UNITED STATES @
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-0402

o AULRRTER

05004310 February 10, 2005

Alan L. Dye y

Hogan & Hartson L.L.P. . 20
Columbia Square QCT%. / 9@ ad

555 Thirteenth Street, NW ection: -
Washington, DC 20004-1109 Rule: e R

Public N

Re:  Schering-Plough Corporation Availability: @\2//@ /@@@Q@

Incoming letter dated December 21, 2004

Dear Mr. Dye:

This is in response to your letter dated December 21, 2004 concerning the
shareholder proposal submitted to Schering-Plough by Chicago Exhibitors Corporation,
Stablecott Properties Ltd., Claude Brunet & Associés Inc., Michele Lacroix & Associés,
Benjamin J. Stein, and Joan C. Trombetta. We also have received a letter on the
proponents’ behalf dated January 24, 2005. 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 proponents.

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.

TG L ; Sincerely,
Emong ?w#m A Fngeamn
e Jonathan A. Ingram
. ' T Deputy Chief Counsel
Enclosures ; : R@@F@@ED
cc:  Susan L. Hall u Fg@ 9 & W8
8506 Harvest Oak Drive % _ BUN
Vienna, VA 22182 %ﬁ%ﬁ@l&k
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Rule 14a-8(d)
Rule 14a-8(i)(10)

December 21, 2004 = :

By Hand ‘
oo #2004

Securities and Exchange Commission
Division of Corporation Finance ?L::_W%#__ﬂﬁ_;@g@j

Office of Chief Counsel
450 Fifth Street, N.'W.
Washington, DC 20549

Re: Schering-Plough Corporation — Shareholder Proposal Submitted by Chicago
Exhibitors Corporation, Stablecott Properties Ltd, Claude Brunet & Associes Inc.,
Michele Lacroix & Associes, Benjamin J. Stein, and Joan C. Trombetta

Ladies and Gentlemen:

On behalf of Schering-Plough Corporation, a New Jersey corporation (“Schering-Plough”),
we are submitting this letter pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934 to
notify the Securities and Exchange Commission (the “Commission’) of Schering-Plough’s intention
to exclude from its proxy materials for its 2005 annual meeting of shareholders (the “Annual
Meeting”) a shareholder proposal (the “Proposal”) submitted by Chicago Exhibitors Corporation,
Stablecott Properties Ltd, Claude Brunet & Associes Inc., Michele Lacroix & Associes, Benjamin J.
Stein, and Joan C. Trombetta (collectively, the “Proponents”). We also request confirmation that the
staff of the Division of Corporation Finance will not recommend to the Commission that
enforcement action be taken if Schering-Plough excludes the Proposal from its proxy statement for
the reasons set forth below.

Schering-Plough intends to file its definitive proxy materials for the Annual Meeting on
March 14, 2005. In accordance with Rule 14a-8(j), six copies of this letter and its exhibits are
enclosed, and one copy of this letter and its exhibits has been sent to the Proponents.

BERLIN BRUSSELS LONDON PARIS BUDAPEST PRAGUE WARSAW MOSCOW BEIJING TOKYO
NEWYORK BALTIMORE McLEAN MIAMI DENVER BOULDER COLORADO SPRINGS LOS ANGELES
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The Proposal

The Proposal requests that Schering-Plough (i) commit specifically to using only non-animal
methods for assessing skin corrosion, irritation, absorption, phototoxicity and pyrogenicity, (ii)
confirm that it is in Schering-Plough’s best interest to commit to replacing animal-based tests with
non-animal methods, and (iii) petition the relevant regulatory agencies requiring safety testing for
Schering-Plough’s products to accept, as total replacements for animal-based methods, certain
approved non-animal methods, and any other methods currently used and accepted by the
Organization for Economic Cooperation and Development (OECD) and other developed countries.
A copy of the Proposal, including the supporting statement, is attached to this letter as Exhibit A.

Discussion

Rule 14a-8 generally requires public companies to include in their proxy materials proposals
submitted by eligible sharcholders. A proposal is outside the scope of the rule, however, and
therefore need not be included in the company’s proxy materials, if the proposal falls within one of
13 substantive bases for exclusion specified in Rule 14a-8(i). For the reasons discussed below, we
believe that the Proposal is excludable under Rule 14a-8(d) because the Proposal exceeds 500 words;
and Rule 14a-8(i)(10) because certain portions of the Proposal have been substantially implemented.

L The Proposal Exceeds the 500-Word Limit of Rule 14a-8(d)

Rule 14a-8(d) limits a proposal, including its supporting statement, to S00 words. If a
proposal exceeds 500 words, Rule 14a-8(f) provides that the company may exclude the proposal if (1)
within 14 calendar days of receiving the proposal, the company notifies the shareholder of the defect
and the time frame for responding (14 calendar days from receipt of notification), and (2) the
shareholder fails to correct the defect within the 14-day period.

The Proposal, as originally submitted to Schering-Plough on November 11, 2004, exceeded
500 words. In accordance with Rule 14a-8(f), Schering-Plough responded with a letter to the
Proponents dated November 19, 2004 notifying them that the Proposal exceeded the 500-word limit
and that failure to correct the deficiency within 14 calendar days from the date of receipt of Schering-
Plough’s letter would be a basis for omitting the Proposal from Schering-Plough’s proxy materials.
A copy of Schering-Plough’s letter is attached to this letter as Exhibit B.

On December 10, 2004, the Proponent’s submitted a revised Proposal, a copy of
which is attached to this letter as Exhibit C. The revised Proposal is 509 words long and therefore
remains excludable under Rule 14a-8(f). In arriving at a count of 509 words, we counted from the
words “SHAREHOLDERS’ RESOLUTION” to the end of the last sentence, which begins with the
words “We urge shareholders.” In counting the words in the Proposal, we followed the staff’s
guidance as set forth in prior releases and no-action letters, which state that the count should include
(i) all of the words in the proposal and supporting statement, including numbers and letters used to
enumerate paragraphs (see Amgen Inc. (Jan. 12, 2004)), (ii) words such as “whereas” and “resolved”
included in resolutions (see Exchange Act Release No. 20091 (1983)), (iii) hyphenated words as two
or more words (see Minnesota Mining and Manufacturing Company (Feb. 27, 2000)), (iv) website
addresses as one word (see Staff Legal Bulletin No. 14 (July 13, 2001)), (v) numbers as one word
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(see American Express Co. (Jan. 18, 1995)), and (vi) words included in footnotes (including the
footnote numbers themselves) (see Merrill Lynch & Co., Inc. (Feb. 6, 2004) (requiring proponent to
add a citation to the specific source of a statement in spite of the proponent’s assertion that it would
provide the citation if the company agreed to waive the 500-word limitation); Halliburton Co. (avail.
Jan. 30, 2001) (requiring proponent to delete a statement regarding indexed stock options despite
proponent's objection that it could not discuss the issues more thoroughly given the 500-word limit)).

The staff has consistently allowed exclusion of proposals that exceed the 500-word limit. See,
e.g., Amgen Inc. (January 12, 2004) (proponent was given the opportunity to reduce the length of a
proposal to 500 words and failed to do so); Northrop Grumman Corp. (Mar. 17, 2000) (same);
Amoco Corp. (January 22, 1997) (staff allowed omission of shareholder proposal of 501 words);
Aetna Life and Casualty Co. (January 18, 1995) (proposal excludable where proponent attempted to
circumvent the 500 word limit by using charts and graphs).

1I. Portions of the Proposal Have Already Been Substantially Implemented

Rule 14a-8(1)(10) permits exclusion of a proposal “if the company has already substantially
implemented the proposal.” If a major portion of a shareholder’s proposal may be omitted pursuant
to Rule 14a-8(i)(10), then the entire proposal may be omitted. See American Brands, Inc. (Feb. 3,
1993). Schering-Plough has substantially implemented the Proposal and therefore may omit the
Proposal pursuant to Rule 14a-8(i)(10).

The Proposal requests, among other things, that Schering-Plough (1) commit specifically to
using only non-animal methods for assessing skin corrosion, irritation, absorption, phototoxicity and
pyrogenicity, and (2) confirm that it is in Schering-Plough’s best interest to commit to replacing
animal-based tests with non-animal methods. Schering-Plough already has in place policies
designed to avoid animal testing where possible and to use alternative methods where they are
reasonably available. These policies are reflected in Schering-Plough’s Animal Research Care and
Use Policy, which Schering-Plough adopted in 1999 and which is attached to this letter as Exhibit D.
The Policy provides, among other things, that:

o Schering-Plough is committed to identifying, developing and using alternatives to laboratory
animal testing whenever possible;

e When animals are required to obtain the safety and efficacy date needed to develop new
pharmaceuticals, Schering-Plough adheres to the highest standards of humane and
responsible animal care set forth by both government and private agencies;*

1 Because U.S. and foreign law require Schering-Plough to conduct a limited amount of animal testing to assure
safety of certain products, complete elimination of animal testing would cause Schering-Plough to violate applicable
law. For that reason, implementation of such a policy also should permit exclusion of the proposal under Rule 14a-
8(1)(2). We note that the staff declined to allow exclusion of a similar proposal under Rule 14a-8(i)(2). See Johnson
& Johnson (January 30, 2004).
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e Schering-Plough complies with the Animal Welfare Act and other regulations governing the
humane care and use of animals involved in testing;

e Proposed activities involving the use of animals are reviewed by the facility’s Animal Care
and Use Committee, which includes a veterinarian and one non-company employee. The
committee reviews proposed research activities involving animals to ensure that use of
animals is necessary and, if so, that the correct species and minimum numbers are used. The
Committee also ensures that all procedures avoid or minimize discomfort, distress and pain
and that no non-animal altermatives are available.

o Schering-Plough provides direct and indirect financial support to organizations that research
and develop non-animal alternatives, including the Johns Hopkins Center for Alternatives to
Animal Testing.

These policies demonstrate that Schering-Plough has already undertaken to reduce animal testing of
its products and to achieve the objectives outlined in the Proposal.

The staff has previously allowed exclusion of a similar proposal on substantial
implementation grounds. In PPG Industries, Inc. (January 19, 2004), the staff allowed exclusion of a
proposal requesting that the board issue a policy statement committing the company to using
alternatives to product testing on animals. PPG had pointed out that it had a long-standing policy of
avoiding animal testing where possible, endeavored to use alternatives to animal testing where
possible, endorsed research to reduce or refine animal testing, revised its animal welfare policy to
1dentify in vitro testing as an alternative, and had publicly disseminated its policy after the policy was
endorsed by the board of directors. While the PPG proposal involved a request for a “policy
statement” while the Proposal calls for a “commitment,” the proposals are substantively the same in
that both call for the company to expressly commit itself to pursuing a course of conduct designed to
achieve an objective, i.e., of developing alternatives to animal testing. In the same way that PPG had
already adopted policies similar to those requested by the proponent in that matter, Schering-Plough
has already substantially implemented the Proposal through its adoption of the policies described
above. If these policies do not represent a “commitment,” Schering-Plough is at a loss to determine
what more must be done to achieve the Proponents’ objective 2

Given its commitment to using non-animal methods for testing, as illustrated above,
Schering-Plough also has already “confirmed that it is in Schering-Plough’s best interest to commit

2 The Staff’s refusal to allow exclusion of an animal testing proposal in Johnson & Johnson (January 30, 2004)
should not affect the outcome here. The proposal in that case requested a more “general” commitment to
eliminating animal testing and requested that the company form a committee on non-animal testing to report to
shareholders. The proposal did not require that the board confirm that it was in the best interest of the company to
-use non-animal testing. In addition, while Johnson & Johnson explained that it had already begun non-animal
testing, made public statements endorsing non-animal testing and spent funds developing non-animal testing
methods, Schering-Plough has done more than that to implement policies limiting animal testing, as discussed above.
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to replacing animal-based tests with non-animal methods.” Considering its public statements, actions
it has taken, policies it has implemented and funds it has expended on the issue of animal testing, it is
not clear what more Schering-Plough could do to make the confirmation that the Proponents’ seek.

Conclusion
Based on the foregoing, we request your concurrence that the Proposal may be omitted from

Schering-Plough’s Annual Meeting proxy materials. If you would like to discuss the Proposal or any
of the matters discussed in this letter, please feel free to call me at (202) 637-5737.

Sincerely,
Al faw
Alan L. Dye
2035274
Enclosures

ccs: Susan Ellen Wolf
Susan L. Hall



EXHIBIT A

Copy of Proposal and Related Correspondence
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SUSM L HAMA Attomey at Law

2818 Connecticut Avenue, N.W. Tel: (202) 518-2505
Washingten, D.C. 20008 Fax: (202) 518-8880

Momber: NJ & DC Bars

£
Novembher 11, 2004 D ‘E GEIV
} NOV 16 2004
Corporate Secretary ‘l
Schering Plough Corporation
One Giralda Parma LAW DEPARTMENT

Madigon, New Jorsey 07940-1000
Re:  Sharsholder Proposal for Inclusion in the 2005 Proxy Materials
Dcar Secretary:

Attached to this letter is a Shareholder Proposal submitted for inclusion in the proxy materials
for the 2005 annual meeting. Also cnclnsed are letters from the proponents of the resolution
along with letters cenifying to ownership of stock where the sharcs are held in strest name.

If you need eny further information, please da not hesitate to contact me. If the Company will
attempt to exclude any portion of the proposal under Rule 142-8, please let me imow within 14
days of your receipt of the resolution. After Novemher 22, 2004, 1 oan be reache at the
following address: 8506 Harvest Oak Drive, Vienna, VA 22182. I can also be reached on my
ccll phane at 202-641-0999,

Very truly yours,

ﬁ{l/d Fom / / d'g/

“Susan L, Hall, Ea

Fnclosures
SLH/pc
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SCHERING PLOUGH SHAREHOLDERS®’ RESOLUTION

This Proposal is submitted by a collective of concerned sharcholders.'

WHEREAS, statistics published by research oversight bodies in North America and
Europe document that the vast majority of painful and distressing animal experiments are
condueted to satisfy outdated, government-mandated testing requirements’ and that such testing
is on the rise;’ and

WHEREAS, nearly 0% of animals used in regulatory testing suffer pain ranging from
moderate to severe, all the way to pain near, at, or above the pain tolerance threshold, 4 generally
without any pain relief, and

WHEREAS, non-animal test methods are generslly less expensive, ' more rapid, and
always more humane, than animal-based tests; and

WHEREAS, unlike animal tests, non-animal methods have heen scientifically validated
and/or aceepted as total replacements for the following five toxicity endpoints: skin corrosion
(irreversible tissue damage), skin irritation (milder and reversible damage), skin absorption {the
rate of chemical penetration), photatoxicity (an inflsmmatory reaction cansed by the interaction
of a chemical with sunlight), and pyrogeacity (a fever-like reaction that can occur when certain
intravenous druge interact with the immune system);

NOW THEREFORE BE JT RESOLVED, that the shareholders roquest that the Board:

! The proponents of this Resolution are Chicago Exhibitors Corporation, Stablecott Properties
Lid; Claude Brunet & Associés Inc., Michele Lacroix & Assocics, Benjamin J. Stein, and Joan C.
Trombetta,

¢ CCAC Anirm! Use Survey - 3001: htp:/fworw sooe ca/english/PACTS/Facframeaus2001. him

J Stavistics of Scientific Procedures on Living Animals — Graat Britain — 2002, http://www.official-documents,
co,uly/document/om 38/5886/5886.him

; CCAC Animal Ugs Survey = 2001 .
Degelanko MJ and Holtinger MA (Eds.). (2002), Handbsok of Toxicology, Second Ed, 1414 pp. Washington, DC:
CRC Press,
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1. Commit specifically to using only non-animal methods for assessing skin
corrosion, irritation, absorption, phototoxicity and pyrogenicity.

2. Confirm that it is in the Company's best interest to commit to replacing animal-
based tests with non-animal methods,

3. Petition the relevant regulatory agencies requiring safety testing for the
Company’s products to aceept as total replacements for animal-based methods, those appraved
non-animal methods described ehave, along with any others currently used and aceepted by the
Organization for Economi¢ Conperation and Development (OECD) and other developed
countries.

Supporting Statement; This Rescalution is designed 10 harmonize the interests of snund
science with the elimination of animal-based test methods where non-animel methadologies
cxist. It seeks 10 encourage the relevant regulatory agencies to join their peers in accepting
validated /» vitro and other non-animal test methods. It will not compromise consumer safety or
violate applicable statutes and regulations.

Further, thi¢ Resolution commits the Company to end animal testing for five specific
endpoints in favor of valid non-animal methods. These include the 3T3 Neutral Red Uptake
Phototoxicity Test, human skin equivalent tests for corroeivity, and a humen hlnad-based test for
pyrogenicity, all of which have been anccessfully validated through the European Centye for the

Validation of Altemative Methods.® Several non-animal methods have also been adapted as Test

* BCVAM website: hetp:#/ecvan Jre it
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Guidelines by the OECD” (an alliance of 30 member countries includiag the US, FU, Japan,

Canada and Australia). Regulstory agencies in OECD member countries are not at Jiberty to
reject data from non-animal tests for skin comrosion, skin absorption and phototoxicity where
such data have been generated in accordance with an OECD Test Guideline.

We urge shareholders to support this Resolution.

" OECD test guidalines: hitp://wuny aecd or/dgeument/22/0 2340.en 2649 34377 1916054 1 1 1 1.00hm!
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CHICAGO EXHIBITORS CORPORATION

203 ~ 5455 West Boulevard
Vancouver, B.C., V6M 3WS5, Canada

Tel: 604-264-8672 Fax: 604-264-8675
E-mail: nero(mjtelus.not
3 November 2004

Corpurate Secretary

Schering Plough Corporatian
One Giralda Farms

Madison, New Jersey (07940-1000

Re:  Sharcholder Proposal for Inclusion in the 2008 Proxy Materials
Dear Secretary:

Attached to this leuer is a Shareholder Propnsal submitied for inclusion in the proxy
staterment for the 2005 annual meeting. Also enclnsed is a letter from my brokerage firm
certifying (o my ownership of stock. 1 have held these shares continuously [or more thun
onc year and intend to hold them through and including the. date of the 2005 annual
meeting of sharchnders.

Please communicate with my representative, Susan L, Hall, Esg. if you need any further
information, If thc Company will aiempt to exclude any portion of my proposal under
Rule 14a-8, please so advise my representative within 14 days of your receipt of this
proposal. Ms. Hell may be reached ar 2818 Connccticut Avenue, N.W., Washingion,
D.C. 20008, The telephone number is (202) 518-2505.

Very truly yours,

CHICAGO l}X/llelTORS CORPORATION

Cnclosures
cc:  Susan L. Hall, Esq.
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INVESTMENT GROUP Sotte. WA 98101
- of Wachquvio Steurifies
(208) 624-2226
Tollfree 1-966-253-3723
Fax (206) 624-2568

Novemnber 3, 2004

Corporate Secretary

Schering Plough Corporation

One Girarlda Farms

Madison, New Jersey o7y40-1000

RE: Shareholder Proposal for Incluslon In the 2005 Proxy Msterials
Dear Secretary:

This firm is the record hnlder of 28,500 Schering Plough Corp commen stwck held on behalf of our
clien, Chicago Exhihitors Corp,, Inc. Our client acquired 19,850 shares on July 9, 2003 and 8,650
shares on December 1, 2003, and has held them continuously for a period of one year prior (o the
date on which the shareholder proposal is being submitted, Qur cllent intends to continue holding
these shares through the date of the 2005 annual mecting,

1f you have any further questions, please do not hesitate to contact me.

4

Wllham W, Stead
Managing Director
Portfolio Manager

Thank you

Waanavp Securibes, LLC. member Naw Yark Staok Exanange and EIFC
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STABLECOTT PROPERTIES LTD,

203 - 3455 West Boulevard
Vancouver, B.C., V6M IWS, Canada

Tel: 604-264-8672 Fux: 604.264-867S
E-mail: ncco@telus.net
3 November 2004

Corporate Secretary

Schering Plough Corporarion
One Giralda Farms

Madison, New Jersey (17940-1000

Re:  Sharcholder Proposal for Inclusion in the 2005 Proxy Matcrials
Dear Secretary:

Attached to this letier is a Shareholder Proposal submirted for inclusion in the proxy
statement for the 2005 annusl meeting. Also enclosed is a letter from my brokerags fim
certifying to my ownership of stock. Thave held these shares continuously for more than
one year and intcnd to hold them through and including the date of the 2005 annual
mecting of sharchalders.

Please communicate with my representative, Susan L. Hall, Esq. if you need any further
information. It the Company will artempt to exclude any portion of my proposal under
Rule 14a-8, please so advise my representative within 14 days of your receipt of' this
proposal. Ms, 1all may be reached at 2818 Connecticut Avenue, N.W.. Washington,
D.C. 20008, The telephone number is (202) 518-2505.

Very truly yours,

STABLECOTTPROPERTIES LTD.

Per:
Patrick W.T.C. Oswald
Divector

Enclosures

tc; Susan L. Hall, Esq.
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'THE BANK OF NEW YORK

KETW TORK'S FIRST BANK ~ FOUNDRED 1789 BY ALEXANDER HAMILTSN

OWE WALL FLRBLET, NEW YORX, N. Y. lo264@

11/03/04

Corporare Secretury

Schering Plough Corporation

One Giralda Farms

Madison, New Jeracy (07940-1000

Re:  Shuvehelder Jroposal for Inclusion n the 2005 Proxy Materials

Dear Secretary!

This firm is the tecord holder of 2000 shares of Schering Plough comroon stock held on
behalf of our client, ¥ TABLECOTT 2ROPRRTIES T7D .Our client acquired thesc shares on
11/11/03 and has helid rhem continuously for a peried of ane year prior to the date an
which the shaccholder proposal is being sebmitted. Our client intends 1o continue
holding these shares .hrough the date of the 2005 annual mocting.

If you bave any fusther questions, please do not hesjtate to contsct me.

ZTW

An "w Jaundon
The Bank of New York
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Corporate Secretary
Schering Plough Corporation
Oue Giralda Farms

Madison, New Jersey 07940-1000

Re:  Shaccholder Propusal.i‘or Inclugion ih the 2005 Proxy Materials

Dear Secretary:

statement for the 2005 annualimesting. Also enclosed is 2 lefter from my brokerage firm
certifying to my ownership off stack. I have he]d these shares continuously for moge than
one year and intend to hold them throygh and including the date of the 2005 annual

meeting of shareholders,

Please commymicate with mayjrepresesmtative, i#mm L. Hall, Esq. i€ you nesd any further
¢

Attached to this letter is 2 Sherebold Prc:is submitted for inclusion in the proxy

information. If the Com will attempt tp exclude any portion of my proposal under
Rule 14a-8, please so advise jny ive|within 14 days of your receipt of this
praposal. Ms, Hall may be rgached ’:32813 Congerticur Avenue, N.W,, Washingtaon,
D.C. 20008, The telephone fumber i< (202) $18-2505.

- Very truly yours,

<=0 ?_J:

Clande Brunet for

Clande Brunet & Associéa i
595 Rue Dupret, Monzeal, Ganada
HIE 1X2

Enclosures
cc:  Susan L. Hall, Beg.
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ARAT Domintan Socurities Ino.
1 Plagg Villa Masls

Suite 300

Mantréal, Quabee HI8 4Rg
Telaphang; (514) 876-7000
1800-381-5202

Monmeal, October 8th, 2004 ]

Corporate Seoretary
Schering Plough Cormporaton.
One Giralda Farms

Madison, New Jersey 0794041000

Re: _ Shareholder Proposalffor Inclusion in the[2005 Proxy Matcrials

Dear Secretary: _ |

This firm is the record holder of 350 shares of Shering Plough comsmon stock held on
behalf of ewr client, Claud? Brunet et Associés. Our client acquired these shares on
March 4%, 200, April 10, 2002 and Mardh 1%, 2004 and has held them coutinuously for
8 period of one year priod to the date jon which the shareholder proposal is being
submitted, Our client intends to continue holding these shares through the darte of the
2003 annua} megting. :

If you bave any further quesfions, please b nat :'huilate to contact me,

Thazk You.
|
o |0 L p@w
Olivier Lajarrige, CA André Trépznier, CA, CIM
Vice-President and Portfolip Manager ! Assoclate Partfblio Manager

(514) 878-7020 ' : (514) R78-7076
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Corporate Secretary
Schering Plough Corporation
One Giralda Farms

Medison, New Jarsey 07940-

R v T 7

@Poos

nering rivugil
Kot YUXINLUN VALEURS MOR

Re;  Shareholder Propoazal§

Dear Seoretary:

Attached to this letter is a Sha
statement for the 2005 annus)
certifying to my ownership of
one: year znd intend to hold
meeting of shareholders.

Please communicate with m ;:
information. If the Company
Rule 143-8, please so advige

proposal. MsHallmuybn

D.C.20008, The telephone

Very wuly yours,

Michéle Lacroix for
Michtle Lacroix & Assaciél
595 Rus Dupret, Montreal,
H3E 12

Enclosures
ce:  Susap L. Hall, Bsg.

, Psychologie
Canada

or Inclusion ip the 2005 Proxy Mamerials

eholder Propiosal submitted fm‘ inclusion in the proxy

§ meeting. Algo enclosed is & letrer frarn my trokerage firm
stoek. Ihave held these shares continueusly for more than

hd inoluding the date of the 2005 annual

, Susan L. Hall, Eag. if you need any furtber
will atterpt fo excluds any portion of my proposal under
ny represm%ve within 14 days of your recript of this

Conngctiout Avenue, N.W., Washington,
09) 5182505.

Industrislle inc,

{
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Montreas, Quebec H3R 4RA
“lglephons: (514) 8787000
1-80€.5615202
Cortporate Secretary

Schering Plough Corporation
One Giralda Farms
Madison, New Jersey 07940.1000

Re:  Sharcholder Proposal for Inclusion in the 2005 Proxy Materials

Doar Secretary:

This firm is the record holder of 230 shares of Shering Plough common stock held on
behalf of our client, Michéls Lacroix ot Associés. Our client acquired these shares on
February 13, 2001 and has held them contimiously for a period of one year prior to the
date on which the shareholder proposal is being submitted. Our client intends to continue
balding these shares through the date of the 2005 anaual meeting.

If you hiave any further questions, please do not hesitate w contact me.

Thank You,

ob

e B/ S

Olivier Lajarrige, CA André Trépanier, FCA, CIM
Vice-President and Portfolioc Manager Associate Portfolio Manager
(514) 878.7020 (514) 878-7076

S
et —d

N | /5 Vo /8
: e e
4

7]



11/17f2.004 11.1e FARA JVo cdo [uVd Wil I P &¥¥e''
’ . +

IBEXJAMIX 3. STEIN
€02 X. CRESCENT DRIVE
REVERLY HILLE, CALIFORNIA D020

Oranber 11, 2004

Corporatg Secretary

Schering Plough Corporation

One Giralda Farms

Madison, New Jersey (17940-1000

Ra: Sharcholder Resolution far Fnclusion in the 2005 Proxy Statement
Dear Sir or Madame:

Attached to this letter is a Shareholder Proposal submitted for inclusion in the proxy
statement for the 2005 annual meeting. Also encloscd is a letter from my brokerage firm
certifying to my ownership of stock. I have held these shares continuously for more than
one ycar and imtend ta hold them through and including the date of the 2005 annual
meeting of sharcholders.

Please communicate with my representative, Susan L. Hall, Eaq. if you need any further
information. If the Company will attempt to exclude any portion of my propasal under
Rule 14a-8, please so advisc my representative within 14 days of your receipt of this
proposal, Ms, Hall may be reached et 2RI 8 Connectcut Avenue, N.W., Weshington,
D.C. 20008. The telephone number is (202) 518-2505.

Vﬁmﬂy yopss,
M

I

~— -
Benjamin 1. Stein

Enclosures
e Susan L. Hall, Esq.

EMAIL: RanStein@acl.com
Tela: 310.860.9912 Fax: J10.2723,7496
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September 30, 2004

Corporate Secrctary
Schering-Plough Corporation
2000 Gelloping Hill Road
Kenilworth, NJ 07033-0330

Re: Sharcholder Resolution of Inclusion in the 2005 Proxy Statement

Dear Sir or Madam:

oLIIE] 1Lty T LLUuWgh

Kevin P. Banley, CFM
First Vice Presidunt »
Inveslmeonts
Senior Financial Advisor

Glokal Private Cllent Group

Two Calfornia Plaza

350 8. Qrand Avenule, 27th Floar
Los Angeles, Ualitornia Y0071
213 236 2182 Direct

KUY Y37 0620 Tol] Free

FAX 213 236 2103
kevin_p_hanlev@ml.cum
tp://ta.ml.coinfkhaniey

This firm is the record holder of 300 shares of Schering-Plough common stock held on behalf of
our client, Benjamin Stein. Our client acquired these shares on 4-21-1997 and has held them
continuously for a period of one year prior to the date on which the shareholder proposal is being
submitted. Our client intends to continue holding these shares through the date of the 2005

arnual meeting,

If you have any further questions, plcase do nnt hesitate 10 contact me,

Thaok you,

Kevin ey, CFM

cer Bonjamin Stein
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JOAN C. TROMBETTA
732 Vermont Avenue
Pittsburgh, PA 15234

Ocinher 28, 2004

Corporate Secretary

Schering Plough Corporation

One Giralda Farms

Madisom, New Jersey 07940-1000

Re:  Sharchnlder Proposal for Inclusion in the 2005 Proxy Materials
Dear Seoretary:

Attached to this letter is & Shareholder Proposal submitted for inclusion in the proxy
statement for the 2005 annual meeting. Also cnclosed is a letter from my brokerage firm
certifying to my ownership of stock. I have held these shares continuously for more then
one year and intend to hold them through and including the date of the 2005 annual
meeting of shareholders.

Please communicate with my representative, Susan L. Hall, Rsq. if you need any further
information. If the Company will attempt to exclude any portion of my proposal under
Rule 14a-8, please an advise my representative within 14 days of your reccipt of this
propoeal. Ms., Hall may he reached at 2818 Connecticut Avenue, N.W., Washington,
D.C. 20008. The telephone numher is (202) 518-250S.

Yery muly yours,

QM ATt rmdeta

Enclosures
c¢:  Susan L. Hall, Rsq.
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charlesscHWAB

Charjes Schwab & Co,, Ine.
P.0O. Box 528291
Orlende, FL 32862-8291 .

October 28, 2004

Corporate Sacretary

Schering Plough Corporation

One (firalda Farms

Medison, New Jersey 07940-1000

RE: Joan C. Trombeita
To Whom It May Concern:
The following infrrmation pertains w the account holder, Joan C. Trombetta:

This firm is the record holder of 302.8054 ebares of Schoring Plough Corporetinn stock held on behalf
of our clicnt, Joan C. Trombetra. Ovur cliant acquired these aharas on August 12, 2003 and has held them
contiguously for a pedod of one year prior to the date on which the shareholder proposal is being
submitied,

Sinceyely,

Cynthis Oslez
Ops Speo I
(800)472-9813

UFRR

Shatey S 6 Bo, o Mgmder: GIRC /7 New Yark Sbxk Exchaga and Otg? Minoipal Slagke and Opdens Buhanga
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Copy of Schering-Plough’s Response Letter
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# Schering-Plough
Di Dial; (908) 298-7354

- Dired Fax:—(909) 298-7303

Email: susan.wolf@spcorp.com Schering-Plough Corporation

2000 Galloping Hill Road
Kenilworth, New Jersey 07033-0530
Telephene (908) 298-4000

November 19, 2004
VIA FEDERAL EXPRESS

Ms. Susan L. Hall
2818 Connecticut Avenue, NW,
Washington, DC 20008

8506 Harvest Ozk Drive
Vienna, VA 22182

Dear Ms, Hall:

We received your letter dated November 11, 2004 and the attached proposal (the

“Proposal”) submitted on behalf of Chicago Exhibitors Corporation, Stablecott Properties Ltd,

Claude Brunet & Associés Inc., Michele Lacroix & Associés, Benjamin J. Stein and Joan C.

Trombetta (the “Proponents™) for inclusion in Schering-Plough’s proxy statement for our 2005

Annual Meeting. The Proposal does not comply with the 500 word limit provided for in SEC

Rule 142-8(d). Rule 14a-8(d) specifically provides that a proposal, including any accompanying

supporting statement, may not exceed 500 words. The Proponents must correct this defect in

~ accordance with SEC Rule 14a-8 and transmit their response to me within 14 calendar days of
your receipt of this letter.

Kindly send any response to me at the following address or fax number:

Susan Ellen Wolf

Secretary, Associate General Counsel
and Staff Vice President

2000 Galloping Hill Road
Kenilworth, NJ 07033

FAX: (908) 298-7303

As noted in SEC Staff Legal Bulletin No. 14B, a copy of Rule 14a-8 is enclosed for your
-reference,

Please do not hesitate to call me if you have questions.
Cordially,
Susan Ellen Wolf

Secretary, Associate General
Counsel and Staff Vice President

62478_1.DOC
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2100 1146-2003 Proxy Solicitation—§ 14(a) - 17,541

consent or authorization for which the registrant is soliciting or intends to solicit or to
communicate with security holders with respect to a solicitation commenced by the regis-

. trant; and ‘

(ii) the security holder will not disclose such information to any person other than a
beneficial owner for whom the request was made and an employee or agent to the extent
necessary to effectuate the communication or solicitation. .

(d) The security holder shall not use the information furnished by the _registra:nt
pursuant to paragraph (a)(2)(ii) of this section for any purpose other than to solicit security
holders with respect to the same meeting or action by consent or authorization for which the

. registrant is soliciting or intends to solicit or to communicate with security holders with

respect to a solicitation commenced by the registrant; or disclose such information to any
- person other than an employee, agent, or beneficial owner for whom a request was made to
the extent necessary to effectuate the communication or solicitation. The security holder
shall return the information provided pursuant to paragraph (a)(2)(ii) of this section and shall
not retain any copies thereof or of any information derived from such information after the
termination of the solicitation. .

(e) The security holder shall reimburse the reasonable expenses incurred by the
registrant in performing the acts requested pursuant to paragraph (a) of this section,
Notes to § 240.14a-7. .

1. Reasonably prompt methods of distribution to security holders may be used instead of
mailing. If an alternative distribution method is chosen, the costs of that method should be
considered where necessary rather than the costs of mailing.

2. When providing the information required by § 240.14a-7 (a)(1) (i), if the registrant has
received affirmative written or implied consent to delivery of a single copy of proxy materials
to a shared address in accordance with § 240.14a-3(e)(1), it shall exclude from the number of
record holders those to whom it does not have to deliver a separate proxy statement.

|Adopted in Release No. 34-378(A), September 24, 1935; amended by Release No. 34-1823,

August 11, 1938; Release No. 434775, December 11, 1952, 17 F. R. 11431; Release No.
34-5276, January 30, 1956, 21 F. R. 578; Release No. 34-16357, effective December 31, 1979,
44 F. R 68456; Release No. 34-23789 (4] 84,044), effective January 20, 1987, 51 F. R. 42048;
Release No. 34-31326 (Y 85,051), effective October 22, 1992, 57 F.R 48276; Release No.
34-35036 (Y 85,459), effective December 17, 1994, 59 F.R. 63676; Release No. 34-37183
(Y 85,805), effective June 14, 1996, 61 F.R. 24652; Release No. 33-7912 (9 86,404), effective
December 4, 2000, 65 F.R. 65736.}

[1124,012] Shareholder Proposals
Reg. §240.14a-8. ‘

»->Proposed to be amended in Release No, 34-48626 ¥ 87,101), comments
due December 22, 2003, 68 F.R, 607584,

. This section addresses when a comipany must include a shareholder’s proposal in its
proxy statement and identify the proposal in its form of proxy when the company holds an
annual or special meeting of shareholders. In summary, in order to have your shareholder
proposal included on a company’s proxy card, and included along with any supporting
staternent in its proxy statement, you must be eligible and follow certain procedures. Under a
few specific circumstances, the company is permitted to exclude your proposal, but only after
submitting its reasons to the Commission. We structured this section in a question-and-
answer format so that it is easier to understand. The references to “you” are to a shareholder
seeking to submit the proposal. '

(3) Question 1; What is a proposal?

A shareholder proposal is your recommendation or requirement that the company and/
or its board of directors take action, which you intend to present at a meeting of the
company’s shareholders. Your proposal should state as clearly as possible the course of
action that you believe the company should follow. If your proposal is placed on the
company’s proxy card, the company must also provide in the form of proxy means for

[The next page is 17,541-3.]
Federal Securities Law Reports

Reg. §240.14a8 924,012
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stiaretioldersito spétify by -bokes a'ehoidebetwséh upproval drrdisapproval,ior abstesition
Unfess othierwisedindicated) therword fproposal” awusedsin thisiséetion' vefers bothito your
propowdl, and 16 your cérrespording-etatetriént instpport of yetr proposal #xety). e

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate
to the company that I am eligible?

‘(1) In order to be eligible to submif a proposal, you must have continuously held at least -

$2,000 in market value, or 1%, of the company’s securities entitled to be voted on the prop_osa]
at the meeting for at least one year by the date you submit the proposal. You must continue

" to hold those securities through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your name
appears in the company’s records as a shareholder, the company can verify your eligibility
on its own, although you will still have to provide the company with a written statement that
you intend to continue to hold the securities through the date of the meeting of sharehold-
ers. However, if like many shareholders you are not a registered holder, the company likely

does not know that you are a shareholder, or how many shares you own. In this case, at the

time you submit your proposal, you must prove your eligibility to the company in one of two
ways:

() The first way is to submit to the company a written statement from the “record”
holder of your securities (usually a broker or bank) verifying that, at the time you submitted
your proposal, you continuously held the securities for at least one year. You must also
include your own written statement that you intend to continue to hold the securities
through the date of the meeting of shareholders; or

(i) The second way to prove ownership applies only if you have filed a Schedule 13D
(§240.13d-101), Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chapter), Form ¢
(§249.104 of this chapter) and/or Form 5 (§249.105 of this chapter), or amendments to
those documents or updated forms, reflecting your ownership of the shares as of or before
the date on which the oneyear eligibility period begins. If you have filed one of these

A . documents with the SEC, you may demonstrate your eligibility by submitting to the

company:

(A) A copy of the schedule and/or form, and any subsequent amendmenfs reporting a
change in your ownership level; :

(B) Your written statement that you continuously held the required number of shares
for the one-year period as of the date of the statement; and ‘

(C) Your written statement that you intend to continue ownership of the shares through
the date of the company’s annual or special meeting. s

(c) Question 3: How many proposals may I submit?

Each shareholder may submit no more than one proposal to a company for a particular
shareholders’ meeting.

(d) Question 4: How long can my proposal be?

The proposal, including any accompanying supporting statement, may not exceed 500
words.

(e) Question 5: What is the deadline for submitting a proposal? (1) If you are

submitting your proposal for the company’s annual meeting, you can in most cases find the
deadline in last year's proxy statement. However, if the company did not hold an annual
meeting last year, or has changed the date of its meeting for this year more than 30 days
from last year’s meeting, you can usually find the deadline in one of the company’s quarterly
reports on Form 10-Q (§249.308a of this chapter) or 10-QSB (§ 249.308b of this chapter), or

in shareholder reports of investment companies under §270.30d-1 of this chapter of the’

Invgstment Company Act of 1940. In order to avoid controversy, shareholders should submit
g]?ilwl.; proposals by means, including electronic means, that permit them to prove the date of
elivery.

{2) The deadline is calculated in the following manner if the proposal is submitted for a
regularly scheduled ‘annual meeting. The proposal must be received at the company’s

Federil Séiirities Linv Repéiis Reg-§240:14a8 (124,012
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principal executive offices net less.than 120.calendar, days hefore theate of the company’s
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the:previous:year;: or if-the.dateof ‘this year'szannuak-sieeting. Hasbeeri<changed by
more than 30 days from the:date of the. ‘prewoussyearsmeetm'g,athen:thé deadlifieiis-a
ble time ) pript and mail its proxy. materialsy, -

: €3): Ityou»are submmtmg your pmposai for: armebting:efrsharehiolders dtherithana
regularly scheduled-:annudl meeting; -the’deadlisiei is: a' reasonable #ime béfore ‘the
company begins to print and mail its PIOXY qatenab

{3‘ y "‘.

NG “f )

reqmrements explained in: anéwefs ol Questrans & through4 iof; th!ssect:on? i

10 (1) FPhexcompany: majzexcludesyour proposal, bitzonly after:ithas: mot‘i‘ﬁeﬁ*you of

theiproblem;and yourhave failed adequatelyto correct it Within: 14 calendarrdays-of

receiving rour -propesdlythe ccompany:miust notifywyou wratmgz of ‘anyprocé‘dﬁf%i or

eligibility deficiencies, as well as of the tune framesfor:your: lﬂespanse“‘fbur"reﬂaﬁnse
b tmarked

1534 - x’ gg‘kl\a \t
atlé;. e ‘At ‘ EE ‘X n@' i
exclude the proposal it will Tate :

provide-you witha copyunderQuestion’ 0 below §240‘!4a—8(5|)

(2) If.you fail in your promise to hold the required numq‘Ber‘of secuntxes through :
the date‘ofthe meéting of sHareholders; then the company will belpérmitted tole
all of your proposals from its proxy materials for"any meetmg Feld i t’he’following o
Calef{&'la?fyﬁé&% 11 T 001 HE O @y 3 ; 'J‘;\'B‘,?': o

(g) Question 7: Who hasthe btirden of pérsa
staff that my.proposal.can be.excluded? - xoqqum v

2% shyles 4 ' e
Breeptras otherwistnivteds Atheﬁur‘den is 6f '-ihe COmphny’ Eo‘ deﬂxoﬁstrate~tﬁaf it i
gntitled to exclude.a.proposal: | e 4

(h) Questisii-8: Must-Iappear personaﬂy at thé‘sharehold
presentithe proposall. . r. o - :

(1) Either you, or your representatwe who is quahﬁed under sfﬂté Taw'tc
the-proposal-on your, behalf, must. attend the meeting o present -the:proposal.-Whether
you attend.the meeting yourself or:send; a:qualified. ,r@p,gmentaavg it the: meeting;ia
your place, you should make sure that ¥ous.or . your-represensative; follow ‘the:proper
state law procedure§ for attendmg the meetmg and/or presentmg your propcsal

AIREsE e I B9l At
thet company. holds its shar volder m;etmg mwyhgle orin aartmaelectrpmc
—m a, and the. company:permits you,or:youris
via such media, then yowmay appear
the meetmg to appear in person. :

. «.;;;;.»@(3) 1f you-or.your.gualifie ;repr&senganye{fml to.appear and pr&scﬂt the proposal
wi out good cause, the cornpany will be permitted to exclude all of your proposals
ty}g;h_eld_;mr the following two.calendar years,

SARS ORI e

P ;mplied w:tﬁh be»procg&uxabgequiremenis. ion

““: S OR0ie

san ol \.f’-‘h VAT 1\P

) Questlon %
what other bases may acom

[6)) Imprpper @dersta{e«lam If; ﬁle,preposahs &aat\aqzroper sub;acﬁ Ior acﬁowﬁy
shareholders under the laws of the3

Note to paragraph (1)(1) Dependmg 'c'm the sub;ect matter, same;proposais ai'e inot

| considered proper under state law if t,hey would be binding on. the .sompany. if approved

by Shidrefiolders. Ifv ouir’ expérience; most proposals that are cast.as recotimentiations or
requests that the board of directors take specified action are proper under state 1aw.
Accordmgly, werwill:assume: that a.proposal drafted as arecommendatmn- suggestwn
is:praper unless-the: - company: demonstrates-otherwise:: '

Federal Securities Law, Reports Reg.. §(24D‘14’8‘3 ﬂ 24,012
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company’s,board ¢ of directers:or.analogaus governingbodyy: o\ % potiesutl (30

eiRroxies 11906"  1619:2000

A9:594 ' Excliange:

i b42)Violation .of lawi Ifthe proposalwerldsiif implemented, causethe: company to
vwlatﬂjny‘staterie&emhmﬁorelgxblawm w}nch.xt is suh]eeti‘ 3 8L

O #0 parsgraph (12 ‘We Wil Rbf"ap Py RK 82si tor SatEsh e perxm't
exclusionof a-prépésalsonigrounds:that-it Wweuldwiolate foreignilaw if comphanoe w:th
«the foreigh law.waeidd resudt in a: «violation of any state-orfederaklav:iuioriae

(3) Violation of proxy nues: T e} Proposal‘or ‘éup‘port’fng Sttt 5 ot
any.of the.Commission!si proxy rules; éncludisig §:240134-9; which pmhxb:ts:matenally
false pnm:sleaém&statgments iniproxysseliditing-materials;: boniniqrs #ipwimeiiepy

+(4)-Personal: grievance;ispecial interest: H.the: sproposal melates torthesrédress of a.
pasomLclaunf»ar grigvatice | against ¢ the-i compahy oriianyv ether~person;:oriif;it:is
designed-to gresult inga ibenefit towoik:or to furth a(personél,ameresh, which usmot
shaqedrbyftbe other sharehulders ahdarge e

k ot

to unplement the propos

11 estirao9s 10 wev nrid Pl ol :
i) Managerpqat.. unctionsi - the raposal.d_
company;s-ordinary business operationsy: :izivsis:in

(8) Relates to election: If the proposal relates to an electxon for membex‘shm

(9) Conflicts with company’s proposal: 1¢ the proposardivectly Conflicts vﬁth onb ‘of
the company's.own. . proposals-to be submitted.to. sharehoLdens -at-the same.meeting
Note to paragraph (iX9): A company’s submission to-thé "Cofitesion uhder This
section: should,speczpl Ahe-points of.conflict with the,company’ s*prqpqsal 291103 ;
(10) Substantially unplemented If the com
ment :

ed the proposal;

‘vo r te Qri-ian
proposal

ybs
1other propoSaI or proposals: that Hiag r-havebe"e’n p‘ré‘vx"éuslyf cluded in
the-comipany’s: proxy materials withis the preteding 5 Caléadar Vedrs) & ¢or "‘any ‘ﬁra%'
exchide i from.its> Proxy: materals for ane rieeting held withino3 éﬂ'é,nd"ar
last time it was included if the proposa] recexved C SIS SE ABEGE

Teds 'than 6% of the voté on its last cabmmission th shareholde'
thce‘pmuslymﬂm%&prec&ﬁngﬁtalenﬁaryéars“dt A 13w a

(m) Less than_lﬁ‘iq of %h‘ép\?o“te on 1Iscl};tst suﬁ‘nﬁs%uc;ﬁ) ’té shLa(x‘:eﬁafders proposed

; 1911’ the company intends to exclude a: proposal from:its.proxy materials; i must .
file its reasons with the Commissionino-later; than'.80: calendar: days: before-it files-its

124012 Reg.§240:142-8 = 62000, GCH INCORPORATED
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deﬁmtlve proxy statement-and-formof proxy-with-the Commission:The company-must
simultaneously provide you with a copy of its submxsmn. The Comxmssxon staff may
Dermit the company to make its submission latec ,.,ﬂ}ie ompany files
its definitive proxy. statement and fo

causé for missirig the ‘deadline,

i T @}I};e fompany must ,f';le smpapgr ggpx&;—oi ‘

11/ <

2.1) An‘explanation-sf, why the oampany «behev&s tha’c t may: excilude the praposaﬂ,
which-should, if; possible,-refer to.the most. reeent appllcable authonty, sudras pribr
letters issued und > rule; , _ : v
-‘(m)”A supporting’ O.leon of, coupsel, whencsu@hmeasons are haseﬂ on; mattexs.
state oriorexgn L?w R ) ] .

; ind ol S804 ', sadipeerl s e
;i‘m Yammay\subnut ;arr&spanse;«hntaxtoxszm, feqiiireds Yiouishowld:Ary 46 subit
any respanse toous,with a:copy todthe F@mp,a%y: as SODAﬁS«Pmb;ls@itef the:company
makgs its, subnﬁss gg ; This way tb(e C an

ydlfr subngssipnbé ore it issues'ift

egp\g‘ ap Ui LN

i} bstion 12 If"t‘ﬁéi;ﬁmp
proxy materials; what ipfo?matx
proposal itself? RVEHES

(1) The company’s pﬁdiyﬁtatérnem‘finhkxaé Y6tiriname and addréssPal Wi

as th number. of the. compauy s yoting sec at you-hold. Hawever, ms}gad of
E' s m B, the C%mt;gny may mstga mclgd a:statement }hat gt,wﬂ]
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'atc’

17"4 {0 2R $5 S0

m)" Quesﬁtwn 13
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WE?HX 3 F“ ,edm

ing 'own pomt";
point of view in your proposa] s Ssupporting’ stg
«2). However, if yor believe that, the it
Coittains Mmatert; ¥ , l}l q;a nts that, may violate our anti-fraud rule,
§ 240.142-9, you should prompﬂy senid to the Corniniséion “staff and the company a

- letter explaining the reasons fors sHotr Wiews a‘kmg withh@ copy-ef the company’s

statements oppesing Eprﬁn:wsz;l 10;the extent: pessible, your Jetter 1@’%&1"1 include

Tspeﬂﬁ factual i'#qmlal ion., emoi’@é:am %@ inaccuracy »°f the s: claims.
e perrmttmg, you may to.t, work: 1@{ yeur.(

ourself before contactm:lﬂsza t&’m} o% gfi

; ing el dfs o 3 1' 5T E K
). We require the compar Py of,its s | -
proposai before it mails its proxy. matema]s s0-that you-may. np.g tpnqr attentmn any
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() If our no-actxon response requxres ﬂ?at you make revxswns to your proposa.l or
supporting’staterent ds°a condition o rediiting ‘the ‘ompany toinclade it in'its' proxy
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SHAREHOLDERS’ RESOLUTION
This Proposal is submitted by concerned shareholders.'
WHEREAS:

A We as shareholders wish to minimize zanimal testing;
statistics show that a majority of painful and distressing animal experiments are
conducted to satisfy outdated, government-mandated testing requirements? and that
such testing is on the rise;’

C. the majority of animals used in regulatory testing experience pain without any pain
relief:*

D. non-animal test methods are generally cheaper, faster and more humane, than animal-
based tests;

E. unlike animal tests, non-animal methods have been scientifically validated and/or
accepted as total replacements for the following five toxicity endpoints: skin
corrosion (irreversible tissue damage), skin irritation (milder and reversible damage),
skin absorption (the rate of chemical penetration), phototoxicity (an inflammatory
reaction caused by the interaction of a chemical with sunlight), and pyrogencity (a
fever-like reaction that can occur when certain intravenous drugs interact with the

immune system);
RESOLVED, that the shareholders request that the Board:

! The proponents are: Chicago Exhibitors Corporation, Stablecott Properties Ltd; Claude Brunet
& Associés Inc., Michele Lacroix & Associés, Benjamin J. Stein, and Joan C. Trombetta.

# CCAC Animal Use Survey — 2001: http://www.ccac.ca/enelish’ FACTS/Facframeans2001 ltm
: Stat/i/sﬁcs of Scientific Procedures on Living Animals — Great Britain — 2002.
hittp://www.official-documents.

co.uk/document/cm58/5886/5886.hitm

* CCAC Animal Use Survey 2001.




EXHIBIT C

Copy of Revised Proposal
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1. Commit specifically to using only non-animal methods for assessing skin
corrosion, irritation, absorption, phototoxicity and pyrogenicity.

2, Confirm that it is in the Company’s best interest to commit to replacing animal-
based tests with non-animal methods.

3. Petition the relevant regulatory agencies requiring safety testing for the
Company’s products to accept as total replacements for animal-based methods, those approved
non-animal methods described above, along with any others currently used and accepted by the
Organization for Economic Cooperation and Development (OECD) and other developed
countries.

Supporting Statement: This Resolution is designed to harmonize the interests of sound
science with the elimination of animal-based test methods where non-animal methodologies
exist. It seeks to encourage the relevant regulatory agencies to join their peers in accepting
validated in vitro and other non-animal test methods. It will not compromise consumer safety or
violate applicable statutes and regulations.

P\mi:er, this Resolution commits the Company to end animal testing for five specific
endpoints in favor of valid non-animal methods. These include the 3T3 Neutral Red Uptake
Phototoxicity Test, human skin equivalent tests for comrosivity, and a hurnan blood-based test for
Ppyrogenjcity, all of which have been successfully validated through the European Centre for the
Validation of Alternative Methods.® Several non-animal methods have also been adopted as Test
Guidelines by the OECD® (an alliance of 30 member countries including the US, EU, Japan,

Canada and Australia). Regulatory agencies in OECD member countries are not at liberty to

» ECVAM websito: httpy//ecvam jre it
® OECD test guidelines: http://www.o
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reject data from non-animal tests for skin corrosion, skin absorption and phototoxicity where
such data have been generated in accordance with an OECD Test Guideline.
We urge shareholders to support this Resolution.

2004/004



EXHIBIT D

Copy of Schering-Plough’s Animal Research Care and Use Policy
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maceutical company dedicated to discovering and
developing new therapies and treatments to save
the lives and improve the health of people and animals.

: Schéring-[’lough is a leading research-based phar-

As part of its research mission, Schering-Plough is com- '

mitted to identifying, developing and using alternatives
-to laboratory animal testing whenever possible.
Schering-Plough uses non-animal research models for
preclinical research and makes in vitro testing systems —
experiments on cells, tissues or other substances sepa-
rate from living organisms — an important part of its dis-
covery program. Animals, however, serve a unique role
in providing data on the effects and complex relation-
ships of new ingredients and compounds on various
parts of the body and, at present, remain essential to
evaluating potential new medicines and assuring human
safety. :

When animals are required to obtain the safety and effi-
cacy data needed to develop new pharmaceuticals,
Schering-Plough adheres to the highest standards of
humane and responsible animal care set forth by both
government and private agencies.

Schering-Plough complies with the Animal Welfare
Act and other regulations governing the humane care
and use of animals involved in testing. The United
States Department of Agriculture (USDA) conducts

* unannounced inspections, at least annually, of all ani-
mal research facilities subject to USDA regulations. In
addition, the majority of animal research at Schering-
Plough is undertaken in facilities that are accredited by
the Association for Assessment and Accreditation of
Laboratory Animal Care International (AAALAC).
AAALAC is an independent, nonprofit, voluntary
organization that reviews and inspects animal research
programs and facilities for compliance with guidelines

published by the National Research Council.

In accordance with Animal Welfare Act and USDA
regulations, proposed activities involving the use of ani-

mals are reviewed by the facility’s Animal Care and Use

1: - . . T == ____...._.__

Committee (ACUC). Each ACUC includes a veterinar-
ian and one non-Company employee. Schering-Plough's
ACUC:s oversee all aspects of the proper care and use of
animals throughout the Company and review, at least
twice a year, each facility'’s animal care program.
Specifically, the ACUCs review proposed research activ-
ities involving animals to ensure that their use is neces-
sary and, if so, that the correct species and minimum
number are used. Further, the committees ensure that all
procedures avoid or minimize discomfort, distress and
pain to the animals and that no altematives are avail-
able. The ACUC:s also recommend improvements to
animal care programs, facilities and personnel training.
Proposed research projects are reviewed and approved by
an ACUC before work begins.

Much of Schering-Plough’s biological research is per-
formed through in vitro methods. Non-animal research
models for preclinical research and computer-aided drug
design have made it possible to decrease the number of
animals needed to collect meaningful data.

With respect to efforts to develop non-animal testing
technology, Schering-Plough provides direct and indi-
rect financial support to organizations that research and
develop non-animal alternatives, including the Johns
Hopkins Center for Alternatives to Animal Testing and
the Laboratory of In Vitro Toxicology at Stern College
for Women, Yeshiva University.

While animals will continue to be necessary to under-
stand ailments afflicting humans and animals into the
foreseeable future, Schering-Plough is firmly committed
to the responsible use of animal testing, where necessary,
and to ensuring that all animals involved in research
receive the highest quality care and attention.

In summary, Schering-Plough is proud of its role in
developing therapies and treatments that improve the
lives of humans and animals. The Company remains
committed to providing high-quality pharmaceutical
products and will continue to ensure that such products
are safe through available research techniques.




January 24, 2005
BY ELECTRONIC MAIL: cfletters@sec.gov

Office of the Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission
450 Fifth St., N.W.

Washington, D.C. 20549

Re:  Shareholder Proposal by Concerned Members of People for the
Ethical Treatment of Animals (“PETA”) for Inclusion in the
2005 Proxy Statement of Schering-Plough Corporation

Ladies and Gentlemen:

This letter is filed in response to a letter dated December 21, 2004, submitted
to the SEC by Schering-Plough Corporation (“Schering” or “the Company”).
The Company seeks to exclude from its 2005 proxy statement a proposal
sponsored by six concerned shareholders." The Company’s grounds for
seeking to omit the proposal are pursuant to Rule 14a-8(i)(10) as substantially
implemented, and pursuant to Rule 14a-8(d) as exceeding the 500-word
limitation.

The resolution under review requests that Schering consider the following:

1. Commit specifically to using only non-animal methods for assessing
skin corrosion, irritation, absorption, phototoxicity and pyrogenicity.

2. Confirm that it is in the Company’s best interest to commit to
replacing animal-based tests with non-animal methods.

3. Petition the relevant regulatory agencies requiring safety testing for the
Company’s products to accept as total replacements for animal-based
methods, those approved non-animal methods described above, along
with any others currently used and accepted by the OECD and other
developed countries.

The sponsors of the proposal are Chicago Exhibitors Corporation, Stablecott Properties Ltd.,
Claude Brunet & Associés Inc., Michele Lacroix & Associés, Benjamin J. Stein, and

Joan C. Trombetta. The two individual sponsors and the four principles of the corporate sponsors are |

members of PETA. As noted in the respective sponsors’ letters to the Company, the undersigned was
designated as the legal representative for each.

PEOPLE FOR THE ETHICAL
TREATMENT OF ANIMALS
501 FRONT ST,
NORFOLK, VA 23510
Tel. 757-622-PETA
Fax 757-622-0457

PETA.org
inffo@peta.org




For the reasons that follow, the proponents respectfully disagree with the Company’s position
that the Proposal should be omitted and urge the Staff to rule accordingly.’

The Deadline Required by Rule 14a-8(j)(1)

The Company admits on the first page of its December 21, 2004 no-action letter that it “intends
to file its definitive proxy materials for the Annual Meeting on March 14, 2005.” Rule 14a-
8(3)(1) imposes certain deadlines on the Company in connection with attempting to omit a
shareholder resolution. The Rule requires in relevant part that:

If the company intends to exclude a proposal from its proxy materials, it must file
its reasons with the Commission no later than 80 calendar days before it files its
definitive proxy statement and form of proxy with the Commission. The
company must simultaneously provide [the proponent] with a copy of its
submission.

We do not know when Schering-Plough filed its no action letter with the SEC; however we do
know when they served it on the proponents of the resolution — namely by certified mail, signed
for on January 22" and contained in an envelope post-marked January 19, 2005. (Copy
attached.) In short, Schering’s no action letter is fully one month late in being served on the
proponents of the resolution.

Accordingly, on the basis of its untimely submission, the no action letter submitted by the
Company should be disregarded in its entirety.

Rule 14a-8(i)(10): Substantially Implemented

In its no action letter, Schering suggests that “certain portions of the Proposal have been
substantially implemented.” Ipso facto certain portions of the Proposal have not been
implemented. In order for the Company to assert that the substance of the Proposal has been
implemented, it must be able to demonstrate that it uses in vitro tests for assessing “skin
corrosion, irritation, absorption, phototoxicity and pyrogenicity,” when and where applicable,
together with a general commitment to “replacing animal-based tests with non-animal methods,”
and followed by petitioning “regulatory agencies” to accept validated in vitro assays.

Schering has implemented none of the foregoing. The Company’s no action letter entirely fails
to address these five specific non-animal test methods and instead highlights its “Animal
Research Care and Use Policy.” The major premise of the Policy is that “animals remain
essential to evaluating potential new medicines and assuring human safety”” and that “animals
will continue to be necessary to understanding ailments afflicting humans ...” As its name
suggests, the “Policy” is entirely focused on the “care and use” of animals used in Schering’s
research, not on any of the points in the Proposal. The Company touts its compliance with the

% The Staff should note that nearly identical proposals to the one under review have already been ruled on by the
Staff on five separate occasions: three rulings in 2004 (Johnson & Johnson, Pfizer, and Wyeth) and two in 2005
(J&J again and General Electric). In each instance the Staff ruled that it could not concur with the Company’s
reasons for omitting the proposal.




Animal Welfare Act (required by law), its high standards of responsible animal care, and its
oversight of animal tests. All of which miss the point. The resolution asks Schering to commit
to using five validated non-animal methods to test for five specific endpoints.

Unlike the highly specific and prescriptive toxicity testing requirements that exist for pesticides
and certain other types of chemicals, the pre-clinical safety testing of pharmaceuticals tends to be
a more flexible and interactive process, involving extensive dialogue and negotiations between a
product manufacturer and relevant regulatory bodies. This process affords companies like
Schering an excellent opportunity to request that relevant regulatory agencies “accept as total
replacements for animal-based methods, those approved non-animal methods described above,
along with any others currently used and accepted by the OECD...” Neither Schering’s support
for the Johns Hopkins Center for Alternatives to Animal Testing nor its general policies on
animal research, is a substitute for the kind of direct and active liaison with regulatory agencies
in the U.S. and abroad that is needed to persuade these agencies to become more accepting of
validated non-animal test methods such as those outlined in the Proposal (most of which have
not been widely accepted by U.S. agencies).

In sum, it is apparent that Schering has not substantially implemented the proposal. Accordingly,
the Staff should decline to concur with the Company’s view on this point.

Rule 14a-8(d): 500 Word Limitation

It is a sorry commentary on the both the legal profession and Schering’s desperate attempt to
avoid shareholder review of the resolution, that the Company argues the 500-word Rule. If
actual “words” were counted, the resolution is 434 words. For the footnotes, add another 51
words, for a total of 485, comfortably below the 500-word limitation.

So how does Schering support its 9-word excess argument? Apparently by richly compensating
the law firm of Hogan and Hartson to perform these exacting calculations:

Number of words in text counting hyphenates as two: 434
Number of footnotes multiplied by two
(once in text, once as footnote) 12

Number of middle initials in sponsors’ names 2
Number of ampersands in corporate entities’ names 2
Number of paragraphs with alphabet

enumerations (A through E) 5
Number of paragraphs with numeric

enumerations (Resolved Clauses 1-3) 3
Words in footnotes Sl

Grand Total 509°

* Laudably, Schering has not argued for including punctuation in the tally.




This is an argument that should be an embarrassment to both Schering and its attorneys. Perhaps
next year they will devote more time to complying with the 80 day requirement of Rule 14a-
8(5)(1), and less time to counting ampersands and middle initials to advance a frivolous
argument.

Conclusion

For the foregoing reasons, the proponents request that the Staff recommend enforcement action if
the proposal is omitted from the Company’s proxy materials for the 2005 annual meeting.
Alternatively, should the Staff disagree with the conclusions expressed herein, we would request

the opportunity to confer with a member of the Staff before issuance of the SEC’s response.

I can be reached directly by telephone at 703-319-2196, or by mail at 8506 Harvest Oak Drive;
Vienna, VA 22182.

We thank the Staff for its consideration of this response.

Very truly yours,

e L Rt

Susan L. Hall

SLH/pc
cc: Alan L. Dye (via e-mail)
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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.




February 10, 2005

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Schering-Plough Corporation
Incoming letter dated December 21, 2004

The proposal requests that the board commit to using non-animal methods for
certain assessments, commit to replacing animal-based tests and petition the relevant
regulatory agencies to accept non-animal methods as replacements for animal based
methods.

We are unable to concur in your view that Schering-Plough may exclude the
proposal under rule 14a-8(d). Accordingly, we do not believe that Schering-Plough may
omit the proposal from its proxy materials in reliance on rule 14a-8(d).

We are unable to concur in your view that Schering-Plough may exclude the
proposal under rule 14a-8(i)(10). Accordingly, we do not believe that Schering-Plough
may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Robyn Manos
Special Counsel




