Schering-Plough Corporation
Compensation Committee
__________________________
Charter
(Approved by the Board of Directors on February 24, 2004)

Purpose
The Committee is appointed by the Board of Directors to discharge the Board’s
responsibilities relating to compensation of the Company’s officers and to assist the
Board with the approval of equity compensation plans. The Committee has overall
responsibility for approving and evaluating the officer compensation plans, policies and
programs for the Company. The Committee also assures that the Company has
established an appropriate governance structure for the Company's employee benefit
plans.
Membership Requirements
The Committee shall be comprised of at least three Directors. Members shall be
appointed and may be removed by the Board upon the recommendation of the
Nominating and Corporate Governance Committee.
Each member of the Committee shall be independent in accordance with the requirements
of the New York Stock Exchange.
Meetings and Operation
The Committee shall meet at least three times a year, or more frequently as it may
determine advisable in light of its responsibilities as set forth in this Charter. The
Committee Chair sets the agenda for each meeting and determines the length and
frequency of meetings.
The Committee may request any officer or employee of the Company, outside counsel or
consultants to attend a meeting of the Committee or to meet with any members of, or
consultants to, the Committee.
The Committee shall determine how to best operate, including whether to delegate any
responsibilities to subcommittees.
The Committee shall operate in full compliance with the New York Stock Exchange
requirements for compensation committees and any other applicable laws and
regulations.
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Committee Responsibilities
In carrying out its purpose, the Committee’s policies and procedures should remain
flexible, so that it may be in a position to best react or respond to changing circumstances
or conditions. While there is no “blueprint” to be followed by the Committee in carrying
out its purpose, the following should be considered within the responsibility and authority
of the Committee:
1.

Executive Compensation.
a. The Committee shall review and make recommendations to the Board with
respect to incentive compensation plans and equity-based plans.
b. As part of the determination of the CEO’s compensation, the Committee shall,
after receiving input from the full Board, annually review the CEO’s performance
in light of corporate goals and objectives and set the CEO’s compensation levels
based on this evaluation.
c. The Committee shall, after receiving input from the full Board, annually review
and approve, for the CEO and the senior executives of the Company:
• corporate goals and objectives relevant to compensation,
• compensation levels and the mix of compensation instruments, including
short-term and long-term incentive awards (and in making this determination,
the Committee shall consider the Company’s performance and relative
shareholder return, the value of similar compensation instruments at
comparable companies and the value of awards to such executive in past
years),
• the annual base salary level,
• the annual incentive opportunity level,
• the long-term incentive opportunity level,
• employment agreements, severance arrangements, and change in control
agreements/provisions, in each case as, when and if appropriate, and
• any special or supplemental benefits.

2.

Report for Proxy Statement. Produce the annual report on executive compensation
as required to be included in the Company’s proxy statement in accordance with
Securities and Exchange Commission regulations.

3.

Plans. Review and make recommendations to the Board and the shareholders
regarding equity-based and incentive plans. Administer or approve administration of
equity-based and incentive plans. Determine the Company’s policy regarding
deductibility of compensation under Section 162m of the Internal Revenue Code.
Determine that the Company has established an appropriate governance structure for
the employee benefit plans of the Company and its affiliates.

57003

2

4.

Management Performance Process. Oversee the annual management performance
assessment.

5.

Reports to the Board. Regularly reports its activities to the Board in such manner
and at such times as it deems appropriate.

6.

Review Committee Performance. Review annually its own performance.

7.

Review Charter. Review and reassess the adequacy of this Charter annually and
recommend any proposed changes to the Nominating and Corporate Governance
Committee and the Board.

Advisors
1.

Executive Compensation Consultants. The Committee shall have the sole authority
to retain and terminate any compensation consultant to be used to assist in the
evaluation of CEO or senior executive compensation and shall have sole authority to
approve the consultant’s fees and other retention terms.

2.

Legal Accounting and Other Advisors. The Committee shall have authority to obtain
advice and assistance from in-house or outside legal, accounting and other advisors.

3.

Funding. The Company shall provide for appropriate funding, as determined by the
Committee, for payment of compensation to the consultants and advisors retained by
the Committee.
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