UNITED STAT ES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

In the Matter of

SCHERIN G-PLOUGH CORPORATION,
a coporation;

and

MERCK & CO. INC.,
a coporation.
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b. the reguirement that the Commission’s Decision andédrwhich is attache her¢o and
made gpart heeof, contain a stement of finding of fact and onclusions of law;

c. all rights to seek judicial keew or othewise dalleng or @ntest the validitypf the
Dedsion and Ordeenteed pursuat to thisConsent Ageanent; and

d. any claim under the Equd Access b Jusice Act.

. Not later tha thirty (30) das afterthe date this Consent Aggment is signed biProposed
Respondents, eh Proposed Responteshall submitan initial report, ptsuant to Section
2.33 of the Commission’sies, 16 C.F.R. § 2.33. Such regsshall be sigreeby eath
Proposed Respondent and feeth in detail the manmen which such PropogeRespondent
has comgied and will compy with the Decision and Order. Sud reports will nat become
part of thepublic reord unless and until the Consentr@gnent and Deision and Ordeare
acepted bythe Commis®n for public comment.

. In ead of the rports desdbed in Paraggaph 5, ach Proposg Respondent shall provide
sufficient information and docunméation to enable the Commission to determine
independatly whetherProposed Respondentg an compliancevith this Gnsent
Agreeament and the Dmsion and Orde All repotts shall be verifid by a notaized
signdure or svorn statement ahe Chief Executive Oiter or other oficer or director of
the Proposed Respondent gecificaly authorized to peform this function, or sdf verified in
the manneset forth in 28 U.S.C. 81746. Section 2.41(a) of



10.

11.

Page 3 of 5

Complaint here attded, or thathe fa¢s as allegd in the dri of Complaint, other than
jurisdictional fats, are tue.

This Consent Aggemat contemplates that, if it is aggted bythe Commis®n, the
Commssion maya)immediatelyissue and see its Complaint corresponding form and
substance ith the draft ofComplaint here atthed, (b)immediatelyissue and see the
attache Dedsion and Orderand (¢ makeinformation public with respe theréo. If the
Commssion has not imediatelyissued and seed its Complaint and Decision andder,
and if such eceptanceis not subsequentlyithdrawn bythe Commis®n pursuant to the
provisions of Comnssion Rué 2.34, 16 C.F.R. § 2.34, the Commissicaymvithout
furthernotice to Proposed Respondents,ghpon issue its Complaint and @Redsion and
Orde.

When final, the Deision and Ordeshall havehe samedrceand efedt and maybe alteed,
modified or set side in the same marmmand wthin the same time provided Isyatute for
other ordes. The [2cision and @lershall becomdinal upon serice. Ddivery of the
Complaint and the Dégion and Ordeto Proposed Respondent Sche#Plough byany
means provida in Commnission Rule 4.4(3, 16 C.F.R. § 4.4{a- including but not linmted
to, delivery to an office within the United States of William A. Henry, Esg., of Howrey LLP;
or of any other lawyer or law f
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are (1) within the control of th@arties to this Consent Agament, or (2)will be in the
control of the pdies to this Consnt Ageanent afte the propose acquisition.

By signingthis Congnt Ageement, Proposed Respondentsresat and warant that ach
Remedial Ageament (as dined in the Deision and Ordg that ha been submitted to the
Commission & the time of this Caorsent Agreement for gpproval by the Commission in
connedion with the Commission’s determination to make thedon and Ordefinal
comports with all of the tevant rguirements of th®edsion and Ordeand reguires
Proposed Respondents to divest all assgtgned to be diveted and to terminatl joint
venturearrangements and/orgaeanents pursuant to thelegant reuirements of the
Dedsion and Order

Proposed Respondentgagthat Proposed Respondents shall inteérpagh Remedial
Agreament in a mannehat is fullyconsistent with all of the levant provisions and
remalial purposes of thBedsion and Order

Proposed Respondents haeal the dr& of the Complaint and the Bision and Orde
contemplated heby. Ead Proposed Respondent urgtands that once th2edsion and
Orde has ben issued, it will be requideto file one or ma compliane reports showing
that it has fullycomplied with the Dasion and Order

Ead Proposed Respondenteg to complywith the terms of the pposed Deision and
Orde from the date it sigs this @Wnsent Ageanent. Eab Proposed Respondenttfugr
understands that maybe liable br civil pendties in the amount provided lbgw for eat
violation o the Decision and Order after it becomes final.
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