
Michael Pressman

Senior Counsel

Merck Co Inc

One Merck Drive

P.O Box 100 WS3AB-05

Whitehouse Station NJ 0888

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-4561

OIH Oil llhI 001 0I Hl

February 19 2010

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 proponents behalf dated December 31 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 brief discussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc John Chevedden

FISMA 0MB Memorandum MO716

Sincerely

Heather Maples
Senior Special Counsel

DIVISION OF
CORPORATION FINANCE

Received SEC

FEB 19 2010

DC 254R

Re Merck Co Inc

Incoming letter dated December 23 2009

Dear Mr Pressman
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February 19 2010

Response of the Office of Chief Counsel
Division of Corporatjon Finance

Re MerckCo Inc

Incoming letter dated December 23 2009

The proposal relates to the chairman of the board

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

Sincerely

Rose 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 CFR 240J4a-8J as with other matters under the proxy
rules is to aid those who must comply with the rule by offering informal advice and suggestionsand to determine initially whether or not it may be appropriate in particular matter to
recommend enforcement action to the Commission In connection with shareholder proposalunder Rule 14a-8 the Divisions staff considers the information furnished to it by the Companyin support of its intention to exclude the proposals from the Companys proxy materials as well
as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the
Commissions 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 staffs informal
procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to
Rule 4a-8j submissions reflect only informal views The determinations reached in these no-
action letters do not and cannot adjudicate the merits of companys position with respect to the
proposal Only court such as U.S District Court can decide whether company is obligated
to include shareholder proposals in its proxy materials Accordingly discretionary
determination not to recommend or take Commission enforcement action does not preclude
proponent or any shareholder of company from pursuing any rights he or she may have againstthe company in court should the management omit the proposal from the companys proxy
material



JOHN EEVEDDEN

HSMA 0MB Memorandum MO716
FfSMA 0MB Memorandum MO716

January 18 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFStreetNE

Washington DC 20549

Nick Rossis Rule 14a-8 Proposal

Merck Co Inc MRK
Independent floard 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 2008

Mr Rossi never sold this Merck and Schering-Plough stock The company is well aware that

Mr Rossi has been long-term shareholder of Merck and Schering- Plough

Mr Rossi forwarded his Merck broker letter on December 2009 in reliance upon the Merck

November 232009 letter asking for broker letter concerning Company Merck securities

Merck never rescinded its November 23 2009 letter and never questioned Mr Rossis December

32009 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

hevedd
cc

Nick Rossi

Debra Bollwage debra_bollwagemerck.com



OfficeoftheSpcrtry MeikCo..hc

tine Mixk0e
POSoxlOO

WMe1use Stalian NJ 08889U100

Fxas 1351224

VIA EMAIL

November23 2009
MERCK

Mr John Chevedden

FISMA 0MB Memorandum MO716

Re Stockholder proposal from Mr Nkk Roasi

Dear Mr Chovedden

This is to acknowledge letter from Mr Nick Rossi to Mr Richard Clark received on

November 11 2009 and the shareholder proposal regarding an independent Board

Choitman which was BUbmltted for indusion hi the proxy materials for the 2010 Annual

Meeting of Shareholders

Rule 14a-8b of the SECs Regulation l4Aforlhe Solicitation of Proxies requkiss that in

order to be eligible to submit proposal shareholder must have continuously held it

least $2000 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 Companys

records as registered holder1 he must provide written statement from the record

holder of the Merck securities usually broker or bank verifying that he has held at least

$2000 In market value of Merck securities continuously for one year as di the date the

proposal was submitted note that Mr RosSi has stated that tie intends to hold the

requisite market value of Merck securities through the dale of the Annual Meeting

In order to complete the eligibility requirements In connection with the submission of the

shareholder proposal Mr Roasis response must be postmarked or faxed to

908 735.1224 within 14 calendar days from the date you receive this letter Please

direct response to my attention

Very truly yours

Debra Bollwage

Senior Assistant Secretary

FAX 908-735-1224



To NIckRoii

MI qustIe ero held Jon In 0w above floted ac
quaitie conftnu to be heist wlthet

Anmtnsiei 7iDi pM7i2
held 1000 eiarue puidiased 22/11/200

Mltlnnt bsvineiit ____
held 40Q shpree puvhased 04/1w004

purthaeed 09/14/2uo

heist 1000 ihr putha$ad 1ZRf20a4i

held 600 theee puvthaeed 0821/2006

Fb
held 398 1lw slIt 11/2005

nVn1elI Cieu
held 240 sIlerap sInce 12/31/2005

held 300 ehas hued 06/27/2003

11/12/2004 UM%Sosjth

hold doO
shares p1a1ctipl 04/12/1991

Morganstantey

SmlthBamey

nt of Nick Rocel as the ae of this

uption

Pos Paz Ns

slit

5æt2Ol

el 1O7241Oo
707

December 2009

0MB Memorandum MO716

I4M
CojDsçt

mill

jdL_ji

FSMA

OMBMemorandum MO716

-f ii-.j-ou Itk pvir

rsthedet ofthis letter
All quwitftlee Cciithiu to be held hi Nklisqcount.t

HnondiI Mwpor

II

.t__._i Ps



HeLd 1000 shame depted OS/1dF200

IRnRmA ilA

Held 347 shires deposi1 04/27/2007

__________ __ldEtç C0iH NEW tM rnlt4TMj
Held 576 shame COrfOhielly 500 shares

jIarehised 10/0520o4

Lres
pwe$1osei vioos

FE esO
Held .600h3tS deposited 07/09/2002

SAFEWAYirec coM pir
HeW 2000 shires pwchased 02/06/2005

wei RPJNT
Held o0O shaiç deposited 07/09/200

J4 FOOPANE PIPI LP

HeW 1000 shires puihue4 03/04f200

TffiRA NTT iPtU5
Held 500 shams depasftd 07/09/2002

7/09/2002

tilL IUn
Held 1666 shares deposIted 07/09/2002

IJM
Held I300abagea itepojited 07109/2002

MaBOMstamien

ledeteotlikletter

ri1Thr1 _t1



____
Rule 14a-8 Proposal November 10 2009

Number to be assigned by the companyl Independent Board Chairman

RESOLVED The shareholders request our board of directors to adopt 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 new

independent chairman if current chairman ceases to be independent between annual

shareholder meetings

It is the responsibility
of our Board of Directors to protect shareholderst long-term interests by

providing independent oversight of management including our Chief Executive Officer in

directing our corporations 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 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 sbareowners as well as other constituencies are being properly served

The responsibilities of companys board of directors include reviewing and approving

managements strategic and business plans approving material transactions assessing corporate

performance and selecting evaluating compensating and ifnecessary 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 boards responsibilities may sometimes bring it into conflict with our CEO

When CEO serves as board chairman this arrangement may hinder our boards ability to

monitor our CEOs performance As Intel co-founder Andrew Grove put it The separation of

the two jobs goes to the heart of the conception of corporation Is company sandbox for the

CEO or is the CEO an employee If hes an employee be needs 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 SP 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 to be assigned by the company

Notes

Nick Rossi FISMA 0MB Memorandum MO716 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 It is



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 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 New Jersey corporation the Company received

shareholder proposal the Proposal on November 11 2009 from John Chevedden and

Nick Rossi collectively the Proponent for inclusion in the Companys proxy materials

for its 2010 Annual Meeting of Stockholders the Proxy Materials copy of the

Proposal and the accompanying letter from the Proponent are attached to this letter as

Exhibit 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 Companys

Proxy Materials include the following proposal

RESOLVED the shareholders request our board of directors to adopt

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 new independent chairman if current chairman ceases to be

independent between annual meetings

In accordance with Staff Legal Bulletin 14D November 2008 this letter is being

transmitted via electronic mail Also in accordance with Rule 14a-8j of the Securities

Exchange Act of 1934 as amended the Exchange Act the Company is

simultaneously sending 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-8j 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

SUMMARY

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

pursuant to Rule 14a-8b and Rule 14a-8f because the Proponent failed to timely

provide the requisite proof of continuous stock ownership in response to the Companys

request for that information

BACKGROUND

MERGER

On November 2009 the Effective Date Merck Co Inc Old Merck
merged with and into 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 reØeive $10.50 in cash and 0.5767 of share of Schering

Plough Common Stock resulting in post-merger company with 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 result 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-8b

Rule 14a-8b requires that proponent must continuously have held at least $2000

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 proposals submission and must continue to hold

those securities through the date of the meeting

The Staff has repeatedly taken the position that when proponent acquires shares

of voting securities in connection with plan of merger the transaction constitutes

separate sale and purchase of securities for the purposes of the federal securities laws

Therefore ownership in an acquiring companys 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 1999
Exelon Corporation avail March 15 2001 Dow Chemical Company avail February



U.S Securities and Exchange Commission

December 23 2009

Page

26 2002 ATT Inc avail January 18 2007 Green Bankshares Inc avail February

13 2008 and Wendys/Arbys 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-8b

On November 23 2009 the Company sent letter to Mr Rossi requesting that he

demonstrate ownership of sufficient shares of Merck Common Stock to satisfy the

requirements of Rule 14a-8b copy of the first notice is attached hereto as Exhibit

On November 24 2009 after confirming that the Proponent did not appear in the

Companys records as shareholder the Company sent 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-8b copy of

the second notice is attached hereto as Exhibit 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 copy of Rule 14a-8

On December 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 and the second email and broker

letter is attached as Exhibit 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 Rossis 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
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Neither Broker letter indicates Mr Rossi owned any shares of Schering-Plough

Common Stock prior to the Effective Date

As result the Proponent has failed to demonstrate that he held at least $2000 in

market value or 1% of Schering-Plough Common Stock for such 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 shareholder proposal under Rule 14a-8 of

the Exchange Act as 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 proposal to the company The Staff has consistently granted no

action relief with respect to the omission of proposal when proponent has failed to

supply documentary support regarding the ownership requirements within the prescribed

time period after receipt of notice pursuant to Rule 14a-8f 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 2008 and Wendys/Arbys

Group Inc March 19 2009

Accordingly the Company may exclude the Proposal under Rule 14a-8f1
because Mr Rossi did not substantiate his eligibility to submit the Proposal under Rule

14a-8b 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 Companys Proxy Materials because

the Proponent has failed to demonstrate his eligibility to submit shareholder proposal

under Rule 14a-8 as holder of the Companys stock continuously for at least 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 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 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

Staffs final position

Very truly yours

Michael Pressman

Senior Counsel
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Rule 14a4 Proposal MRK Page of

oHwage Debra

FISMA 0MB Memorandum M.OT16

Sent Wednesday November11 2009 1250 AM

To Boitwage Debra

Cc fndaH Hitaiy

Sbject Rule 14a-8 Proposal MRK
Attachments CCE0001 8.pdf

Dear Ms Boliwage

Please see the attathed Rule 14a4 Proposal

Sincerely

John Chevedden

cc
Nick Rossi

1112512009



FISMA 0MB Memorandum MO716

Mr Richard Clark

Chairman of the Board

Merck Co Inc MRK
One Merck Drive

Whitehouse Station NJ OR89

Dear Mr lark

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 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 myproxy for John

Chcvedden and/or his designee to forward this Rule 14a8 proposal to the company and to act on

mybehalf regarding this Rule 14a-8 proposal and/or modification of for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeUng Please direct

all future communications regarding my role 4a-8 proposal to John Chevedden

at
FISMA 0MB Memorandum MO716

to tsilitate prompt and verifiable communications Please identitr tIns proposal as my proposal

exclusively

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term perfonnance of our company Please acknowledge receipt of my proposal

promptly by email

Sincerely

11c-4-Li
Ru 4a-8 Proposal Proponent since the 1980s

cc Celia Colbert

Corporate Secretary

PH 908 423-1000

PH 908 735-1246

FX 908 735-1253

Debra Boliwage debmbollwage@nierckcom
Senior Assistant Secretary

FX 908-735-1224



Rule 14a-8 Proposal November 10 20091

to be assigned by the companyl Independent Board Chairman

RESOLVED The shareholders request our board of directors to adopt policy that whenever

possible the chairman ofour board àf 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

effect when this resolution is adopted The policy should also specify how to select new

independent chairman if 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 corporations business and affairs

It is difficult to overstate theimportance 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 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 companys board of directors include reviewing and approving

managements strategic and business plans approving material transactions assessing corporate

performance and selecting evaluating compensating and ifnecessary 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 boards responsibilities may sometimes bring it into conflict without CEO

When CEO serves as board chairman this arrangement may hinder our boards ability to

monitor our CEOs performance As Intel co-founder Andrew Grove put it The separation of

the two jobs goes to the heart of the conception of corporation Is company sandbox fbr the

CEO or is the CEO an employee If hes an employee he needs 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 SP 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 to be assigned by the company

Notes

Nick Rossi FSMA 0MB Memorandum M-07-1 5uflut 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 It is



respectfully 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 fonnat 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 is 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 exclude supporting statement language and/or an entire proposal in

ref iance on rule 14a-8Q3 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 countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in 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 referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under rule 14a-8 for companies to addiss
these objections in their statements of opposition

See also Sun Microsystems Inc July 21 20O5
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Plee acknowledge this propol promptly by ema1LFsMA 0MB Memorandum MO716
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Office of the Secremry Merck Co. Inc

WS3AR-05

One Merck Dri

PO.Box 100

Whitehue Statkn NJ 0888901O0

fex 908 135 1224

VIA EMAIL

November 23 2009
MERCK

Mr John Chevedden

FSMA 0MB Memorandum MO716

Re Stockholder proposal from Mr Nick Rossi

Dear Mr Chevedden

This is to acknowledge letter from Mr Nick Rossi to Mr Richard 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-8b of the SECs Regulation 14A for the Sohcitation of Proxies requires that in

order to be eligible to submit proposal shareholder must have continuously held at

least $2000 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 Companys
records as registered holder he must provide written statement from the record

holder of the Merck securitIes usually broker or bank verifying that he has held at least

$2000 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 to 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 Rossis response must be postmarked or faxed to

908 7351224 within 14 calendar days from the date you receive this letter Please

direct response to my attention

Very truly yours

1L
Debra Bollwage

Senior Assistant Secretary

FAX 908-735-1224

sy/ProposaResponeLettes2010
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Boflwage Debra

Froni BoIwage Debra

Sent Tuesday November 24 2009 546 PM
To FSMA 0MB Memorandum MO716
Subject Merck shareholder proposals

Attachments Documentpdf Documentpdf Documantpdf

Dear Mr Chevedden

Please see the attached response letters concerning the shareholder proposals for William

Steiner Kenneth Steiner and Nick Rossi hard copy of each is being overnighted to you for

receipt tomorrow Thank you

Sincerely

Debbie

Debra Boliwage

Senior Assistant Secretary

Merck Co Inc

One Merck Drive

Whitehouse Station NJ 08889-0100

908 423.4688 voice

908 735-1224 fax
email debra bollwage@merclc.com

Domentpdf 32 Documerit.pdf32 Documentpdf 266

KB KB KB



Office of the Secmiry Merck Co Inc

WS3AB-05

One Merck Drive

RO.Box 100

Whithouse Station NJ O8869O1OO

Fax 9087351224

ViA EMAIL AND OVERNIGHT DELIVERY

November 24 2009 MERCK

Mr John Chevedden

FISMA 0MB Memorandum MO716

Re Stoclchoder prcsal from Mr Nick Rossi

Dear Mr Chevedden

On November 11 2009 we received your letter submitting shareholder proposal from

Mr Nick Rossi regarding an independent Board Chairman for inclusion in the 2010

Annual Proxy Statement On November 2009 the Effective Date Merck Co Inc

Old Merck merged withand into subsidiary of Stheting-Plough Corporation

Schering-Plough and Schering-Plough changed its name to Merck Co Inc CNew
Merck

Rule 14a-8b2i promulgated under the U.S Securities Echange Act of 1934 as

amended requires that Mr Rossi establish his continuous ownership of at least $2000 in

market value or 1% of New Merck securities entitled to be voted on the proposal at New
Mercks 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 held 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..8b1 Therefore please provide us with documentation

demonstrating that Mr Rossi has continuously held at least $2000 of New Merck stock

since the Effective Date and documentation evidencing his continuous ownership of at

least $2000 of Schering-Plough stock prior to the Effective Date for such period as is

necessary to satisfy the one year holding requirement

If Mr Road has not satisfied this holding requirement in accordance with Rule 14a-8f

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 letter you must respond in writing

to this letter and submit adequate evidence such as written statement from the record

holder of the securities verifying that Mr Rossi satisfies the holding requIrement
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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 Mercks judgment the

exclusion of such proposal in the Proxy Statement would be in accordance with SEC

proxy rules

For your convenience have enclosed 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

ftLti

Debra Bollwage

Senior Assistant Secretary

FAX 908-735-1224

.a___afl_.n_.....I .k4....flt%4 fl
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Nick Rossi Rule 14a8 Broker Letter-MIRK Page of

Bofiwage Debra

From FSMA 0MB Memorandum M.O716

Sent Thursday December 03 2009 1056 AM

To Boliwage Debra Wandall Hilary

Subject Mck Rossi Rule 14a..8 Broker Letter-MRK

Attachments CCE00004pdf

Dear Ms Boliwage

Please see the attached broker letter in response to the company November 23 2009 request

Sincerely

John Chevedden

cc
Nick Rossi

12/3/2009



CcJP.pt Co

Morganstanley

SmthBamey

To Nick RossI

MI quartlt1es are held long In the above loted accoint of Nick Rossi as otthe date of this

lett All quntties continue to be held without
lnerruptlon

M1Pcan 1nteçiiatIoieIvup 72% Due 2047.12-i
leld 1600 shares purchased 1Z11/200

r1cnent 1rvem ement traj
hold 400 tharas purchased 04/19/2004

moaEnergi
Ped 900 shares purthased 09/14/2009

Bristol Myers Souibb

held 3.000 shares purchased 12j05j2O04

DfmhomIceJCp
held 600 shares purchased 08/3.1f2005

Fancls1rc

held 300 shares purchased 06/27/2003

cons Fnnda1 Coro Ne
held 239 shares puchassd 11/12/2004 as Arnsouth aanurp

WtL4ofdlnçs Inc HL.DG CO
held 600 shares pcls8d 04/12/3.99x

AU quantities continue to be held In Mdrs account as of the date of this letter

Sincerely

Mark Qiristense

Pnandal Advisor

PsiiraxNote 7671 ot53.offr

555 imd 54t0 514

Sue 201

3w.Ra CA9340
r41 707 34 1000

707 324 tO9

It eoo B37 2G

December 2009

Nick Rossi

FSMA 0MB Memorandum MO7i6

Phone
0MB Memorandum MT16

held 398 saressince 12/31/2005

lefd 240 share strce 12/31/2005

chants anlearas



3UB8H.L INCA
Held 1000 shares deposited 05/16f200

mnDgolA SO SPCYN ADR
Held 347 shares deposited 04/27/2007t

MARAThON OILtQ

sit
Held 600 shares deposit 08f15/2O0

MeBU COINC NEWIXIMICIRIWINAd MERCK 01
Held 576 shares origInally 500 shares

iurchased
tO/05j2004

M0mRSqpuzoATmr4 COjPiewtguslv aaLMSILI1
Held 525 shares deposIted 05/23/2002

Held 500 shares purchased 1/28/2005

PGE COIIPORAThXI

Heki 600 shares deposited 07/09/2002

PuJMçgj1t4tEP flXPC1U
Held WOO shares deposited O7/09/2002t

5gwAvmCcQfflrW
Held 1000 shares purchased 01/06/2005

%VICECORP 1NT
Held 2000 shares deposited 07/09f2002

$IJBN PROPAJE PTh$S LP

Held 1000 shores purchased 03/04t2009

fgç NrrgOGGt CO LPçQM UNIT

Held 500 shares deposIted 07/09/2002

J.131
CORPORAT1OIt NEW4

Held 3000 shaes deposIted 0709/2002

ulLttnacQgp
Held 1666 shares deposited 07/09/2002

UMLEVflC IN5W ADS
Held 1800 shares Sposited 37/09/2002

All quantities continue to be Mid in NicKs account as Of ins date of Vt letter

Math Christensen

FInancial Mvieor



Exhibit



Nick Rosi Rule l4a8 Broker LetterMRK Page of

BoHwage Debra

From FSMA 0MB Memorandum MO716

Sent Thursday December 03 2009 1103 AM

To Bolage Debra Wanda Hilaiy

Subject Nick Rossi Rule 4a-8 Broker LetterMRK

Attachments CCE00005.pdf

Dear Ms Bofiwage

Please see the attached broker letter in response to the company November 23 2009 request

Sincerely

John Chevedden

cc

Nick Rossi

12/3/2009



po.t-jrFax tiole 7071

Tojjfh tvJJI
UDS

PI1Ofl 4A 0MB Memorandum

Fax -ç.
ft.-2.- tV1

MorganStanley

SmlthBarney

FSMA 0MB Memorandum M-O7-16

Th Nick Rossl

Al 4uentttes are hold 1o4g the abo ned acoun TMck RDSSI as of the dete this
letter All quanUtle ntkiue to be held without Intenuptlo

314Comp
Reid 1000 shares posited 07/09f2x2

Held 3000 sbare dopslted O5/16/2o0

Amrzç
Held 1054 stâres elnce 09f3Q/200s

Held 1000 shares dapoelted 05/18/2O02

EAMJckcoRp
Hed 2000 shar purchased 11/25/2003

R1STO1 MYERS SOlflçQ
HOld 3000 shares deposIted 05/23/2002

DR Fft IP bP LRLrr

Held 2000 1herq deposited 05/22/2002

held 1683 shes deposIted 05/22/2002

Held 1000 sbara purchased 12/10/2004

NTERPR1sE PRO.0 PRThERS LP OR1GIIIAaY -PPAR11ERS I12j
Held 1240 shares olglneIly 1000 shares deposIted 01/0912002

FORTUP4E RAf1DS INC

HOld 1652 sharÆ deocited 05/26/2002

G4tJTNE PARTS CQ
Held 1000 shares deposIted 05/16/2002

ReId 1000 sleres purchased 041021200$

Rv
20i
$stsP Ck953

707 24 1000

707 24 t099

tqlllI 0O02725

December 2009

Nick Roeei

7-1

4___



HUIeL INCA
Held 1.000 shares depositS 05/16/2002

IBaPROLA SPOtjADR

Held 341 shares deposIted 04/27/2007

MARAThON OL
HeM 600 shares deposit 08/15/2002

MERtiCt COINC P45W QM4ORTGTNALY- MERCK49
Held 576 shares orlgfnólly 500 shares purchased 10/05/2004

MOTORS UOUIDATTON PrsvIoSvGenra MSsç7
Held 525 shares deposited 05/16/2002

nac
Held 500 shares purchased 1/16/2005

nag CORPORATION

Held .600 ahere$ deposited 07/09/2002

ftLJM cREEKnsba1t
Held 1000 shares deposIted 07109/2002

SAfjNC CQM NEW
Held 2000 shares purchased 01/06/2005

seRvwECoRPffiz
Held 2000 shares deposited 07/09/2002

StJBN PRORANEPTNRS LP

Held 1000 shares purchased 03/04/2009

NITROCifI Co LPtOM UNfl

Held 500 shares depositS 07/09/2002

lET CORPORATION iiPW

Held 3000 shares deposIted 07/09/2002

unjnqscgRp
Held 1666 shares deposited 07/09/2002

tiga flNFW ADS

Held 1800 abase depcŁlted 07/0912002

AN quantitIes continue to he held in NdCe aconunt as at the dMe ViS latter

MarkS OhrIetensen

Ffriandal Advisor


