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Dear Ms. Foran:

This is in response to your letter dated February 21, 2006 concerning the
shareholder proposal submitted to Pfizer by the AFL-CIO Reserve Fund. On February 8,
2006, we issued our response expressing our informal view that Pfizer could not exclude
the proposal from its proxy materials for its upcoming annual meeting. You have asked
us to reconsider our position.

The Division grants the reconsideration request, as there now appears to be some
basis for your view that Pfizer may exclude the proposal under rule 14a-8(1)(10).
Accordingly, we will not recommend enforcement action to the Commission if Pfizer
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

A

PROCESSED

MR 2 1 2008
Martin P. Dunn
gg&%ﬁ%&? Acting Director

cc: Brandon Res
AFL-CIO Reserve Fund
815 Sixteenth Street, N.W.
Washington, DC 20006
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Securities and Exchange Commission Securities and Exchange Commissiof r~
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: Washington, D.C. 20549

Washington, D.C. 20549

Re:  Request for Commission Review by Pfizer Inc.
Shareholder Proposal of the AFL-CIO Reserve Fund

Securities Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

Pfizer Inc. (“Pfizer”) respectfully requests that the Securities and Exchange Commission
(the “Commission”) review the response of the staff of the Division of Corporation Finance (the

“Staff”), dated February 8, 2006 (the “Staff Response™) to Pfizer’s correspondence of
December 16, 2005, notifying the Staff of its intention to omit, pursuant to Rule 14a-8(j), a
shareholder proposal (the “Proposal”) submitted by the AFL-CIO Reserve Fund (the
“Proponent™). The Proponent submitted the Proposal for inclusion in Pfizer’s proxy statement
and form of proxy for its 2006 Annual Meeting of Shareholders (collectively, the “2006 Proxy

Materials™).

The Staff Response is appropriate for review by the Commission pursuant to 17 C.F.R.
§ 202.1(d), because it involves both “matters of substantial importance” and “novel or highly
complex” issues. In this regard, the Staff Response narrowly interprets the “substantially
implemented” standard of Rule 14a-8(i)(10) in a manner that is inconsistent with the history,
purpose and application of the Rule. Therefore, we respectfully request that the Commission
review and reverse the Staff Response in accordance with the standards set forth in 17 C.F.R.

§ 202.1(d).
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BACKGROUND
L The Proposal

The Proposal requests that Pfizer’s Board of Directors (the “Board”) “seek shareholder
approval of any senior executive’s annual pension benefit from Pfizer’s supplemental executive
retirement plans that will exceed 100 percent of the senior executive’s final average salary, as
calculated at the Board’s discretion. This policy shall apply to senior executives’ existing
pension benefits only if they can be legally modified by Pfizer, and will otherwise apply to all
new pension benefits to the fullest extent permitted by law.”

II. Pfizer’s Request for No-Action Relief

On December 16, 2005, Pfizer filed with the Staff a letter requesting that the Staff concur
that Pfizer could properly exclude the Proposal from its 2006 Proxy Materials (the “Pfizer
Request™). A copy of the Pfizer Request, including the Proposal and our supplemental
correspondence dated December 27, 2005 and January 24, 2006, is attached hereto as Exhibit A.
The Pfizer Request stated that the Board approved a policy on pension benefits for executives
(the “Pfizer Policy”) that in all material respects is identical to the Proposal, and thus,
substantially implemented the Proposal. The Pfizer Policy, attached hereto as Exhibit B, is as
follows:

The Board will seek shareholder approval prior to the payment to any senior executive
from the Company’s defined benefit pension plans if his or her benefit, computed as a
single life annuity, will exceed 100% of the senior executive’s final average salary, as
calculated at the discretion of the Company’s Compensation Committee. This policy will
apply prospectively, for all benefit accruals after January 1, 2006. For purposes of this
policy, “final average salary” means the highest five calendar years’ earnings, where
earnings includes salary earned during the year and annual cash incentives (or bonus)
earned for the year.

Accordingly, the Pfizer Request asked the Staff to concur that the Proposal was
excludable pursuant to the substantially implemented exclusion in Rule 14a-8(1)(10).

III.  The Staff’s Response
On February 8, 2006, the Staff issued its response to the Pfizer Request, noting that “[w]e

are unable to concur in your view that Pfizer may exclude the proposal under rule 14a-8(i)(10).”
The Staff Response, attached hereto as Exhibit C, did not include any explanation.
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ANALYSIS
I. Review by the Commission Is Warranted Because the Pfizer Policy “Substantially

Implements” the Proposal to the Extent Permitted by Law

When a company can demonstrate that it has already adopted policies or taken actions to
address each element of a shareholder proposal, the Staff has concurred that the proposal has
been “substantially implemented” pursuant to Rule 14a-8(i)(10) and may be excluded. See, e.g.,
Intel Corp. (avail. Mar. 11, 2003) (concurring that a proposal requesting that Intel’s board submit
to a shareholder vote all equity compensation plans and amendments to add shares to those plans
that would result in material potential dilution was substantially implemented by a board policy
that excepted certain awards from the policy); Nordstrom, Inc. (avail. Feb. 8, 1995) (concurring
that a proposal requesting a report to shareholders on Nordstrom’s relationship with suppliers
and a commitment to regular inspections was substantially implemented by existing company
guidelines and a press release, even though the guidelines did not commit the company to
conduct regular or random inspections to ensure compliance).

As noted above, the Proposal requests that the Board “seek shareholder approval of any
senior executive’s annual pension benefit from Pfizer’s supplemental executive retirement plans
that will exceed 100 percent of the senior executive’s final average salary, as calculated at the
Board’s discretion.” The Pfizer Policy substantially implements the Proposal’s request because
in all material respects it is identical to the Proposal: both the Proposal and the Pfizer Policy
provide for shareholder approval of any senior executive’s annual pension benefit from Pfizer’s
supplemental executive retirement plans that will exceed 100% of the senior executive’s final
average salary, without regard to existing benefits, which cannot legally be reduced. As more
fully described in our previous submissions, attached hereto as Exhibit A, we believe that any
differences between the Pfizer Policy and the Proposal are inconsequential to the substantial
implementation of the Proponent’s request that our Board adopt a policy to seek shareholder
approval when awarding any senior executive’s annual pension benefits exceeding 100% of his
or her final average salary. First, the Pfizer Policy applies only prospectively to benefit accruals
after January 1, 2006, because Pfizer is not legally able to do otherwise. The Proposal itself
acknowledges that it shall apply to existing benefits only to the extent permitted by law. Second,
both the Pfizer Policy and the Proposal use the term “final average salary.” The Pfizer Policy
defines the term consistent with its typical use in pension plans, as consisting of salary earned
during the year and any bonus earned for the year. This is, in fact, consistent with the
Proponent’s own description of supplemental retirement plans on its website. Thus, we believe
that, as a result of adopting the Pfizer Policy, Pfizer has substantially implemented the Proposal
and, therefore, the Proposal is excludable under Rule 14a-8(i)(10).

II. Review by the Commission Is Warranted Because Denial of No-Action Relief
Is Inconsistent with the History, Purpose and Application of Rule 14a-8(i)(10)

The purpose of the substantially implemented exclusion, as articulated by the
Commission, is “to avoid the possibility of shareholders having to consider matters which have
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already been favorably acted upon by the management.” See Proposed Amendments to Rule
14a-8 under the Securities Exchange Act of 1934 Relating to Proposals by Security Holders,
Exchange Act Release No. 12,598 (July 7, 1976) (hereinafter, “The 1976 Release™). In the case
of the Proposal, the Pfizer Board has adopted the Pfizer Policy, pursuant to which the Board will
seek shareholder approval of payments under Pfizer’s defined benefit pension plans if the
payment amount will exceed 100% of the senior executive’s final average salary. Thus, the
Board has acted favorably upon the matter so that there is no need for Pfizer’s shareholders to
have to consider the Proposal.

We are concerned that the Staff Response reflects a “formalistic” approach to the
substantially implemented exclusion that the Commission has rejected. A recitation of the
administrative history of Rule 142a-8(1)(10) is illustrative. In 1976, the predecessor to
Rule 14a-8(1)(10) was proposed by the Commission in order to codify a policy that had been
implied by the Staff as a ground for exclusion, but which had not been specifically stated in the
Rule. See The 1976 Release. The proposed rule provided that a company could exclude a
shareholder proposal from its proxy statement “if the proposal had been rendered moot.” The
1976 Release. Following adoption of the Rule, the Staff narrowly interpreted the exclusion by
granting no-action relief only when proposals were “fully effected” by the company. See
Proposed Amendments to Rule 14a-8 under the Securities Exchange Act of 1934 Relating to
Proposals by Security Holders, Exchange Act Release No. 19,135 (Oct. 26, 1982).

By 1983, the Commission expressed concern that the “previous formalistic application of
[the Rule] defeated its purpose” because proponents were successfully convincing the Staff to
permit inclusion of proposals when the policy or practice implemented by the company differed
from the proposal by only a few words. See Amendments to Rule 14a-8 Under the Securities
Exchange Act of 1934 Relating to Proposals by Security Holders, Exchange Act Release
No. 20,091, at § ILE.5. (Aug. 16, 1983) (hereinafter, “The 1983 Release). Therefore, the
Commission adopted a change from the Staff’s previous interpretation of the exclusion in order
to allow companies to exclude proposals that had been “substantially implemented.” The 1983
Release. The Commission acknowledged at the time that this interpretive change would “add
more subjectivity to the application of the provision” but believed that the revision was necessary
in order for the Staff to move away from the exclusion’s strict application. The 1983 Release. In
1998, when the current Rule 14a-8(1)(10) was adopted, the “substantially implemented” language
was included in the Rule in order to reflect the Commission’s interpretation adopted in The 1983
Release. See Amendments to Rules on Shareholder Proposals, Exchange Act Release
No. 40,018 (May 21, 1998).

We believe that denying Pfizer’s request for no-action relief under Rule 14a-8(i)(10) is
inconsistent with the Rule and with the Commission’s express intent in adopting the
“substantially implemented” standard. In denying no-action relief to Pfizer, the Staff appears to
be returning to the previously-rejected “formalistic” approach of requiring total compliance with
a proposal in order to rely on the Rule 14a-8(i)(10) exclusion.
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CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Commission review
the Staff Response pursuant to 17 C.F.R. § 202.1(d) because it involves both “matters of
substantial importance” and “novel or highly complex” issues for the reasons set forth above.
Pursuant to Rule 14a-8(j), enclosed herewith are six copies of this letter and its attachments.
Consistent with the provisions of Rule 14a-8(j), we are concurrently providing copies of this
correspondence to the Proponent. As Pfizer will begin printing its 2006 Proxy Materials on
March 6, 2006, we respectfully request that we be notified of the Commission’s decision prior to
that date.

If we can provide additional correspondence to address any questions the Commission
may have with respect to this appeal, please do not hesitate to call me at (212) 733-4802.

Sincerely,

PUougour k- fone—

Margaret M. Foran

Enclosures

cc: Brandon Rees, AFL-CIO Reserve Fund
Christopher Cox, Chairman
Cynthia A. Glassman, Commissioner
Paul S. Atkins, Commissioner
Roel C. Campos, Commissioner
Annette L. Nazareth, Commissioner
Alan L. Beller, Director, Division of Corporation Finance
Martin Dunn, Deputy Director, Division of Corporation Finance

70341645_6.DOC
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Legal Division

Phizer Inc

235 East 42nd Street

New York, NY 10017-5755

Tel 212 733 4802 Fax 212 573 1853

Margaret M. Foran
Senior Vice President-Corporate Governance,
Associate General Counsel & Corporate Secretary

December 16, 2005

VIA HAND DELIVERY

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re:  Shareholder Proposal of the AFL-CIO Reserve Fund
Securities Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that Pfizer Inc. (“Pfizer”) intends to omit from its proxy
statement and form of proxy for its 2006 Annual Meeting of Shareholders (collectively, the
2006 Proxy Materials™) a shareholder proposal (the “Proposal™) and a statement in support
thereof received from the AFL-CIO Reserve Fund (the “Proponent”).

Pursuant to Rule 14a-8(j), enclosed herewith are six (6) copies of this letter and its
attachments. Also, in accordance with Rule 14a-8(j), a copy of this letter and its attachments is
being mailed on this date to the Proponent, informing them of Pfizer’s intention to omit the
Proposal from the 2006 Proxy Materials. Pursuant to Rule 14a-8(), this letter is being filed with
the Securities and Exchange Commission (the “Commission™) no later than eighty (80) calendar
days before Pfizer files its definitive 2006 Proxy Materials with the Commission. Pfizer hereby
agrees to promptly forward to the Proponent any response from the staff of the Division of
Corporation Finance (the “Staff”) to this no-action request that the Staff transmits by facsimile to
Pfizer only.

A copy of the Proposal and supporting statement, as well as related correspondence from
the Proponent, is attached to this letter as Exhibit A. Pfizer hereby respectfully requests that the
Staff concur in our view that the Proposal may be excluded from the 2006 Proxy Materials
pursuant to Rule 14a-8(i)(10), because Pfizer has substantiaily implemented the Proposal.

THE PROPOSAL
The Proposal requests that Pfizer’s “Board of Directors . . . seek shareholder approval of

any senior executive’s annual pension benefit from Pfizer’s supplemental executive retirement
plans that will exceed 100 percent of the senior executive’s final average salary, as calculated at
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the Board’s discretion. This policy shall apply to senior executives’ existing pension benefits
only if they can be legally modified by Pfizer, and will otherwise apply to all new pension
benefits to the fullest extent permitted by law.”

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(i)(10) Because Pfizer Has Substantially
Implemented The Proposal.

A. Background

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal if the company
has substantially implemented the proposal. The Commission stated in 1976 that the predecessor
to Rule 14a-8(i)(10) “is designed to avoid the possibility of shareholders having to consider
matters which have already been favorably acted upon by the management.” See Release
No. 34-12598 (July 7, 1976). The Commission has refined Rule 14a-8(i)(10) over the years. In
the 1983 amendments to the proxy rules, the Commission indicated:

In the past, the staff has permitted the exclusion of proposals under Rule 14a-
8(c)(10) only in those cases where the action requested by the proposal has been
fully effected. The Commission proposed an interpretative change to permit the
omission of proposals that have been “substantially implemented by the issuer.”
While the new interpretative position will add more subjectivity to the application
of the provision, the Commission has determined the previous formalistic
_application of this provision defeated its purpose. Amendments to Rule 14a-8
Under the Securities Exchange Act of 1934 Relating to Proposals by Security
Holders, Release No. 34-20091, at § IL.E.5. (Aug. 16, 1983) (the "1983 Release").

The 1998 amendments to the proxy rules, which (among other things) implemented
current Rule 14a-8(i)(10), reaffirmed this position. See Amendments to Rules on Shareholder
Proposals, Exchange Act Release No. 40018 at n.30 and accompanying text (May 21, 1998).
Consequently, as noted in the 1983 Release, in order to be excludable under Rule 14a-8(i)(10), a
shareholder proposal need only be “substantially implemented,” not “fully effected.”

The Staff has stated “a determination that the company has substantially implemented the
proposal depends upon whether [the company’s] particular policies, practices and procedures
compare favorably with the guidelines of the proposal.” Texaco, Inc. (avail. Mar. 28, 1991). In
other words, Rule 14a-8(i)(10) permits exclusion of a shareholder proposal when a company has
implemented the essential objective of the proposal, even where the manner by which a company
implements a proposal does not precisely correspond to the actions sought by a shareholder
proponent. See the 1983 Release; AMR Corporation (avail. Apr. 17, 2000); Masco Corporation
{avail. Mar. 29, 1999); Erie ]na'emnity Company (avail. Mar. 15, 1999).
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B. Pfizer’s Policy

On December 12, 2005, Pfizer’s Board of Directors approved a policy (the “Pfizer
Policy”) that we believe substantially implements the Proposal, and, accordingly, pursuant to
Rule 14a-8(i)(10), the Proposal may be properly omitted from the 2006 Proxy Materials. The
Pfizer Policy is as follows:

Board Policy on Pension Benefits for Executives

The Board will seek shareholder approval prior to the payment to any senior executive

. from the Company’s defined benefit pension plans if his or her benefit, computed as a
single life annuity, will exceed 100% of the senior executive’s final average salary, as
calculated at the discretion of the Company’s Compensation Committee. This policy will
apply prospectively, for all benefit accruals after January 1, 2006. For purposes of this
policy, “final average salary” means the highest five calendar years’ earnings, where
eamings includes salary eamned during the year and annual cash incentives (or bonus)
eamed for the year.

A copy of the Pfizer Policy is attached hereto as Exhibit B.
C. Analysis
L. The Pfizer Policy “Substantially Implements” the Proposal.

When a company can demonstrate that it has already adopted policies or taken actions to
address each element of a shareholder proposal, the Staff has concurred that the proposal has
been “substantially implemented” and may be excluded as moot. See, e.g., Intel Corp. (avail.
Mar. 11, 2003) (concurring that a proposal requesting that Intel’s board submit to a shareholder
vote all equity compensation plans and amendments to add shares to those plans that would
result in material potential dilution was substantially implemented by a board policy that
excepted certain awards from the policy); Nordstrom, Inc. (avail. Feb. 8, 1995) (concurring that a
proposal requesting a report to shareholders on Nordstrom's relationship with suppliers and a
commitment to regular inspections was substantially implemented by existing company
guidelines and a press release, even though the guidelines did not commit the company to
conduct regular or random inspections to ensure compliance).

As noted above, the Proposal requests that the Board “seek shareholder approval of any
senior executive’s annual pension benefit from Pfizer’s supplemental executive retirement plans
that will exceed 100 percent of the senior executive’s final average salary, as calculated at the
Board’s discretion.” The Pfizer Policy substantially implements the Proposal’s request because
in all material respects it is identical to the Proposal: both the Proposal and the Pfizer Policy
provide for shareholder approval of any senior executive’s annual pension benefit from the
Company’s supplemental executive retirement plans that will exceed 100% of the senior
executive’s final average salary, without regard to existing benefits, which cannot legally be
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reduced. In this regard, the Pfizer Policy is similar to the policy adopted by the AutoNation
board of directors that the Staff concurred substantially implemented a shareholder proposal
requesting that the board seek shareholder approval for future "golden parachutes" with senior
executives that provide "benefits" exceeding 299 percent of the sum of the executive's base
salary plus bonus. See AutoNation Inc. (avail. Feb. 16, 2005). Thus, just as in AutoNation, we
believe that, as a result of adopting the Pfizer Policy, the Proposal is excludable under Rule 14a-
8(1)(10) because Pfizer has substantially implemented it.

2. To the Extent that the Proposal Relates to Senior Executives’ Existing
o- Pension Benefits, Implementation of the Proposal Would Result in
Pfizer Violating Federal Law,

The Proposal states that it “shall apply to senior executives’ existing pension benefits
only if they can be legally modified by the Company, and will otherwise apply to all new
pension benefits to the fullest extent permitted by law” (emphasis added). The Pfizer Policy
applies prospectively to all benefit accruals after January 1, 2006, but not to “existing pension
benefits.,” As discussed below, it does not apply to existing pension benefits because to do so
" would cause Pfizer to violate federal law and implicate the contractual rights of Pfizer’s
Chairman and Chief Executive Officer under his employment agreement. Thus, the Pfizer
Policy substantially implements the Proposal, which acknowledges that it may not be possible to
legally modify existing pension benefits.

Pfizer’s senior executive officers receive pension benefits pursuant to the Pfizer Inc.
Nonfunded Supplemental Retirernent Plan (the “Supplemental Plan”). See Exhibit C. The
Supplemental Plan suppiements benefits under the Pfizer Retirement Annuity Plan (a tax-
qualified retirement plan) that are reduced by reason of the application of the limitations under
Sections 401(a)(17) and 415 of the Internal Revenue Code of 1986, as amended (the “Code™).
The Supplemental Plan is an unfunded “top-hat” plan (i.e., a plan that covers a select group of
management or highly compensated employees), and thus is exempt from most of the substantive
requirements of the Employee Retirement Income Security Act of 1974, as amended (“ERISA™).

The Supplemental Plan does not give Pfizer the right to amend the Plan. The only
reference to changes to the Supplemental Plan is in Section 5, which provides that the Committee
“may make non-substantive administrative changes to this Plan so as to conform with or take
advantage of governmental requirements, statutes or regulations.” As required by ERISA and
the Code, the Retirement Annuity Plan (i.e., the plan that the Supplemental Plan supplements)
prohibits amendments that would reduce benefits accrued through the date of amendment.
While, as noted above, top-hat plans are exempt from most of ERISA’s substantive
requirements, they are not exempt from ERISA’s civil enforcement provisions, as well as
Section 514 of ERISA, which generally preempts any state laws that “"relate to” an employee
benefit plan. Thus, ERISA provides the exclusive causes of action with respect to top-hat plans,

- and state law breach of contract and other causes of action are unavailable.
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Courts have held that participants in top-hat plans have a cause of action under ERISA to
invalidate amendments that reduce previously accrued benefits. Applying a unilateral contract
theory, these courts have reasoned that an employee “accepts” the employee’s “offer” of benefits
under the plan by providing services to the employer, and the employer has no right to take away
accrued benefits absent a plan provision specifically permitting retroactive changes.! Because
the Supplemental Plan does not specifically reserve Pfizer’s right to amend the Plan to reduce
previously accrued benefits (and, in fact, only allows non-substantive amendments to comply
with legal changes), a participant in the Supplemental Plan could bring a lawsuit under
Section 502(a)(1)(B) of ERISA (29 U.S.C. § 1132(a)(1)(B)) challenging an amendment that
attempted to retroactively reduce benefit accruals, and we believe that such a participant would
prevail.

Application of the Pfizer Policy to “existing pension benefits” also would implicate the
contractual rights of Pfizer’s Chairman and Chief Executive Officer, Dr. Henry (Hank)
McKinnell, under his employment agreement. Dr. McKinnell’s employment agreement states
that, absent his express written consent, termination by Dr. McKinnell of his employment
following any action by Pfizer that “directly or indirectly materially reduce{s]”” Dr. McKinnell’s
pension benefits shall be considered termination by Dr. McKinnell for “good reason.” This
could occur, for example, if Pfizer implemented the Proposal and Pfizer’s shareholders failed to
approve a proposal to continue Dr. McKinnell’s annual pension benefit from Pfizer’s
supplemental executive retirement plans in amounts exceeding 100 percent of his final average

salary. '

Thus, the Pfizer Policy substantially implements the Proposal because it applies to all
benefits accrued on or after January 1, 2006 and appropriately recognizes (as permitted by the
explicit language of the Proposal) that existing pension benefits cannot be legally modified by
the Company. For these reasons, we believe that the Proposal is excludable under Rule 14a-

8(1)(10).

L' See, e.g., Goldstein v. Johnson & Johnson, 251 F.3d 433, 442 (3d Cir. 2001); Pratt v.
Petroleum Prod. Mgmt. Employee Sav. Plan, 920 F.2d 651, 661 (10th Cir. 1990); Black v.
Breesee's Oneonta Department Store, Inc. Security Plan, 919 F.Supp. 597 (N.D.N.Y. 1996)
(holding that the plaintiff was entitled to the benefits promised under the plan); Kemmerer v.
ICI Americas Inc., 70 F.3d 281 (1995), cert. denied, 517 U.8. 1209 (1996) (holding that the
employer was required to fulfill its end of the bargain by making payments consistent with
employees’ elections and stating that “[slubsequent unilateral adoption of an amendment
which is then used to defeat or diminish the [employee’s] fully vested rights under the
governing plan document is ... ineffective”); Carr v. First Nationwide Bank, 816 F.Supp.
1476 (N.D. Cal. 1993) (holding that the policies embodied in ERISA do not prohibit top-hat
plan participants from enforcing their plans as unilateral contracts that may not be amended
without their consent).
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CONCLUSION

Based upon the foregoing analysis, Pfizer respectfully requests that the Staff of the
Commission concur that it will take no action if Pfizer excludes the Proposal from its 2006 Proxy
Materials. We would be happy to provide you with any additional information and answer any
questions that you may have regarding this subject. Should you disagree with the conclusions set
forth in this letter, we respectfully request the opportunity to confer with you prior to the
determination of the Staff’s final position. If we can be of any further assistance in this matter,
please do not hesitate to call me at (212) 733-4802.

Sincerely,

Mangoa! m. !

._-/
Margaret M. Foran 3L

Enclosures

cc: Brandon Rees, AFL-CIO Reserve Fund

70333618_2 (2).00C
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September 9, 2005
By Facsimile and UPS Next Day Air

Margaret M. Foran
Vics President—Corporate Governance and Secretary

Pfizer, Inc. . :
235 East 42nd Streer .
New York, NY 10017-5755

Dear Ms. Foran:

On behalf of the AFL-CIO Reserve Fund (the “Fund”), I write to give notice
that pursuant to the 2005 proxy statement of Pfizer, Inc. (the “Company™), the Fund
intends to preseat the attached proposal (the “Proposal”) at the 2006 annual meeting of
shareholders (the “Ammual Meoting”). The Fund requests that the Company include the
Proposal in the Company’s proxy statement for the Annual Meeting. The Fund is the
beneficial owner of 4,520 shares of voting common stock (the “Shares™) of the Company,
and has held the Shares for over ons year. In addition, the Fuad intends to hold the
Shares through the date on which the Annual Meeting is held.

The Proposal is attached. 1 represent that the Fund or its agent intends 1o appear
in person or by proxy at the Annual Mecting to present the Proposal. [ declare that the
Fund has no “material interest” other than that believed 1o be shared by stockholders of
the Company gencrally. Please direct all questions or comregpondence reparding the
Proposl to Brandon Rees at (202) 637-3900.

Enclosure




Shareholder Proposal

RESOLVED: The sharcholders of Pfizer Ino. (the “Company”) urge the Board of Directors (the
“Board”) to seek shareholder approval of any senior executive’s annnal pension benefit from the
Company’s supplemental executive retirement plans that will exceed 100 percent of the senjor
cxecutive's final average salary, as calculated at the Board's discretion. This policy shall apply to
senior executives’ existing pension benefits only if they can be legally modificd by the Company,
and will otherwise apply to all new pension benefits to the fullest extent permitted by law.

Supporting Statement

We believe thar executives should receive retirement benefits in the same proportions that are
generally offered to other employees of the Company. In our opinion, pension plans are intended
to provide senior executives and other employess with retirement security, not as wealth creation
. vehicles for already highly cormpensated executives.

The New York Times reported that Pfizer Chaimman and CEO Henry MeKinnell will receive an
ostimated annual retirement benefit of $6.5 million —~ the largest out of 500 CEOs studied by the
Corporate Library, an independent corporate-governance research fim. (“The New Executive
Bonanza: Retiremont,” New York Times, April 3, 2005). In contrast, Dr. McKinnell received
approximately $2.2 million in salary in 2004,

Unlike many companies” executive retirement plans that are calenlated only using cash

compensation, Pfizer's executive pension benefit formula has also included certain equity :
ticn awards that were established before 2001, Tn 2004, Dr. McKinnell received over

$5.8 million in stock awards that will be included in his pension benefit formula. :

Senior execurives typically receive a far greater proportion of their compensation in the forma of
variable pay and equity compensation. For this reason, we believe incloding thase forms of
compensation: in pension calculations can disproportionately favor senior executives, and can
amount to gn extraordinary retirement benefit,

Although Pfizer has stopped including new stock ewexds in its pension caleulations, we believe
the pension benefits based on pagt awards shonld be rescinded if they would result in an
excessive pension benefit for senior-executives. To help ensure that pension benefits for senior
executives are in the bast interests of shareholders, we belleve such benefits should be submitted
for shareholder approval when they exceed 100 percent of a senior excoutiva’s salary.

A study by Harvard Law School Professor Lucian Bebchuk has estimated that Dr. McKinnell has
received about $67 million in total compensation during his termure as Pfizer's CEO, In contrast,
the study estimates the actuarial presemt vahie of Dr. McKinnell’s expected pension benefit 1o be
epproximately $71.5 to $83 million. (“Putting Executive Pensions on the Radar Screen,” March
2005. Harvard Law and Economics Discussion Paper No. 507.)

In our opinion, extraordinary executive retirement benefits undermine the goal of linking pay to
performence. According to PAzer's 2005 proxy statement, Pfizer slightly underperformed its
competitors over the previous five-year period. We belicve that giving Dr. McKinnel] an
extraordinary pension benefit will reward this unexceptional performance.
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September 12,2005

Margaret M. Foran

Vice President—Corporate Governance and Secretary
Pfizer, Inc.

235 East 42nd Street

New York, NY 10017-5755

Re:  AFL-CIO Reserve Fund- Pfizer, Inc.

~ Dear Ms. Foran:
This letter confirms the fact that the AFL- CIO Reserve Fund held 4,520 shares of Pfizer,
Inc. common stock for the period 3/28/2001 through the present date. The fund intends
to hold the shares through the 2006 annual shareholders meeting,

The shares were held by The Amalgamated Bank, at the Depository Trust Company in
our participant accoun- as custodian for the AFL CIO Reserve Fund.

If you have any questions, please do not hesitate to call me at 212-620-8818.

Sincerely,

Ao~

Leonard Colasuonno
Vice President

ISUNION SOUARE, NEW YORK, N5 J0003-3374 » (262) 2356200 e 515
SIEAIHER FYNERAL SIRAGSIC NG RANCE CNRPORITION 8



Legal Division .

Phzer Inc

235 East 420d Street

New York, NY 10017-5755

Tel 212 733 5032 Fax 212 3731853
Email rosemary. keoncy@pfizer. com

Rosemary Kenney
Direstor Corporate Governance

Via FedEx
September 16, 2005

Mr. Brandon Rees
AFL-CIO

Office of Investment

815 Sixteenth Street, NW
- Washington, DC 20006

Re: Shareholder Proposal for Pfizer 2006 Annual Meeting of
Shareholders:

Shareholder Approval of SERP that exceeds 100% of senior
‘executive’s final average salary, as calculated at the Board’s
discretion,

Dear Mr. Rees,

This letter will acknowledge receipt of the September 9, 2005 letter from Richard
L. Trumka, Secretary-Treasurer of the AFL-CIO, to Margaret M. Foran, Senior
Vice President-Corporate Governance and Secretary of Pfizer Inc, giving notice
that the AFL-CIO Reserve Fund Intends to present the above proposal at our
2006 Annual Meeting of Shareholders.

Sinceral
.-/
Nn e, Lo
Rosemary.M.?enney
, ’

cc  Margaret M. Foran
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EXECUTIVE PENSION POLICY (December 2005)

RESOLVED, that the Board hereby approves the adoption of a
policy relating to the payment of pension benefits for
senior executives, which shall read in its entirety as
follows:

Board Policy on Pension Benefits for Executives

The Board will seek shareholder approval prior to the
payment to any senior executive from the Company’s
defined benefit pension plans if his or her benefit,
computed as a single life annuity, will exceed 100% of
the senior executive’'s final average salary, as
calculated at the discretion of the Company’s
Compensation Committee. This policy will apply
prospectively, for all benefit accruals after January
1, 2006. For purposes of this policy, “final average
salary” means the average of the highest five calendar
years' earnings, where earnings includes salary earned
during the year and annual cash incentives (or bonus)
earned for the year. ‘
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EXHIBIT 10{vii)

PFIZER INC.
NONFUNDED SUPPLEMENTAL
RETIREMENT PLAN
{As amended through 1/96)

1. The Company shall make payments supplementing the amounts payable under the
Pfizer Retirement Annuity Plan (the Plan) to retiring employees whose benefits
under the Plan are limited, by reason of Section 415 and, on and after January
1, 1989, Section 401 (a) (17) of the Internal Revenue Code, to amounts less than
would be payable under the provisions of said Plan if calculated without
reference to the limitations imposed by Section 415 and, on and after January 1,
1989, Section 401(a) (17) of the Internal Revenue Code.

2. To the extent practicable, such supplemental payments by the Company shall,
in the case of each such employee, be substantially equal to the difference
between the benefits payable under the Plan and the benefits that would be
payable under the provisions of the Plan if calculated without reference to the
limitations imposed by Section 415 and, on and after January 1, 1989, Section
401(a) (17) of the Internal Revenue Code, and further the Company shall make
payments supplementing the amounts payable under the Plan for employees who
elect to defer income under the "Pfizer Inc. Nonfunded Deferred Compensation and
Supplemental Savings Plan" by treating such deferred amounts as though they were
a part of the employee's Creditable Earnings under the Plan.

3. At least ninety days before an employee ceases to be an employee of the
Company, the employee may elect, or may modify an election that the employee had
previously made, to receive payment of such supplemental payments by the Company
in a lump sum or in monthly or annual installments, and the employee may elect
the time that such lump sum payment or installments are to be made, except that
io payment or payments shall be made prior to the employee's next taxable year
following termination of employment, and provided that in the absence of an
election, such supplemental payments by the Company shall be made in ten annual
installments commencing with the first month of the employee's next taxable year
following termination of employment, further provided that if the amount of the
supplemental payment is less than 10%, or such smaller percentage established by
the Retirement Committee of the Retirement Annuity Plan (the “Committee“), of
the employee's total retirement benefit from the Retirement Annuity Plan and
this supplemental plan, such payment shall be made in a lump sum, unless at
least ninety days before the employee ceases to be an employee of the Company,
the employee elects another form of payment as provided in this subsection 3.,
and still further provided that, solely for the purxposes of this subsection 3.,
in the case of an employee who is transferring to a company which is at least
30% owned by the Company, the employee shall not be deemed to cease to be an
employee of the Company until he ceases to be an employee of said company.

4. An employee's right to supplemental payments hereunder may not be assigned.
If an employee does assign such right, the Company may disregard such agssignment
and discharge its obligation by making payment as though no such assignment had
been mage.

5. The Committee may make non-substantive administrative changes to this Plan so

as to conform with or take advantage of govermmental requirements, statutes ox
regulations.

http://www.sec.gov/Archives/edgar/data/78003/0000950116-97-000605.txt

Page 1 of 1

12/16/2005



Legal Division

Pfizer Inc

235 East 42nd Street

New York, NY 10017-5755

Tel 212 733 4802 Fax 212 573 1853

Pfizer

Margaret M. Foran
Senior Vice President-Corporate Governance,
Associate General Counsel & Corporate Secretary

December 27, 2005

Vid HAND DELIVERY

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re:  Supplemental Letter Regarding Shareholder Proposal of the AFL-CIO
Reserve Fund
Securities Exchange Act of 1934—Rule 14a-8

Déar Ladies and Gentlemen:

On December 16, 2005, Pfizer Inc. (the “Company”) submitted a letter notifying the staff
of the Division of Corporation Finance (the “Staff”) that the Company intends to omit from its
proxy statement and form of proxy for the Company’s 2006 Annual Meeting of Shareholders a
shareholder proposal (the “Proposal™) and a statement in support thereof received from the AFL-
CIO Reserve Fund. The Company’s letter, a copy of which is attached hereto as Exhibit A
indicated the Company’s belief that the Proposal may be excluded under Rule 14a-8(i)(10)
because the Company has substantially implemented the Proposal.

The Company submits this letter to supplementally provide the Staff with a legal opinion
from Gibson Dunn & Crutcher LLP, the Company’s counsel. See Exhibit B, This opinion states
that the Company has not retained the right to reduce previously-accrued benefits under the
Pfizer Inc. Nonfunded Supplemental Retirement Plan, and a participant who brought a lawsuit
challenging such an amendment under the Employee Retirement Income Security Act of 1974,
as amended, would likely prevail. The Company believes that this legal opinion further supports
its conclusion that the Proposal is excludable under Rule 142-8(1)(10), because the Company has
substantially implemented it. In this regard, the Proposal specifically states that the policy it
requests be adopted by the Company’s Board of Directors “shall apply to senior executives’
existing pension benefits only if they can be legally modified....”” (emphasis added).

* % %



Office of Chief Counsel
Division of Corporation Finance
December 27, 2005

Page 2

Pursuant to Rule 142-8(j), enclosed herewith are six (6) copies of this supplemental letter
and its attachment. Also, in accordance with Rule 14a-8(j), a copy of this supplemental letter
and its attachments are being mailed on this date to the Proponent. The Company hereby agrees
to promptly forward to the Proponent any Staff response to this no-action request that the Staff
transmits by facsimile to the Company only. If we can be of any further assistance in this matter,
please do not hesitate to call me at (212) 733-4802.

Sincerely,

/%?fu./ /}/I— 6&4/’%

Margaret M. Foran

Enclosures

cc:  Brandon Rees, AFL-CIO Reserve Fund

70337279_1.DCC
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GIBSON,DUNN &CRUTCHERLLP

LAWYERS

A REGISTERED LIMITED LIABILITY PARTNERSHIP
INCLUDING PROFESSIONAL CORPORATIONS

333 South Grand Avenue Los Angeles, California 90071-3197
(213) 229-7000
www.gibsonduan.cora

agoodman@gibsondunn.com
December 27, 2005

Direct Dial Client No.
(202) 955-8653 C 71026-00729
Fax No.

(202) 530-9677

Margaret M. Foran, Esq.

Vice President, Corporate Governance & Secretary
Pfizer, Inc.

235 E. 42nd Street

11th Floor

New York, NY 10017

Re:  ERISA Protection of Accrued Benefits under the Nonfunded Supplemental
Retirement Plan

Dear Ms. Foran:

In connection with the shareholder proposal submitted to Pfizer Inc. (the "Company") by
the AFL-CIO Reserve Fund, you have requested that we analyze whether the Company may
retroactively reduce benefits accrued to date under the Pfizer Inc. Nonfunded Supplemental
Retirement Plan (the "Supplemental Plan"). For the reasons described below, we believe that the
Company has not retained the right to reduce previously-accrued benefits under the
Supplemental Plan, and a participant who brought a lawsuit challenging such an amendment
under the Employee Retirement Income Security Act of 1974, as amended ("ERISA") would
likely prevail,

Facts

The Supplemental Plan supplements benefits under the Pfizer Retirement Annuity Plan (a
tax-qualified retirement plan) that are reduced by reason of the application of the limitations
under sections 401(a)(17) and 415 of the Internal Revenue Code of 1986, as amended (the

LOS ANGELES NEW YORK WASHINGTON, D.C. SAN FRANCISCO PALO ALTO
LONDON PARIS MUNICH BRUSSELS ORANGE COUNTY CENTURY CITY DALLAS DENVER



GIBSON, DUNN & CRUTCHERLLP

Margaret M. Foran, Esq.
December 27, 2005
Page 2

"Code").! The Supplemental Plan is an unfunded "top-hat” plan (i.e., 2 plan that covers a select
group of management or highly compensated employees), and thus is exempt from most of the
substantive requirements of ERISA

The Supplemental Plan does not explicitly reserve the Company’s right to amend the
Plan. In fact, the only reference in the Supplemental Plan to amendments is Section 5, which
provides that the Committee that administers the Supplemental Plan "may make non-substantive
administrative changes to this Plan so as to conform with or take advantage of governmental
requirements, statutes or regulations." No provision of the Supplemental Plan permits other
types of amendments to that Plan. We have been informed that there are no participation
agreements or other agreements with participants in the Supplemental Plan that provide the
Company with greater rights to amend the Supplemental Plan. As required by section 206(d) of
ERISA and section 411(d)(6) of the Code, the Retirement Annuity Plan (i.e., the plan that the
Supplemental Plan supplements) prohibits amendments that would reduce benefits accrued
through the date of amendment).

Legal Background and Analysis

Al Background

Top-hat pension plans such as the Supplemental Plan generally are exempt from most of
ERISA's provisions, ERISA §§ 201(2) (exemption from participation and vesting rules);
301(a)(3) (funding rules); 401(a)(2) (fiduciary responsibility provisions). However, top-hat
plans are not exempt from Part 5 of ERISA, which includes ERISA's civil enforcement
provisions as well as Section 514 of ERISA, which generally pre-empts any state laws that
"relate to" an employee benefit plan, In other words, ERISA provides the exclusive causes of
action with respect to top-hat plans, and state law causes of action are unavailable.2

I Code section 401(a)(17) limits the amount of compensation that may be taken into account in
determining benefits under a tax-qualified retirement plan to $210,000 for 2005 (adjusted for
inflation in future years). Code section 415(c) imposes a limitation on annual benefits that
may be paid from a tax-qualified defined benefit plan; this limit is currently $170,000 for
benefits commencing at age 65 and is subject to ddjustment in various circumstances.

2 Tn contrast, unfunded "excess benefit plans” are exempt from all of Title I of ERISA,
including the civil enforcement and preemption rules. ERISA § 4(b)(5), 29. U.S.C. §
1003(b)(5). An excess benefit plan is a plan maintained by an employer solely for the
purpose of paying benefits in excess of the limitations under section 415 of the Code.

ERISA § 3(36), 29 U.S.C. § 1002(36). Because the Supplemental Plan makes up benefits
lost under the Retirement Annuity Plan as a result of section 401(a}(17) of the Code (as well
[Footnote continued on next page]
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Section 502(a) of ERISA (29 U.S.C. § 1132) provides that a plan participant may bring a
civil action to recover benefits due to him or her under the terms of the plan, to enforce his or her
rights under the terms of the plan, or to clarify his or her rights to future benefits under the terms
of the plan. The purpose of Section 502(a) is to provide participants with a cause of action to
enforce their ERISA contracts. Because top-hat plans are subject to Part 5 of Title I of ERISA
(which includes Section 502 of ERISA), participants in top-hat plan may bring causes of action
thereunder. See, e.g., Peters v. The Lincoln Electric Company, 285 F.3d 456 (6th Cir. 2002);
Garrait v. Knowles, 245 F.3d 941 (7th Cir. 2001).

Based on our research, the courts that have addressed whether an employer may
retroactively reduce benefit accruals or otherwise affected previously-earned rights under top-hat
plans generally have held that participants in such plans may invoke a federal common law
ERISA theory of unilateral contract to enforce their rights under the plan. Under a unilateral
confract, and unlike with a bilateral contact, the offeree (i.e., the executive with respect to a top
hat plan) only has to perform services to obtain a legally binding right to the benefits under the
contract.

For example, in Carr v. First Nationwide Bank, 816 F.Supp. 1476 (N.D. Cal. 1993), the
issue was whether participants in a top-hat plan may invoke a unilateral contract theory to
prevent the plan sponsor from amending the plan to the participants' detriment after the
participants have become entitled to payment under the terms of the plan. The court first
determined that the federal common law developed under ERISA generally governs the
enforcement of top-hat plans. The court then held that the policies embodied in ERISA do not
prohibit top-hat plan participants from enforcing their plans as unilateral contracts that may not
be amended without their consent.

The Third Circuit subsequently addressed the same issue in Kemmerer v. ICI Americas

Inc., 70 F.3d 281 (3d Cir. 1995), cert. denied, 517 U.S. 1209 (1996). In that case, the plan
permitted participants to elect the method of payment of their benefits, and the plaintiffs made
elections for installment payments of their benefits. However, the employer subsequently

" terminated the plan and unilaterally changed the method of payments, and the plaintiffs sued.
The Third Circuit concluded that breach of contract principles govern disputes arising out of the
plan documents, and top-hat plans should be interpreted in keeping with the principles that
govern unilateral contracts. In applying this principle, the court determined that the plaintiffs
satisfied their obligations under the plan, and the employer was required to fulfill its end of the
bargain by making payments consistent with their elections. The court stated that

[Footnote continued from previous page]

as section 415), it does not solely pay benefits in excess of those permitted under section 415
of the Code and is not an excess benefit plan,
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[T]he plan constitutes an offer that the employee, by participating in the plan, electing a
distributive scheme, and serving the employer for the requisite number of years, accepts
by performance. Under unilateral contract principles, once the employee performs, the

offer becomes irrevocable, the contract is completed, and the employer is required to
comply with its side of the bargain. Accordingly, when a participant leaves the employ of

the company, the trustee is ‘required to determine benefits in accordance with the plan
then in effect.' As a corollary, [s]subsequent unilateral adoption of an amendment which
is then used to defeat or diminish the [employee's] fully vested rights under the govemning
plan docwment is ... ineffective.’ (Emphasis added.)

Id. at 287 (internal citations omitted). The employer sought to avoid this result by arguing that
the plan terms did not impede its ability to terminate the plan. However, the court determined
that argument had no basis in contract law absent a specific plan provision permitting plan
termination.

Similarly, in Black v. Breesee's Oneonta Department Store, Inc. Security Plan, 919
F.Supp. 597 (N.D.N.Y. 1996), the court held that the federal common law developed under
ERISA generally governs the enforcement of top-hat plans. The court concluded that it was
undisputed that the plaintiff, by his full performance under all of the plan's termus, bad fulty
accepted the unilateral offer embodied in the terms of the plan. Accordingly, the plaintiff's rights
under the unilateral contract had vested, at least contractually, and he was entitled to the benefits
promised under the plan. See aiso Goldstein v. Johnson & Johnson, 251 F.3d 433, 442 (3d Cir.
2001) ("We have held that [top hat] plans are more akin to unilateral contracts than to the trust-
like structure normally found in ERISA plans."); Pratt v. Petroleum Prod. Mgmt. Employee Sav.
Plan, 920 F.2d 651, 661 (10th Cir. 1990) (quoting Hurd v. lllinois Bell Tel. Co., 234 F.2d 942,
946 (7th Cir. 1956)) ("A pension plan is a unilateral contract which creates a vested right in those
employees who accept the offer it contains by continuing in employment for the requisite
nurnber of years.").

B. Application to Supplemeﬁtal Plan

As described above, courts that have considered the issue have generally applied a federal
common law unilateral contract theory to top hat plans. An employee "accepts” the employer's
"offer" of benefits under the plan by providing services to the employer, and the employer has no
right to take away accrued benefits absent a plan provision specifically permitting retroactive
changes. In effect, ERISA permits a breach of contract action to enforce the terms of a top-hat
plan. In this case, the Supplemental Plan not only does not include a provision permitting
retroactive amendments, but includes a specific amendment provision that permits only non-
substantive administrative changes. This limited amendment provision is far more restrictive
than the amendment provisions in Car» and various other cases that have disallowed retroactive
amendments. In fact, the Supplemental Plan is more similar in this regard to the plan in
Kemmerer, which did not reserve the employer's right to amend or terminate the plan, and which
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the district court emphasized in holding that the change imposed by the employer was
impermissible.

Under these facts, we believe that the Company has not retained the right to reduce
previously-accrued benefits under the Supplemental Plan. Accordingly, a participant could bring
a lawsuit under Section 502 of ERISA challenging an amendment that aftempts to reduce such
benefits, and we believe that the participant would likely prevail.

Limitations on Conclasion

The conclusion stated above and the accompanying discussions are based upon ERISA
and regulations, rulings and judicial authority thereunder as of the date hereof and existing
administrative interpretations thereof, all of which are subject to change. No assurances can be
given that our conclusion would remain the same if any of the foregoing authorities were
changed in the future.

This letter is issued to you solely for your benefit and may not be relied upon by any third
party (whether or not Gibson, Dunn & Crutcher LLP has consented to release of the opinien to
such third party) or distributed, published or disseminated to any third party, other than the
Securities and Exchange Commission, without the written consent of Gibson, Dunn & Crutcher
LLP.

Very truly yours,

Libson, Dun ﬁ@u% L

GIBSON, DUNN & CRUTCHER LLP

70337267_2.00C



Legal Division

Pfizer Inc

! 235 East 42nd Street

New York, NY 10017-5755

Tel 212 733 4802 Fax 212 573 1853

Margaret M. Foran
Senior Vice President-Corporate Governance,
Associnte General Counsel & Corporate Secretary

January 24, 2006

VI4 HAND DELIVERY

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re:  Second Supplemental Letter Regarding Shareholder Proposal of the AFL-
CIO Reserve Fund
Securities Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

On December 16, 2005, Pfizer Inc. (the “Company”) submitted a letter notifying the staff
of the Division of Corporation Finance (the “Staff””) that the Company intends to omit from its
proxy statement and form of proxy for the Company’s 2006 Annual Meeting of Shareholders a
shareholder proposal (the “Proposal™) and a statement in support thereof (the “Supporting
Statement”) received from the AFL-CIO Reserve Fund (the “Proponent”™). The Company’s
letter, a copy of which is attached hereto as Exhibit A (the “Company Letter”), indicated the
Company’s belief that the Proposal may be excluded under Rule 14a-8(i)(10) because the
Company has substantially implemented the Proposal. The Company subsequently submitted a
supplemental letter, a copy of which is attached hereto as Exhibit B, that included a legal opinion
from Gibson Dunn & Crutcher LLP, the Company’s counsel, indicating that the Company has
not retained the right to reduce previously-accrued benefits under the Pfizer Inc. Nonfunded
Supplemental Retirement Plan (the “Supplemental Plan™). We write supplementally to respond
to correspondence dated January 13, 2006 from the Proponent regarding the Proposal (the
“Response”).

The Proposal requires shareholder approval of supplemental retirement benefits “that will
exceed 100 percent of the senior executive’s final average salary, as calculated at the Board’s
discretion.” In Paragraph II{A) of the Response, the Proponent alleges that the Company’s
recently-adopted policy regarding retirement benefits (the “Policy™) differs in several important
respects from the Proposal. First, the Proponent asserts that the Proposal’ formulation refers
only to base salary. In this regard, the attached letter to the Company from Gibson, Dunn &
Crutcher LLP (Exhibit C) states that “final average salary” as defined in most retirement plans
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typically includes bonus and other amounts in addition to base salary, and that it is unusual for
tax-qualified retirement plans and plans that supplement benefits under those plans to take into
account only base salary. Specifically, the Company’s retirement plans have always taken
bonuses into account in determining benefits thereunder. Since at least July 1, 1943, the Pfizer
Retirement Annuity Plan (the plan that the Supplemental Plan supplements) has treated bonuses
as compensation. See Exhibit D (Section 8). In addition, since its implementation in 1965, the
Pfizer Savings Plan has continued this approach and has taken into account bonuses as well as
base pay and other items. See Exhibit E (Section II(H), which defines “Regular Eamnings” to
include base pay and bonuses). Thus, in this regard, the Policy is consistent with industry
practice as well as the longstanding terms of the Company’s retirement plans. In fact, it is
consistent with the AFL-CIO’s own description of supplemental retirement plans:

Supplemental Executive Retirement Plans (SERPs) give executives an employer-
provided retirement benefit, often by using a traditional defined-benefit pension formula.
Usually these plans provide a certain percentage of an executive’s highest average
compensation, payable annually for life.

http://www.aflcio.org/corporatewatch/paywatch/retirementsecurity/case_sprint.cfm (emphasis
added).

Second, the Proponent asserts that the Policy limits shareholder approval to the period of
time prior to payment while the Proposal contains no such timing clause. We do not understand
the Proponent’s concern. Under the Policy, when shareholder approval is required, no payments
can be made until such approval is obtained. The Policy is actually more favorable to
shareholders than the Proposal, because if shareholder approval were not obtained before
payments were made, the Company might have to try to obtain repayment of benefits when the
executive may no longer have the money.

Further, in Paragraph II(B) of the Response, the Proponent alleges that the Policy lacks
the requisite mechanical detail needed to substantially implement the Proposal. In doing so, the
Proponent introduces a number of issues and requests in the Response that were not included in
the Proposal or the Supporting Statement. First, the Proponent asserts that the Company has not
published the Policy. Though the Proponent did not request in the Proposal or Supporting
Statement that the Company publish the Proposal, the Company has made the Policy available
on the Corporate Governance subsection of its corporate website and may be found at
http://www.pfizer.com/pfizer/are/mn_investors_corporate pension.jsp. Second, the Proponent
asserts that the Company, unlike the company in the Autonation Inc. (avail. Feb, 16, 2005)
precedent that it cites, has not stated that the Board adopted the Policy as a “good faith exercise
of its fiduciary duties.” Such a statement is not necessary, as the fiduciary duties of directors
under Delaware law apply to the Board of Directors regardless of whether such duties are stated
in the Policy. Third, the Proponent raises issues relating to voting thresholds, requirements and
venue with respect to the shareholder vote required under the Policy. Neither the Proposal nor
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the Supporting Statement requested that the Board follow specific guidelines when it seeks
shareholder approval under the Policy. Requirements for shareholder approval are set forth in
the Company’s by-laws.

In addition, the Proponent asserts that certain items requested by the Proposal were not
adequately addressed in the Policy adopted by the Board of Directors. Specifically, the
Proponent asserts that the Policy does not address how the Policy will address future accruals of
Dr. Henry McKinnell’s pension benefits and whether the Company will seek shareholder
approval for Dr. McKinnell’s benefit accruals after January 1, 2006. This is not the case. The
Policy, on its face and as published on the Company’s website, obligates the Board of Directors
to seek shareholder approval for all benefit accruals after January 1, 2006 in excess of 100
percent of final average salary made with respect to a senior executive officer, which includes
Dr. McKinnell. Moreover, the Proponent asserts that the Policy does not provide guidance in the
event that shareholders do not approve a benefit accrual for Dr. McKinnell. As discussed above,
under the Policy, no payments of pension benefits in excess of 100 percent of his final average
salary can be made to Dr. McKinnell, or any senior executive officer, until shareholder approval
is obtained.

In Paragraphs II(C) and II(D) of the Response, the Proponent cites to precedent that the
Company belicves is inapplicable to the Proposal. The Proponent’s reliance on the no-action
letters issued to Cisco Systems, Inc. (avail. Aug. 31, 2005), Intel Corp. (avail. Mar. 11, 2003) and
Wal-Mart Stores, Inc. (avail. Mar. 17, 2005) is inappropriate because the situations underlying
these no-action letters differ significantly from the situation at hand. In each instance, the
company argued that it had substantially implemented a proposal that it had adopted either
incompletely (Cisco Systems and Wal-Mart) or with exceptions (Intel). As set forth in more
detail in the Company Letter, the Policy adopted by the Board compares favorably to the
Proposal and does not contain any exceptions to the matters requested in the Proposal.

Thus, for the reasons set forth above and in Exhibit A, Pfizer believes that the Policy
substantially implements the Proposal and that the Proposal may therefore be omitted from
. Pfizer’s proxy materials under Rule 14a-8(i)(10).

* ok ¥

Pursuant to Rule 14a-8(j), enclosed herewith are six (6) copies of this supplemental letter
and its attachment. Also, in accordance with Rule 142-8(j), a copy of this supplemental letter
and its attachments are being mailed on this date to the Proponent. The Company hereby agrees
to promptly forward to the Proponent any Staff response to this no-action request that the Staff
transmits by facsimile to the Company only. If we can be of any further assistance in this matter,
please do not hesitate to call me at (212) 733-4802.
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Sincerely,

Margaret M. Foran ! )
Enclosures

cc: Brandon Rees, AFL-CIO Reserve Fund

70337279_1.DOC
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GIBSON, DUNN & CRUTCHER LLP

LAWYERS

A REGISTERED LIMITED LIABILITY PARTNERSHIP
INCLUDING PROFESSIONAL CORPORATIONS

1050 Connecticut Avenue, N.W. Washington, D.C. 20036-5306
. (202) 955-8500

www.gibsondunn.com

meollins@gibsondunn.com

January 24, 2006

Direct Dial | Client No.
(202) 887-3551 C 71026-00729
Fax No.

(202) 530-9620

Margaret M. Foran, Esq.

Vice President, Corporate Governance & Secretary
Pfizer, Inc.

235 E. 42nd Street

11th Floor

New York, NY 10017

Re:  Meaning of "Final Average Salary” in Retirement Plans

Dear Ms. Foran:

In connection with the shareholder proposal submitted to Pfizer Inc. by the AFL-CIO
Reserve Fund, you have requested our view as to how the term "final average salary” is typically
used in pension plans. In our experience, tax-qualified pension plans and corresponding
supplemental retirement plans that use the term "final average salary" or "final average eamings"
typically are not limited to base salary, but rather generally also take into account bonuses and
other types of compensation (e.g., a common definition of final average salary is the average of
base salary plus cash incentive payments over a specified number of years). In fact, in our
experience, it is unusual for such plans to take only base salary into account in determining
benefits.

Please let us know if you have any questions.

Sincerely,

Michael J. Ceollins

LOS ANGELES NEW YORK WASHINGTON, D.C. SAN FRANCISCO PALO ALTO
LONDON PARIS MUNICH BRUSSELS ORANGE COUNTY CENTURY CITY DALLAS DENVER
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EXHIBIT A

PFIZER SAVINGS PLAN

1. PURPOSES

The purposes of this Plan are to foster thrift on the part of eligible employees by affording them the
oppertunity to make regular savings through payroll deductions in order to provide additional security at
renvement, and to provide them with a proprietary -interest in the continned growth and prosperity of the
Company, As an incentive, the Company will match a portion of such savings by regular contributions as
provided in the Plan. -

II. DEFINITIONS

Wherever used in this Plan:

A “Company” means Chas. Pfizer & Co.,, Ing, a Delaware corporation, and any suecessor corpora-
tion, and when action is required to be taken hereunder by the Company, such action shall be authorized
by the Executive Coramitiee or the Board of Directors of the Company.

B. “Associate Compamy” means any corporation which adepts this Plan pursuant to the provisions
of Section XVI, hereof, and when acton is required to be mken hereunder by an Associate Company
such action shall he anthorized by its Executive Committee or jts Board of Directors.

C. “Emplayer” means the Company or any Associate Company.

D. “Employee” means a person who is employed in the regular service of an Employer within the
United States of America, or who is a United States citizen employed in the regular service of an
Employer outside the continental limits of the United States of America.

E. “Member” means an Employee who participates in the Plan in accordance with the provisions
of Section V. hereof.

F. “Unit” or "Unit of Participation” means the unit of measure of a Member'’s proportionate
interest in each of the unsegregated funds established in Secton VII. hereof. :

G. “Value Determination Date” means the last day in each calendar month, as of which the
Commirtee shall determine the value of each Unit in each Fund established pursuant to Section VII, hereof.

L)

H. “Regular Earnings” means the regular base pay and bonmuses of a Member, as established by an
Employer, but excluding Christmas bonuses, overrime, shift differentials, allowances, premium pay, contest
awards and other similar payments. No part of any bonus or other remuneration forming part of the com-
pensation of any Member shall be used as a basis for 2 contribution by an Employer or the acerual or payment
of any benefit ander this Plan if such bonus or other remuneration should cause the accrual or payment of
:gch begeﬁt to become discriminatory under the Internal Revenue Code and applicable Treasury Regulations

ereunder.

1. “Committee” means the Savings Plan Committee hereinafter provided for in Section XIV. hereof.
J. “Trustee” means the Trustee hereinafter provided for in Section XV, hereof

K. “Continuous Participation” means that 2 Member has not in any manner suspended, or been required
to suspend, his contributions under the Plan, and has authorized contributions by payroll deductions in every
pay period during the time he has been a Member of the Plan. )

L. “Continnous Service” means that an Employee has performed the functions and duties assigned to him
by his Employer without interruption except as expressly authorized by his Employer. A transfer from one
Employer to another shall not constitute a hreak in ¢ontinuons service or a termination of employment with
any Employer for the purposes hereof.

M. “Account” means the agpregate interest of a Member in all of the Fuads in which he participates
under the Plzn. . )

N. “Vested” means to have acquired, in accordance with the express provisions of the Plan, a fixed
and zbsolute interest in all or part of an Employer’s contributions hereunder, which become payable as
provided in the Plan.

O. Wherever used in this Plan, the masculine pronoun shall inelude the feminine pronoun.

12
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III. EFFECTIVE DATE

Subject to the pmvisioné of Secton XXII. hereof, this Plan shall be effective as of July 1, 1965, or as
5000 as practicable thereafter,

1V. ELIGIBILITY

Any Employee who is in¢luded within a group or class designated by the Company as eligible for participa-
tion and who has completed one or more years of contimious service with the Company or an Assogate Com-
patty may hecome a Member of this Plan in accordance with Section V. hereof. For the purpose of this Section,
the Company shall determine whether and to what extent persons previously amployed by a carporation or
other business organization all or part of whose stock or assets were acquired by the Company or an Associate
Company shall become eligible to be incduded within such group or ¢lass before completing one year of con-
tinuous service with the Company or an Associate Company.

V. PARTICIPATION

Participation in the Plan shall be entirely voluntary. An eligible Employee may become a Member of this
Plan on the effective date, or on the first day of any subsequent calendar month (or on the first day of the
payroll period next sucteeding), by authorizing his Employer to make payrolt deductions in the form pre-
scribed by the Cormmittee and by directing the investment thereof as hereinafter provided. Such autherizations
and directions shall continue in effect unless or until the Member suspends, withdraws, or modifies them, as
herelnafter provided, or until termination of employment or of the Plan,

V1. CONTRIBUTIONS
A. Emplayee Coniributions

A Member shall contribute in each pay period, by payroll deductions, an amount equal to 2%, 3%, 4%
or 5% of his regular earnings for said peried, but no Member's contribution shall exceed $1,500 for any year,
Election of the amount of contribution by a Member shall be made upon enrollinent in the Plan in the manner
hereinbefore provided, and may be changed only once in any succeeding six (6) month period, to be effective
upon the first day of the next succeeding calendar month (or ou the first day of the payroll pericd next suceeed-
ing). Such contributions shall be remitted to the Trustea within thirty (30) days after the end of the calendar
month in which the contributions are deducted.

B. Employer Contributions

1. The Employer shall contribute out of current or accumulated earnings and profits an amount equal
10 twenty-five (25%) per cent of the contributions made by each of its Members for each calendar month.
Such Employer contributions shall be allocated to the account of each Member in an amount equal to 25%
of the contributions made by each Member for each calendar month. Employer contributions shall be
remitted to the Trustee within thirty (30) days after the end of each calendar month, and shall be made in
cach; provided, however, that all or any portion of any such contribution may be retained and added to the
Company’s capital funds, and there may be delivered to the Trustee treasury stock or authorized but previously
tnissued stock of the Company, of a value equal to the amount so retained. The value of any such stock con-
tributed by an Employer shall be the mean between the highest and lowest prices at which the stock i3 traded
on the New York Stock Exchange or, if not so traded, the mean between the closing bid and asked prices
thereof on such Exchange, on the day the stock is delivered to the Trustee hereunder,

2. At the discrehion of the Company, Employer contributions may be increased to an amount not to
exceed 1009% in the aggregate of the contributions of Members,

3. In the case of all Employer contributions hereunder, the amount of contriburons in a taxable year
shall in no event exceed the amount allowable under the Internal Revenue Code and applicable Treasury Regu-
lations thereunder to the Employer making the contributions as a deduction for contributions paid to this Plan.

4, If any Employer is prevented from making its contribution because it has no current or accumulzted
earnings or profits or because such earnings or profits are insufficient for it to make its contribution in full,
then so much of the contribution which such Employer is prevented from making may be made for the
benefit of Members employed by such Employer by the other Employers to the extent and in the amounts
permitted by section 404 (a) (3) (b) of the Internal Revenue Code. Any such contribution made for an
Employer by one or more other Employers shall be considered for all provisions of the Plan, unless other-
wise provided in the Internal Revenue Codg, to have been made by the Employer for whose benefit it was made,

13
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VII. INVESTMENT OF FUNDS

A. Employee Contributions

Each Member may elect upon enrollment, or thereafter at intervals of at least six (6) months’ duration,
by direction in the form prescribed by the Committee, that his future contributions shall be invested in one
or more of the following Funds:

1. Fund A—An unsegregated fund invested and re-invested in fixed income investments in any
property, real or personal, or part interest therein, wherever situate, including but not lLimited to
governmental, corporate or personal obligations, trust and particapation certificates, leaseholds, fee titles,
mortgages and other interests in realty, preferred stock and any other evidences of indebtedness or
ownership on a fixed income basis {excluding specifically property, stock or secunities of the Company or
an Associate Company), although the same may not be legal investments for trustees under the laws
applicable thereto, to be selected aud held hy the Trustee in its sole discretion.

2. Fund B~-An unsegregated fund invested and re-invested in corporate common stocks (exclud-
ing specifically common stocks of the Company or an Associate Cormpany) although the same may mot
be legal investments for trustees under the laws applicable thereto, to be selected and held by the Trustee
in its sole discretion. For a period not to exceed one (1) year after the receipt thereof, such funds
may be invested in short term securities issued by the United States of America pending permanent
investment, although it iz intended that there shall normally be 100% investment in common stocks.

3. Fund C—An unsegregated fund invested and re-invested solely in Chas, Pfizer & Co., Inc.
, Comman Stock, although such may not be legal investments for trustees under the laws applicable thereto.

A Member shal] also have the right, at intervals of at least six (6) months’ duration, as the Committee
may by uniform rule permit, to direct thar any of his existing Units in any one of the foregoing Funds be
converted to any other of the above Funds. Such direction to convert shall be efective as of first Value
Determination Date following receipt thereof by the Committee. A charge in an amount to be established
by the Committee but not to exceed 1% of the value of the Units being converted, to ¢over all or part of
the administrative costs thereof, may be deducted for such conversions.

B. Employer Contributions

All Employer contributions shall be invested in a separate unsegregated fund consisting solely of Chas.
Pfizer & Co., Inc. Commeon Stock (hereinafter referred to as the Company Common Stock Fund). When
such contributions are in cash, the Trustee shall make purchases of such stock in the open market or from
the Company if treasury stock or authorized but unissued stock is made available by the Company for such
purchase. If such stock is purchased from the Company, its price shall be the mean between the highest and
lowest prices at which the stock was traded on the New York Stack Exchange on the day of purchase or,
if not so traded, the mean between the closing bid and asked price thercof on such Exchange on the day
of purchase. The Trustee may also purchase such stock from private sources at a cost not in excess of that
at which such stock is avaflable on the market.

C. Investment of Income Received

Subject to sub-section D. below, interest, cash dividends, stock dividends and capital gains shall be held
or invested and re-invested by the Trustee in the same Fund from which they were derived.

D. Cash Balances

Nothing provided herein shall preveat the Trustee from maintaining in cash such part of the assets
f}f, wrc;h Fund as in its sole discretion it shall deem necessary or desirable to accomplish the purposes of
is Plan,

VIII. CREDITS TO MEMBERS’ ACCOUNTS

A Member's proportionate interest in each Fund in which he participates and the Company Common
Stock Fund shall be represented by Units of Participation (hereinafter called “Units”). When each Fmmd
is egtablished, each Unit shall be valued at $1.00. Thereafter, the Committee shall determine on each Value
Determination Date the value of the Unit in each Fund by dividing the sum of uninvested cash and the fair
market value of securities therein, by the total number of Units of the Fund, The number of Units for each
¢alendar month credited to 4 Member in each Fund in which he participates shall be determined by dividing
the sum of his contribution for that calendar month and the related Employer contributions op his behalf,
allocated as provided in Section VI. B., by the value of a Unit in each such Fund on the Vilue Determioation

Date for such calendar month,
14
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Au individual record of the account of each Member shall be maintained by the Committee and each
Membe:' shall receive periodically, but at least once each year, a statement setting forth the status of his
acootm

IX, VESTING OF EMPLOYER CONTRIBUTIONS

No part of the Campany Common Stock Fund credited to the account of a Member shall vest in such
Member until his completion of five (5) years of continuous participation in the Plan, Upon the completion
of such five years’ participation, and thereafter, 2 Member’s share in said Fund shall vest in accordance with
the following schedule and shall become payable as hereinafter provided:

509% after five (5) years of continuous participation as a Member;
60% after six (6) years of continuous participation as a Member;
70% after seven (7) years of continuous participation as a Member;
80% after eight (8) years of continuous participation as a Member;
90% after nine (9) years of continuous participation as a Member; and
100% after ten (10) years of continuous participation as a Member.,

. ‘The rates of vesting provided above shall be cumulative so that, after the mumber of years of con-
tinuous patticipation specified above, a Member shall be vested to the extent of the applicable percentage bath
as 1o his share in the Company Common Stock Fund and subsequent additions thereto,

X, ALLOCATION OF FORFEITURES

Any Employer eontributions forfeited by Members, as hereinafter provided, shall remain in the Com-
panty Common Stock Fund and shall be credited to the aceounts of the remainiog participants in the Fund on
the basis of their respective Units in the Fund.

XI, SUSPENSION OF CONTRIBUTIONS

A. A Member may suspend his contributions at any time by direction to the Employer in the form
preseribed by the Committee, to be effective as of the next suceceeding Value Determination Date, Durin
such suspension, no contribudons will be made by the Employer in behalf of such Member and the requir
?cnods of continuous participation in the Plap for the purpose of vesting under Section IX. shall be extended
or such Member to include an additional peried equal to the length of time during which his contributions
were suspended. Such Member shall alsa be ineligible to retommence contributions umtil the first day of the
calendar month following one’ (1)'additional year of continuous service as an Employee from the date upon
which his contributions were first suspended.” A Member who is on short-time shift or on military leave of
absence may elect to continue his contributions under this Plan. A Member wha has been laid-off for lack
of work or who is on leaye of absence will be deemed to have suspended his contributions until such time as
he is restored to the regular service of his Employer, at which time he may immediately recommence con-
tributions under the Plan..

B. Any Member who suspends his contributions pursuant to this Section shall commence making such
contributions again within three (3) years from the date of such suspension or his membership ia the Plan
shafl terminate and his account shall be settled in the manner provided for full withdrawal under Section XILB,

XII. WITHDRAWALS

A Member may, by direction to the Committee in the form prescribed by the Committee, withdraw all
or any part of the value of his account, as of the next Value Determination” Date following the receipt of
notice of such withdrawal, upon the following conditions:

A. Partial Withdrawal

A Member shall be entitled to make a partial withdrawal of his account after the completion of a number
of years of continious participation in the Plan and such other requirements as shall be established by uniform
rule by the Committee, up to one-half (24) of his aggregate contributions to Funds A, B or C, as applicable,
without forfeiture of any portion of his share in the Company Common Stock Fund. A Member so with-
drawing shall be required to suspend his contributions immediately upon such withdrawal for a period of
six (6) months from the date of such withdrawal and the required periods of continuous participation in
the Plan for the purpose of vesting under Section IX, shall be extended for such Member to include an add-
tional perind of six (6) months. Such Member shall be ineligible to make another partial withdrawal with-
out the express consent of the Committee, based upon a uniform rule promulgated for that purpose, for twa
(2) years from the date of such withdrawal,

B. Full Withdrawal

A Member shall be entitled to withdraw his a¢count in full at any ime. Upon such withdrawal, he shall

receive in cash the full value of his share in Funds A, B, or C, as applicable, plus the cash value of his vested
share, if any, in the Company Common Stock Fund as determined by Section IX. hereof. Any non-vested
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portion of his share in the Company Common Stock Fund shali be forfeited. A Member so withdrawing
shall be ineligible to rejoin the Plan until the first day of the calendar month following one (1) additional
year of continuons service 25 an Employee from the dat¢ upon which such withdrawal was made. Upon
resumption of participation as 2 Member of the Plan, he shall be deemed to be a new Member, subject to
all requirements for enrollment hereinbefore provided, and shall mot be entitled to any credit with respect
to the rate of vesting or otherwise for his previous participation,

XIII, SETTLEMENT UPON TERMINATION OF EMPLOYMENT

Upon termination of employment, a Member, or in case of death, his designated beneficiary, or if none,
his legal representative, shall be entitled to settlement of his account upon the following conditions:

A. Retirement

1. Upon retirement at age 65 or such carlier retirement as is approved by his Employer (except as an
incident to involuntary termination), 2 Member shall receive in cash the full value of his account, based upon
both his share in Funds A, B or C, as applicable, and his share in the Company Common Stock Fund, whether
rested or not.

2. A Member may select settlemnent of his account, with the approval of the Committee, by making an
irrevocable selecdon in writing to the Committee not less than 60 days prior to retirement, in accordance with
one of the following alternatives:

() a lump sum distribution in cash or in kind of Pfizer Common Stock e¢qual in value to the
Member’s share in Fund C and in the Company Common Stock Fund, plus cash equal in amount to the
Member's share in Fund A or B as applicable, in a lamp sum or in accordance with alternative (b) below;

(b) cash payments over a period of time mot to exceed ten (10) years in such amounts and at such
intervals as the Comumittee may approve. In case this method is selected, the net value of the Member's
account shall be withdrawn from the applicable Funds and will be maintained as a separate account and
shall be separately deposited in an interest-bearing account subject to the adminisirative provisions of the
Plan and the Trust Agreement;

{c) in lien of the options described under sub-gection (a) or %) above, a Member becoming
an Annpitant under the Chas. Pfizer & Co., Inc, Retirement Anmuity Plan shall be eligible to request
payment of his account in full to the Trustee under the Retiremnent Annuity Plan for the purpose of pur-
chasing additional retirement benefits thereunder in accordance with the option under which he is to receive
retirernent benefits under said Plan;

(d) a commerdial life insurance and/or annuity contract in an amount to be actuarily determined
on the basis of the value of sald Member’s account. Any such contract may be endorsed so as t6 provide
that the annuity payments shall be non~commutable and non-assignable

3. I determining the net value of a Member’s account hereunder, the Value Determination Date immedi-
ately preceding retirement shall be used, except that, if retirement occurs effective as of a Value Determination
Date, such Date shall be used. For the purpose of determining the value of any Compzny Common Stock
distributed hereunder, such value shall be the mean berween the highest and lowest prices at which the stock
was traded on the New York Stock Exchange on such Value Determination Date or, if not s traded, the
mean between the cdosing bid and asked price thereof on such Exchange on such Value Determination Date,

B. Death or Total Disability

A Member, or his designated bencficiary, or, if none, his legal representative, shall receive in cash the full
value of his a¢count, based upon both his share in Funds 4, B or C, as applicatle, and in the Company Com-
mon Stock Fund, whether vested or nat, in the event of his death or permanent and total disability as deter-
mined by 2 physician appointed by his Employer. The methods available for settlement of such Member’s
account shall be the same as set forth in sub-sections A 2(a) or A.2(b) above for retirement.

In determining the net value of 2 Member’s account hereunder, the Value Determination Date irmmediately
preceding death or permanent and tota] disability shall be used. For the purpose of determining the value of any
Company Common Stock distributed hereunder, such value shall be the mean berween the highest and lowest
prices at which the stock was traded on the New York Stack Exchange on such Value Determination Date
or, if not so traded, the mean between the closing bid and asked price thereof on such Exchange on such Value

Determination Date.

C. Other Termination of Employment

A Member terminating employment other than as specified in sub-sections A. or B. above, including
involuntary termination, shall receive in cash the full value of his share in Funds A, B or C, as applicable,
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plus the value of his vested share, if any, in the Company Common Stock Fund as determined in accordance
with Section YX. hereof. Payment shall be made as soon as practicable after termination of employment, and
shall be based upon the Value Determination Date immediately preceding or coinddent with the effective date
of such termination of employment.

XIV. SAVINGS PLAN COMMITTEE :

A. This Plan shall 'be administered by a Savings Plan Committee consisting of at least three persons,
who may be Members of the Plan, appointed by the Board of Directors of the Company. Members of the
Committee shall serve at the pleasure of the Board of Directors of the Company, and may resign at any time
upon due notice in writing. The Committee shall act by a majority of its members, and the Secretary thereof
shall certify its actions to the Trustee.

B. The Committee is anthorized to make such uniform rules as may be Recessary to carry out the pro-
visions of the Plan and shall determine any questions arising in the administration, interpretation and applica-
tion of the Plan, which determization shall be conclusive and binding on all parties. The Committee i3 also
authorized to adopt such uniform rules as it may consider necessary or desirable for the condnct of its affairs
and the transaction of its business, inctuding, but not limited to, the power on the part of the Committee to act
without formally convening and to provide that action of the Committee may be expressed by written instrument
signed by a majority of its members. It shall elect a Secretary, who need not be a Member of the Committee,
who shall record the Minutes of its proceedings and shall perform such other duties as may from titme to tHme
be assigned to him., The Committee may retain legal counsel {who may be the General Counsel of the Company)
when and if it be found necessary or conpvenient to do so, and may alsa emmpley such other assistants, clerical or
otherwise, as may be needed, and expend such monies as may be required for the proper performance of its
;rl_cg_llc.nsltixch cgm and expenses shall be borne by the Employer in accordance with the provisions of Section

. hereo

C. Each Member of the Committee shall be indemnified by the Company against all costs and expenses
(induding counsel fees but excluding any amount representing a settlement tnless such settlement be approved
by the Board of Directors of the Company) reasonably incurred by or imposed upon him in counection with or
resulting from amy action, suit or proceeding to which he may be made a2 party by reason of his being or
having been a Member of the Committee {whether or not he continues to be 2 Member of the Committee
at the time when such ¢ost or expense is incurred or imposed), except in relation to matters as to which a
recovery shall be had agninst him by reason of his having been derelict in the performante of his duties as such a
Member of the Committee. The foregoing rights of indemnification shall not be exclusive of other rights to
which any Member of the Committee may be entitled as 2 matter of law, contract or otherwise.

XV. TRUST AGREEMENT

The Company ‘shall enter into a written Trust Agreement with a Trustee of its choice, to become
effective wpon the date this Plan becomes effective, providing for the administration of the funds established
hereunder (Funds A, B, C and the Company Common Steck Fund). The Trust Agreement shall provide
that all of the Funds will e held, managed, and invested and re-invested and distributed by the Trustee
in accordance with its provisions and it shall further provide that it may be amended in whole or in
part by the Company, acting through its Board of Directors, at any time or from time to time and in
any manner, except that no part of the Trust Fund, cither by reason of any amendment, or otherwise, shall
ever be used for or diverted to purposes other than for the exclusive benefit of Members and their beneficiaries.
The Trust Agreement shall be deemed to form a part of the Plan, and any and all tights ot benefits which
may aterie to any person under this Plan shall be subject to all the terms and provisions of the Trust Agreement.

XVI. ASSOCIATE COMPANIES

1. Any corporation, with the consent of the Company, by taking appropriate corporate action may
become an Associate Company and secure the benefits of this Plan for its Employees by adoptieg this Plan
as its Savings Plan, by becoming party to the Trust Agreement, and by taking such other action as the
Company shall consider necessary or desirable to accomplish that purpose. The Company may, upen thirty
(30) days' written notice, request an Assodate Company to withdraw from the Plan, apd upon the expira-
tion of such thirty-day period, unless such Associate Company has taken appropriate corporate action to
accomplish such withdrawal, such Associate Company shall be deemed to have withdrawn from the Plan,
g&cccrum}s{ J%:\t}_he(':Men'abers of such Associate Company shall be vested and settled in the manner provided in

ection . C.

2, Any Associate Company may at any time segregate from further participation in the trust under the
Trust Agreement. Such Associate Company shall file with the Trustee a document evidencing its segre-
gation from the Trust Fund 2nd its continuance of a trust in accordance with the provisions of the Trust
Agreement as thongh such Associate Company were the sole creator thereof In such event, the Trustee shall
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deliver to itself as Trustee of such trust such part of the Trost Fund as may be determined by the Committee

to constitute the appropriate share of the Trust Fund then held in respect of the Members of such Associate

Company. Such former Associate Company may thereafter exercise in respect of such Trust Agreement all

Ec rights and powers reserved to the Company and to the Committee under the provisions of the Trust
greement,

In a similar manner, the appropriate share of the Trust Fund determined by the Committee to be then
held i respect of Members in any division, plant, location or other identifiable group or unit of the Company
or an Associate Company ruay be segregated, and the Trustee shall hold such segregated assets in the same
maunner and for the same purpose as provided above in the event of segregation of an Asseciate Company,
and the Company or any successor owner of the segregated unit shall have the right and powers herein-
above provided for a segregated Associate Company.

XVIL VOTING RIGHTS

The Trustee shall have the sole and exclusive right to vote any securities held in Fuads A and B here-
ugder, in its discretion, With respect to Chas, Pfizer & Co., Ine. Common Stock held in Fund C and the
Company Common Stock Fund, each Member shall be entitled to give voting instructions to the Trustee with
respect to his interest, if any, in such stock, Each Member’s interest in such stock shall be computed by mul-
tiplying the total mumber of shares held by the Trustee on the applicable shareholder record date by the ratio
of the value of Fund C and the Company Common Stock Fund, if any, credited to such Member (as of the
Value Determination Date immediately preceding the stockholder record date) to the total value of all Chas,
Pfizer & Co., Inc, Common Stock credited to ali Members as of such Value Determination Date, excluding
the value of such stock allocated to Members whose accounts have been distributed prior to the sharcholder
record date. Written notice of any meeting of the Company and a request for voting instructions will be
mailed by the Company to each Member having an interest in Fund C and the Compeny Common Stock
Fund, except those Members having only a fractional interest in a Common Share of the Company. The
Trustee shall vote such Company Common Stock in accordance with timely instructions received from the

Members,

XVIIL. ADMINISTRATIVE COSTS.

Subject to the provisions of Section VII, A., all costs.and expenses of administering the Plan (except the
costs of transferring Company Common Stock to a Member requesting the same upon withdrawal or termina-
tion of employment, which shall be borne by such Member), shall be borne by the Employer, and until so
paid shall represent a lien in favor of the Trustee against ¢ach respective Fund.

.XIX. NON-ALIENATION OF BENEFITS

Na bepefit payable under the provisions of the Plan shall be subject in any manper to anticipation,
alienation, sals, transfer, assignment, pledge, encumbrance, or charge, and any attempt 50 to anticipate, alienate,
sell, transter, assign, pledge, encumber or charge the same shall be void; nor shall berefits be in any manner
fiable for or subject to the debts, contracts, liabilities, engagements or torts of any Member or bensficiary
except as specifically provided in the Plan.

XX. NOTICE

‘Whenever an Employer, the Committee or the Trustee is required to take action pursmant to a request
or direction from an eligible Employee or 2 Member participating in the Plan, such request or direction shall
be in the form prescribed by the Employer, the Committee or the Trustee, as applicable, and notice thereof
shall be given by such eligible Employee or Member at least fifteen (15) days prior to the date such request
or direction is to become effective.

XXI. INVESTMENTS

Each Member shall assume all risk in connection with any decrease in the market value of any investment
in the respective Funds in which he participates, and such Funds shall be the sole source of all payments to
be made under the Plan.

' Neither the Company, any Associzte Company, the Committee or the Trustee, nor any officer ar employee
of any of them, is authorized to advise 2 Member as to the manner it which his contributions to the Plan
should be invested. The election of the Fund or Funds in which a Member partidpates is his sole responsi-
bility, and the fact that designated Funds are available to Members for investment shall aot be construed
as a recommendation for the investment of 2 Member’s contributions hereunder in all or any of such Funds.
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XXII. TREASURY APPROVAL

The Plan shall not become operative unless and untl the Plan and the Trust have been qualified as
meeting the requirements of section 401 of the Internal Revenue Cede, the Trust has been qualified as
exempt from taxation under section 501 of the Code, and the contributions made pursuant to the Plan are
quali.ged as deductible under section 404(a) of the Code or any other applicable provisions of the Code and
regulations issued thereonder, and all other legal regnirements and qualifications with governmental authori-
ties have been achieved to the satisfaction of the Company. )

XXIII. MISCELLANEOUS

A. The provisions of the Plan shall be construed, regulated and administered according to the laws of
the State of New York,

B. If any Member, former Member, or beneficiary, in the judgment of the Committee, is legally, physi-
cally or mentally incapable of personally receiving and receipting for any payment due hereunder, payment
may be made to the guardian or other legal representative of such Member, former Member or beneficiary
or to such other persom or institution who, in the opinion of the Committee, is then maintaining or has
custody of such Member, former Member or benefidary, Such payments shall constitute 3 full discharge
with respect to such payments.

C. Nothing comtained herein or in the Trust Agreement shall entitle any Member, former Member,
beneficiary or any other person to the right or privilege of examining or having access to the bocks or
records of the Company, any Associate Compzny, the Comumittee or the Trustee; nor shall any such person
have any right, legal or equitable, against the Company or an Associate Company, or any director, officer,
e{ﬁw}t’lee, agent or representative thereof, or against the Committee or the Trustee, except as expressly pro-
vi érein,

D. The Committee shall be fully protected in respect to any action tzken or suffered by them in good
faith in reliance upon the advice or opinion of any actuary, accomtant, legal counsel, appraiser, or physician,
and all action 50 taken or suffered shall be conclusive upon all Members, former Membets, beneficiaries, heirs,
distribbtees, personal representatives and any other person claiming under the Flan.

E. Participation in the Plan shall not be construed as conferring any legal rights upon any Member
for a continuation of employment nor shall it interfere with the rights of the Company or any Associate
Company to terminate any Member and to treat him without regard tc the effect which such treatment might
have upon him as a Member,

XXIV., TERMINATION,” AMENDMENT OR SUSFENSION OF THE PLAN

A. The Company hopes and expects to continue the Plan indefinitely, but necessarily reserves the right to
amend, suspend or discontinue it in whole or in part at any time by action of its Board of Directors, Such
amendments or modifications may be retroactive if necessary or appropriate to qualify or maintain the Plan
or Trust as a Plan or Trust meeting the requirements of section 401 of the Internal Revenue Code, to
secure and maintain the tax exemption of the Trust under section 501 of the Code, and in order that the
contributions to the Plan be deductible under section 404(a) of the Code or any other applicable provisions
of the Code and regulations issued thereunder.

Except in the case of amendments necessary to meet the requirements of the Internal Revenue Coda
and regulations thereunder as aforesaid, if the Company by action of its Board of Directors, without the
approval of the holders of a majority of the outstanding Common Stock of the Company, shall make any
amendment or modification of Section VI with respect to the amount of the contributions that may be made
by any Member or Employer or make any amendment or modification of Section IX, each such amendment
or modification shall take effect at the beginning of the next succeeding fiscal year and shall remain in effect
for at least ope year.

B. In the event of suspension of the Plan, all provisions of the Plan shall continue in effect during such
period of suspension except Sections V., V1., X1, and those provisions of Section XII. which permit resnmption
of contibutons. Upon contimuous suspension of the Plan for a period of three (3) years, the Plan shall
terminate.

C. In the event of termination of the Plan in whole or in part, a Member affected by such termination
shall be immediately vested in the amounts eredited to his account in the Company Common Stock Fund
Effective ninety (90) days after such termination, accounts of affected Members shall be settled and distributed
under the provisions of Secdon XIII. A, as though retirement had occurred on such ninetieth (90th) day.
In the event of death, total disability or other termination of employment during such ninety (90) day petiod,
Sections XIII. B, and XXII. C, shall apply.
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EXHIBIT 10(ii)

PFIZER RETIREMENT ANNUITY PLAN

(As Amended through 11-6-97}

SECTION 1
Definitions

Wherever used in this Plan:

sanmiversary Year” means 1) the twelve-month period following the date on
which an employee first begins his employment with an employer, as well as
successive twelve-month periods thereafter, and 2) the twelve-month period
following the date on which an employee returns to the employ of the Company or
an Associate Company after incurring a one-year break in service, as well as
successive twelve-month periods thereafter. No anniversary year shall be
credited for purposes of vesting unless in such anniversary year the employee
has completed 1,000 or more hours of service for an employer.

“Annuitant' means a person receiving annuity payments under this Plan.

‘Annuity trust fund* means the trust fund created by the Company to finance
annuities under this Plan.

“Associate Company” means any corporation which adopts this Plan and
executes the Trust Agreement pursuant to the provisions of Section 11 hereof and
when action is required to be taken hereundexr by an Associate Company such
acticn shall be authorized by its Executive Committee or its Board of Directors.

"Company' means Pfizer Inc, a Delaware corporation, and any predecessor or
successor corporation and when action is required to be taken hereunder by the
Company, such action shall be authorized by the Executive Ccmmittee or the Board
of Directors of the Company.

'"Earnings" means the actual salary, wages, bonus, or other remunexation
earned by an employee from an employer for his service with the employer, as
determined by such employer, provided that no part of the cost of any employee
benefit, including without limitation stock options, perquisites and group
insurance, shall constitute earnings hereunder; and further provided that any
remuneration received in the form of salary continuation by an employee while no
longer performing services for the Company as an employee shall not be credited
hereunder. No part of any bonus or other remuneration forming part of the
compensation of any employee shall be used as a basis for a retirement annuity
under this Plan, if such bonus should cause such annuity to become
discriminatory under the applicable provisions of the Internal Revenue Code.

"Employee" means a person who is employed by an employer.

"Employer” means the Company or any Associate Company. For purposes of
Sections 410 and 411 of the Intexnal Revenue Code, "Employer" also shall mean
any corporation or other trade or business that is treated under the first
sentence of Section 414(b) or under Section 414(c), 414{m} or 414{o) of the
Internal Revenue Code as constituting the same "employer" as the Company or an
Associate Company, with respect to any period of such affiliated status.

“Disability Leave Status* means the status of a member who has been
determined, pursuant to Section 4e. hereof, to be totally and permanently
disabled and who has fully utilized his benefits under the employer's short-term
disability program.

"Final Average Earnings" means the member's earnings, excluding any
severance payments, which represent the highest average for a period of five
consecutive calendar years prior to termination of service or




retirement, during which he rendered Creditable Service; provided that, for
purposes of this computation, in the case of a member who has fewer than five
full prior calendar yeaxs of service, but who otherwise has a vested interest
pursuant to Section 4c., such average shall be based upon his actuval full
calendar years of earnings prior to termination of service or retirement. The
amount of earnings taken into account for any calendar year in determining an
employee's Final Average Earnings shall not exceed the dollar limitation under
Section 401{a) (17) of the Internal Revenue Code in effect for such year, as
adjusted for the cost of living in accordance with Section 401{a){17) (B} of the
Internal Revenue Code and the regulations and other guidance issued thereunder.

"Hours of Service" means all hours for which an employee is directly or
indirectly paid, or entitled to payment (including back pay for periods for
which such awards pertain), by the employer, or any company which is a member of
the same control group of corporations as the Company at the time of such
service within the meaning of Section 1563{a) of the Internal Revenue Code for
the performance of duties, or for reasons other than the performance of duties,
such as vacation, accident, injury, sickness, short-term disability or
authorized leave of absence. In the case of a payment which is made or due on
account of a period during which an employee performs no duties, hours of
sexvice will be determined in accordance with Department of Labor regulations
(8) 2530.200b-2(b) and (c).

"Leased Employee” means any person who is not an employee of the employer
and who provides services to the employer if such services are provided pursuant
to an agreement between the employer and another, such person has performed such
services for the employer on a substantially full-time basis for a period of at
least one year, and such services are of a type historically performed in the
business field of the empleoyer, by employees.

"Member" means an employee or forxmer employee to whom an annuity is
credited under the Plan.

YOne-year break in service" shall be an anniversary year in which the
member does not perform more than five hundred hours of service.

"pPrimary Social Security Benefit®" means the annual amount available to the
member at age 65 under the 01d Age Insurance provisions of Title II of the
Social Security Act in effect at the time of his termination of employment,
without regard to any increases in the wage base or benefit levels that take
effect after the date of termination of employment, subject to the following.

If any employee terminates service priox to age 65, his Primary Social Security
Benefit shall be estimated by assuming continuation of his earnings until age 65
at the same rate in effect at texrmination of employment; provided however, that,
if the employee rekires pursuant to Secticn 4d.({ii), his Primary Social Security
Benefit shall be estimated by assuming that he will not receive any income after
retirement which would be treated as wages for purposes of the Social Security
Act. The Retirement Committee may adopt rules governing the computation of such
amounts, and the fact that an employee does not actually receive such amount
because of failure to apply or continuvance of work, or for any other reason,
shall be disregarded. Notwithstanding the foregeing, actual salary histoxry will
be used to calculate the Primary Social Security Benefit if this will result in
a larger benefit under the Plan for the employee but only if documentation of
such history is provided by the employee within two years after the later of his
termination of employment or the date the employee receives notice of his
benefits under the Plan.

"Retire" means to terminate service by a Member who is an Employee in the
service of an Employer after meeting the requirements of Sections 4a., b. or 4.,
respectively, for normal retirement, late retirement or early retirement
hereunder.

“Retirement Annuity" means the payments made pursuwant to Section 4a., b. or
d. of the Plan to retired members or their beneficiaries.

*Trustee" means the trustee appointed by the Company to hold and invest the
annuity trust fund.




"Vest" means to acquire, in accordance with the express provisions of the
Plan, an interest in an annuity under the Plan.

"Wested Annuity! means the payments made pursuant to Section 4c. of the
Plan.

The masculine pronoun shall include the feminine pronoun and the feminine
pronoun shall include the masculine.

SECTION 2
Eligibility for Membership

a. Employees of the Company: 2ll persons who were in the regular
service of the Company on January 1, 1943 shall be included in the membership of
the Plan as of January 1, 1943. All persons who entered the regular service of
the Company after January 1, 1943 and prior to September 1, 1961, became members
of the Plan as of the date of employment. All employees who enter the service
of the Company on or after September 1, 1961 become members of the Plan as of
the date of their employment provided they are: (1) included in a group or class
designated by the Company as eligible for membership in the Plan and (2) in the
service of an employer within the United States of America or United States
citizens in the service of an employer outside of the continental limits of the
United States of America. An employee who is a United States citizen and who is
employed outside the continental limits of the United States of America in the
service of a foreign subsidiary (including foreign subsidiaries of such foreign
subsidiary) of the Company shall be included in the membership of the Plan,
provided that the Company has entered into an agreement under Section 3121(1) of
the Internal Revenue Code which applies to the foreign subsidiary of which such
person is an employee and provided further, that contributions under a funded
plan of deferred compensation (whether or not a plan described in Section
401(a), 403(a), or 405(a), ¢f said Code) are not provided by any other person
with respect to the remuneration paid to such individual by the foreign
subsidiary. The groups and classes designated by the Company are set forth in
Schedule A.

b. Employees of Associate Companies: Wherever a corperation became an
Associate Company prior to September 1, 1961, all pexsons, who were in the
regular service of such corporation on the date it became an Associate Company,
became members of the Plan as of such date. Subject to Section 2a. hereof,
wherever a corporation becomes an Associate Company after September 1, 1961, all
employees who are in the service of such corporation on the date it becomes an
Associate Company become members of the Plan as of such date and all employees
who enter the service of a corporation after it has become an Associate Company
become members of the Plan as of the date of employment.

c. Leased Employees: No leased employee shall be eligible to become a
member of the Plan. However, if a leased employee becomes an employee of the
Company, all years of service completed while a leased employee shall be
credited solely for purposes of vesting pursuant to Section 4c. of the Plan.
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SECTION 3
Service Credited Under Plan

a. Prior Service: Service rendered by a person who iz in the service
of an employer, before the date on which he becomes a member (in the case of an
employee becoming a member after December 12, 1951}, who continues in service on
and after the date he becomes a member shall be known as "Prior Service" except
as provided in Section 4a. and Section 11.

b. Membership Service: Sexvice rendered by an employee for an
employer after the date he becomes a member shall be known as "Membexship
Service.

c. Special Service: Service rendered outside the United States, by a
person employed by a corporation which is a subsidiary or affiliate of the
Company, but not an Associate Company, at the time of such service (1) before
the date on which he becomes a member, who continues in sexvice on and after the
date he becomes a member, or (2) during a period of interrupted Membership
Service followed by a return to such Service, shall be known as "Special
Sexrvice. "

a. Creditable Sexrvice: Membership Service plus Prior Service and
Special Service, if any, shall be known as "Creditable Service" under the Plan.
A member shall be credited with a full year of Creditable Service under the Plan
only if he completes at least 1,000 hours of service within an Anniversary Year
and no fractional years will be credited under the Plan; provided, however, that
for purposes only of (1) determining the Social Security calculation used in
Section 4a.2 and (2) determining a member's annuity under Section 4, and his
eligibility for early retirement under clauses (i) and (ii) of Section 4d.
below, the member's Creditable Service shall be determined on the basis of his
number of months of Membership Sexrvice plus Prior Service and Special Service
without regard to whether he completes at least 1,000 hours of service within an
Anniversary Year.

e. Military Service: For the purpose of this Plan, those employees
who were in the service of the Armed Forces of the United States, at the time
they would have become eligible for membership undexr the Plan except for such
service, or who subsequently enlisted in ox were inducted into said Armed
Forces, shall be credited with all the benefits under this Plan for service
actually rendered to an employer prior to their entrance into said Armed Forces,
and shall be credited with time spent on active duty in said Armed Forces for
the purposes of computing length of service and henefits payable under the Plan;
provided that such employees return to active service with an employer within
the time limits provided by law aftexr their separation or discharge from active
duty from said Armed Forces, having satisfactorily completed their period of
training and service.

£. Leave of Absence: Interruption of active service on account of
leave of absence authorized by the employer, leave of absence taken under the
Family and Medical Leave Act of 1993, as it may be amended from time to time,
and any regulations and other official guidance issued thereunder ("FMLA®}, or
transfer on Special Sexvice shall not be considered termination of service.
Time apent on authorized leave of absence shall be credited for the purpose of
computing length of sexrvice and benefits payable under the Plan on the following
basis: wmembers shall receive credit for each full year spent on authorized
leave of absence for each full yeaxr of Creditable Service that they render to an
employer following return to active service, except that time spent on
authorized leave of absence for medical reasons or under the FMLA shall be
credited without requirement of subsequent Creditable Service and time spent on
Civic Leave shall be credited after the member has xreturned to active service
for three (3) months. Notwithstanding the foregoing, in the case of
Matern1ty/Patern1ty Leave, as defined below, up to 501 hours of service shall be
credited in the anniversary year in which the Maternity/Paternity Leave begins,
if the employee would otherwise have incurred a one-year break in service in
that anniversary year, otherwise up to 501 hours of service shall be cregited in
the following anniversary year to prevent a one-year break in service.
Maternity/Paternity Leave means an absence from work (1} by reason of the
pregnancy of an employee, (2) by reason of the birth of a child of an employee,
(3) by reason of the placement of a child with the employee in connection with
the adoption of the




child, or (4) for the purposes of caring for the child during the period
immediately following the birth or placement for adoption.

g. Termination of Service: On texrmination of service, and after he
has subsequently incurred a one-year break in service, a person shall forfeit
all credit for service previously credited under the Plan unless:

(1) He is reemployed before incurring five consecutive one-year breaks in
service; or

(2) He is reemployed after his termination of service and thereafter
completes at least 24 consecutive months of Creditable Service; or

{3) He is eligible to receive a retirement benefit or a vested annuity
under Section 4c.

If a reemployed employee does not forfeit his serwvice credit as provided
above, for purposes only of determining his "Final Averxrage Earnings," the last
calendar year in which he rendered Creditable Service shall be treated as being
consecutive with the first calendar year in which he renders Creditable Service
after his reemployment.

h. General: For the purpose of this Plan, length of sexrvice shall be
computed in accordance with the employment records of the employer, or of a
subsidiary or affiliated corporation of the Company, as the case may be. No
employee may voluntarily terminate his status as an active participant in the
Plan during his period of employment. The period over which an employee
receives remuneration in the form of salary continuation while no longer
performing services for the Company as an employee shall not be credited
hereunder.

SECTION 4
Benefits to Employees

a. Noxmal Retirement: Each member who attains his normal retirement
date, i.e., age 65, shall be eligible for normal retirement as of the first day
of the month following, and if permitted under the provisions of the Age
Discrimination in Employment Act, as amended, and other applicable law, shall be
retired as of the first day of the month following.

Upon normal retirement, a member shall recelve a retirement annuity,
subject to the provisions of and payable in the form described in Section 4f.
hereof, which shall accrue and be equal to the greatest of:

1. 1.4 per cent of his Final Average Earnings multiplied by his years of
Creditable Serwvice, but in no event more than 35 years; oY

2. 1.75 per cent of his Final Average Earnings multiplied by his years of
Creditable Service, but in no event wmore than 35 years, less 1.50 per
cent of his Primary Social Security Benefit multiplied by his years of
Creditable Service, but in no event more than 35 years; or

3. The accrued benefit as of September 30, 1997 payable to him under the
provisions of the Plan as of that date.

(1) In the case of any group or class which is designated as eligible for
membership in the Plan commencing as of a date after September 1,1961, the
employer may limit the Prior Service of persons included in such group or class
to sexrvice rendered on and after a date to be detexmined by the employer.

(2) Except in the case of a person in the service of a corporation which
becomes an Associate Company after September 1, 1961, the Prior Service benefits
of any employee who is a member of the Plan, but who was absent from the
employer during all or part of the calendar year next preceding the date he
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becomes a member, because of sickness, disability, sexrvice in the Armed Forces
of the United States, or like reasons beyond his control, and who entered the
service of the employer prior to such calendar year, shall be computed by
including such calendar year in Creditable Service.

The earnings he is deemed to have received in such calendar year during the
period of absence shall be hased on a forty-hour week at his straight-time rate
of pay at the time of leaving the employer and any increased rate to which he
would have been entitled as a result of automatic length-of-service increases or
a general increase, and any bonuses or other payments made in such calendar year
during such period of absence to which he would normally have been entitled.

b. Late Retirement: In the event that a member remaing in service
after attainment of his normal retirement date, he may retire on his own
application setting forth a date for retirement which shall be the first of the
month not less than 30 days following the filing of the application.

c. Vesting: Upon the completion of 5 Anniversary Years of Creditable
Service, a member shall acquire a vested interest in an annuity under the Plan.
Upon termination of service such a member shall be entitled to receive a vested
annuity at age 65, equal to the amount which his Creditable Sexrvice up to the
date of his termination would then provide; or, at any time prior to age §S,
such a member may elect to receive such an annuity on the first day of any month
following such election, which shall be computed by applying the percentages set
forth in Schedule B herxeof to the amount of the annuity computed in accordance
with Section 4a., provided he is at least 55 years of age. Notwithstanding
anything herein to the contrary, a member who is not otherxwise vested, shall
become vested upon attaining his normal retirement date, i.e., age 6S.

d. Early Retirement: Any member may retire before the attainment of
age 65 provided: (i) he has reached age 55 and has 10 years or more of
Creditable Service; or (ii) his attained age when added to his years of
Creditable Service equals or exceeds 30. On early retirement, a member shall
receive a retirement annuity commencing at age 65, equal to the annuity to which
his Creditable Service up to the date of his retirement would then produce, or,
at his election made at any time prior to age €5, a retirement annuity
commencing on the first day of any month following his earlier retirement and
prior to age 65, which shall be computed by applying the percentages set forth
in Schedule C hereof to the amount of the annuity computed in accordance with
Section 4a.; provided that, if a member's attained age when added toc his years
of Creditable Service eguals or exceeds 90, his retirement annuity shall not be
so reduced regardless of age.

e. Disability Leave Status: Upoen total and pexrmanent disability as
determined on or after January 1, 1974 by a physician appointed by the employer,
a member who has completed at least 5 years of Creditable Sexvice will be
eligible for Disability Leave Status. Such status may be terminated or
suspended by the Retirement Committee if at any time before age 65 the member
again engages in regular full-time employment, fails or refuses to undergo any
medical examination ordered by the Retirement Committee, or the Retirement
Committee determines on the basis of medical examination that the member has
sufficiently recovered to engage in regular full-time employment. While on
Disability Leave Status, a member will be credited with Membership Service, and
with earnings at the sgame rate as he had earned in the calendar year prior to
the calendaxr year in which he became totally and permanently disabled, until the
member retires, or his Disability Leave Status is sooner terminated or
suspended.

£. Form of Benefit Payments:

(1} Normal Form: If a member is married on the date his benefits
commence, such member shall receive a benefit payable in the form of a joint and
survivor annuity which shall provide for an amount actuarially reduced from the
amount computed under Section 4a. to be paid to the member for his lifetime; and
for an annuity in an amount equal to one-half of such reduced amount to be paid
to the member's spouse to whom he was married on the date his benefits commence,
fox her lifetime, if surviving at the time of the member's death. The form of
benefit shall also provide that if the member dies after retirement but prier to
the date on which his benefit becomes payable, his surviving spouse will
nevertheless be entitled to receive the
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lifetime annuity to which she would otherwise be entitled beginning at the date
that the member's annuity would have beccme payable and under such
circumstances, at hex option, the surviving spouse may elect to have benefits
commence priox to the date on which the member's annuity would have become
payable on an appropriately reduced actuarial basis. The benefit payable to the
member and his spouse shall have the equivalent actuarial value of the benefits
determined under Section 4a. above. In lieu of such a joint and survivor
annuity, such a member may, in accordance with Section 417 of the Internal
Revenue Code, elect in writing, with the consent of his spouse, at any time
prior to the commencement of his benefits, to receive his benefits in the form
of a single annuity payable for his lifetime as computed under Section 4a.
above, or may reveoke any such election previously made by him. Notwithstanding
the foregoing, if a member becomes divorced from his spouse after his benefits
commence, such member may elect in writing to cancel such joint and survivor
annuity and to receive his benefits thereaftexr in any form permitted under the
Plan; provided that, {1) the member obtains a valid written release from his
former spouse releasing the Plan from any claim the former spouse may have
against the Plan and (2) the member's benefit is adjusted actuarially,
including, but not limited to, adjustments for the value of benefits previously
paid and for the value of the protection provided by the canceled joint and
survivor annuity while in was in effect.

A member who is not married at the time that his benefits commence will
receive his benefita in the form of a single annuity payable fox his lifetime as
computed under Section 4a. above.

{2} Optional Forms: At any time within %90 days prior to the commencement
of his retirement benefits, a member who is eligible for a retirement annuity
under Sectiocn 4a., b., or d. of the Plan may, in accordance with Section 417 of
the Internal Revenue Code, elect, with the written and witnessed consent of his
spouse in the case of a married member, tc convert the benefits otherwise
payable after retirement into a retirement benefit of equivalent actuarial value
in accordance with cne of the options named below, or may revoke any such
election previously made by him; provided, however, that if one of the options
named below shall be so elected and the other named person or persons shall die
before the payment of any part of such benefit, then and in that event the
benefit shall be restored to the amount of the retirement annuity as provided in
Section 4a., b., or d. hereof, as if no such election had been made; and
provided further, that if one of the options named below shall be so elected and
the member shall die before the date of his retirement then the election shall
be of no effect and no payments shall be due under the option.

Option 1: A reduced retirement annuity commencing at or after the member's
retirement payable during his life, with the provision that after his death it
shall continue during the life of and shall be paid to the person (including his
spouse) nominated by him by written designation duly acknowledged and filed with
the Retirement Committee at the time such election is made, provided that if the
member dies after retirement but prior to the date on which his benefit becomes
payable, his surviving beneficiary will nevertheless be entitled to receive such
a lifetime annuity beginning at the date that the member's annuity would have
become payable and also provided that under such circumstances, at his option,
the surviving beneficiary may elect to have benefits commence prior to the date
on which the member's annuity would have become payable on an appropriately
reduced actuarial basis.

Option 2: A reduced retirement annuity commencing at or after the member's
retirement payable during his life, with the provision that after his death an
allowance of one-half the rate of his reduced allowance shall be continued
during the life of, and it shall be paid to, the perscn [other than his spouse
for whom this is the normal form of benefit provided in Section 4£f., (1)} above]
nominated by him by written designation duly acknowledged and filed with the
Retirement Committee at the time such election is made, provided that if the
member dies after retirement but prior to the date his benefit becomes payable,
his surviving beneficiary will nevertheless be entitled to receive such a
lifetime annuity beginning at the date that the member's annuity would have
become payable and also provided that under such circumstances, at his option,
the surviving beneficliary may elect to have benefits commence prior to the date
on which the member‘'s annuity would have become payable on an appropriately
reduced actuarial basis.




Option 3: A retirement benefit in a single lump sum that shall be the
actuarial equivalent of the benefit which would ctherwise be payable to him,
provided that such benefit must be elected by the member prior to the date of
receipt of his first benefit payment.

{3) A member may, at the time he elects one of the options described above,
name a second perxson, who, in the event the first named person shall die before
the commencement of the annuity to the member, shall acquire all the rights
which the first named person would otherwise have had.

{4} Optional benefit payments shall commence at the end of the month
following the month in which the last payment to the deceased annuitant was
made.

(5) Notwithstanding any other provision of this Section 4f., an optional
form of retirement benefit which provides for payments to any person other than
the member may be elected by a member, and may be approved by the Retirement
Committee, only if the payments to such other person will be merely incidental
to the payment or payments made to the member.

(6) Where a member is entitled to or elects to receive a reduced retirement
annuity commencing after the member's retirement under which an allowance would
have been paid to such member's spouse or other beneficiary after the member's
death, and, prior to the date his benefit becomes payable, the member elects any
other form of benefit, then and in that event the benefit so payable on his
account shall be reduced actuarially to reflect any cost attributable to the
benefit earlier so provided to his spouse or other beneficiary as the case may
be.

(7) Notwithstanding anything to the contrary in the Plan, effective January
1, 1989, in accordance with Section 401(a) (3) of the Intexrnal Revenue Code and
the regulations and other official guidance issued thereunder, the benefit of
each member will be distributed or commence to be distributed to him not later
than April 1 of the calendar year next following the calendar year in which he
attains age 70 1/2; provided, however, that if a member is not a 5% owner and
shall have attained age 70 1/2 before January 1, 1988, his benefit shall be
distributed or commence to be distributed not later than the April 1 following
the later of the calendar year in which he retires. Payment shall be made as
follows: If a member is married on the date his benefits commence, such member
shall receive a benefit payable in the form of a joint and survivor annuity
which shall provide for an amount actuarially reduced from the amount computed
under Section 4a. to be paid to the member for his lifetime; and for an annuity
in an amount equal to one-half of such reduced amount to be paid to the member's
spouse to whom he was married on the date his benefits commence, for her
lifetime, if surviving at the time of the member's death. A member who is not
married at the time that his benefits commence, will receive his benefits in the
form of a single annuity payable for his lifetime as computed under Section 4a.
above. The member's beneficiary shall receive benefits, if any, only to the
extent provided under the applicable form of payment, and such beneficiary shall
not be entitled to receive death benefits under Section 4h. As of each
following Janvary 1, the member‘'s benefit shall be adjusted to reflect any
additional benefits accrued as of the immediately preceding December 31; and
further provided that any additional accruals for any twelve consecutive month
period shall be offset (but not below zero) by the actuarial value (determined
in accordance with applicable law} of benefits received by the member for such
period. All distributions undex this Plan shall comply with the incidental
death benefit requirements of Section 401(a) {9) (G) of the Internmal Revenue Code
and the regulations (including Treas. Reg. (8)1.401(a){9)-2) and cther official
guidance issued thereunder.

With respect to payments to a spouse of a member, the following
distribution limitations shall apply:

(A} Where distribution has commenced to the member prior to his death,
distribution to the surviving spouse shall be over a pericd that is no longer
than the period under which the member was receiving benefits;

(B} Where distribution has not commenced to the member at the time of his
death, distribution to the surviving spouse shall begin no later than the date
upon which the member would have attained age 70 1/2,
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and shall be payable over the life of the surviving spouse or over a periocd not
extending peyond the life expectancy of the surviving spouse. (If the surviving
spouse dies before distribution of her benefit commences, the limitations
applicable to the distxibution of any benefit remaining payable under the Plan
shall be determined hexeunder as if the surviving spouse were the member.)

With respect to payments to a designated beneficiary of a member (other
than the spouse), the following distribution limitations shall apply:

(A) Where distribution has commenced to the member prior to his death,
distribution to the designated benefieiary shall be cver a peried that is no
longer than the period under which the member was receiving benefits;

(B} Where distribution has not commenced to the membexr at the time of his
death, distribution to the designated beneficiary shall begin no later than one
year after the date of the member's death, or such later date as may be
permitted by Treasuxry Regulations, and shall be payable over the life of the
designated beneficiary or over a period not extending beyond the life expectancy
of the designated beneficiary.

In all other cases where distribution has not commenced to the member at
the time of his death, no benefit remaining payable under the Plan shall be
distributed over a period that exceeds five years after the member's death.

Nothing in this Section 4f.(7) shall affect the ability of a member, upon
retirement, to select a form of benefit as provided otherwise by Section 4.

g. Adjustment For Federal 0ld Age Benefits: If a member who is
eligible for a retirxement annuity under Section 4a., b., or d. of the Plan
retires before his Federal 0ld Age Benefit is payable, he may, at any time or
from time to time, elect to have the retirement benefit otherwise payable after
retirement to him for his lifetime under the normal form of benefit, or under an
optional benefit payment, whichever is applicable, actuarially adjusted to
provide, so far as practicable, a constant total retirement income inclusive of
the estimated Federal Old Age Benefit, both before and after the Federal benefit
is scheduled to begin.

h. Benefits To Surviving Spouse: In the event a member, who has
performed at least one hour of service on or after January 1, 1976, dies on or
aftex ABugust 1, 1984, after having become vested under the Plan. leaving a
surviving spouse to whom the member was legally married for one year or more
prior to his death, an annuity at one-half the rate of the annuity which the
member would have been entitled to receive under Section 4f£.(1) had he retired
and commenced receipt of benefits as of the first of the month following the
date of his death, if the membex was eligible for retirement at the time of his
death, or an annuity at one-half the rate of the annuity which the member would
have been entitled to receive under Section 4f.(1) had he retired and commenced
receipt of benefits on the date he first would have been eligible to do so, if
the member was not eligible for retirement at the time of his death, shall be
paid to such spouse, commencing at the end of the month following the month in
which the member would have attained his normal retirement date or earlier if
the spouse so elects, but not earlier than the date the member first would have
reached age 55, as the case may be, for the life of such spouse.

i. (1) All annuities shall be payable in monthly installments.
[Effective August 1, 1954, the previous sentence shall read as follows: All
annuities shall be payable in monthly installments provided that any annuity
which has an actuarially computed present value at the time of termination of
service which is less than $3,500 shall be paid in a lump sum of equivalent
actuarial value.] In determining the amount of a lump sum payment payable under
this paragraph, (i} equivalent actuvarial value shall mean a benefit, in the case
of a2 lump sum benefit payable prior to a member's normal retirement date, of
equivalent value to the benefit which would ctherwise have been provided
commencing at the member's normal retirement date, and (ii) the interest rate to
be used shall be an interest rate no greater than that which would be used by
the Pension Benefit Guaranty Corporation ("PBGC") for valuing lump sums for
single employer plans that terminate three months preceding the date of
texrmination. For this lump sum equivalent actuarial value, the PBGC mortality

9



table shall be used. Monthly installment payments shall commence at the end of
the month in which retirement occurs and continue until death. Full payment
will be made for the month in which death occurs. In the event a member
terminates employment at a time when he is not entitled to any retirement
benefit oxr vested annuity, such member shall be deemed to have received a single
sum payment of a zero accrued benefit, and his entire accrued benefit shall
immediately be forfeited. In the event such a member is restored to sexvice as
an employee, he shall be deemed to have immediately xepaid to the Plan the
amount which was deemed to have been distributed upon his prior termination.

(2) If any person to whom a retirement annuity, vested annuity or other
benefit under this Plan is payable shall not have provided evidence satisfactory
to the Retirement Committee of his continued life and address for a period of
two years after or during which such ammuity or other benefit is payable, the
Retirement Committee shall send by registered mail a notice addressed to such
person at his last address known to the Committee describing the annuity or
othex benefit payable to him and stating that unless he communicates with the
Commit.tee within 30 days from the date of such notice, the Retirement Committee
may suspend payments of the annuity or other benefit to such person while it
causes an investigation to be made as to the continued life and address of such
person.

{3) If any person to whom a benefit is payable hereunder is an infant, or
if the Retirxement Committee determines that any person to whom a retirement
annuity or other benefit is payable is incompetent by reason of physical or
mental disability, the Committee shall have power to cause the payments becoming
due to such person te be made to another for his benefit without responsibility
of the Committee or the Trustee to see to the application of such payments.
Payments made pursuant to such power shall operate as a complete discharge of
the annuity trust fund, the Trustee and the Retirement Committee.

{4) Notwithstanding the other provisions of this Section, a member who
retires or becomes entitled to a vested annuity shall receive an annuity
computed as provided for under the provisions of the Plan in effect on the date
of his termination of service or retirement.

(5) The annual benefit for a calendar year shall be defined and adjusted as
provided in Section 415(b) (2) of the Internal Revenue Code and no annual annuity
shall be payable in excess of the lesser of the maximum dollar amount pexrmitted
by Section 415 (b} (1) {A) of the Internal Revenue Code, or 100% of the average
compensation of the member for the three consecutive calendar years which yield
the highest average during which the participant was an active participant in
the Plan, subject to the following conditions:

{a) For purposes of determining the percentage limitations in Section
4i.({s), the term "compensation" shall mean compensation as defined under Section
415(c) (3) of the Intermal Revenue Code and the Treasury Regulations issued
thereunder.

(b) If benefits begin prior to or following the social security retirement
age {as defined in Section 415(b) (8) of the Internal Revenue Code), the maximum
annual dollar amount will be adjusted in accordance with Regulations issued by
the Secretary of the Treasury.

{c) If the member has fewer than ten yeaxrs of Creditable Service at
retirement, the maximum benefit payable as a result of the compensation
limitaticn hereunder shall be multiplied by a fraction, of which the numerator
is his Creditable Service and the dencminator is 10. If the member has fewer
than ten years of participation in the Plan, the maximum benefit payable as a
result of the dollar limitation hereunder shall be multiplied by a fraction, of
which the numerator is his years of participation and the denominator is 10.

(d} Effective as of January 1 of each calendar year, the maximum annual
dollar amount referred to in Section 4i.(5) shall increase to the maximum annual
dollar amount as determined by the Commissioner of the Internal Revenue Service
for such calendar year pursuant to Section 41i5(d) (1) (A) of the Internal Revenue
Code. Notwithstanding Section 43i.(4), such increased maximum dollar amount
shall also be applicable to participants who have retired under Section 4a., b.,
or 4. of the Plan regardless of whether they have actually begun to receive such
benefits. .
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(e) With respect to a member who was a participant in the Plan before
October 3, 1873, in lieu of the foregoing the maximum computed under this
subsection shall be the annuity payable under the Plan provision in effect as of
October 2, 1973 based upon (a) his aggregate creditable earnings on such date
plus (b) his rate of earnings under the Plan in effect as of such date times his
years of Creditable Service after such date.

(£) Notwithstanding the foregoing, in the case of an employee who
participates in this Plan and in the Company's Savings and Investment Plan or
any other defined contribution plan maintained by the employer, the sum of the
defined benefit plan fraction and the defined contribution plan fractiom for any
year shall not exceed 2. In the event the sum of such fractions exceeds 1, the
Retirement Committee shall reduce the pension provided under this Plan in order
that none of the Plans shall be disqualified under the Internal Revenue Code.
For purposes of applying the limitations of this Section, the following rules
shall apply:

{I) The "defined benefit plan fraction" for any year shall mean the
projected annual pension payable under this Plan {(determined as of the close of
the calendar year, and determined under the assumptions that his employment will
continue until his normal retirement age {(i.e., age &5} (or his current age, if
greater}, that his earnings will continue at the same rate as in effect in the
calendar year under consideration, and that all other relevant factors used to
determine benefits undexr the Plan will remain constant for all future years),
over the lesser of (i) 1.25 multiplied by the maximum dollaxr limitation in
effect under Section 415(b} {1} (A} of the Internal Revenue Code for such calendar
year, or (ii} 1.4 multiplied by the projected annual benefit that would be
payable to the member under the Plan (determined as of the close of the calendar
year) if the Plan provided the maximum benefit allowable under Section
415(b) (1) {B) of the Internal Revenue Code as adjusted by Section 235(g) (4) of
the Tax Equity and Fiscal Responsibility Act of 1982; provided, however, that
the defined benefit plan fraction with respect to a member whose pension is
described in subsection 5(d)} hereof shall never be deemed to exceed 1.

{11} The "defined contribution plan fraction" for any calendar year shall
mean the actual aggregate annual additions, as hereinafter defined, to the
defined contxibution plan determined as of the close of the year, over the sum
of the lesser of the following amounts determined for the calendar year under
consideration and each prior year of service: (i) 1.25 multiplied by the maximum
dollar limitation in effect under Section 415(c) (1) (A) of the Intermal Revenue
Code (without regard to Section 415(c) (6) of the Internal Revenue Code), or (ii)
1.4 multiplied by the maximum amount of annual additions which could have been
credited to such member under Section 415(c) (1) {B} of the Internal Revenue Code
for such year, taking into account the transition rules for years ending before
January 1, 1983 prescribed thereunder and under the Employee Retirement Income
Security Act of 1974 and the Tax Equity and Fiscal Responsibility Act of 1982,
including the rules of Section 415({e) (3) of the Internal Revenue Code, as
amended by the Tax Equity and Fiscal Responsibility Act of 1982, and as adjusted
by Section 235(g} (3) of the Tax Equity and Fiscal Responsibility Act of 1982,
unlesg the Committee elects to apply the rules of Section 41S(e) {6§) of the
Internal Revenue Code, as added by the Tax Equity and Fiscal Responsibility Act
of 1982; provided, however, that the defined contribution plan fraction shall
never be deemed to exceed 1 with respect to years prior to January 1, 1976.

(IXI) The term "annual addition" shall mean for any calendar year the sum
of the Company contributions, Qualified Deferred Earnings Contributions under
the Company's Savings and Investment Plan, forfeitures, if any, and (a) for
years prior to Januaxy 1, 1987, the lesser of employee contributions in excess
of 6% of the member's compensation or cne-half of the member's total
contribution allocated to a member's account in the defined contributions plan,
and (b) for years beginning after December 31, 1985, all employee contributions;
provided, however, that in computing such annual addition for any year prior to
January 1, 1976, the amount of a member's contributions taken into account for
such year shall be deemed to be an amount equal to the excess of the aggregate
of the member's contributions to the Plan prior to January 1, 1976 (without
regard to contributions made on or after October 2, 1973, which exceed the rate
of employee contributions prescribed under the texrms of the Plan as of such
date) over 10% of his aggregate compensation for each year of his participation
in the defined contribution Plan prior to such date, multiplied by a fraction,
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the numerator of which is 1 and the denominator of which is the number of the
member's years of participation prior to January 1, 1876.

(IV} The dollar limitation prescribed under Section 4i.(5) hereof shall not
apply {and shall not be used in computing the denominator of the defined benefit
plan fraction under Section 4i.({5) (e) (I)] in the case of any member who was a
member in the Plan on December 31, 1982 and whose annual benefit accrued under
the Plan as of such date determined in accordance with Section 415(b) (2) of the
Internal Revenue Code, exceeds such limitation. In lieu thereof, the member's
annual accrued benefit as of December 31, 1982 shall be the applicable dollar
limitation.

{g} The limitations of subsection (f) shall not apply with respect to any
member who on September 2, 1974 participated in this Plan and a defined
contribution plan maintained by an employer, if the following conditions are
met:

(X) The defined benefit plan fraction with respect to the member is not
increased, by amendment or otherwise, after September 2, 1874, and

(II) No contributions are made under the defined contribution plan after
such date. ‘

(k) The limitation of this Section with respect to any member who at any
time has participated in any other defined benefit plan, or in more than one
defined contribution plan, maintained by an employer or by a corporation which
is a member of a controlled group of corporations (within the meaning of Section
1563(a), determined without regard to Section 1563 (a) (4) and (e) (2)(C), and
Section 415(h) of the Intermal Revenue Code]l, of which the employer is a member,
shall apply as if the total benefits payable under all defined benefit plans in
which the member has been a participant were payable from one plan, and as if
the total annual additions made to all defined contribution plans in which the
member has been a participant were made to one plan.

(6) The benefits provided under this Plan shall be reduced in the case of
any member or beneficiary under uniform rules adopted by the Committee, by the
amount of any benefits payable to such member or beneficiary under any other
qualified non-government pension plan or program Or any retirement oxr pension
benefits payable to him under the laws of any foreign government, to the extent
that the benefits payable under such other plan or program are based on service
which 1s included in Prioxr Service, Membership Service or Special Service,
hereunder, and are not attributable to contributions made to such other plan or
program by the member.

{7} The benefits provided under this Plan shall be reduced, under uniform
rules adopted by the Retirement Committee, in the case of any member reemployed
by an employer to avoid duplication of any benefits previously paid by this Plan
to such member after a prioxr termination of service and with respect to annuity
payments, only to the extent prior to the member's attainment of age 65. Such
reduction shall not apply to the extent that the member shall, upon ’
reemployment, repay tc the Trustee any amount received from the Trust with
interest thereon compounded annually, at the rate to be detexmined by the
Retirement Committee from the date or dates of receipt of such benefits to the
date of repayment to the Trust.

(8) Whenever the amount of a benefit under this Plan is to be determined by
an actuarial procedure, effective January 1, 1984, the following actuarial
assumptions will be used: The interest rate assumption for annuity forms of
benefit payments shall be 7 1/2% per annum and for the lump sum form of payment
shall be the applicable Pension Benefit Guaranty Corporation discount rate for
the month three months preceding the date of retirement if the election is made
before retirement, or for the month following an glection for the lump sum form

. of payment made after retirement. The mortality assumpticen for all forms of
beriefit payments except for the lump sum form of payment shall be based upon the
latest Unisex Mortality Table prepared by the Plan’'s actuary and adopted by the
Committee. For lump sum payments, the Pension Benefit Guaranty Corporation
Immediate Annuity Lump Sum Factor shall be used.
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j. fQualified Domestic Relations Order: Notwithstanding anything in the
Plan to the contrary, the payment cf any benefit to which a member may be
entitled under this Section 4 shall be subject to a gqualified domestic relations
order within the meaning of Section 414(p) of the Intermal Revenue Code.

k. Special Rules For Certain Members Who Are Not Eligible To Retire Under
Sections 4.a. or 4.d.: Notwithstanding anything to the contrary in Sections
4.¢., 4.d., 4.f. oxr 4.h., this Section 4.k. provides special rules for a member
who (i) terminates service or dies on ox after January 1, 19384, (ii) has
completed at least 5 Anniversary Years of Creditable Service upon his
termination from service or death, and (iii) has accrued a portion of his Plan
benefit prior to January 1, 1994 (the “Pre-1994 benefit”). The otherwise
applicable provisions of the Plan shall apply to such member except to the
extent specifically modified herein.

(1) Except as provided below, a terminated member (other than a deceased
member) described in this Section 4.k. may elect to receive his pre-1994
benefit at any time after his attainment of age S0 and on or before
attainment of age 65, commencing on the first day of the month following
such election. The member shall receive such benefit in the normal form
provided under Section 4.f.(1). If the member elects commencement of his
pre-1994 benefit before age 65, such benefit shall be reduced for eaxly
commencement by applying the percentages set forth in Schedule C.

(2} If a member (other than a deceased member) described in this Section 4.k.
terminates service between the ages 50 and 55 with at least 10 yeaxs of
Creditable Service, and his attained age when added to his years of
Creditable Service equals or exceeds 65, he may elect to receive his pre-
1994 benefit before age 65, reduced for early commencement by applying the
percentages set forth in Schedule C. Such a member shall receive his pre-
1994 benefit in the normal form provided under Section 4.f£.(1); provided,
however, he may elect an optiocnal form of payment in accordance with the
provisions of Section 4.f.(2) or 4.g.

(3) The surviving spouse of a deceased member described in this Section 4.k.,
who 1s entitled to benefits under Section 4.h., may elect to have the
amount attributable to the memher's pre-1994 benefit commence prior to the
end of the month following the month in which the member would have
attained his normal retirement date, but not earxlier than the date the
member first would have xeached age 50. .

(4) If a member's pre-1954 benefit is paid or commences to be paid pursuant to
(1), (2) or {3) above, the remaining portion of his benefit shall be equal
to his benefit, determined under the provisions of Section 4.a. (taking
into account all years of Creditable Service), and expressed in the form of
2 single life annuity payable at normal retirement date reduced by his pre-
1594 benefit, expressed in the form of a single life annuity payable at
normal retirement date. Such remaining benefit shall be payable under the
otherwise applicable provisions of this Plan.

(5) 1If receipt of the pre-1994 benefit of a member described in this Section
4.k. commences after the member attains, or would have attained, age 55,
the remaining portion of his benefit shall commence at the same time.

1. Suspension of Benefit Rules: 1If a member terminates employment or
retires and is reemplocyed by an employer before such member's normal retirement
date, the payment of any benefits he is then receiving shall be suspended. If a
member terminates employment or retires and is reemployed by an employer on or
after such member's normal retirement date, or if a member continues in
employment after the member's normal retirement date, payment of the member's
pension shall be suspended in accordance with the following provisions:

{1} If the member is reemployed or continues in Suspendible Employment,
the payment of any benefits he is then receiving or entitled to
receive shall be suspended until his subsequent retirement. The
Retirement Committee will notify the member of the suspension of
benefits in the manner, form and at such time as is reguired by
applicable law.
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(2)

(3)

m.

If the member is reemployed, or continues in employment other than
Suspendible Employment, the payment of any benefits he is then
receiving shall be suspended, and the amount of his resumed benefit
payments upon subsequent retirement shall be the amount in effect
immediately before the suspension, increased actuarially to reflect
the delayed commencement of payments, but only to the extent the value
of such actuarial increase exceeds the value of any additional pension
earned during the period employment after normal retirement date. -

For purposes of this Section 4.(1), "Suspendible Employment® means the
completion of 40 or more hours of service with the employer during any
calendar month (or four or five week payroll period).

Direct Rollover Rules: Effective for distributions under the Plan

on or after January 1, 1593, at the written request of a distributee (which
shall mean a member, a surviving spouse of a member, or a spouse or foxmer
spouse of a member that is an alternative payee under a Qualified Domestic
Relations Order), and upon receipt of the written consent of the Retirement

Committee,

the Trustee shall effectuate a direct rollover distribution of the

amount requested by the distributee in accordance with Section 401(a) (31) of the
Internal Revenue Code, to an eligible retirement plan (as defined in Section
401(a) (31) (D} of the Internal Revenue Code}. Such amount shall constitute all
oxr part of any distribution otherwise to be made hereunder to the distributee,
provided that such distribution constitutes an “"eligible rollover distribution,”
as defined in Section 402 ({c) of the Internal Revenue Code and the regulations
and other guidance issued thereunder. All direct rollover distributions shall
be made in accordance with the following:

(1)

(2)

(3)

(4}

(5}

The term "eligible rollover distribution" means any distribution of
all or any portion of the balance to the credit of the distributee,
except that an eligible rollover distribution does not include: any
distribution that is cne of a series of substantially equal periodic
payments (not less frequently than annually)} made for the life {(or
life expectancy) of the distributee or for a specified period of ten
years or more; or any distribution to the extent such distribution is
required under Section 401(a) {9) of the Internal Revenue Code; or any
distribution to the extent such distribution is not includible in
gross income (detexmined without regard to the exclusion for net
unrealized appreciation with respect to employer securities).

The term "eligible retirement plan® means an individual retirement
account described in Section 408(a) of the Internal Revenue Code, an
individual retirement annuity described in Section 408(b) of the
Internal Revenue Code, or (to the extent provided in Section

401{a) (31) (D} of the Internal Revenue Code) a qualified trust
described in Section 401 (a) of the Intermal Revenue Code that accepts
the distributee's eligible rollover distribution. Howevex, in the
case of an eligible rollover distribution to a surviving spouse, an
eligible retirement plan is an individual retirement account or
individual retirement annuity.

A direct rollover distribution shall be made to only one eligible
retirement plan; a distributee may not elect to have a direct rollover
distribution apportioned between more than one eligible retirement
plan.

Direct rollover distributions shall be made in cash in the form of a
check made payable to the trustee or custodian of the eligible
retirement plan, in accordance with procedures established by the
Retirement Committee.

No direct rollover distribution shall be made unless the distributee
furnishes the Retirement Committee with such information as the
Committee shall require, including but not limited to: the name of the
recipient eligible retirement plan, and any account number or other
identifying information.
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(6) A distributee may have a portion of an eligible rollover distribution
distributed directly to him and a portion directly rolled over to an
eligible retirement plan as such distributee may determine.

SECTION S
Contributions

211 of the retirement annuity payments provided under this Plan shall be
financed entirely by means of contributions made by the Company and Associate
Companies, subject to conditions set forth under Sections S and 12,

a. Service Contributions: Subject to the future financial needs and
condition of the business as determined by its Board of Directors, it is the
intention of the employer to continue the Plan and, within the time allowed by
law for filing of its federal income tax return for each fiscal year, to make
regular contributions each year in such amounts as are necessary to maintain the
Plan on a sound actuarial basis, and to meet minimum funding standards
prescribed by any applicable law. Upon transfer from Special Service to service
with an employer, appropriate contributions shall be made with respect to each
employee so transferred to provide the benefits for such Special Serxvice.

b. Actuarial Calculations: The Company shall adopt from time to time,
service and mortality tables and the rates of interest to be used in actuarial
calculations required in connection with the Plan. 2As an aid to the Company in
adopting such tables the actuary designated by the Company shall from time to
time submit recommendations to the Company as to possible changes affecting such
tables. The actuary shall, in addition, make annual valuations of the
contingent assets and liabilities of the Plan and establish the rate of Company
contributions payable to the Plan.

c. Continuation of Plan: The continuation of this Plan and the
payment of contributions are not assumed as contractual obligations of the
employer.

SECTION 6
Fundlng the Plan

a. Trust Fund: All contributions made by the employer to provide the
benefits under this Plan shall be pa1d into a trust fund. The trust fund will
be held and invested as described in the trust agreement, a brief description of
the provisions of which is given in Section 7 hereof. No part of the fund may
be used for, or diverted to, purposes other than for the exclusive benefit of
employees or their beneficiaries, nor may any part of the fund be remitted to
the Company, except as otherwise permitted under ERISA, provided, however, that
the reasonable expenses of the Trustee in the administration of this trust as
well as fees and other charges incurred for investment counseling and for
actuarial services and expenses of the Retirement Committee and the Plan Assets
Committee will be paid out of the trust fund.

b. Annuities: Notwithstanding anything herein to the contrary, if the
Retirement Committee shall find that any benefit prescribed in this Plan can be
provided with equal security to the members at the same or less cost, or at an
increased cost, provided the Company shall approve, through the purchase of
immediate or deferred annuities from any governmental agency or insurance
company or companies, approved by the Company, the Retirement Committee is
authorized and empowered to provide for the payment of such benefits by purchase
thereof from such agency or company or companies.
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SECTION 7
Administration of the Trust Fund - The Trust Agreement

The Company has entered into a Trust Agreement with The Northern Trust
Company, previding for.the administration of the annuity trust fund by that bank
as Trustee thereof, which includes provisions with respect to the powers and
authority of the Trustee {in its discretion and/or as directed by an Investment
Adviser appointed by the Plan Asseta Committee) as to the investment and
reinvestment of the trust fund and the income therefrom provided, however, the
Company specifically reserves unto itself or its delegate the Plan Assets
Committee, through the Proxy Voting Committee, the right to vote any shares of
securities held in the Trust Fund or, alternatively, may permit the Investment
Adviser to exercise such responsibility and provisions with respect to the
administration of the trust fund, the limitations on the liability of the
Trugtee, authority of the Company to settle the accounts of the Trustee and of
the Retirement Committee on behalf of all persons having any interest in the
trust fund, and from time to time, to appoint a new Trustee in place of any then
acting Trustee to the trust fund, and that, with respect to any payments to or
for the benefit of any employee or beneficiary under this Plan, the Trxustee
shall follow the directions of the Retirement Committee. The Trust Agreement
further provides that the Company shall have the right, from time to time, to
modify or amend the Trust Agreement in whole or in part, provided that no such
amendment shall divert any part of the annuity trust fund to purposes other than
the exclusive benefit of employees or their beneficiaries; provided, however,
that the reasonable expenses of the Trustee in the administration of this trust
as well as fees and other charges incurred for investment counseling ({(including
any Investment Adviser) and for actuarial services and expenses of the
Retirement Committee and of the Plan Assets Committee will be paid out of the
txust fund. The Trust Agreement shall be deemed to form a part of this Plan,
and any and all rights or benefits which may accrue to any person under this
Plan shall be subject to all the terms and provisions of said Trust Agreement.

SECTION 8
Committees

a. {1) Retirement Committee: This Plan is administered by a
Retirement Committee consisting of at least three persons appointed by the
Board of Directors of the Company. Members of the Retirement Committee may
resign at any time upon due notice in writing. The Becard of Directors of the
Company may remove any Retirement Committee members and appoint others in their
places. The Retirement Committee may act by a majority of its members.

(2) The Retirement Committee shall be the Plan Administrator and shall have
fiduciary responsibility under the Employee Retirement Income Security Act of
1974 for the general operation of the Plan, except that the Retirxement Committee
shall have no responsibility for or control over the investment of the Plan
assets, other than the authority to provide for the purchase of annuities
pursuant to Section &b. of the Plan and to give written directions to the
Trustee to retain cash as provided in Article II Section 2.1(a)i of the Trust
Agreement to meet contemplated payments under the Plan. The Retirement
Committee may appoint or emplcoy such persons as it deems necessary to render
advice with respect to any responsibility of the Retirement Committee under the
Plan. The Retirement Committee may allocate to any one or more of its members
any responsibility it may have under the Plan and may designate any other person
or persons to carry out any responsibility of the Retirement Committee under the
Plan, other than its authority described above with respect to the retention of
cash and the purchase of annuities. Any person may serve in more than one
fiduciary capacity with respect to the Plan.

{3) Duties:

{a) The Retirement Committee will determine the names of annuitants and
joint annuitants and the amounts that are payable to them from the trust fund in
accordance with the provisions of this Plan.
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{b) The Retirement Committee shall keep in convenient form such data as
shall be necessary for actuarial valuations of the contingent assets and
liabilities of the Plan and for checking the experience thereof.

{c} The Retirement Committee shall detexmine the manner in which the funds
of the Plan shall be dispensed including the form of voucher oxr waiver to be
used in making disbursements and the due notification of persons authorized to
approve and sign the same.

(d) The Retirement Committee shall determine whether a judgment, decree or
order, including approval of a property settlement agreement, made pursuant to a
state domestic relations law, including a community propexty law, that relates
to the provision of child support, alimony payments, or marital property rights
of a spouse, former spouse, child, or other dependent of the member is a
qualified domestic relations order within the meaning of Section 414 (p} of the
Internal Revenue Code, and shall give the required notices and segregate any
amounts that may be subject to such order if it is a qualified domestic
relations order, and shall administer the distributions required by any such
qualified domestic relations order.

(4) Administration of Plan: The Retirement Committee shall make, in its
sole discretion, all determinations arising in the administration, construction
or interpretation of the Plan including the right to construe disputed or
doubtful Plan terms and provisions, and any such determination shall be
conclusive and binding on all persons, except as otherwise provided by law. The
Retirement Committee is also authorized to adopt such rules and regulations as
in its opinion may be necessary to prevent inequities with respect to any
employees whose total annual compensation did not exceed $7,500 in any year
during which such inegquity occurred and the determination of the Committee on
such inequity and the correction thereof shall be conclusive and binding on all
parties. The Retirement Committee is also authorized to provide for accelerated
vesting and to purchase or arrange for payment of an asppropriate annuity or any
other form of payment or to permit the immediate distribution of Plan benefits
in those cases involving groups of employees involuntarily terminated,
including, but not limited to, cases involving groups of employees who
involuntarily cease to render Creditable Service due to a liquidation, sale, or
other means of terminating the parent-subsidiary or controlled group
relationship with the Employer or the sale or other transfer to a third party of
all or substantially all of the assets used by the Employer in a trade or
business conducted by the Employer, when the Retirement Committee detexrmines
that such action is appropriate to prevent inequities with respect to such
employees, and the determination of the Committee in such matters shall be
conclusive and binding on all parties. For the purpose of the preceding
sentence, Employer includes the definition of controlled group contained in
Section 1. hereof. Further, the Retirement Committee, upon the written request
of the Company's Senior Vice President - Employee Resources, is authorized, with
respect to a member of the Plan who has five or more years of Creditable Service
and who is transferred to the purchaser of a portion of the Company's
operations, effective the day aftex the Closing Date of the Sale, to grant
additional Creditable Service and additional credit for age under the Plan, in
each case up to one percent for each year of Creditable Service, and to advance
the date through which Creditable Service is calculated pursuant to Section 3d.
hereof, so as to prevent hardship with respect to his participation in said
purchaser's pension plan. The Retirement Committee, upon written request of the
Company's Senior Vice President - Employee Resources, is also authorized to
waive, either in whole or in part, the percentage reductions for early
commencement of retirement benefits set forth in Section 44. and/or to grant
additional years of Creditable Service and additional credit for age under the
Plan, or a combination thereof, up to a total of five {5), in those cases where
groups of employees have terminated employment either as a result of a reduction
in the work force or early retirement incentive programs or for similar economic
reasons, and the determination of the Retirement Committee shall be conclusive
and binding on all parties. The Retirement Committee is also authorized to
adopt such rules and regulations as it may consider necessary or desirable for
the conduct of its affairs and the transaction of its business, including, but
not limited to, the powexr on the part of the Retirement Committee to act without
formally convening and to provide that action of the Retirement Committee may be
expressed by written instrument signed by a majority of its members. It shall
elect a Secretary, who need not of necessity be a member of the Retirement
Committee, wheo shall rxecord the Minutes of its proceedings and shall perform
such other duties as may from time to time be assigned to him. The Retirement
Committee may retain legal counsel (who may be counsel for the Company} when and
if it be found necessary to do so and may also
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employ such other assistants, clerical or otherwise, as may be requisite, and
expend such monies as may be requisite in their work. All of these expenses of
the Retirement Committee and the reasonable expenses of the Trustee in the
administration of this trust as well as for actuarial services will be paid cut
of the trust fund.

b. (1} Plan Assets Committee: A Plan Assets Committee consisting
of at least three pexsons appointed by the Board of Directors of the Company
shall have exclusive authority and fiduciary responsibility under the Employee
Retirement Income Security Act of 1974 (i) to appoint and remove Investment
Advisers, if any, under the Plan and the Trust Agreement, (ii) to direct the
segregation of assets of the Retirement Annuity Trust Fund into an Investment
Adviser account or accounts at any time, and from time to time to add to or
withdraw assets from such Investment Adviser account or accounts as it deems
desirable or appropriate and also to direct the Company's contribution or any
portion thereof into any of the accounts maintained under the trust, (iii) to
direct the Trustee to enter into an agreement or agreements with an insurance
company or companies designated by the Plan Assets Committee as provided in
Article II Section 2.6 of the Trust Agreement, {iv} to establish investment
guidelines for areas other than those set forth above and, within such
guidelines, to direct the Trustee to purchase and sell securities or to enter
into one or more agreements with one or more companies, parxtnerships or joint
ventures and to transfer assets of the Retirement Annuity Trust Fund to such
entities for purposes of investment therein; provided however, that, except as
expressly set forth herein, the Plan Assets Committee shall have no
responsibility for or control over the investment of the Plan assets held in the
fund established hereunder. Notwithstanding the foregoing, the Company
specifically reserves unto itself or its delegate, the Plan Assets Committee,
through the Proxy Voting Committee, the right to vote any shares of securities
held in the Trust Fund ox, altermatively, may permit the Investment Adviser to
exercise such responsibility. In addition, the Plan Assets Committee shall
receive the reports and recommendations of the actuary designated by the Company
under Section Sb. hereof concerning actuarial assumptions to be adopted on
subjects including, but not limited to, employee turnover, rate of mortality,
disability rate, ages at actual retirement, rate of pay increases, investment
income and size of participant group, and make such recommendations and
determinations based upon such reports and recommendations as it may deem
necessary or appropriate. The Plan Assets Committee may appoint or employ such
persons as it deems necessaxry to render advice with respect ta any
responsibility of the Plan Assets Committee under the Plan. The Plan Rssets
Commikttee may allocate to any one or more of its members any responsibility that
it may bave under the Plan and may designate any other person or persons to
carxy out any responsibility of the Plan Assets Committee under the Plan. Any
perscn may serxrve in more than one fiduciary capacity with respect to the Plan.
Members of the Plan Assets Committee may resign at any time upon due notice in
writing. The Board of Dirxectors of the Company may remove any Plan RAssets
Committee members and appoint others in thelr places. The Plan Assets Committee
may act by a majority of its members.

{2} The Plan Assets Committee is authorized to make such rules and
regulations as may be necessary to carry out its duties under the Plan. The
Plan Assets Committee is also authorized to adopt such rules and regulations as
it may consider necessary or desirable for the conduct of its affairs and the
transaction of its business, including, but not limited to, the power on the
part of the Plan Rssets Committee to act without formally convening and to
provide that action of the Plan Assets Committee may be expressed by written
instrument signed by a majority of its members. It shall elect a Secretary, who
need not of necessity be a member of the Plan Assets Committee, who shall record
the Minutes of its proceedings and shall perform such other duties as may from
time to time be assigned to him. The Plan Assets Committee may retain legal
counsel (who may be counsel for the Company) when and if it be found necessary
to do se and may also employ such other assistants, clerical or otherwise, as
may be requisite, and expend such monies as may be requisite in their work. All
of these expenses of the Plan Assets Committee as well as expenses for
investment counseling will be paid out of the trust fund.

c. To the extent permitted by law, the Retirement Committee, the Plan
Assets Committee, the Trustee, the Boards of Directors of the employers, and the
employers and their respective officers shall not be liable for the directions,
actions or omissions of any agent, legal or other counsel, accountant or any
other expert who has agreed to the performance of administrative duties in
connection with the Plan or Trust. The Committees, the Trustee, the Boards of
Directors of the employexrs, and the employers and their respective
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officers shall be entitled to rely upon all certificates, reports, data,
statistics, analyses and opinions which may be made by such experts and shall be
fully protected in respect to any action taken or suffered by them in good faith
reliance upon any such certificates, reports, data, statistics, analyses or
opinions; all action so taken or suffered shall be conclusive upon each of them
and upon all persons having or claiming to have any interest in or under the
Plan.

d. Indemnification: Each member of the Retirement Committee and each
member of the Plan Assets Committee shall be indemnified by the Company against
all costs and expenses (including counsel fees but excluding any amount
representing a settlement unless such settlement be approved by the Board of
Directors of the Company) reasonably incurred by or imposed upon him, in
connection with or resulting from any action, suit oxr proceeding, to which he
may be made a party by reason of his being or having been a member of the
Retirement Committee or the Plan Assets Committee, as applicable (whether or not
he continues to be a member of such Committee at the time when such cost or
expense is incurred or imposed), to the full extent permitted by law. The
foregoing rights of indemnification shall not be exclusive of other rights to
which any member of the Retirement Committee or the Plan Assets Committee may be
entitled as a matter of law.
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SECTION 9
Amendments and Changes in Plan and Coverage

Because of the uncertainty as to future conditions, including the
possibility that Federal Social Security Benefits may be extended and
liberalized, the Company necessarily reserves the right, through its Board of
Directors, at any time to modify, suspend or discontinue this Plan or the
annuity trust fund and to change the Trustee. Any such amendment may effect a
substantial change in the Plan, and may include (but shall not be limited to)
provisions for disability pensions, provisions permitting or requiring employees
tc make contributions to the trust, provisions for the participation in the Plan
of any corporation or any change deemed by the Company to be necessary or
desirable to make the Plan conform to, or to obtain tax benefits under, any
existing or future laws or rules or regulations thereunder, and a change in the
class or classes of persons tc whom any retirement annuity may be or become
payable or in the amount of any such annuity. An employer may at any time, or
from time to time, change the designation of a group or class of employees with
regpect to the eligibility or non-eligibility of such group or class for
membership in the Plan, as well as change, meodify, consolidate or redefine any
and all groups or classes of employees for purpcses of such designation. Any
such amendment or change shall not reduce any retirement annuities which shall
have already been granted and which are then in force and shall not so operate
as to divert substantial amounts of trust funds from one group of employees to
any other group of employees. No such amendment or change shall discriminate in
favor of employees who are officers, stockholders, persons whose principal
duties consist of supervising the work of other employees, or highly compensated
employees or their beneficiarxies,: provided, however, that changes shall not be
considered discriminatory, because of readjustment of the Plan to integrate
benefits in accordance with present or future Social Security Laws of the United
States or any State or States.

The Committee may make non-substantive administrative changes to the Plan
so as to conform with or take advantage of governmental requirements, statutes
or regulations.

SECTION 10
Non-Alienation of Benefits

No benefit payable under the provisions of the Plan shall be subject in any
manner to anticipation, alienation, sale, transfer, assignment, pledge,
encumbrance or charge, and any attempt so to anticipate, alienate, sell,
transfer, assign, pledge, encumber or charge the same shall be void; nor shall
any such benefits be in any manner liable for or subject to the debts,
contracts, liabilities, engagements or torts of any member or beneficiary except
as specifically provided in the Plan, or by a qualified domestic relations order
within the meaning of Section 414 (p) of the Internal Revenue Code, or by any
other applicable law.
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SECTION 11
Associate Companies

a. Adoption of Plan: Any ccrporation, with the consent of the
Company, by taking appropriate corporate action may become an associate Company
and secure the benefits of this Plan for its employees by adopting this Plan as
its Retirement Annuity Plan and by executing the Trust Agreement. 2As a
condition to such corporation becoming an Associate Company, the Company may
require such corporation to modify or amend any pension plan which such
corporation may then have so as to conform to the provisions of this Plan, or to
limit Prior Service, as defined in Section 3, to service rendered for such
corporation on and after a date to be determined by the Company. The Associate
Company shall thereafter promptly deliver to the Trustee a certified copy of the
resolutions or other documents evidencing its adoption of this Plan and also a
written instrument showing the consent by the Company to such adoption.

b. Employee Transfers: Any employee who is transferred from cne
employer under this Plan to another employer under this Plan shall receive upon
retirement a retirement annuity based on his Creditable Service with all such
employers.

c. Withdrawal: The Company may upon thirty (30) days written notice
request an Associate Company to withdraw from the Plan and upon the expiration
of such thirty (30) day period, unless such Associate Company has taken the
appropriate corporate action to accomplish such withdrawal, such Asscciate
Company shall be deemed to have withdrawn from the Plan and the provisions of
Section 12 shall apply. The Retirement Committee shall give written notice to
the Trustee of any such withdrawal.

SECTION 12
Withdrawal from Plan

Any employer may withdraw from the Plan by giving the Retirement Committee
thirty (30) days written notice of its intention to withdraw. In the event any
employer withdraws from the Plan, the Retirement Committee shall thereupon
determine, on the basis of actuarial valuation, that portion of the annuity
trust fund held on account of the employees of such employer not yet retired.
The Retirement Committee shall thereupon instruct the Trustee to set aside such
assets in the annuity trust fund, as the Retirement Committee shall specify,
which equal in value that portion of the annuity trust fund so determined by the
Retirement Committee. The Retirement Committee in its discretion shall direct
the Trustee either (1) to hold such assets so set aside for the exclusive
benefit of the employees of such withdrawing employer, who were members under
this Plan on the date of such withdrawals; or (2) to deliver such assets to such
trustee or trustees as shall be selected by such withdrawing employer; or (3) to
use such assets to purchase an appropriate retirement annuity for each employee
of such withdrawing employer whc was a member on the date of such withdrawal.
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SECTION 13
Termination of Plan

a. Application of Funds: Upon complete or partial termination of the
Plan, the rights of all affected members to affected benefits accrued to the
date of such termination, to the extent then funded, shall be non-forfeitable.
If the Plan is terminated by an employer for any reason, the funds in the trust
shall be used and applied by the Retirement Committee, after expenses,
exclusively for the benefit of members and annuitants at the time of termination
in accordance with the formula set forth below by either purchasing or arranging
for payment of an appropriate annuity or any other form of payment approved by
the Retirement Committee, and for no other purpose, and when so used and applied
the trust shall finally cease and be at an end. The funds shall be allocated
for distribution in the following order:

(1) In the case of a benefit, payable as an ammuity to a member or
beneficiary, which was in pay status as of the beginning of the three-year
period ending on the termination date of the Plan, to each such benefit, based
on the provisions of the Plan (as in effect under the five-year period ending on
such date)} under which such benefit would be the least.

{2) In the case of a benefit, payable as an annuity to a participant or
beneficiary, which would have been in pay status as of the beginning of such
three-year period if the participant had retired prior to the beginning of the
three-year period and if his benefits had commenced (in the normal form of
annuity under the Plan} as of the beginning of such period, to each such benefit
based on the provisions of the Plan (as in effect during the five-year period
ending on such date) under which such benefit would be the least.

(3) To all other benefits, if any, of individuals under the Plan subject to
the Pension Benefit Guaranty Corporation insurance guarantee and to any
additional benefits to a substantial owner, as that term is defined in Section
4022(b) (6) (A) of the Employee Retirement Income Security Act of 1974, which
would be subject to the guarantee but for their "substantial ownex" status.

(4) To all other non-forfeitable benefits under the Plan and, if the assets
are not sufficient to cover all such remaining non-forfeitable benefits, then to
the benefits resulting from the Plan as in effect five years prior to the date
of termination, and if assets remain after satisfaction of such benefits, then
to each increase in benefits resulting from amendments during the last five
years in the oxder in which those amendments occurred.

(5) To all other benefits under the Plan.

(6) In the event that there remain additional funds available for
distribution after the funds have been distributed as provided in said
paragraphs (1), (2), (3), (4) and (5) above, any other provisions of this
Section 13 notwithstanding, any funds, remaining as a2 result of actuarial error
may be reclaimed by the employer. Any of such funds remaining, but not as a
result of actuarial error, and/or any of such funds remaining as a result of
actuarial error, but not reclaimed by the employer, shall be distributed in such
a manner that all the annuitants and members included in paragraphs (1), (2),
{3), (4) and (5) above shall receive an additional amount determined by
multiplying the total value of these remaining assets in the trust fund by a
percentage computed by dividing the value as of the date of termination of such
annuitant's remaining benefits or such member's benefits, as the case may be, by
the total value as of the date of termination of the remaining benefits, or the
benefits of all such annuitants or members under the Plan, as the case may be.

b. In the event of the termination of the Plan, the benefit of any one
of the twenty-five (25) most highly compensated employees (whether a current or
former employee) is limited teo a benefit that is nondiscriminatory under Section
401{a) (4} of the Internal Revenue Code.
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c. Unless an escrow or similar agreement is permitted and established
in accordance with IRS procedures, annual payments tc any one of the twenty-£five
(25) most highly compensated employees is restricted to the sum of:

(1) the amount that would be paid under a straight life annuity that is
the actuarial equivalent of the employee's accrued benefit and other
benefits to which the employee is entitled under the Plan; and

{2) the amount the employee is entitled to receive under a social security
supplement.

However, none of the restrictions in this subsection {(c) shall apply toc any
one of the twenty-five (25) most highly compensated employees if any of the
conditions set forth in IRS Regulations Section 1.401(a) (4)-5(b) (3) (iv) are
satisfied with respect to such employee.

d. Excess Reserves: Any excess reserves resulting from the
application of the foregoing provisions of this Section shall be used and
applied for the benefit of other members who are employees of such employer, in
accordance with the provisions of the Plan.

e. Change in Law: 1In the event that it should subsequently be
determined by statute, court decision administrative ruling, or otherwise, that
the provisions of this Section applicable to the twenty-five (25) most highly
compensated employees are no longer necessary to qualify the Plan under the
Internal Revenue Code, such provisions shall be ineffective without the
necessity of further amendment of the Plan.

SECTION 14
Plan Mergers and Consolidations

In the event of any merger or consolidation of the Plan with, or transfer
in whole or in part of the assets and liabilities of the trust fund to another
trust fund held under, any other plan of deferred compensation maintained or to
be established for the benefit of all or some of the members of this Plan, the
assets of the trust fund applicable to such members shall be transferred to the
other trust fund only if:

a. Each member would, if either this Plan or the other plan were to
terminate at such time, receive a benefit immediately after the merger,
consolidation or transfer which is equal to or greater than the benefit he would
have been entitled to receive immediately before the merger, consolidation or
transfer if this Plan had then terminated;

b. The employer and any new or successor employer of the affected
members shall authorize such transfer of assets; and

c. Such new or successor employer shall assume all liabilities with
respect to such members' inclusion in the new employer's plan.
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SECTION 15
Claims Procedurxe

Any request by a member or any other person for any benefit alleged to be
due under the Plan shall be known as a “Claim" and the member or such other
person making a Claim shall be known as a "Claimant."

A Claim shall be filed when a written statement has been made by the
Claimant or his authorized representative and delivered to the Senior Vice
President - Employee Resources, Pfizer Inc, 235 East 42nd Strxeet, New York, New
York 10017. This statement shall include a general description of the benefit
which the Claimant believes is due and the reasons that the Claimant believes
such benefit to be due, to the extent this is within the knowledge of the
Claimant. It shall not be necessary for the Claimant to cite any particular
Section or Sections of the Plan, but only to set out the facts known to him
which he believes constitute a basis for a Claim.

Within 90 days of the receipt of the Claim by the Plan, the Senior Vice
President - Employee Resources shall (i) notify the Claimant that the Claim has
been approved, (ii) notify the Claimant that the Claim has been partially
approved and partially denied, or (iii) notify the Claimant that the Claim has
been denied. Notice of the decision shall be in writing and shall be delivered
to the Claimant either personally or by first-class mail. Special circumstances
may require an extension of time for processing the claim. In such event,
written notice of the extension shall be furnished to the Claimant prior to the
termination of the initial 90 day period but in no event shall the extension
exceed a period of 90 days from the end of such initial period. The notice
shall indicate the special circumstances requiring an extension of time and the
date by which the Plan expects to render the final decision.

In the event a Claim is denied in whole or in part, the notice of denial
shall set forth (i} the specific reason or reasons for the denial, (ii) specific
reference to the pertinent Plan provisions on which the denial is based, (iii) a
description of any additional material or information necessary for the Claimant
to perfect the Claim and an explanation of why such material or information is
necessary, and (iv) an explanation of the Plan's claims review procedure.

Within 60 days of the receipt of a notice of denial of a Claim in whole or
in part, a Claimant or his duly authorized representative (i) may request a
review upon written application to the Retirement Committee, ({ii) may review
documents pertinent to the Claim, and (iii) may submit issues and comments in
writing to the Retirement Committee.

It shall be the duty of the Retirement Committee to review a Claim for
which a request for review has been made and to render a decision not later than
60 days after receipt of a request for review; provided, however, that if
special circumstances require an extension of time for processing, a decision
shall be rendered no later than 120 days after receipt of a request for review.
Written notice of any such extension shall be furnished to the Claimant within
60 days after receipt of request for review. The decision shall be in writing
and shall include the specific reasons for the decision and specific references
to the pertinent Plan provisions on which the decision is based. The decision
shall be delivered to the Claimant either personally or by first-class mail. If
the decision on review is not furnished within such time, the Claim shall be
deemed denied on review.
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SECTION 16
Top-Heavy Rule

a. Notwithstanding any provision in the Plan to the contrary, if the
Plan is determined by the Retirement Committee to be top-heavy, as that term is
defined in Section 416 of the Internal Revenue Code, in any calendar year,
commencing on or after January 1, 1984, then for that calendar year the vesting
schedule and minimum benefit rules, as set forth below, shall be applicable.
Determination of whether the Plan is top-heavy shall be made in accordance with
Section 416 (g) (2) {B) of the Internal Revenue Code.

b. Definitions solely applicable to this Section 16.

(1) vCompensation” shall mean the amount reportable by the employer for
federal income tax purposes as wages paid to the member for such
peried.

(2) "Determination Date," the date for determining whether the Plan is

top-heavy, shall be the December 31 of the preceding year.

(3) "Key Employee" shall have the same meaning as in Section 416(i) (1) of
the Internal Revenue Code.

(4) rNon-Key Employee" shall mean an employee other than a Key Employee as
defined in subsection b. (3) above.

(S) '"Testing Period" shall mean the period of consecutive years, not
exceeding five (5), during which a member had the greatest aggregate
compensation from the employer, but not including years beginning
before January 1, 1984 or years in which this Plan was determined not
to be top-heavy.

(6) "Valuation Date," for minimum funding purposes, shall be a date within
the twelve-month period ending on the Determination Date, regardless
of whether a valuation for minimum funding purposes is performed in
that year.

C. For the purpose of detexrmining whether this Plan is top-heavy, this
Plan, the Company's Savings and Investment Plan, and the Company's Employee
Stock Ownership Plan shall be aggregated, as provided in Section 416({(g) (2) (A) of
the Internal Revenue Code.

d. Vesting Schedule: Employees shall acquire a vested interest in an
annuity under the Plan in accordance with the following schedule:

20% of the accrued benefit undexr Section 4a. after two (2) Anniversary
Years of Creditable Service; 40% of the accrued benefit under Section
4a. after three (3} Anniversary Years of Creditable Service; 60% of
the accrued benefit undexr Section 4a. after four (4) Anniversary Years
of Creditable Service; 80% of the accrued benefit under Section 4a.
after five (5) Amniversary Years of Creditable Service; and 100% of
the accrued benefit under Section 4a. after six (6) Anniversary Years
of Creditable Service.

e. Minimum Benefit Rule: A Non-Key Employee’s benefit shall not be
less than the lesser of: % of his average compensaticn during the testing
period, not exceeding the compensation limitation under Section 416(d) of the
Internal Revenue Code and applicable regulations, multiplied by those years of
service with the employer on or after January 1, 13984 in which this Plan is
determined to be top-heavy or 20% of his average compensation during the testing
period; provided, however, that any minimum benefit provided under this Section
16 shall be offset by the actuarial equivalent of the wvalue of the employer's
contributions to the Company's Savings and Investment Plan and the Company's
Employee Stock Ownership Plan on the Non-Key Employee's behalf. Such actuarial
equivalent shall be calculated using the Pension Benefit Guaranty
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Corporation immediate annuity lump sum factor, with male and female factors
equally weighted, in effect three (3) months prior to termination of employment.
All accruals derived from employer contributions, whether or not attributable to
years in which the Plan is top-heavy, may be used in determining whether the
minimum accrued benefit requirements for a Non-Key Employee has been satisfied.

£. If the Plan becomes subject to the adjustments pursuant to Section
416(h) of the Intermnal Revenue Code, the defined benefit plan fraction described
in Section 415(e) (2) (B) and the defined contribution fraction described in
Section 415(e) (3) (B} shall be applied by substituting 1.0 foxr 1.25 in the
denominator of each fraction.

g. If the Plan becomes top heavy and in a subsequent year ceases to be
top-heavy, the vesting schedule under Section 16d. shall revert to the vesting
schedule under Section 4c. of the Plan provided, however, that any employee who
has completed at least five (5) or more years of Creditable Service at the time
the Plan ceases to be top-heavy and who had at least one (1) hour of service
while the Plan was a top-heavy plan, shall be entitled to elect, within a
reasonable pericd {such period to be determined by the Retirement Committee when
relevant but in no event no earlier than 60 days following the latest of (i) the
date upon which the reversion to the prior vesting schedule became effective, or
(i1) the day the employee is issued written notice by the Retirement Committee
that the prior schedule is applicable)}, whether the vesting schedule in Section
16d. or in Section 4c. is applicable to his benefit.
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SCHEDULE A
List of Eligible Groups or Classes

Groups or Classes eligible for participation in the Retirement Annuity Plan
(except in each case employees covered by a collective bargaining agreement that

does not provide for coverage of such employees under the Plan):

1.

2.

211 employees in the service of Pfizer Inc at the following locations:

New York Headquarters, New York, New York
Brooklyn Plant, Brooklyn, New York

Groton Plant and Research Laboratories, Groton, Connecticut
Vigo Plant and Research Laboratories, Terre Haute, Indiana
Washington Qffice, Washington, D.C.

Atlanta Branch, Doraville, Georgia

Chicago Branch, Hoffman Estates, Illinois
Clifton Branch, Clifton, New Jersey

Dallas Branch, Dallas, Texas

Parsippany Plant, Parsippany, New Jersey
Irvine Branch, Irvine, California

Lee's Summit Plant, Lee's Summit, Missouri
Aviation Department, West Trenton, New Jersey
Lincoln, Nebraska

West Chester, Pennsylvania

Exton, Pennsylvania

Miami, Florida

Omaha, Nebraska

White Hall, Illincis

Albany, New York

Arlington, Texas

Ashland, Virginia

Englewood, Colorado

Marietta, Georgia

Olive Branch, Mississippi

Orlando, Florida

Sacrxamento, California

South Bend, Indiana

Memphis, Tennessee

Headquarters Foreign Residents in the service of a foreign subsidiary {as
defined in Section 3121(1) (8) of the Internal Revenue Code) of Pfizer Inc who
are United States citizens employed outside the continental limits of the United

States.

3.

All Field Sales Personnel in the service of the following groups or

divisions of Pfizer Inc:

Pfizer Laboratories

Animal Health Group

Roerig

Consumer Health Care Group
Pratt

National Health Care Operations
Specialty

Powers Rx
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Pfizer Corporation Carolina
4. All employees in the service of the following Associate Companies:

Pfizer International Inc.

Howmedica, Inc.

Howmedica Management and Technical Services, Ltd.
Pfizer Pharmaceuticals, Inc.

Shiley Heart Valve Research Center
Valleylab, Inc.

Strato/Infusaid, Inc.

Schneider (USA) Inc., a Pfizer Company
American Medical Systems, Inc.

NAMIC USA Corporation

Corvita Corporation

Howmedica Leibinger Inc.

5. All employees employed in Puerto Rico by Pfizer Corporation, an Associate
Company .

28




' SCHEDULE B
Vested Benefit Table

The following table sets forth the percentages which will apply at the ages
indicated in the computation of vested benefits:

Age Pexcentage

65 100
64 94
63 88
62 82
61 76
60 70
s9 €4
58 58
S7 52
56 46
55 40
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SCHEDULE C
Early Retirement Table

The following table sets forth the percentages which will apply at the ages
indicated in the computation of early retirement benefits:

Age Percentage
65 100
64 96
63 92
62 88
61 84
60 80
59 76
58 72
57 68
56 64
55 €0
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EXECUTIVE PENSION POLICY (December 2005)

RESOLVED, that the Board hereby approves the adoption of a
policy relating to the payment of pension benefits for
senior executives, which shall read in its entirety as
follows: '

Board Policy on Pension Benefits for Executives

The Board will seek shareholder approval prior to the
payment to any senior executive from the Company’s
defined benefit pension plans if his or her benefit,
computed as a single life annuity, will exceed 100% of
the senior executive’s final average salary, as
calculated at the discretion of the Company’s
Compensation Committee. This policy will apply
prospectively, for all benefit accruals after January
1, 2006. For purposes of this policy, “final average
salary” means the average of the highest five calendar
years' earnings, where earnings includes salary earned
during the year and annual cash incentives (or bonus)
earned for the year. '
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 208549

DIVISION OF
CORPORATION FINANCE

February 8, 2006
Margaret M. Foran
Senior Vice President — Corporate Governance, ‘
Associate General Counsel & Corporate Secretary /q 54
Pfizer Inc. ‘ Act
235 East 42nd Street Section:
New York, NY 10017-5755 : Rule: [ AKX
Public

Re:  Pfizer Inc. Availability: 021/?/ [l

Incoming letter dated December 16, 2005
Dear Ms. Foran:

This is in response to your letters dated December 16, 2005, December 27, 2005
and January 24, 2006 conceming the shareholder proposal submitted to Pfizer by the
AFL-CIO Reserve Fund. We also have received a letter from the proponent dated
January 13, 2006. 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 al! 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 a brief discussion of the Division’s informal procedures regarding shareholder

proposals,
Sincerely,
(=
Eric J. Finseth
Attorney-Adviser

Enclosures

cc:  Brandon Rees o ST
AFL-CIO Reserve Fund
815 Sixteenth Street, N.'W,
Washington, DC 20006




February 8, 2006

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Pfizer Inc.
Incoming letter dated December 16, 2005

The proposal requests that the board seek shareholder approval for annual pension
benefits from Pfizer’s supplemental executive retirement plan for senior executives that
exceed 100 percent of the senior executive’s final average salary.

We are unable to concur in your view that Pfizer may exclude the proposal under
rule 14a-8(1)(10). Accordingly, we do not believe that Pfizer may omit the proposal from
its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Timothy A~ Geishecker
Attorney-Adviser




