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Re:  Merck & Co., Inc.
Incoming lctter dated December 23, 2009

~ Dear Mr. Pressman:

This is in response to your letter dated December 23, 2009 concerning the
shareholder proposal submitted to New Merck by Nick Rossi. We also have received
letters on the proponent’s behalf dated December 3 1, 2009 and January 18, 2010. Our
response is attached to the enclosed photocopy of your correspondence. By doing this,

we avoid having to recite or summarize the facts set forth in the correspondence. Copies

of all of the correspondence also will be provided to the proponent.

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

Sincerely.

Heather L. Maples
Senior Special Counsel -

Enclosures

cc: John Chevedden

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



February 19, 2010

Response of the Office of Chief Counsel

Division of Corporation Finance

Re:  Merck & Co., Inc. . >
Incoming letter dated December 23, 2009

The proposal relates to the cha.irmaﬁ of the board.

. There appears to be some basis for your view that New Merck may exclude the
proposal under rule 14a-8(f). We note that the proponent appears to have failed to
supply, within 14 days of receipt of New Merck’s request, documentary support
sufficiently evidencing that he satisfied the minimum ownership requirement for the
one-year period required by rule 14a-8(b). Accordingly, we will not recommend
enforcement action to the Commission if New Merck omits the proposal from its proxy .
materials in reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

Rose A. Zukin
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240. 14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission’ In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

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

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



JOHN CHEVEDDEN
“FISMA & OMB Memorandum M-07-16"*

“*FISMA & OMB Memorandum M-07-16***

January 18, 2010

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 2 Nick Rossi’s Rule 14a-8 Proposal
Merck & Co., Inc. (MRK)
Independent Board Chairman Topic

Ladies and Gentlemen:

This responds to the December 23, 2009 no action request. Mr. Nick Rossi continuously owned
far in excess of $2000 of Merck and Schering-Plough stock each since before January 1, 2008,
Mr. Rossi never sold this Merck and Schering-Plough stock. The company is well aware that
Mr. Rossi has been a long-term shareholder of Merck and Schering- Plough. .

Mr. Rossi forwarded his Merck broker letter on December 3, 2009 in reliance upon the Merck
November 23, 2009 letter asking for a broker letter concerning “Company (Merck) securities.”
Merck never rescinded its November 23, 2009 letter and never questioned Mr. Rossi’s December
3, 2009 broker letter. Mr. Rossi should not be penalized for relying on the company November
23, 2009 letter.

The heart of the company no action request is that companies should prevail when they send

separate and conflicting requests for broker letters. The company never explained why its two
broker request letters were contradictory.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2010 proxy.

Sincerely,

ohn Chevedden

cc:
Nick Rossi

Debra Bollwage <debra_bollwage@merck.com>



Office of the Secretery Marek & Co.. Inc.
W53AB-05

One Metck Driva

£0.Box 100

Whitehouse Station N.J 088893100
Fax 908 735 1224

{(VIA EMAIL)

€9 MERCK

November 23, 2008

Mr. John Chevedden
“*FISMA & OMB Memorandum M-07-16***

Re: Stockholder proposal from Mr. Nick Roasi
Dear Mr. Chevedden:

This is to acknowledge a letter from Mr. Nick Rossi to Mr. Richard T. Clark received on
November 11, 2009 and the shareholder proposal regarding an “independent Board
Chairman”, which was submitted for inclusion in the proxy materials for the 2010 Annual
Moeting of Shareholders. -

Rule 14a-8(b) of the SEC's Reguiation 14A for the Solicltation of Proxles requires that in
order to be eligible to submit a proposal, a shareholder must have continuously held at
least $2,000 in market value of Company (Merck) securities for at least one year by the
date of submitting the proposal. Since Mr. Rossi does not appear in the Company’s
records as a registered holder, he must provide a written statement from the “record”
holder of the Merck securities (usually a broker or bank) verifying that he has held at least
$2,000 in market value of Merck securities continuously for one year as of the date the
propoeal was submitted. | note that Mr. Rossi has stated that he intends to hold the
requisite market value of Merck sacurities through the date of the Annual Meeting.

In order to complete the eligibitity requirements in connection with the submission of the
sharehoider proposal, Mr. Ross!'s response must be postmarked, or faxed to

(808) 735-1224, within 14 calendar days from the date you receive this letter. Please
direct a response to my attention.

Very truly yours,

901-" & Hwllorre

Debra A. Boliwage
Senior Assistant Secretary
FAX; 808-735-1224

sfProxy/PropossiResponssl attana2010
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[MRK: Rule 14a-8 Proposal, November 10, 2009]

3 TNumber to be assigned by the company] ~ Independent Board Chairman
RESOLVED: The shareholders request our board of directors to adopt a policy that, whenever
possible, the chairman of our board of directors shall be an independent director (by the standard
of the New York Stock Exchange), who has not previously served as an executive officer of our
Company. This policy should be implemented so as not to violate any contractual obligations in
effect when this resolution is adopted. The policy should also specify how to select a new
independent chairman if a current chairman ceases to be independent between annual
shareholder meetings.

It is the responsibility of our Board of Directors to protect shareholders' long-term interests by
providing independent oversight of management, including our Chief Executive Officer, in
directing our corporation’s business and affairs.

It is difficult to overstate the importance of our board of directors in our system of corporate
accountability. As the Conference Board Commission on Public Trust and Private Enterprise
stated, "The ultimate responsibility for good corporate governance rests with the board of
directors. Only a strong, diligent and independent board of directors that understands the key
issues, provides wise counsel and asks management the tough questions is capable of ensuring
that the interests of shareowners as well as other constituencies are being properly served.”

The responsibilities of a company's board of directors include reviewing and approving
management's strategic and business plans; approving material transactions; assessing corporate
performance; and selecting, evaluating, compensating and, if necessary, replacing the CEO
(Report of the NACD Blue Ribbon Commission on Director Professionalism). Although our
board and senior management may work together to develop long-range plans and relate to key
constituencies, our board's responsibilities may sometimes bring it into conflict with our CEO.

When a CEO serves as board chairman, this arrangement may hinder our board's ability to
monitor our CEO's performance. As Intel co-founder Andrew Grove put it, "The separation of
the two jobs goes to the heart of the conception of a corporation. Is 2 company a sandbox for the
CEOQ, or is the CEO an employee? If he's an employee, he needs a boss, and that boss is the
board. The chairman runs the board. How can the CEO be his own boss?"

Many companies have independent Chairs; by 2008 close to 39% of the S&P 500 companies had
boards that were not chaired by their chief executive. An independent Chair is the prevailing
practice in the United Kingdom and many international markets.

Shareholder resolutions for separation of CEQ and Chair averaged 36% support in 2009 at 30
companies — indicating strong and growing investor support.

An independent Chair can enhance investor confidence in our Company and strengthen the
integrity of our Board. Please encourage our board to respond positively to this proposal:
Independent Board Chairman — Yes on 3. [Number to be assigned by the company]

Notes:
Nick ROSSI,  *+FiSMA & OMB Memorandum M-07-16++  Submitted this proposal.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. Itis



Office of the Secretary Merck & Co., Inc.
One Merck Drive
P.O. Box 100, WS3AB-05
Whitehouse Station, NJ 08889-0100

€ MERCK

December 23, 2009

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Shareholder Proposal of John Chevedden and Nick Rossi
Ladies and Gentlemen:

Merck & Co, Inc. (New Merck), Inc., formerly known as Schering-Plough
Corporation (*“Schering-Plough), a New Jersey corporation (the "Company"), received a
shareholder proposal (the "Proposal™) on November 11, 2009, from John Chevedden and
Nick Rossi (collectively, the "Proponent") for inclusion in the Company's proxy materials
for its 2010 Annual Meeting of Stockholders (the "Proxy Materials"). A copy of the
Proposal and the accompanying letter from the Proponent are attached to this letter as
Exhibit 1. The Company believes that it may properly omit the Proposal from the Proxy
Materials for the reasons discussed in this letter. The Proponent requests the Company’s
Proxy Materials include the following proposal:

RESOLVED: the shareholders request our board of directors to adopt a
policy that, whenever possible, the chairman of the board shall be an
independent director (by the standard of the New York Stock Exchange),
who has not previously served as an executive officer of our Company. This
policy should be implemented so as not to violate nay contractual obligations
in effect when this resolution is adopted. The policy should also specify how
to select a new independent chairman if a current chairman ceases to be
independent between annual meetings.

In accordance with Staff Legal Bulletin 14D (November 7, 2008), this letter is being
transmitted via electronic mail. Also, in accordance with Rule 14a-8(j) of the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), the Company is
simultaneously sending a copy of this letter and its attachments to the Proponent as notice
of its intention to exclude the Proposal and supporting statements from the Proxy
Materials and the reasons for the omission. The Company intends to file its definitive
Proxy Materials with the Securities and Exchange Commission (the "Commission") on or
after March 15, 2010. Accordingly, pursuant to Rule 14a-8(j), this letter is being timely
submitted (not less than 80 days in advance of such filing).



U.S. Securities and Exchange Commission
December 23, 2009
Page 2

SUMMARY

We believe that the Proposal may properly be excluded from our Proxy Materials

~ pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent failed to timely
provide the requisite proof of continuous stock ownership in response to the Company's
request for that information.

BACKGROUND

MERGER

On November 3, 2009 (the "Effective Date"), Merck & Co, Inc. (“Old Merck”)
merged with and into a subsidiary of Schering-Plough. Under the merger agreement, Old
Merck shareholders received one share of Schering-Plough Common Stock (*“Schering-
Plough Common Stock”) for each common share of Old Merck ("Old Merck Common
Stock"). In addition, each outstanding share of Schering-Plough Common Stock, was
converted into the right to receive $10.50 in cash and 0.5767 of a share of Schering-
Plough Common Stock, resulting in a post-merger company with a single class of
common stock. Upon completion of the merger, Schering-Plough changed its name to
Merck & Co., Inc. (“New Merck”) and Schering-Plough Common Stock became New
Merck Common Stock (“New Merck Common Stock”).

As aresult of the merger, Old Merck Common Stock is no longer outstanding and
only New Merck Common Stock (formerly Schering-Plough Common Stock) remains
outstanding and is entitled to be voted at the annual meeting.

ANALYSIS

The Proposal May Be Excluded Pursuant to Rule 14a-8(b)

Rule 14a-8(b) requires that a proponent must continuously have held at least $2,000
in market value, or 1%, of the stock entitled to be voted on the proposal at the meeting for
at least one year by the date of the proposal's submission (and must continue to hold
those securities through the date of the meeting).

The Staff has repeatedly taken the position that when a proponent acquires shares
of voting securities in connection with a plan of merger, the transaction constitutes a
separate sale and purchase of securities for the purposes of the federal securities laws.
Therefore, ownership in an acquiring company's stock does not commence for purposes
of Rule 14a-8 until the effective time of the merger. The Staff also has consistently
granted no action relief in situations where the merger occurred less than one year before
the shareholder proposal was submitted. See Sempra Energy (avail. February 8, 1999),
Exelon Corporation (avail. March 15, 2001), Dow Chemical Company (avail. February



U.S. Securities and Exchange Commission
December 23, 2009
Page 3

26, 2002), AT&T Inc. (avail. January 18, 2007), Green Bankshares, Inc. (avail. February
13, 2008), and Wendy's/Arby's Group, Inc. (March 19, 2009).

Therefore, in order to comply with the one year holding requirement, the
Proponent must have held New Merck Common Stock since the Effective Date, and must
have held Schering-Plough Common Stock from November 11, 2008 until the Effective
Date. The Company holding requirement is not met if the Proponent only held Old Merck
prior to the Effective Date.

Mr. Rossi Proposal was received by the Company on November 11, 2009. Mr.
Rossi did not include with the Proposal any documentary evidence of his ownership of
Company securities sufficient to satisfy the requirements of Rule 14a-8(b).

On November 23, 2009 the Company sent a letter to Mr. Rossi requesting that he
demonstrate ownership of sufficient shares of Merck Common Stock to satisfy the
requirements of Rule 14a-8(b). A copy of the first notice is attached hereto as Exhibit 2.

On November 24, 2009, after confirming that the Proponent did not appear in the
Company’s records as a shareholder, the Company sent a letter to Mr. Rossi clarifying
how the recently completed merger impacted the requirement to demonstrate ownership
of sufficient shares of “Merck” to satisfy the requirements of Rule 14a-8(b). A copy of
the second notice is attached hereto as Exhibit 3. The second notice advised Mr. Rossi of
the background of the merger, explained that Old Merck Common Stock was no longer
outstanding and entitled to vote, and explained how Mr. Rossi could comply with Rule
14a-8 by demonstrating sufficient ownership of New Merck Common Stock after the
Effective Date and Schering-Plough Common Stock prior to the Effective Date. The
letter had attached a copy of Rule 14a-8.

On December 3, 2009 the company received two separate emails from Proponent,
both attached broker letters “in response to the Company November 23, 2009 request.”
The first email and broker letter is attached as Exhibit 4 and the second email and broker
letter is attached as Exhibit 5. Neither the emails nor the broker letters acknowledge
receipt of the November 24, 2009 second notice from the Company.

Both broker letters state that “All quantities are held long in the above noted
account of Nick Rossi as of the date of this letter. All quantities continue to be held
without interruption.” Both broker letters go on to list Mr. Rossi’s ownership of stock as
follows:

Merck & Co Inc New Com (ORIGINALLY — MERCK & CO)
Held 576 shares (originally 500 shares, purchase 10/05/2004)




U.S. Securities and Exchange Commission
December 23, 2009
Page 4

Neither Broker letter indicates Mr. Rossi owned any shares of Schering-Plough
Common Stock prior to the Effective Date.'

As a result, the Proponent has failed to demonstrate that he held at least $2,000 in
market value, or 1%, of Schering-Plough Common Stock for such a period prior to the
Effective Date and New Merck Common Stock after the Effective Date as would be
necessary to satisfy the one year holding requirement, and therefore the Proponent has
failed to demonstrate its eligibility to submit a shareholder proposal under Rule 14a-8 of
the Exchange Act as a holder of Company common stock.

Staff Legal Bulletin No. 14 (“SLB 14”) places the burden of proving ownership
requirements on the proponent: the shareholder "is responsible for proving his or her
eligibility to submit a proposal to the company.” The Staff has consistently granted no
action relief with respect to the omission of a proposal when a proponent has failed to
supply documentary support regarding the ownership requirements within the prescribed
time period after receipt of a notice pursuant to Rule 14a-8(f). See Unocal Corporation
(avail. February 25, 1997), Motorola., Inc. (avail. September 28, 2001), Actuant
Corporation (avail. October 16, 2001), H.J. Heinz Co. (avail. May 23, 2006), Yahoo! Inc.
(avail. March 29, 2007), IDACORP, Inc. (avail. March 5, 2008) and Wendy's/Arby's
Group, Inc. (March 19, 2009).

Accordingly, the Company may exclude the Proposal under Rule 14a-8(f)(1)
because Mr. Rossi did not substantiate his eligibility to submit the Proposal under Rule
14a-8(b) by providing the information described in the letter.

CONCLUSION

Accordingly, for the reasons explained above, and without addressing or waiving any
other possible grounds for exclusion, the Company requests the Staff to concur in our
opinion that the Proposal may be excluded from the Company's Proxy Materials because
the Proponent has failed to demonstrate his eligibility to submit a shareholder proposal
under Rule 14a-8 as a holder of the Company's stock continuously for at least a year prior
to submitting the Proposal.

! Even if showing ownership of Old Merck stock were sufficient, the above broker letter fails to
demonstrate Old Merck ownership for a full year prior to submission of the proposal. The broker letter
only confirms the number of shares currently held and an original purchase date. It does not contain any
statement about continuous ownership of the shares during the interim. See International Business
Machines Corp. (avail. Jan. 7, 2004).



U.S. Securities and Exchange Commission
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If you have any questions or require any further information, please contact me at
(908) 298-7119. Should you disagree with the conclusions set forth in this letter, we
respectfully request the opportunity to confer with you prior to the determination of the
Staff's final position.

Very truly yours,

Michael Pressman
Senior Counsel



Exhibit 1



Rule 14a-8 Proposal (MRK) Page 1 of 1

Bollwage, Debra A.

From: ***FISMA & OMB Memorandum M-07-16"**

Sent: Wednesday, November 11, 2009 12:50 AM
To: Bollwage, Debra A.

Cc: Wandall, Hilary M.

Subject: Rule 14a-8 Proposal (MRK)

Attachments: CCE00018.pdf

Dear Ms. Bollwage,

Please see the attached Rule 14a-8 Proposal.
Sincerely,

John Chevedden

CC:

Nick Rossi

11/25/2009
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“*FISMA & OMB Memorandum M-07-16***

Mr. Richard T. Clark
Chairman of the Board

Merck & Co., Inc. (MRK)
One Merck Drive

Whitehouse Station, NJ 08889

Dear Mr. Clark,

I submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. I intend to meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for Jobn
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareliolder meeting. Please direct

all future communications regarding my rule 14a-8 proposal to John Chevedden

at:
***FISMA & OMB Memorandum M-07-16*""

to tacilitate prompt and verifiable communications. Please identity this proposal as my proposal
exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal
promptly by email.

Sincerely,

-«

¥ | [o)-5]05

|
Rule/14a-8 Proposal Proponent since the 1980s

cc: Celia A. Colbert
Corporate Secretary
PH: 908 423-1000
PH: 908 735-1246
FX: 908 735-1253

Debra Bollwage <debra_bollwage@merck.com>
Senior Assistant Secretary
FX: 908-735-1224



[MRK: Rule 14a-8 Proposal, November 10, 2009]

3 [Number to be assigned by the company] - Independent Board Chairman
RESOLVED: The sharcholders request our board of directors to adopt a policy that, whenever
possible, the chairman of our board of directors shall be an independent director (by the standard
of the New York Stock Exchange), who has not previously served as an executive officer of our
Company. This policy should be implemented so as not to violate any contractual obligations in
effect when this resolution is adopted. The policy should also specify how to select a new
independent chairman if a current chairman ceases to be independent between annual
shareholder meetings.

It is the responsibility of our Board of Directors to protect sharcholders' long-term interests by
providing independent oversight of management, including our Chief Executive Officer, in
directing our corporation’s business and affairs.

It is difficult to overstate the importance of our board of directors in our system of corporate
accountability. As the Conference Board Commission on Public Trust and Private Enterprise
stated, "The ultimate responsibility for good corporate governance rests with the board of
directors. Only a strong, diligent and independent board of directors that understands the key
issues, provides wise counsel and asks management the tough questions is capable of ensuring
that the interests of shareowners as well as other constituencies are being properly served.”

The responsibilities of a company’s board of directors include reviewing and approving
management's strategic and business plans; approving material transactions; assessing corporate
performance; and selecting, evaluating, compensating and, if necessary, replacing the CEO
(Report of the NACD Bluc Ribbon Commission on Director Professionalism). Although our
board and senjor management may work together to develop long-range plans and relate to key
constituencies, our board's responsibilities may sometimes bring it into conflict with our CEO.

When a CEQ serves as board chairman, this arrangement may hinder our board's ability to
monitor our CEQ's performance. As Intel co-founder Andrew Grove put it, "The separation of
the two jobs goes to the heart of the conception of a corporation. Is a company a sandbox for the
CEO, or is the CEO an employee? If he's an employee, he needs a boss, and that boss is the
board. The chairman runs the board. How can the CEO be his own boss?"

Many companies have independent Chairs; by 2008 close to 39% of the S&P 500 companies had
boards that were not chaired by their chief executive. An independent Chair is the prevailing
practice in the United Kingdom and many international markets.

Shareholder resolutions for separation of CEO and Chair averaged 36% support in 2009 at 30
companies - indicating strong and growing investor support.

An independent Chair can enhance investor confidence in our Company and strengthen the
integrity of our Board. Please encourage our board to respond positively to this proposal:
Independent Board Chairman — Yes on 3. [Number to be assigned by the company]

Notes:
Nick Rossi, ***FISMA & OMB Memorandum M-07-16*** , submitted this proposal.

The above format is requested for publication without re-editing, re-formatting or climination of
text, including beginning and concluding text, unless prior agreement is reached. Itis



respectfilly requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readability of the original
submitted format is replicated in the proxy materials. Please advise in advance if the company
thinks there is any typographical question.

Please note that the title of the proposal is part of the proposal. In the interest of clarity and to
avoid confusion the title of this and each other ballot item i3 requested to be consistent throughout
all the proxy materials.

This proposal is believed to conform with Staff Legal Bulletin No, 14B (CF), September 15, 2004
including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exciude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(I)3) in the following circumstances:
« the company objects to factual assertions because they are not supported;
» the company objects to factual assertions that, while not materially false or
misleading, may be disputed or counterad;
« the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
- the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email-risma & omB Memorandum M-07-16+
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Office of the Secretary Merck & Co.. Inc.
WS3AB-05
One Merck Drive
PO. Box 100
Whitehouse Station NJ 08889-0100
Fax 908 7351224

(VIA EMAIL)

November 23, 2009 9 MERCK

Mr. John Chevedden
***FISMA & OMB Memorandum M-07-16***

Re: Stockholder proposal from Mr. Nick Rossi
Dear Mr. Chevedden:

This is to acknowledge a letter from Mr. Nick Rossi to Mr. Richard T. Clark received on
November 11, 2009 and the shareholder proposal regarding an "independent Board
Chairman”, which was submitted for inclusion in the proxy materials for the 2010 Annual
Meeting of Shareholders.

Rule 14a-8(b} of the SEC's Regulation 14A for the Solicitation of Proxies requires that in
order to be eligible to submit a proposal, a shareholder must have continuously held at
least $2,000 in market value of Company (Merck) securities for at least one year by the
date of submitting the proposal. Since Mr. Rossi does not appear in the Company’s
records as a registered holder, he must provide a written statement from the “record”
holder of the Merck securities (usually a broker or bank) verifying that he has held at least
$2,000 in market value of Merck securities continuously for one year as of the date the
proposal was submitted. | note that Mr. Rossi has stated that he intends fo hold the
requisite market value of Merck securities through the date of the Annual Meeting.

In order to complete the eligibility requirements in connection with the submission of the
shareholder proposal, Mr. Rossi's response must be postmarked, or faxed to

(908) 735-1224, within 14 calendar days from the date you receive this letter. Please
direct a response to my attention.

Very truly yours,
Debra A. Bollwage

Senior Assistant Secretary
FAX: 908-735-1224

:8/Proxy/ProposaliResponseletters2010
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Boltwge, Debra A.

From: Bollwage, Debra A.

Sent: Tuesday, November 24, 2008 5:46 PM

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

Subject: Merck - shareholder proposals
Attachments: Docurnent pdf, Document.pdf; Document. pdf

Dear Mr. Chevedden,

Please see the attached 3 response letters concerning the shareholder proposals for William
Steiner, Kenneth Steiner and Nick Rossi. A hard copy of each is being overnighted to you for
receipt tomorrow. Thank you.

Sincerely,
Debbie

Debra A. Bollwage

Senjor Assistant Secretary

Merck & Co., Inc.

One Merck Drive

Whitehouse Station, NJ 08889-0100
(908) 423-1688 (voice)

(908) 735-1224 (fax)

email: debra_bollwage@merck.com

D 0 7

Document.pdf (32 Documentpdi (32 Document.pdf (266
KB) KB)



Office of the Secretary Merck & Co., Inc.
WS3AB-05
One Merck Drive
PQ. Box 100
Whitehouse Station NJ 08889-0100
Fax 908 7351224

(VIA EMAIL AND OVERNIGHT DELIVERY)

November 24, 2009 e M ERCK

Mr. John Chevedden

“*FISMA & OMB Memorandum M-07-16***

Re: Stockholder proposal from Mr. Nick Rossi
Dear Mr. Chevedden;

On November 11, 2008, we received your letter submitting a shareholder proposal from
Mr. Nick Rossi regarding an “independent Board Chairman®, for inclusion in the 2010
Annual Proxy Statement. On November 3, 2009 (the "Effective Date"), Merck & Co., Inc.
("Old Merck") merged with and into a subsidiary of Schering-Plough Corporation
("Schering-Plough") and Schering-Plough changed its name to Merck & Co., Inc. ("New
Merck").

Rule 14a-8(b)(2)(i) promulgated under the U.S. Securities Exchange Act of 1834, as
amended, requires that Mr. Rossi establish his continuous ownership of at least $2,000 in
market value, or 1%, of New Merck securities entitied to be voted on the proposal at New
Merck’s Annual Meeting of Stockholders for at least one year from the date the proposal
was submitted.

In order to comply with the rule, Mr. Rossi must have held New Merck stock since the
Effective Date, and he must have heid Schering-Plough stock from November 11, 2008
until the Effective Date. If Mr. Rossi held Old Merck stock prior to the Effective Date, this
will not satisfy Rule 14a-8(b)(1). Therefore, please provide us with documentation
demonstrating that Mr. Rossi has continuously held at least $2,000 of New Merck stock
since the Effective Date and documentation evidencing his continuous ownership of at
least $2,000 of Schering-Plough stock prior to the Effective Date for such a period as is
necessary to satisfy the one year holding requirement.

If Mr. Rossi has not satisfied this holding requirement, in accordance with Rule 14a-8(f),
New Merck will be entitled to exclude the proposal. If you wish to proceed with the
proposal, within 14 calendar days of your receipt of this lefter you must respond in writing
to this letter and submit adequate evidence, such as a written statement from the “record”
holder of the securities, verifying that Mr. Rossi satisflies the holding requirement.



.2-

In the event you demonstrate that Mr. Rossi has met the holding requirement, New Merck
reserves the right, and may seek to exclude the proposal if in New Merck’s judgment the
exclusion of such proposal in the Proxy Statement would be in accordance with SEC
proxy rules.

For your convenience, 1 have enclosed a copy of SEC Rule 14a-8 In its entirety. If you
should have any questions, you may contact me at (908) 423-1688.

Very truly yours,

Debra A. Bollwage
Senior Assistant Secretary
FAX: 808-735-1224

: :slexyIPmpouRuponuW 0
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Exhibit 4



Nick Rossi Rule 14a-8 Broker Letter-(MRK) Page 1 of 1

Boliwage, Debra A.

From: “**EISMA & OMB Memorandum M-07-16***
Sent: Thursday, December 03, 2009 10:56 AM
To: Bollwage, Debra A.; Wandall, Hilary M.
Subject: Nick Rossi Rule 14a-8 Broker Letter-{MRK)

Attachments: CCEQD004.paf

Dear Ms. Bollwage,

Please see the attached broker letter in response to the company November 23, 2009 request.
Sincerely, : . :

John Chevedden

cc:

Nick Rossi

12/3/2009



. PosHit*FaxNote 7871 i?m 12-3-09 [
| af{lwaae F""‘z sha agdo’u :
3555 Round Barn Biwd. ! Co. :
g:;tzxgju.cmm Y ’
A & OMB Memorandum M-97-16***
P o7 4 0% —93s- 122 |
wil fre 800 837 3455 iy b NI-13-09 NRK 1@1 wes T
December 2, 2000 : MorganStanley
Nick Rossi : SmithBarney

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

t

To: Nick Rossi i

All quantities are held long in the above noted account of Nick Rossi as of the date of this
lstter, All quantities continue to be held Mﬂmut lniem..ptlon.

held 400 shares, pun:hasad 04/1912004

Atmos Energy . :
held 900 shares, purchased 09/14[2009 .

Bristol Myers Squibb Co. P
heid 1000 shares, purchased 12/06/2004]

Row Chemical Co, !
held 600 shares, purchesed 08/11/2006 |

Eortune Brapds Ing,
held 398 shares, sice 12/31/2005

Praptiine Canital Group P |
held 240 shares, since 12/31/2005 !

;
Marchants Bapkghares . 5 |
heid 300 shares, purchased 06/27/2003 - :

Begiong Fnancial Corp New : '
heid 233 shares (purchased 11/12/2004 as AmsouthBancorp)

t

WGEL Holdings Inc (HLDG COY
held 600 sl';arw, purchasad 04/12/1991

Alt quantitias continue to be held In Nick’s munt as of the date of this letter.
smcuely : *

/}/M %M/ !
Mark S Christengen P ;
Financlai Advisor : i

LY S I A cevr e



. MARATHON Ol CO )
, \ Held 600 shares, deposit 08/15/2002

HUBBELL INCA :
Held 1000 shares, deposited osnslzoof

IBCROROLA S SPON ADR :
Held 347 shares, deposited 04/27/2007.

|
i

MERCK & CO IN ’ =
Held 576 shares (originaily S00 shares, llﬁurdmed 0/05/2004)

05 \ A 1 i SNAr
Held 525 shares, deposited 05/16/2002

Held 500 ghares, purchasad 1/18/2005 |
3

PGAE CORPORATION !
Held 600 shares, deposited 07/09/2002 : .

PLUM CREEK TIMBER CO INC RE] i
Held 1000 shares, deposited 07/09/2002,

SAFEWAY INC COM NFW :
Held 1000 shares, purchased 01[06/200§

SERVICE CORP INT !
Held 2000 shares, deposited 07/09/2002,

Held 1000 shares, purchased 031‘04/200%

i

JERRA NITROGEN €O LP COM UNIT : .
Heid 500 shares, deposited 07/09/2002

UGLCORPORATION NEW COM ;
Held 3000 shares, deposited 07/05/2002

1

Held 1666 shares, deposited 07/09/2002

UNILEVER PLC {NEW) ADS :
Heid 1800 shares, deposited 07/09/2002 |
ANl quantitiss corntinue to be hekd in Nick's sccount ae &f the date of this fetter.

Sincarely, . :
%M’&-W z :
Mark 8 Christansen :
Financial Adviear 1 :
N



Exhibit 5



Nick Rossi Rule 14a-8 Broker Letter-(MRK) Page 1 of 1

Bollwage, Debra A,

From: **FISMA & OMB Memorandum M-07-16***
Sent: Thursday, December 03, 2009 11:03 AM
To: Bolwage, Debra A.; Wandall, Hilary M.

Subject: Nick Rossi Rule 14a-8 Broker Letter{MRK)
Attachments: CCE00005.pdf

Dear Ms. Bollwage,

Please see the attached broker letter in response to the company November 23, 2009 request.
Sincerely, ‘

John Chevedden
co:

Nick Rossi

12/3/2009



Posti*FaxNoe 7671 [P o 36 [
3558 Round Barn Bivd, E%Vﬂ ﬂa”iﬂqb lﬁumg-‘ ‘"\ au,vdjt‘
Suive 201 Co./Dept. * ( i
Sunta Rove, CA 95403 . -
:{ oy 55224‘ i Phane # 5 A & OMB Memorandum M-47-16"*
ollfee n0g726ss | 837238122 *
Raspiley "R H-15-04 RMEK Requn T
December2,2008 _ MorganStaniey
. ' : SmithBarney

Nick Roesi

“FISMA & OMB Memorandum M-07-16***

To: Nick Rossi
~ All quantities are held Jong in the above noted Btoount of Nick Rossi as of the date of this

letter. Al quantities continue to be held without Interruption,

Held 1000 shares, deposited 07/09/2002 -

AEGON NV ADR -

Held 3000 shares, daposited 05/16/2002

ATMTING |

Held 1054 shares, since 09/30/2008

BAKER HUGHES INC.

Heid 1000 shares, daposited 05/16/2002

BANK OF AMERICA CORP -

Held 2000 shares, purchased 11/25/2003

BRISTOL MYERS SOUIBE CO

Held 3000 shares, depositad 05/23/2002

CEDAR FAIR LP DEP UNIT

Held 2000 shares, daposited 05/22/2002.

RAIMLER AG )

Held 1683 shaves, degosited 0572272002 :

DYNEGY INCDEL CL A. .
Held 1000 shares, pyrchased 12/10/2004 !

FORTUNE BRANDS INC
Held 1652 shares, deposited 05/16/2002 ;

GENUINE PARTS CO
Held 1000 shares, deposited 05/16/2002 |

HoBC HOLDINGS PLC B.125% ,
Held 1000 shares, purchassd 04/02/2008 -

LY IR A N S AR e 4 wmme



HUBBBLL INC A :
Held 1000 shares, deposited 05/16/2002
IBERDROLA SA SPON ADR

Held 347 shares, depoaked (14/27/2007.
MARATHON QIL CO

Meld 600 shares, deposit 08/15/2002

MERCK & CO INC NEW COM {ORTGINALY - MERCK 8 COY
Held 576 shares (originally S00 shares, purchased 10/05/2004)

MOTOR ATION (12 (Previgusty Gene
Held 525 shares, deposited 05/16/2002 .
PFIZER INC

Held 500 shares, purchased 1/18/2005
PGAE CORPORATION

Held 600 shares, deposited 07/09/2002
PLUM CREEK TIMBER CO INC RE]

Held 1000 shares, deposited 07/09/2002
SAFEWAY INCCOMNEW -

Held 1000 shares, purchased 01/06/2005
SERVICE CORP INT .
Held 2000 shares, deposited 07/09/2002
SUBN PROPANE PTNRS LP :
Held 1000 shares, purchased 03/04/2009
TERRA NITROGEN €O LP COM UNIT

Heild 500 shares, deposited 07/09/2002
LIGI CORPORATION NEW COM |
Heid 3000 shares, deposited 07/05/2002
LIL HLDGS CORP :
Held 1666 shares, deposited 07/09/2002 :

UNJLEVER PLC (NEW)Y ADS _

Held 1800 shares, deposited 07/09/2002 :

Al quantities continue to be heid in Nick's account 88 of the data of this lettar.
Sincerely,

Mobd Chriirsinn~

Mark S Christensen
Financigl Advisor



