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Corporate Governance Guidelines 
(Approved by the Board of Directors on February 28, 2006) 

 
     Schering-Plough Corporation is committed to the patients who use our products – through 
the innovative discovery, development and marketing of new therapies and treatment 
programs that can improve their health and extend their lives -- while providing solid long-
term performance to shareholders.  Schering-Plough has long recognized good corporate 
governance as one key to achieving its commitment, first adopting its Statement of Corporate 
Director Policies in 1971, which among other things required that a majority of the Board be 
independent. 
 
     Schering-Plough’s Vision is “to earn trust every day.”  These Corporate Governance 
Guidelines are fundamental to achieving our mission. 
 
 
Board Composition and Director Qualifications.  Directors are recommended for 
nomination by the Nominating and Corporate Governance Committee and are nominated by 
the full Board.  The Nominating and Corporate Governance Committee annually assesses the 
needs of the Board and recommends the criteria for selecting new Directors.  All nominees 
must meet the following minimum criteria for Directors: 
1. Nominees have the highest ethical character and share the values of Schering-Plough as 

reflected in the Leader Behaviors:  shared accountability and transparency, cross-
functional teamwork and collaboration, listening and learning, benchmark and 
continuously improve, coaching and developing others and business integrity. 

2. Nominees are highly accomplished in their respective field, with superior credentials and 
recognition.  

3. The majority of Directors on the Board are required to be independent as required by the 
New York Stock Exchange listing standards and the more restrictive Schering-Plough 
Board Independence Standard set forth below. 

4. Nominees are selected so that the Board of Directors represents a diversity of expertise in 
areas needed to foster Schering-Plough’s business success, including science, medicine, 
finance, manufacturing, technology, commercial activities, international affairs and public 
service.  Nominees are also selected so that the Board of Directors represents a diversity 
of personal characteristics, including gender, race, ethnic origin and national background. 

5. Nominees must indicate they have the time and commitment to provide energetic and 
diligent service to Schering-Plough.  New Directors should be willing and able to serve at 
least one three-year term prior to the mandatory retirement age of 72.   

 
The Nominating and Corporate Governance Committee considers shareholder nominees for 
Director and bona fide candidates for nomination that are submitted by other third parties. 
Directors offer to resign, and are re-evaluated, when they have changes in employment or 
Board memberships at other companies.  Directors notify the Chair of the Nominating and 
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Corporate Governance Committee in advance of a change in their Committee assignments at 
other companies. 
 
 
Schering-Plough Board Independence Standard.  If a Director is to be classified as 
independent, he or she must meet the independence requirements in the New York Stock 
Exchange corporate governance listing standards and the following, more restrictive 
categorical standard, called the “Schering-Plough Board Independence Standard”: 
 

1. A Director who is an executive officer or an employee, or whose immediate family 
member is an executive officer, of a company that makes payments to, or receives 
payments from, Schering-Plough for property which, in any single fiscal year, exceeds 
the greater of $500,000 or 2% of such other company’s consolidated gross revenues, is 
not “independent” until three years after falling below such threshold.   

 
2. Directors are independent of any particular constituency and are able to represent all 

shareholders of Schering-Plough. 
 
3. In the event that a Director is an executive officer or an employee, or his/her 

immediate family member is an executive officer, of a charitable organization that 
receives payments from Schering-Plough which, in any single fiscal year, exceed the 
greater of $500,000 or 2% of the charitable organization’s gross revenues, such 
payments will be disclosed in the proxy statement.   
 

4. A Director who was, or whose immediate family member was: 
a. an executive officer of Schering-Plough, or  
b. affiliated with or employed by the independent auditor, or 
c. an executive officer of another company where any of Schering-Plough’s 

current executives serve on that company’s compensation committee 
will not be independent until four years after the end of such relationship. 
 

In this Standard, “immediate family” shall have the meaning provided in the New York Stock 
Exchange corporate governance listing standards (general commentary to Section 
303A.02(b)). 
 
All Audit Committee members must meet the above Standard plus the additional 
independence requirements in Rule 10A-3(b)(1) under the Securities Exchange Act of 1934. 
 
Majority Vote for Election of Directors. Should any nominee for election as a Director 
receive a majority of votes to withhold, immediately following announcement of the vote, the 
Director will submit an offer to resign to the Nominating and Corporate Governance 
Committee. Within thirty days, that Committee would accept the resignation unless it 
determined that the issue giving rise to the vote had been cured or the best interests of the 
Company would be harmed by accepting the resignation. The Committee would issue a report 
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on Schering-Plough’s website including the reasons for the Committee’s judgment to accept 
or reject the resignation. 
 
Board Function and Director Responsibilities.  The Chairman sets the agenda for Board 
meetings, in consultation with Committee chairs and other Directors as appropriate.  The 
frequency and length of meetings is determined based upon the business to be conducted.  
The non-management Directors hold regularly scheduled executive sessions and additional 
unscheduled executive sessions as desired.  A non-management Director chairs the executive 
sessions. 

Advance materials are provided before meetings. 

The Board takes an active role with senior management regarding strategic planning 
and business development.  All members of senior management participate in portions of 
meetings of the Board and Committees.  Upon request, Directors have access to any employee 
of Schering-Plough and any of Schering-Plough’s information.   

There is an orientation program for new Directors.  Ongoing Director education about 
issues facing Schering-Plough and the industry is provided as needed.   

The Board retains outside advisors as it deems appropriate. 
 
 
Committee Composition and Function.  The Nominating and Corporate Governance 
Committee recommends to the Board the optimal structure and functions of the standing 
Committees of the Board, as well as individual Committee assignments.  The following 
standing Committees are comprised solely of independent Directors: 

• Audit Committee, 

• Compensation Committee, and 

• Nominating and Corporate Governance Committee. 
 
The Board has four other standing Committees: the Business Practices Oversight 

Committee, the Finance Committee, Science and Technology Committee and the Executive 
Committee. 

 
Each Committee has a charter.  The Chair of each Committee sets the agenda and 

determines the frequency and length of meetings.  Each Committee holds executive sessions 
as required and more frequently as the Committee determines. 

Each Committee retains outside advisors as it deems appropriate. 
 
 
Board Compensation.  Each Director is required to own a minimum of 5,000 shares of 
Schering-Plough common stock (provided that new Directors shall have three years from the 
date they are elected to the Board to reach the required minimum).  The Nominating and 
Corporate Governance Committee annually reviews Director compensation and makes 
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recommendations to the full Board as to the amount of compensation and the mix of 
compensation, which may include stock, equity-based awards and/or cash. 
 
 
Board and Committee Performance Evaluations.  The Board and the standing Committees 
each perform an annual self-evaluation.  The Nominating and Corporate Governance 
Committee provides oversight to ensure that the process is completed each year.  That 
Committee also periodically re-examines these Corporate Governance Guidelines and 
recommends changes to the Board. 

 
Management Succession.  One of the Board’s most important functions is ensuring sound 
management of Schering-Plough.  The Compensation Committee assists the Board with 
succession planning, with special focus on Chief Executive Officer succession. 

 
 

Compliance and Ethics.  The composition and functions of the Board and each Committee 
meet all requirements of the New York Stock Exchange and other applicable laws and 
regulations.   

The Board has adopted the Schering-Plough Board of Directors Code of Business 
Conduct and Ethics, which is available on the Schering-Plough website. 

The Board and its Committees are responsible for oversight of the processes designed 
by senior management regarding compliance by all employees, including Officers, with 
applicable law and the Schering-Plough Global Standards of Business Practices .  These 
Standards articulate Schering-Plough’s commitment to ethical standards and to compliance 
with all applicable laws and regulations.  The Standards are available on the Schering-Plough 
website.   

The Board has established the Business Practices Oversight Committee, which has the 
sole purpose of oversight of non-financial compliance matters. 

Schering-Plough’s reputation is a valuable asset and compliance programs also stress 
preservation of reputation and good corporate citizenship, through consideration of the 
concerns of the patients who use our products, our shareholders, our employees and the 
communities where our operations are located. 

 
 

Stock Ownership Requirements for Management.  The Compensation Committee of the 
Board shall establish stock ownership requirements applicable to Executive Officers. 
 
No Repricing without Shareholder Approval.  Schering-Plough will not directly or 
indirectly reprice any stock option unless prior shareholder approval is obtained. 
 


