushed to it by the Company 
in support of its intention to exclude the proposals 
 from the Company's proxy materials, as well
as any information fushed by the proponent or the proponent's representative. 

. Although Rule 14a-8(k) does not require any communications from shareholders to the
 

Commission's staff, the staffwil always consider information concernng alleged violations of
/ the statutes admstered by-the Commssion, includig arguent as to whether or not activities 

proposed to be taken would be violative of the statute or rule involved. Thè receipt by the staff 
of such information, however, should not be constred as changing the staff s informal 
procedures and proxy review into a formal or adversar procedure. '
 

It is important to note that the staffs and Commission's no-action responses to 
Rule 14a-8(j) submissions reflect only informal views. The deteriatÎons reached in these no-
action letters do not and canot adjudicate the merits 
 of a company's position with respect to the 
proposal. Only 
 a court such as' a U.S. Distrct Cour can decide whether a company is obligated 

, to include shareholder proposals in its proxy materials~ Accordinglya discretionar , 
determation not to recommend or take Commssion enforcement action,. does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in cour,. should the management oInit the proposal from the company's proxy 
material. 



Robert D. Morse
 

 

 
 

,..;,~

Michael J .Reedich Spec. Councel
Securties & Exchange Commssion
Division of Corporate Finance
Offce of the Chief Counsel
450 Fift Street, NW
Washigton, DC, 20549

en
~...~~

Subject: Several requests to exclude.
my Proposals.

Dear Mr. Reedich.

I must ask that you look up my correspondence file coverig subjects unair to

Proponents in stockholder's Proxy Proposals. You will find that your decision to
allow exclusion unaily favors Corporate requests to exclude and I ask that it be
reversed.

I am also presenting this inormation to Congress for consideration durng pending
legislation to limit rights of Management to perpetute themselves via Director's voting
for their benefit by excluding "Against" and only in that instace.

The "Right of Dissent", "Plurality" voting, non acceptace of Brokers Monthy
Reports as evidence of ownership, confscation of voting signed but unarked choice are
also unai to shareholders. Attendace to "present", no matter how far travel required,
only to be allowed a 3 minute presentation, while Management and Associates use
Corporate fuding are all unai practices.

Lets be fair to everyone !
Siicerely,
Robert D. Morse

Æt~,~   
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Lori B. Marino Medco Health Solutions, Inc. 
Vice President & Assistant 100 Parsons Pond Drive 
General Counsel, Corporate Law Franklin Lakes, NJ 07417 
& Business Developmentmeúco~ 

tel 201 269 5869
 
fax 201 243 7033
 
lori marlno(âmedco.com 

November 6, 2009 

VIA COURIER 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 5
Office of Chief Counsel 

c'1
1 00 F Street, N. E. 1'-' 

Washington, DC 20549 

Re: Securities Exchange Act of 1934 - Section 14(a); Rule 14a-8(h)(3) 
Omission of Shareholder Proposal Submitted by Mr. Robert D. Morse 

Ladies and Gentlemen: 

Medco Health Solutions, Inc. ("Medco" or the "Company") has received the 
shareholder proposal attached as Exhibit A (the "2010 Proposal") from Robert D. Morse 
(the "Proponent") for inclusion in the Company's proxy statement and form of proxy for 
its 2010 Annual Meeting of Shareholders (the "2010 Proxy Materials"). Medco intends 
to omit the Proposal from its 2010 Proxy Materials pursuant to Rule 14a-8(h)(3). We 
respectfully request the concurrence of the staff of the Division of Corporation Finance 
(the "Staff') that no enforcement action wil be recommended if the Company omits the 
Proposal from its 2010 Proxy Materials. 

In accordance with Rule 14a-80) of the Exchange Act, the Company has: 

. enclosed herewith six copies of this letter and its attachments; 

. filed this letter with the Securities and Exchange Commission no later 
than eighty (80) calendar days before the Company intends to file its 
definitive 2010 Proxy Materials with the Securities and Exchange 
Commission; and 

. concurrently sent copies of this correspondence to the Proponent.
 

By copy of this letter, Medco notifies the Proponent of its intention to omit the 
Proposal from its 2010 Proxy Materials. Medco agrees to promptly forward to the 
Proponent any Staff response to Medco's no-action request that the Staff transmits to 
Medco by facsimile. 

142242 



Securities and Exchange Commission 
November 6, 2009 
Page 2
 

THE PROPOSAL 

The 2010 Proposal states the following: 

"I propose that the Directors eliminate all remuneration for anyone of 
Management in an amount above $500,000.00 per year, eliminating possible 
severance pay and funds placed yearly in a retirement account. This excludes 
minor perks and necessary insurance, and required Social Security payments." 

The full text of the Proposal is set forth in the letter from the Proponent attached 
hereto as Exhibit A. 

BASIS FOR EXCLUSION 

The Company may exclude the 2010 Proposal pursuant to Rule 14a-8(h)(3) 
because the Proponent or a qualified representative failed to appear and present 
the Proponent's stockholder proposal contained in the Company's proxy 
statement for its 2008 Annual Meeting of Shareholders. 

Rule14a-8(h)(3) provides that if a proponent or its qualified representative fails to 
appear and present a proposal, without good cause, the company wil be permitted to 
exclude all of said proponent's proposals from its proxy materials of any meetings held 
in the following two calendar years. The Proponent submitted the 2010 Proposal in a 
letter to the Company dated August 1, 2009. The Proponent had previously submitted a 
proposal (the "2008 Proposal") for inclusion in the Company's proxy materials related to 
its 2008 Annual Meeting of Shareholders (the "2008 Proxy Materials"). The 2008 
Proposal was included in the 2008 Proxy Materials, the relevant portion of which is 
attached hereto as Exhibit B. 

Under Rule 14a-8(h)( 1), the proponent of shareholder proposal must attend the 
shareholders meeting to present the proposal or, alternatively, must send a 
representative who is qualified under state law to present the proposal on the 
proponent's behalf. Neither the Proponent nor a qualified representative appeared at 
the Company's 2008 Annual Meeting of Shareholders to present the 2008 Proposal. 
The Company did allow the shareholders to vote on the 2008 Proposal for the 
convenience of the shareholders since it was contained in the 2008 Proxy Materials, 
which were mailed well in advance of the meeting. 

The Company is unaware of any good cause for the Proponent's failure to 
appear at the Company's 2008 Annual Meeting of Shareholders and present the 2008 
Proposal. In his letter to the Company dated August 30, 2007 attached hereto as 
Exhibit C, in which he submitted the 2008 Proposal, Mr. Morse indicated that due to an 
illness in his family he may not be able to attend the 2008 Annual Meeting of 
Shareholders. This meeting was scheduled to be held nine months later in May 2008 

142242 
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and Mr. Morse had sufficient time and opportunity to arrange to attend himself or to 
send a duly authorized representative. As a result, the Company does not believe that 
this constitutes "good cause" under the Rule 14a-8(h)(3) exclusion for failing to appear 
personally or to be represented and, as outlined below, the Staff has consistently 
agreed with this position. 

The Proponent is highly experienced in the process of submitting shareholder 
proposals and is well aware of the rules regarding the presentation of shareholder 
proposals. The Proponent has submitted numerous proposals to various public 
companies over a period of many years and has repeatedly violated Rule 14a-8(h)(3). 
The Staff has consistently allowed the exclusion of proposals submitted by the 
Proponent to other companies under the same circumstances. See, e.g., Comcast 
Corp. (February 25, 2008); Anthracite Capital Inc. (February 5, 2008); Intel CorP. 

Inc.
(January 22, 2008); Crown Holdinas Inc. (January 9, 2008); Anthracite Capital 


(February 16, 2007); ExxonMobil (December 20, 2007); Eastman Kodak Company 
(December 31, 2007); Wm. Wrialey Jr. Company (December 5, 2006); Entergy 
Corporate (January 10, 2006); Wm. Wrialev Jr. Company (November 21 , 2005); Merck 
& Company. Inc. (December 14, 2004); Lucent Technoloaies Inc. (October 27,2004); 
Avava Inc. (November 14, 2003). The Proponent should know, based on the significant 
number of prior determinations by the Staff, that he either needed to appear at the 2008 
Annual Meeting of Shareholders or send a duly authorized representative in order to 
have future shareholder proposals of his eligible for submission at the Company within 
the succeeding two calendar years. 

Any suggestion by the Proponent that the Company's introduction of the 2008 
Proposal in his absence satisfies the requirements set forth in Rule 14a-8(h)(1) should 
be dismissed. The Staff has previously addressed this situation and determined that 
this does not estop a company from asserting Rule 14a-8(h)(3). See The Procter & 
Gamble Co. (July 24,2008). The Staff has also addressed the situation where a 
proposal which was voluntarily submitted to a shareholder vote in similar circumstances 
achieved over 3% of the shareholder vote and still found the proposal excludable under 
Rule 14a-8(h)(3). See E.1. du Pont de Nemours and Company (January 16, 2009). 

For the reasons stated above and in accordance with Rule 14a-8(h)(3), the 
Company believes the 2010 Proposal may be excluded from its 2010 Proxy Materials. 

CONCLUSION 

Based upon the foregoing analysis, the Company respectfully requests that the 
Staff concur that it wil take no action if the Company excludes the 2010 Proposal from 
its 2010 Proxy Materials in reliance on Rule 14a-8(h)(3). 

142242 
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If the Staff has any questions with respect to the foregoing, please contact me at
(201) 269-5869. I also may be reached by facsimile at (201) 243-7033 and would
appreciate it if you would send your response to me by facsimile to that number.

Very truly yours,~\~
Lori B. Marino

Cc:
 

 
 

David B. Snow, Jr. (Medco Health Solutions, Inc.)
Thomas M. Moriarty (Medco Health Solutions, Inc.)

142242
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EXHIBIT A

 
 

 

Augt 1, 2009

 

 
Offce of The Secreta
Medco Health Solutions, Inc.
199 Parsons Pond Drive
Franin Lakes, NJ 07417

Dear Secreta:

I, Robert D. Morse, of   owner of
$2000.00 or more of company stock, for over one year, wish to present a proposal to be prited

. in the Year 2010 Proxy Materials for a vote. I wi attempt to be represented at the meeting, and
shall hold equity until afer that tie.

Note: Should your firm aleay be supplying an "Against" votig setion in the

"Vote for Directors", ple~e omit the sections in parenthesis.

The Proof ofOwnersmp of$2000.00 value, and holding such for at least 1 year, the
agreement to hold stock until afer the. meeting date, regardless of market conditions might be
requied by the S.E.C. Since most corporations have endorsed elimation of certificates.
holding in street, or broker's name has proliferated. A few companes asked to provide a letter
from my broker, as the S.E.C. "Rules" will not permt acceptace ofthe monthy report
showig da of purchae, an latest report showi stock holdi. The S.E.C is inultig
the integnty of all brokers in the industr. To prove how ridiculous ths "Rule" is, the

broker uses the same computer report inormation as given me to provide the letter of
confation l It is also an intrsion on their tie and of no interest to them.

~ote: In previous presentations of Proposals, only a few corporations with an "anti-
atttude" have used their money saving rights of "non issuace of Certcates" as a wedge to
delay a Proponent's work by using the S.E.C. "Rule" permttg such. One company, used
outside legal counel, whom presented a near ~ inch report to the S.E.C. and myself, to increase
their chares, which dish eags. Thre is no regar for the ~ational Paperwork Reduction

Act, while the S.E.C. stll requires 6 copies by the presenter. Please be considerate. Than for
not wasting money on outside counsel and paperwork, as I only received low voting support
from sharvvers thoug the past 20 plus years.

E-mail questionnaie just received from the S.E.C. and replied, regarding above and other
issues.

Sincerely,

~~
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Kuot:n U. IVIUHit:
 

 

Augt 1, 2009

PROPOSAL:

I propose that the Directors elimate all remuneration for anyone of Management in an
amount above $500,000.00 per year, elimating possible severance pay and fuds placed yearly

in a retirement account. Ths excludes mior perks and necessar inurance, and required Social
Securty payments.

REASONS:

It is possible for a person to enjoy a profitable and enjoyable life with the proposed
amount, and even to underwte their ovv retiement plan. The Proxy is requied to publish
remuneration of only five upper Management personneL. YOUR assets are being constatly
diverted for Manement's gai. Most asset gais are the result of a good product or servce,
produced by the workers, successfu advertising, and acceptace by the public market. Just being
in a Management position does not materially afect these results, as companes seldom founder
due to a chageover.

(Th use of "Plurality" voting, is a sca.to guanee retu of Manement
to offce, and used only in the Vote for Direcors afer removig "Agaist", as far back
as year 1975, placed in corporate registrations and also in 6 or more States Rules
of largest Corprate Registrtion, perhaps by inuece of Lobbyists. l

The only present way to reform excess remuneration at present is to vote "Against"
all Directors until they chage to lower awards. Several years ago, Ford Motor Company
was fist to agee with self to retu ths item, since followed by many but not all

companes.
(The S.E.C. should requie "Agait" in the vote-for Directors colum it being

unconstitutional to deny our "Right of Dissent". In some Corporate and State filins, these
may be referred to as "Laws", but showig no penaties, are therefore merely "Rules, which
can be ignored or not applied. and canot be defeated for election even if one vote "For"
is received by each, for the number of nomiees presented. i

You are ased to tae a closer look for your votig decisions, as Mangement
usualy nomites Directors, whom may then favor their selectors. The Directors are the
group responsible for the need of this Proposal, as they determe remuneration..

Any footnote statig that signed but not voted shaes will be voted "at the
discrtion of Management'. is unai, as the sharovver may only be wishig to stop
fuer solicitations, and as, on other matters, can "Abst". The voting rights are not

given voluntaly by not voting.

Please vote "FOR" ths Proposal, it benefits you, the ovvers of the Company.

Sincerely,
Rober D. Morse~b,~

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



EXHIBIT B

Proposal 4. Shareholder Proposal

We expect Proposal 4 to be presented by a shareholder at the annual meeting. Following SEC rules, other
than minor formattng changes, we are repritig the proposal and supportng statement as they were submitted

to us. We take no responsibility for them. Share holdings of the shareholder proponent, and where applicable, of
co-filers, wil be supplied upon request to the Company's Secretar.

Ths proposal was submitted by Mr. Robert Morse,  

"I, RobertD. Morse, of   owner of $2000.00 or more of
Medco Health Solutions, Inc. stock, held for a year, request the Board of Directors to tae action regarding
remuneration to any of the top five persons named in Management be lited to $500,000.00 per year, by salar
only, plus any nominal perks ii.e.; company care use, club membership 1 This program is to be applied afer any
existing programs now in force for cash, options, bonuses, SAR's, etc., plus discontiue, if any, severance
contracts, in effect, are completed, which I consider par of remuneration programs.

Ths proposal does not afect any other personnel in the company and their remnneration programs.

REASONS

Ever since about Year 1975, when "Against" was moved from "Vote for Directors" box, and no other on the
Proxy Vote, and the term "Pluralty" voting was contrved, shareowners have lost the "Right of Dissent", which
is unconstitutional. No reason given, but the result has been that any Management nominee for Director was
elected, even if only one "Fot' vote was received. Ths is because "Abstai" and "Withheld" are not deducted
from "For". In response, Directors have awarded remuneration of those whom nominated them, to the point of
being excessive and still escalating. Millon of dollars of shareowners assets are diverted for the five top
Management, year after year, until their retiement or they "Jump Ship" for another company's offer. It is seldom
proven to have been "earned" by their efforts, rather than the product or services.

The limt of one half millon dollars in remuneration is far above that neeed to enjoy an elegant liestyle.
These fuds might better be applies to dividends. The savings in elination of personnel neeed to process all

previous programs could be tremendous. Plus savings on lengthy pages reportg the process in the Report, a
help for the National Paperwork Reduction Act.

This can all be accomplished by having Directors elinate all Rights, Options, S.A.R.'s, retiement and

severance, etc. programs, relying on $500,000.00 to be adequate, and Management buying their own stock and
retiement programs, if desired.

It is coinendable that AT&T, ExxonMobil, Ford Motor (1 stJ, perhaps others, have aleady retued
"Agaist" as requested.

Than you, and please vote "YES" for ths Proposal. It is for Your benefit!"

*** FISMA & OMB Memorandum M-07-16 *** 
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Offce orThe Seceta
Medco Health Solutons, Inc.
100 Parns Pond Drve
Fra Laes, NJ 07417

 

Augu 30, 2007

Dear Seret:

I, Robert D. Mors.  7, wish to inuc

the enclose Prposal for the Yea 2008 Proxy Mateal. I have held.$2000.00 or more in the
company's securties over one yea and wil contiue to hold until afr th next meeting da.

I canot be expeted to attend but wil tr to be reprete at the meetig by an altern
selection, if any beome known to me.

For the past the yea. my close presence to attnd my wie's medca nee ba escalted
and the S.E.C. ha ben so advise as a ''valid rean" for non-attendace.

Encl.: Proposa and Reasns

Sincely,

Robe D. Mors~-~~

*** FISMA & OMB Memorandum M-07-16 *** 
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Augu 30, 2007

PROPOSAL

I, Robrt D. Mors, of212 Highand Ave  $2000.00
or more of Medco Heath Solutions, Inc. stock, held for a yea, reue the Board of Dirtors to tae action

regardig remuneraon to any of the top five pens named in Manement be lite to $500,000.00
per yea, by saar only, plus any nomi perks ti.e.; company car us, club memberships) Ths progr
is to be applied afr any existg progr now in forc for cash, options, bonus, SAR's, etc., plus

discontiue, if any, severace contrts, in effect, ar complete whch I consider par of reuneraon
pros.

lhs proposa doe not afec any other personnel in the company an'their remunon progr

REASONS

Ever since abut Yea 1975, whe-n "Agai was removed frm "Vote for Dirtors" box,
and no other on the Proxy Vote, and the te "Plurty votig was contrved shaeowner have lost
the "Right of Dissent", which is unconstutional. No rean given, but the rest ha ben th any -
Manement nomiee for Director was elec even if only one "Poi' vote wa recved Ths is
beause "Absta" and "Witheld" ar not deducte frm "Poi'. In respns, Dirors have awarded

remuneron to those whom nominat them, to the point of bein excessive and stll esalatg.

Milions of dollar of shaeowner assets are diver for the five top Management, yea afr year,

until their retiement or they "Jump Ship" for another company's offer. It is seldom proven to have'
ben "eared" by their effort, rather th the product or seces.

The limt of one ha mion dollar in remuneraon is far abve th neeed to enjoy an elegant
lifestyle. These fuds might ber be aplied to dividends. The savigs in elimtion of peonnel
need to proess all prvious progr could be tremendous. Plus savigs on lengy pages reportg

the process in the Reprt a help for the Natona Papork Reduction Act.

Ths can al be acmplished by havig Dirtors eliminate al Righ, Options, S.A.R.'s, retient

and severace, etc. progrs, relying on $500.000.00 to be adequate, and Manement buyg their
own stk and retment progr, if desired.

It is commendale tht AT&T, ExxonMobil, Ford Motor (1 st ), perhaps other, have aleady
retued "Agai" as reuest.

Th you, and pleae vote "YES" for ths Prposa. It is for Your benefit !

~o rtD.Mors.,. . ~
(
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