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Re Merck Co Inc

Incoming letter dated January 192011

Dear Mr Yang

This is in response to your letter dated January 19 20.11 concerning the

shareholder proposal submitted to Merck by Laszlo Treiber 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 Laszlo Treiber

Sincerely

Gregory Belliston

Special Counsel
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February 10 2011

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Merck Co Inc

Incoming letter dated January 19 2011

The proposal relates to employment matters

There appears to be some basis for your view that Merck may exclude the

proposal under rule 4a-8f We note that the proponent appears to have failed to

supply within 14 days of receipt of Mercks request documentary support sufficiently

evidencing that he satisfied the minimum ownership requirement as required by

rule 4a-8b Accordingly we will not recommend enforcement action to the

Commission if Merck omits the proposal from its proxy materials in reliance on

rules 4a-8b and 4a-8f In reaching this position we have not found it necessary to

address the alternative bases for omission upon which Merck relies

Sincerely

Matt McNair

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 240.14a-8 as with other matters underthe 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 particular matter to
recommend enforcement action to the Commission In connection with sharØholder.proposal
under Rule 14a-8 the Divisions staff considers the information furnished to it bythe Company
in 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 commjnications 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 ofthe statute or rule invoived 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 14a-80 submissions reflect only informal views The determinations reached in these no-
action letters do nat and cannot adjudicate the merits of companys position with

respect to the

proposaL Only -a 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 compnny from pursuing anyrights he or she -may have against
the company in court should the management omit the proposal from the companys proxy
material



Otf ice of Crxposate Staff Counsel Merck Ga Inc

WS 38-45

One Merck Drive

P.O Box 100

Wtiitehouse Station NJ 08889-0100

Tel 9084231000

Fax 908 735 l2Ui

January 19 2011 MERCK

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re hareholder Pronosal from Laszlo Treiber

Ladies and GenUemen

RESOLVED propose that Merck Co agree with Merv Turn rs

allegation that tesearchers ait to be blamed for the inefficiency ofdrug

discovery further propose that all inefficient researchers along ith the

managers responsible for their hiring job assignments and perfonhance be

terminated in addition propose that all executives who do not

exactly how
greater efficiency might be achieved and succcs

implemented be fired Finally propose that the vacancies thus

be filled with executives and researchers recognized by Merck as

competent and productive by licensing in the drugs and

have discovered created and developed

in accordance with Staff Legal Bulletin i4D November 20084 this letter is

being transmitted via electronic mail Also in accordance with Rule l4aljof the

Securities Exchange Act of 1934 as amended the Exchange Act the ompany is

simultaneously sending copy of this letter and its attachments to the Pr4onent as notice

of its intention to exclude the Proposal and supporting statements fromtl Proxy
Materials and the reasons for the omission The Company intends to file Its definitive

Merck Co Inc formerly known as Schering-Plough Corporati

Plought New Jersey corporation Merck or the Company receive

proposal the Proposal on August 18 2010 from Laszlo Treiber Lb

for inclusion in the Companys proxy materials for its 2011 Annual Meeti

Stockholders the Proxy Materials copy of the Proposal and the ac

letter from the Proponent are attached to this letter as Exhibit The Con

that it may properly omit the Proposal front the Proxy Materials for the rc

in this letter The Proponent requests the Companys Proxy Materials inc

following proposal

ScherIng
shareholder

Proponentt

ng of

Ompanying

ipany believes

asons discussed

lude the

they
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Proxy Materials with the Securities and Exchange Commission the Commissionon or

alter Apt ill2011 Accoidingly pursuant to Rule 14a 8j this letter is being timely

submitted not Less than 80 days in advance of such filing

SUMMARY

We believe that the Proposal may properly be excluded front out Proxy Materials

for the following reasons each of which in and of itself should be
sufficfent

Pursuant to Rule 14a-8b and Rule l4a-8Ibecause the PrŒponent failed to

timely provide the requisite proof of continuous stock ownershp in response to

the Companys request for that information

Pursuant to Rule i4a-8i7 because it relates to ordinary busitiess operations

Pursuant to Rule 14a-8i4 as it relates to the redress of per4onal claim or

grievance against the Company

BACKGROUND

On November 2009 the Effective Date the entity formerl known as Merck

Co Inc Old Merck merged with and into subsidiary of Scherin-Plough Under

the merger agreement Old Merck shareholders received one share of Mrck common

stock Merck Common Stock for each share of Old Merck common sfock Old Merck

Common Stock Each outstanding share of Schering-Plough common stock

Schering-Plough Common Stocktt had the right to receive 510.50 in cash and .5767

of share of Merck Common Stock Upon completion of the merger Od Merck

Common Stock was delisted and Old Merck was no longer publicly tr4ded company

and became wholly-owntd subsidiary of Sehermg- Plough Also on 11r Effective Date

Schering-Plough changed its name to Merck Co Inc Merck rest.jlting in
post-

merger company with single class of common stock

The Proponent is former company employee whose empioym$t was

terminated in 1999 Every year since 2000 he has submitted sharebol4ler proposal

seeking to require the Company to inform shareholders and others about various aspects

of disputes within the Company or to othei wise address various aspects of the Companys

ordinary business operations such as supertision of its employees management of

Company assets and conduct of legal compliance program In each instance the

Division of corporation Finance the Staff has agreed that the Company may exclude

the Proponents proposal See Meick Co Inc avail May 2010 çxcludable

because Merck received it after the deadline for submitting proposals 1erck Co Inc

avail February 2009 excludable as relating to ordinary business
op$rations i.e

litigation strategy Merck Co Inc as ail January 11 2008 exclutble as relating

to ordinary business operations i.e management of the workplace Mfrek Co Inc

avail December 21 2006 excludable as relating to ordinary business perations
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Merck Co Inc avail December 19 2005 excludable as relating to ordinary

business operations i.e management of the workplace Merck Co Inc avail1

January 19 2005 bxcludable as relating to ordinary business operations

rnnagemenl of the workplace Merck Co Inc avail January 16 2004 excludable

as relating to ordinary business operations management of the workplace Merck

Co Inc asail January23 2003 excludable as relating to personal claim or

grievance Merck Co Inc avail arch 2002 excludable as relating to ordinary

business operations i.e management of the workforee and Merck Co Inc avail

February 2001 excludable as relating to its ordinary business operations i.e the

decision to dismiss employees

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
p4oposal

at the

meeting for at least one year by the date of the proposals submission aqd must continue

to hold those securities through the date of the meeting

The Staff has repeatedly taken the position that when
Proponetit 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 s4urities laws

Therefore ownership in an acquiring companys stock does not eommene for purposes

of Rule l4a-8 tmtil the effective time of the merger The Staff also has
4onsistently

granted no action relief in situations where the merger occurred less
tha4 one year before

the shareholder proposal was submitted See Sempra Energy avail Febiary 1999
Exelon Corporation avail March 15 2001 Dow Chemical Company avail February

26 2002 ATT Inc avail January 18 2007 Cireen i3ankshares Inc avail February

13 2008 and Wendys/Arbys Group inc March 19 2009

Therefore in order to comply with the one year holding requirenlent the

Proponent must have held Merck Common stock since the Effective Date and must have

held Schering-Plough Common Stock from August 18 2009 until the E4fective ate

The Company holding requirement is not met if the Proponent only heidi Old Merck prior

to the Effective Date

The Proposal was received by the Company on August 18 2010 Proponent did

not include with the Proposal documentary evidence of ownership of cobnpany securities

sufficient to satis the requirements of Rule 14a-8b On August 26 2Q10 after

confirming that the Proponent did not appear in the Companys records shareholder

the Company sent letter to the Proponent clarifying how the recently cmpleted merger

had impacted the requirement to demonstrate ownership of sufficient sh4res of Merck to

satisfy thc rcquircments of Rule l4a-8b copy of the Iccr is attached hereto as

Exhibit The tetter advised the Proponent of thc background of the meger and
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explained how the Proponent could comply with Rule 14a-8 by demonstrating sufficient

ownership of Merck Common Stock since the Effective Date and Scheririg-Plough

Common Stock prior to the Effective Date The letter had attached copy of Rule 14a-8

and requested response within 14 days of receipt

The Company received response from the Proponent on November 23.2010

approximately two months after the Companys last correspondence Th Proponents

response did not include evidence that the Proponent owned the
requisitç

amount of

shates to satisfy the holding tequirenlent copy of thc Proponents resbonsc is attached

hereto as Exhibit

As result the Proponent has failed to demonstrate that it held a4 least $2000 in

market value or 1% of Schering-Plough Common Stock for such period prior to the

Effective Date and Merck Common Stock after the Effective Date as woild be necessary

to satisfy the one year holding requirement and therefore the Proponent ias failed to

demonstrate its eligibility to submit shareholder proposal under Rule
ifa-8

of the

Exchange Act as holder of Company common stock

Staff Legal Bulletin No 14 places the burden of proving these ownership

requirements on the Proponent the shareholder is responsible for proving his or her

eligibility to submit proposal to the company The Staff has consistenly granted no

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

supply documentary support regarding the Ownership requirements
withijn

the prescribed

time period after receipt of notice pursuant to Rule 14a-8f See Unocl Corporation

avail February 25 1997 Motorola Inc avail September 28 2001 4ctuant

Corporation avail October 16 2001 HJ Heinz Co avail May 23 2906 Yahoo Inc

avail March 29 2007 IDACORP Inc avail March 2008 ad We4idys/Arbys

Group Inc March l9 2009

Accordingly the company may exclude the Proposal under Rulei 4a-8ffl

because the Proponent did not substantiate his eligibility to submit the Pijoposal under

Rule l4a-8b by providing the information described in the letter

he Proposal May Be Excluded Pursuant to Rule 14a-S7 Beeaus$ It Relates to

Ordinary Business Operations

Under Rule 4a-8i7 shareholder proposal may be excluded it deals with

matter relating to companys ordinary business operations As the
Co9mission

stated

in its release adopting the 1998 amendments to Rule l4a-8 the approachjto this exclusion

is consistent with the corporation laws of most states to confine the
resoution

of

ordinary business problems to management and the board of directors sihce it is

impracticable for shareholders to decide how to solve such problems at ai annual

shareholders meeting See Exchange Act Release No 34-40018 May 1998
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The Proposal expressly proposes that the Company terminate certain employees

and seeks to direct the manner in which the Company fills the resulting Vacancies The

Proposal directly relates to the management of the workforce and operations that are at

the core of the Companys business The management and supervision of Company

employees are fundamental to the conduct of ordinary business operati4is of the

Company In addition the Division has agreed in the past that propoæi like this one
from former employee seeking to impose certain employment standar on the

Company could be excluded under Rule 4a-8i7 since it dealt with Companys

ordinary business operations The Division permitted exclusion of subs antially similar

proposals from this Proponent on this basis numerous times See Mercl Co Inc

avail January 11 2008 Merck Co Inc avail December 29 2005 Merck Co
Inc avail January 19 2005 Merck Co.1 Inc avail January 16 20 Merck Co
Inc avail March 2002 and Merck Co Inc avail February 2M

Because the Propcsal seeks to impose certain employment standvds on the

Company we believe the Proposal properly should be excluded under rifle 14a-Sai7

The Proposal May Be Excluded Pursuant to Rule 14a-8iX4 As It 1elates To

Personal Claim or Grievance

The Proponent was employed by the Company in its research d4artment for

over twenty years His employment was terminated in 1999 Every yeat for the past ten

years he has submitted shareholder proposal alleging various improprities by the

Company and its personnel and every year the Staff has agreed there ws some basis to

exclude the proposal The Proponent continues his campaign to seek re1ress of

personal claim or grievance that he has against the Company and senior nembers of the

Companys research division The Staff repeatedly has stated that althopgh proposal

does not on its face evidence personal claim or grievance it nevertheidss may he

excluded it it appears to be part of campaign designed to redress an cxjsting personal

grievance See General Electric Company avail January 12 2007 prdposal related to

certification requirements of Sarbanes-Oxtey excludable under Rule l4tSi4as

relating to the redress of personal claim or grievance or designed to repult
in benefit

to the proponent or further personal interest which benefit or interest
ifr

not shared

with other security holders at large Merck Co inc avail January 23 2003

proposal from the Proponent was excludable under Rule 14a-$O4D qonocoPhilhps

avaiI March 2008 proposal to establish special committee to oveee an

ui%estlgation of the company Texaco lnc avail March 18 1993 pr4posal regarding

limits on executive and consultant compensation

The Proposal is another variation on the substance of the propos4ls the Proponent

has been submitting pursuant to Rule 14a-8 over the past ten years since1his employment

with the Compan was terminated The Company believes that the
Pro9onent

contmues

to use submission of these proposals alleging various improprieties by te Company and

its personnel as tactic designed to rediess an existing personal gnevan4e in particular

as evidenced not only by the Proposal itself but further by the
supportin4 statement as in



tJS Securities and Exchange Commission

January 19 2011

Page

previous years this Proponent is using this Proposal to attack tbe competence integrity

and ethical standards of Company management Accordingly we believe that this

Proposal properly may be excluded under Rule 14a-8i4 as related to tie redress of

personal claim or grievance against the Company or desigaed to result benefit to the

Proponent or further personal interest which benefit or interest is not 4ired with other

security holders at large

CONCLUSION

Accordingly for the reasons explained above and without addresing or waiving

any other possible grounds for exclusion the Company requests the Stat to concur in our

opinion that the Proposal may be excluded from the Companys Proxy
vlaterials

for the

reasons set forth herein

If you have any questions or require any further information plee contact me at

908-423-5744 Should you disagree wtth the conclusions set forth in thn letter we

respectfully request the opportunity to confer with you prior to the
deter4i.ination

of the

Staffs final position

Very truly yours

my ang

Legal or
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Laszio Treiber Ph

FISMA 0MB Memorandum MO716

August

Ms Debra Bdliwage

Assistant Secreiaiy

Merck Co Inc

One Merck Drive

Pfl Box 100

Whitehousc Station NJ 0S8R94100

Dear Ms Bollwage

Enclosed please find my Prpposal which request to be included

of Annual Meeting of Stockholders 2011 express my mtention to hold

securities valied at least $200tOO through the date of the 2011 Annual

Very truly

ithe Notice

erek

pclosure



At Wmdhovers PharmaceutIcal Strategic Outlook meeting in Nesi York City in

April 2009 Merck Co Chief Strategy Officer Mew Turner laid the bàme for

industry woes at the feet of researchers However The did not explain e$ctly how

greater efficiency might be achieved quotes front an article titled Big P1arma Blames

Its Troubles on Scientists by Scott Heusley Sclencelnsider April 15 2909

RBSOLVED propose that Merck Co ag with Merit Turnu4 allegation

that researchers are to be blamed for the inefficiency of drug discovery 4hrtber

propose that all inefficient researchers along with the matsgers reSpOrJS1bI for their

hiring job assignments and performance be terminated In addition pro$se that all

executives who do net explain exactly how greater efficiency might be a4cved and

successfully implemented be fired Finally propose that the neancies tl.us created be

filled with executives and researchers recognized by Merck as competent 44 productive

by licensing in the drugs and technologies they have discovered created developed

SUPPORTING STATEMP24TS

In the mid 990s Merit Turner made the following suggestion to a4ieve greater

efficiency in research change the people or change the people As ms$tcr of

company policies and practices executives and managers have the absolut4 power to

iden select lure assign and reassign individuals to fill research positzo$is and to fire

anyone of them at wilt So the reason for Mdc ofefficiency in research is that Merck

executives such as Mon Thrner himself identified hiredassigned reassiged and

retained ineffective peoplt ft is absurd indeed that Merck executives are $t the first

ones to be made accountable for the lack of productivity ofthe reports thea have selected

for filling research positions and they ate supposed to train lead and superjiise flt

reports productivity is reflection of their supervisors competence in lur4ig tramnig

leading and supervising them As evidenced by the long-term history of
dijug discovery

and development at Merck the correlation between competence and paforjmance applies

to employees at all levelt Therefore in order to properly address the per4nial problem

of sneftictency of drug discovery its about time to apply the Mciv Turner fracipal to

individuals pnznaraly responsible for staffing supervising and leadmg M4k research

change the aecufives or change the execstive.r



LasS it Treiber Ph 11

FISMA 0MB Memorandum M-07-1

November ifi 2010

Mr Jimmy Yang Esq Legal irector

Merck Co Inc

WS 3B45

One Merck Drive

P.O Box 100

Whitehouse Station NJ 088E9-01 00

Dear Mr Yang

lam in receipt of your letter dated August 262010 Thank you
the detailed information about the terms under winch stockholders prop

accepted for the New Mercks Annual Meeting of Stockholders As fo

efflcknr Merck scientist was thinking long and hard to decide how to

assessment of Merck scientists vs my proposals in the proper perspectivi

became clear to me your vigilance is misplaced if you think that with thi

my proposals you arc protecting the Company As matter of fact you
those who have caused the inefficiency of Mercks research

It appears to me that you invoke technicalities in order to justify

my proposals rather than consider their merits At the same time you do

Or Turners blatant arid profoundly arrogant allegations already broadca

world that Merck scientists are inefticientt It is absurd that Dr Tuniei

libertytogopublieandtrashMerckaswellashisownandotherMerck

actions and to expose the Companys weakitess without suggesting viabi

measures Further he conveniently omitted that the accomplishments

competent and efficient scientists of the past are still paying his the curri

executives and the inefficient scientists salaries and perks

Before names such as Scolnick Turner Shapiro Peilmutter G0L

Schwartz and alike appeared on The scene Merck was an icon and truly

rest of the industty science and business However the above individual

and deliberately dismantled Mercks collection of the most brilliant dili

successful minds ofdrug discovery and development known anywhere al

Replacements turned out to be either substandard or simply not intereste

Merck under the conditions offered Management To see one exampl

to review the events surrounding Mercks attempt to attract Professor

Hutchinson to lead its Natural Products Drug Discovery They wanted

Dr Turner who never made any contribution to research No wonder in

reasons to feel insulted as had many of those who were Merck scientists

Turner era sshen learning about the proceedings at the Wrndhover Pha

Strategic Outlook meeting

RECEIVED

Nov 2fl1

rejy much for

sals may be

met quite

put Dr Turners

One thing

exci ion of

re protecting

the exclusion of

nothing about

ted to the whole

can take such

xecutives

corrective

eminently

rnt generation of

Id Liesch

ie envy of the

systematically

eat and

that time

in joining

you may want

Richard

In tO report to

had good

prior to the

inaceutical



Wa bay surprise that Dr Turner felt short of acimowledging tllat.the cnxrant

competence level of Merck scientists the direct result ofManagements hknng

decisions if Merck scientists are inefficient its simply because in its pos$on of

absolutc power Management has miserably failed to identify attract and
re4wt competent

Scientists Pt Tuimis Aow trying to pass the responsibility on to those wo are the

products of the situation created by himself and by Id fellow executives

in conclusion being selected to become member of Mercks RDj learn used to

mean for new hire including rnyselhn 1976 an excepnonM professional recogniton

high honor and unique opportunity to work and to make contributions worty of the best

By contrast Company records of scientific contributions and Dr Turners jjresentahon at

Wiodhovers Pharmaceutical Strategic Outlook meeting are evidence that 4mployees in

Merck research hired and managed by Pit Scolnick Turner Shapiro
Peditiufteri

Gould

Liescb Schwartz and others of the same kind are about as Inefficient as

exr1ected

Very truly
you1

SAd
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Oft of Corporate Staff Coinsel

VIA OVERNIGHT DELIVERY

August 26 2010

Laszlo Treiber Ph.D

FISMA 0MB Memorandum MO716

Dear Dr Treiber

Merck Go. Inc

W8 38-45

One Merck Drive

P.O Box 100

Wbitehouse Station NJ 08883-moo

Tel 908423 1000

Pax 9081351218

MERCK

On August 18 2010 we received your letter submitting shareS

inclusion in the 2011 Annual Proxy Statement

On November 2009 the ffective Dat Merck Co Inc Cold
with and into subsidiary of Schering-Plough Corporation Scheri

Sobering-Plough changed its name to Merck Co Inc New Merck

Rule 14a-8b2i promulgated under the U.S Securities Exchange
amended requires that you establish your continuous ownership of

market value or 1% of New Merck securities entitled to be voted on

New Mercks Annual Meeting of Stockholders for at least one year fn

submitted your proposal

In order to comply with the rule you must have held New Merck stock si

Date and also must have held Sobering-Plough stock from August
Effect We Date Your letter did not provide information with respect to

Please provide us with documentation evidencing your continuous own

$2000 in market value of Schenng-Plough stock pnor to the Effective

period as is necessary to satisfy the one year holding requirement

If you have not satisfied this holding requirement in accordance with

Merck will be entitled to exclude the proposal If you wish to proceed
within 14 calendar days of your receipt of this letter you must respond

letter and prove your eligibility by submitting either

written statement from the record holder of the securities ust

bank verifying that at the time you submitted the proposal you
the securities for at least one year or

copy of filed Scheduid 130 Schedule 13G Form Forn

amendments to those documents or updated forms reflecting yc

shares as of or before the date on Whibh the one-year eligibility pi

ier proposal for

Merck1 merged

ig-Plough and

Act of 1934 as

least $2000 In

/our proposal at

the date you

ce the Effective

2009 until the

his requirement

rship of at least

Date for such

tie 14a-8f New

ith the proposal

in writing to this

ally broker or

ontinuously held

Form or

ur ownership of

riod begins and
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Page

your written statement that you have continuously held the required number of
shares for the oneyear period as of the date of the statement

In the event you demonstrate that you have met the holding requireifnent 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 accrdance with SEC
proxy rules

For your convenience have enclosed copy of SEC Rule 14a-8 in entirety If you
should have any questions you may contact me at 908 423-5744 Please direct aR
further correspondence regarding this matter to myattention

ery truly yours

Jimmy Yar
Legal Directo



LasElo It Treiber Ph

Ms Debra Bollwage

Assistant Secretary

Merck Co Inc

One Merck Drive

RO Box 100

Whitehouse Station NJ 08889-0100

Dear Ms Bollwage

Enclosed please find myProposal which request to be
of Annual Meeting of Stockholders 2011 express myintention toE

securities valied at least $2000.00 through the date of the 2011 Annual

FISMA 0MB Memorandum MO716

August

Very truly

Encoie



At Windhovers Pharmaceutical Strategic Outlook meeting iaNejv York City in

April 2009 Merck Co.s Chief Strategy Officer Mew Turner laid the
ilame for

industry woes at the feet of researchers However he did not explain ecactly how

greater efficiency might be achieved qpotes from an article titled Big Pharma Blames

Its Troubles on Scientists by Scott Hensley Sckncelnsider April 15 009

RESOLVED propose that Merck Co agree with Mew Turn4s allegation

that researchers are to be Named for the inefficiency of drug discovery further

propose that all inefficient researchers along with the managers responsible for their

hiring job assignments and performance be terminated In addition p4ose that all

executives who do not explain exactly bow greater efficiency migiit be 4chieved and

successfully implemented be fired Finally propose that the vacancies hus created be

filled with executives and researchers recognized by Merck as competentjand productive

by licensing in the drugs and technologies they have discovered created end developed

SUPPORTLNCI STATEMENTS

In the mid 990s Mew Turner made the following suggestion to 4hieve greater

efficiency in research change the people or change the people As
flatter

of

company policies and practices executives and managers have the absoh4te power to

identify select hire assign and reassign individuals to fill research positibns and to fire

anyone of them at will So the reason for lack of efficiency in research 1k that Merck

executives such as Mew Turner himself identified hired assigned reassilned and

retained ineffective people It is absurd indeed that Merck executives
ar4

not the first

ones to be made accountable for the lack of productivity of the reports thqy have selected

for filling research positions and they are supposed to train lead and suptvise
The

reports productivity is reflection of their supervisors competence in hiring training

leading and supervising them As evidenced by the long-term history ofg discovery

and development at Merck the correlation between competence and
perfrmance applies

to employees at all levels Therefore in order to properly address the perennial problem

of inefficiency of drug discovery fts about time to apply the Mew Turne4 principal to

individuals primarily responsible for staffing supervising and leading M4ck research

change the executives or change the executives
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Laszlo Treiber Ph

flSf\4A 0MB Memorandum MO716

Noveruberl 2010

Mr Jumny Yang Esq Legal Director ECEIVED
Merck Co. Inc

WS 38-45 Qv 20W

One Merck Drive

P.O Box 100

Whitehouse Station NJ 08889-0100

Dear Mr Yang

am in receipt of your letter dated August 262010 Thank you 4ery much ror

the detailed information about the terms under which stockholders propsals may be

accepted for the New Mercks Annual Meeting of Stockholders As fokiner quite

efficient Merck scientist was thanking long and hard to decide how td put Dr Turners

assessment of Merck scientists vs my proposals the proper Perspectlvr
One thing

became clear to me your vigilance is misplaced ifyou think that with th exclusion of

my proposals you are protecting the Company As matter of fact you protecting

those who have caused the inefficiency ofMercks research

It appears to tnt that you invoke technicalities in order tojustifYithe exclusion of

my proposals rather than consider their merits At the same tune you donothing about

Dr Turners blatant and profoundly arrogant allegations already broadeifrted to the whole

world that Merck scientists are mefficient It is absurd that Dr Turn4 can take such

liberty to go public and trash Merck as well as his own and other Merck xecubvcs
actions and to expose the Companys weakness without suggesting viai4e corrective

measures Further he conveniently omitted that the accomplishments ojf eminently

competent and efficient scientists of the past are still paying his the cunt generation of

executives and the inefficient scientists salaries and peits

Before names such as Scolmck Turner Shapiro Perlmutter Go4ld Ltesch

Schwartz and alike appeared on the scene Merck was an icon and truly $he envy of the

rest of the industry science and business However the above thdividua$ systematically

and deliberately disnmntlcd Mercks collection of the most brilliant dilibent and

successful minds of drug discovery and development known anywhere 4t that time

Replacements turned out to be either substandard or simply not interest4d in joining

Merck under the conditions offered by Management To see one exam$e you may want

to review the events surrounding Mercks attempt to attract Professor C4 Richard

Hutchrnson to lead its Natural Products Drug Discovery They wanted tim to report to

Dr Turner who never made any contribution to research No wonder had good

reasons to feel insulted as had many of those who were Merck
scientist prior to the

Turner era when learning about the proceedings at the Windhovers Ph4rmaceutical

Strategic Outlook meeting



Its hardly surprise that Turner fell short of acknowledging that the current

competence level of Merck scientists is the dire result of Management hiring

decisions If Merck scientists are inefficient its simply because in its sition of

absolute power Management has nuserably failed to identify attract and retain competent

scientists Dr Turner is no tryirg to pass the responsibility on to those who are the

products ofthe situation created by himself and by his fellow executives

In conclusion being selected to become member of Mercks R4cD team used to

mean for new hire including myself in 1976 an exceptional professioaI recognition

high honor and unique opportunity to work and to make coniributions wrthy of the best

By contrast Company records of scientific contributions and Dr Tuners presentation at

Whidhovers Pharmaceutical Strategic Outlook meeting are evidence thit employees in

Merck research hired and managed by Drs Scolnick Turner Shapiro P@lmutter Gould

Liesch Schwartz and others of the same kind are about as inefficient as

Very truly y4irs


