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GORPORATION FINANGE 10010623

February 22, 2010

Matthew Lepore
Vice President, Chief Counsel-Corporate Govemance
Assistant General Counsel ived S
235 East 42nd Street ection:
New York, NY 10017-5755 FER 22 2010 ule: |Ha- K
ublic
Re:  Pfizerlnc. . Washington, DC 20549 vqﬂqbﬂﬂyﬁ_’é_l&_l_ﬁ_\ﬂ__

Incoming letter dated January 29,2010
Dear Mr. Lepore:

This is in response to your letters dated January 29, 2010 and February 19, 2010
concerning the shareholder proposal submitted to Pfizer by Ron Callander, Sr.; Gretchen G.
Harrison; Cynthia Kaplan; Mary Ann Pattengale; Linda Rawdin; and Joseph F. Smith. We
also have received a letter on Cynthia Kaplan’s behalf dated February 16, 2010. On -
January 20, 2010, we issued our response expressing our informal view that Pfizer could not
exclude Cynthia Kaplan as a co-proponent of the proposal under rule 14a—8(t) 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 Cynthia Kaplan as a co-proponent of the
-proposal under rule 14a-8(f). We note that Cynthia Kaplan appears to have failed to supply,
within 14 days of receipt of Pfizer’s request, documentary support sufficiently evidencing
that she satisfied the minimum ownership requirement for the one-year period as of the date
that she submitted the proposal as required by rule 14a-8(b). Accordingly, we will not
recommend enforcement action to the Commission if Pfizer omits Cynthia Kaplan as a
co-proponent of the proposal in reliance on rules 14a-8(b) and 14a-8(f). '

Sincerely,

Heather L. Maples
Senior Special Counsel
cc:  Daniel Kinburn ‘

General Counsel

Physicians Committee for Responsible Medicine

5100 Wisconsin Avenue, NW

Suite 400

Washington, DC 20016



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

@ Matthew Lepore

Vice President, Chief Counsel-Corporate Governance
Assistant General Counsel

February 19, 2010

VIA E-MAIL

Office of Chief Counsel

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

Washington, DC 20549

Re:  Pfizer Inc.
Supplemental Letter Regarding Request for Reconszderanon
Shareholder Proposal of Cynthia Kaplan
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

On December 22, 2009, Pfizer Inc. (the “Company”) submitted a letter (the “No-Action
Request™) notifying the staff of the Division of Corporation Finance (the “Staff”) of the
Securities and Exchange Commission that the Company intended to omit from its proxy
statement and form of proxy for its 2010 Annual Meeting of Shareholders (collectively, the
#2010 Proxy Materials™) a sharcholder proposal (the “Proposal”) and statements in support
thereof received from Daniel Kinburn, General Counsel to the Physicians Committee for
Responsible Medicine, as the representative of Cynthia Kaplan (the “Proponent”) and various
other proponents. The No-Action Request indicated our belief that the Proposal could be
excluded from the 2010 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) of the
Securities Exchange Act of 1934, as amended. '

. After the Staff issued a response that it was unable to concur in our view that the
Proponent’s Proposal could be excluded under Rule 142-8(b) and Rule 14a-8(f)(1), the Company
submitted a letter, dated January 29, 2010, requesting that the Staff reconsider the No-Action
Request (the “Reconsideration Request”). The Reconsideration Request argued that the
Proponent’s Proposal was excludable because the Company never received verification of the
Proponent’s ownership of Company securities.



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

@ Matthew

Lepore
Vice President, Chief Counsel-Corporate Governance
Assistant General Counsel

February 19, 2010

VIA E-MAIL

Office of Chief Counsel

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

Washington, DC 20549

Re:  Pfizer inc. :
Supplemental Letter Regarding Reguest for Reconsideration
Shareholder Proposal of Cynthia Kaplan
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

On December 22, 2009, Pfizer Inc. (the “Company”) submitted a letter (the “No-Action
Request”) notifying the staff of the Division of Corporation Finance (the “Staff”) of the
Securities and Exchange Commission that the Company intended to omit from its proxy
statement and form of proxy for its 2010 Annual Meeting of Shareholders (collectively, the
“2010 Proxy Materials”) a shareholder proposal (the “Proposal”) and statements in support
thereof received from Daniel Kinbumn, General Counsel to the Physicians Committee for
Responsible Medicine, as the representative of Cynthia Kaplan (the “Proponent”) and various
other proponents. The No-Action Request indicated our belief that the Proposal could be
excluded from the 2010 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) of the
Securities Exchange Act of 1934, as amended. '

. After the Staff issued a response that it was unable to concur in our view that the
Proponent’s Proposal could be excluded under Rule 142-8(b) and Rule 14a-8(f)(1), the Company
submitted a letter, dated January 29, 2010, requesting that the Staff reconsider the No-Action
Request (the “Reconsideration Request™). The Reconsideration Request argued that the
Proponent’s Proposal was excludable because the Company never received verification of the
Proponent’s ownership of Company securities.
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Subsequently, on February 16, 2010, Mr. Kinburn submitted a letter to the Staff
responding to the Reconsideration Request (the “Reconsideration Response Letter”). A copy of
the Reconsideration Response Letter is attached hereto as Exhibit A. The Reconsideration
Response Letter argues that the Proponent’s broker, Vanguard Brokerage (“Vanguard”), mailed
proof of the Proponent’s eligibility to submit the Proposal to the Company on October 30, 2009.
We write supplementally to address this assertion.

The Keconsideration Response Letter argues that the Proponent’s Proposal is not
excludable because “Vanguard has assured Proponent that its Processing Center directly
provided the necessary eligibility verification information” to the Company on October 30, 2009.
However, even if Vanguard mailed such verification and it was received by the Company,! it
would not be sufficient to establish the Proponent’s eligibility to submit the Proposal under
Rule 14a-8(b) and Rule 14a-8(f)(1). Specifically, Rule 14a-8(b) requires that, to be eligible to
submit a shareholder proposal, a proponent must submit proof of continuous ownership ofa -
company’s shares for at least one year as of the date the shareholder proposal was submitted. As

 discussed in the Reconsideration Request, Mr. Kinburn submitted the Proposal to the Company
on behalf of the Proponent in a letter dated November 6, 2009, which the Company received on
November 9, 2009. Mr. Kinburn asserts in the Reconsideration Response Letter that Vanguard
submitted verification of the Proponent’s ownership on October 30, 2009, seven days before the
Proponent’s Proposal was submitted. Thus, even if Vanguard mailed such verification to the
Company and the Company received it,2 such verification would not be sufficient to establish the
Proponent’s ownership for one year as of the date the Proposal was submitted. It is impossible to
verify the Proponent’s ownership of Company shares as of a future date since the shares could be
sold, in whole or in part. See, e.g., Pfizer Inc. (avail. Jan. 20, 2010) (concurring with the
exclusion of a co-proponent of the Proposal where the co-proponent submitted a letter from his
broker purporting to establish the co-proponent’s eligibility to submit the Proposal, but the letter
was dated prior to the date the co-proponent submitted the Proposal). See also General Electric
Co. (avail. Jan. 9, 2009); International Business Machines Corp. (avail. Dec. 7, 2007); Wal-Mart
Stores, Inc. (avail. Feb. 2, 2005); Gap, Inc. (avail. Mar. 3, 2003); AutoNation, Inc. (avail.
Mar. 14, 2002) (in each case, concurring with the exclusion of a shareholder proposal where the
evidence of ownership submitted by a proponent covers a period of time that falls short of the
required one-year period prior to the submission of the proposal).

Moreover, as discussed in the No-Action Request and the Reconsideration Request, the
Company transmitted in a timely manner a letter to Mr. Kinburn (as the designated
representative for the Proponent, with a copy to the Proponent) seeking verification of the

1 As discussed in the Reconsideration Request, the Company never received verification from
Vanguard of the Proponent’s ownership of Company shares.

2 M
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Proponent’s eligibility to submit the Proposal (the “Deficiency Notice”). The Deficiency Notice
stated that the Proponent nceded to submit to the Company sufficient proof of ownership of
Company shares. The Deficiency Notice also described how the Proponent could provide proof
of ownership. Thus, the Proponent received timely notice that she was required to provide proof
of ownership and failed to respond.

Accordingly, based upon the foregoing analysis, and the arguments set forth in the No-
Action Request and the Reconsideration Request, we respectfully request that the Staff concur

that it will take no action if the Company excludes the Proponent’s Proposal from its 2010 Proxy
Materials.

If we can be of any assistance in this matter, please do not hesitate to call me at
(212) 733-7513 or Amy L. Goodman of Gibson, Dunn & Crutcher LLP at (202) 955-8653.
Pursuant to Rule 142-8(j), we have concurrently sent a copy of this correspondence to the

o ly,
I

Si

Enclosure

cc: Daniel Kinbumn

100814925_22



EXHIBIT A



L

PHYSI C1 AN
coMMITTE

m

5100 WISCONSIN AVENUE, NW « SUITE 400

F o R WASHINGTON, DC 20016
RESPONSIBLE 202) 686-2210  FAX: {202) 686-2155
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DANIEL KINBURN

General Counsel

Wiriter’s Direct Number: 202.686.2210 ext. 380
Writer’s Direct Fax: 202.527.7415

Writer’s E-Mail: DKinburn@pcrm.org

February 16, 2010

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F St. N.E.

Washington, D.C. 20549

E-Mail: shareholderproposals@sec.gov

Re: Pfiger Inc.
Reguest for Reconsideration
Shareholder Proposal of Cynthia Kaplan
Exchange Act of 1934-Rale 142-8

Deatr Ladies and Gentlemen:

As General Counsel of the Physicians Committee for Responsible Medicine ('PCRM”), ¥ am
the authorized representative for Ms. Cynthia Kaplan, (“the Proponent”). On her bebalf, Tam
submitting this letter in response to a Request for Reconsideration (“Request”) that Pfizer Inc. (“the
Company” or “Pfizer”) emailed to the U.S. Securities and Exchange Commission’s Division of
Cotporation Finance (“Division”) on Januaty 29, 2010 (attached). In its Request for
Reconsideration, Pfizer intends to omit from its proxy statement and form of proxy for its 2010
Annual Meeting the shareholder proposal that was submitted by PCRM on behalf of the Proponent.

For the reasons discussed below, I request that the Division deny the Company’s request.

A. The Proponent has proven her requisite eligibility to submit the Proposal.

On January 20, 2010, the SEC issued a response to Pfizer’s No-Action request stating it was
unable to concur that the Proponent’s proposal could be excluded under Rule 142-8(b) and Rule
14a-8(f)(1). On January 29, 2010, Pfizer filed a Request for Reconsideration again expressing its
intent to omit Proponent’s proposal despite the SEC’s conclusion to the contraty.

On multiple occasions, Proponent’s broker, Vanguard has assured Proponent that its
Processing Center directly provided the necessary eligibility verification information to Pfizet’s
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Secretaty, Amy W. Schulman. In addition, Proponent contacted Vanguard Customer Setvice

_ Associate Robext First on Februaty 1, 2010, regarding Pfizer’s assertion that it did not receive

" Proponent’s eligibility verification from Vanguard. Mr. First stated that Proponent’s file indicated
that Vanguard’s Processing Center mailed the Proponent’s eligibility requitements to Pfizer’s
Secretary, Amy W. Schulman, Pfizer, Inc., 235 E. 42* St,, New York, NY 10017-5755 on October
30, 2009. Further, Vanguard has agreed to execute an affidavit stating that its Processing Center
mailed eligibility vetification requirements to Pfizet on October 30, 2009. On information and
belief, Pfizer should have received this information directly from Vanguard.

CONCLUSION

For the reasons stated above, Pfizer has failed in its attempt to justify exclusion of
Proponent’s proposal under rules 14a-8(b) and 14a-8(£)(1) of the Securities Exchange Actof 1934.
I respectfully request the Division to advise Pfizer that it will take enforcement action if Pfizer fails
to include the Proposal in its 2010 proxy matetials. Please contact me if you have any questions or
requests for further information at dkinburn@pctm.org or 202.686.2210 ext. 380. '

Very truly yours,

QT

Daniel Kinbum
PCRM General Counsel

DK/l

Cc:  Matthew Lepore, Vice President and Assistant General Counsel of Pfizer Inc.
Ms. Cynthia Kaplan :

Page 20f2
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DANIEL XINBURN

General Counsel

Writer’s Direct Number: 202.686.2210 ext. 380
Writer’s Direct Fax: 202.527.7415
Writer’s E-Mail: DKinburn@pcrm.otg

February 16, 2010

VIA E-MATL

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F St. N.E.

Washington, D.C. 20549

E-Mail: shareholdetproposals@sec.gov

Re: Pfizer Inc.
Regquest for Reconsideration
Shareholder Propesal of Cynthia Kaplan
Exchange Act of 1934-Rule 144-8

Dear Ladies and Gentlemen:

As General Counsel of the Physicians Committee for Responsible Medicine (“PCRM”), I am
the authorized representative for Ms. Cynthia Kaplan, (“the Proponent”). On her behalf, I am
submitting this letter in response to a Request for Reconsideration (“Request”) that Pfizer Inc. (“the
Company” or “Pfizer”) emailed to the U.S. Securities and Exchange Commission’s Division of
Corporation Finance (“Division”) on January 29, 2010 (attached). In its Request for
Reconsideration, Pfizer intends to omit from its proxy statement and form of proxy for its 2010
Annual Meeting the shareholder proposal that was submitted by PCRM on behalf of the Proponent.

For the reasons discussed below, I request that the Division deny the Company’s request.

A. The Proponent has proven her requisite eligibility to submit the Proposal.

On January 20, 2010, the SEC issued a response to Pfizet’s No-Action request stating it was
unable to concur that the Proponent’s proposal could be excluded under Rule 14a-8(b) and Rule
142-8(f)(1). On January 29, 2010, Pfizer filed a Request for Reconsideration again expressing its
intent to omit Proponent’s proposal despite the SEC’s conclusion to the contrary.

On multiple occasions, Proponent’s broket, Vanguard has assured Proponent that its
Processing Center directly provided the necessary eligibility verification information to Pfizer’s

Page1o0f2



Secretary, Amy W. Schulman. In addition, Proponent contacted Vanguard Customer Setvice
Associate Robert First on February 1, 2010, regatding Pfizer’s assertion that it did not receive
Proponent’s eligibility verification from Vanguard. M. First stated that Proponent’s file indicated
that Vanguard’s Processing Center mailed the Proponent’s eligibility requirements to Pfizer’s .
Secretary, Amy W. Schulman, Pfizer, Inc., 235 E. 42 St., New York, NY 10017-5755 on Octobet
30, 2009. Further, Vanguard has agreed to execute an affidavit stating that its Processing Center
mailed eligibility verification requirements to Pfizer on October 30, 2009. On information and
belief, Pfizer should have teceived this information directly from Vanguard.

CONCLUSION
For the reasons stated above, Pfizer has failed in its attempt to justify exclusion of
Proponent’s proposal under rules 14a-8(b) and 14a-8(f)(1) of the Securities Exchange Act of 1934.

1 respectfully request the Division to advise Pfizer that it will take enforcement action if Pfizer fails

to include the Proposal in its 2010 proxy materials. Please contact me if you have any questions or
requests for further information at dkinbum(@pcrm.org or 202.686.2210 ext. 380.

Very truly yours,

D T

Daniel Kinburn
PCRM General Counsel

DK/

Ce:  Matthew Lepore, Vice President and Assistant General Counsel of Pfizer Inc.
Ms. Cynthia Kaplan -
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Pfizer Inc.
235 East 42nd Street
New York, NY 10017-5755

@ Matthew Lepore

Vice President, Chief Counsel-Corporate Govcmance
Assistant General Counsel

January 29, 2010

VIA E-MAIL

Office of Chief Counsel

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

Washington, DC 20549

Re:  Pfizer Inc.
Regquest for Reconsideration
Shareholder Proposal of Cynthia Kaplan
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

On December 22, 2009, Pfizer Inc. (the “Company”) submitted a letter (the “No-Action
Request™), notifying the staff of the Division of Corporation Finance (the “Staff”) of the
Securities and Exchange Commission that the Company intended to omit from its proxy
statement and form of proxy for its 2010 Annual Meeting of Shareholders (collectively, the
2010 Proxy Materials™) a shareholder proposal (the “Proposal™) and statements in support
~ thereofreceived from Daniel Kinburn, General Counsel to the Physicians Committee for
Responsible Medicine, as the representative of Cynthia Kaplan (the “Proponent™) and various
other proponents. The No-Action Request indicated our belief that the Proposal could be
excluded from the 2010 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) of the
Securities Exchange Act of 1934, as amended.

_ On January 20, 2010, the Staff issued a response to the No-Action Request stating that
there was some basis for the exclusion of Ron Callander, Sr., Gretchen G. Harrison, Mary Ann
Pattengale, Linda Rawdin, and Joseph F. Smith as co-proponents of the Proposal under
Rule 14a-8(f), but that it was unable to concur in our view that the Proponent’s Proposal could be
excluded under Rule 142-8(b) and Rule 14a-8(f)(1). The Staff’s response stated: “In this regard,
we note that Pfizer has not addressed the claim that Cynthia Kaplan’s broker provided, directly
to Pfizer, verification of her eligibility to submit a proposal.” For the reasons addressed below,



Office of Chief Counsel
Division of Corporation Finance
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we respectfully request that the Staff reconsider this matter, as we continue to be of the view that
the Proponent failed to establish the requisite eligibility to submit the Proposal.

Mr. Kinburn submitted the Proposal to the Company on behalf of the Proponent with a
letter dated November 6, 2009 (the “Cover Letter”). A copy of the Cover Letter is attached
hereto as Exhibit A. The Cover Letter indicated that the Proponent’s broker, Vanguard
Brokerage (“Vanguard™), “sent verification of her account information directly to Pfizer.”
Included with the Cover Letter was an initial letter submitted by the Proponent dated
November 6, 2009 (the “Initial Letter”) in conjunction with the Proposal. A copy of the Initial -
Letter is attached hereto as Exhibit B. Contrary to what the Cover Letter stated, the Initial Letter
indicated that verification of ownership was included. Specifically, the Initial Letter stated:
“Also enclosed is a letter from Vanguard Brokerage that verifies my ownership of at least $2,000
worth of [the Company’s] stock.” However, the verification from Vanguard was not included
with the Initial Letter, nor was it received by the Company separately from the Initial Letter.

Thus, the Company sought verification from Mr. Kinburn (as the designated
representative for the Proponent, with a copy to the Proponent) of the Proponent’s eligibility to
submit the Proposal. Specifically, the Company sent via Federal Express on
November 19, 2009, which was within 14 calendar days of the Company’s receipt of the
Proposal, a letter notifying Mr. Kinburn of the requirements of Rule 142-8 and how the
Proponent could cure the procedural deficiencies (the “Deficiency Notice™). A copy of the
Deficiency Notice is attached hereto as Exhibit C. Since the Proponent failed to submit
documentary evidence of her ownership, the Deficiency Notice stated that sufficient proof of
ownership of Company shares must be submitted and described the necessary information for the
Proponent to provide sufficient proof of ownership. The Proponent failed to respond to the
Deficiency Notice. Rule 14a-8(£) provides that a company may exclude a shareholder proposal '
if the proponent fails to provide evidence of eligibility under Rule 14a-8, provided that the
company timely notifies the proponent of the problem and the proponent fails to correct the
deficiency within 14 days. As discussed in the No-Action Request, the Company satisfied its
obligation under Rule 14a-8 by transmitting the Deficiency Notice to the Proponent in a timely
manner.

On January 6, 2010, Mr. Kinburn submitted a letter to the Staff responding to the
No-Action Request (the “Response Letter”). A copy of the Response Letter is attached hereto as
Exhibit D. The Response Letter argues, with respect to the Proponent, that the Company should
be required to include the Proposal in the Company’s 2010 Proxy Materials because, among
other things, the Proponent provided a written statement from the record holder of her securities
sufficient to comply with Rule 14a-8(b). Specifically, the Response Letter indicates that the
Proponent’s broker, Vanguard, “assured [the Proponent] that the necessary verification
information was directly provided to [the Company’s] Secretary,” and that “[o]n information and
belief, [the Company] should have received this information directly from Vanguard.”
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We seek reconsideration of the Staff’s response to the No-Action Request because the
Company never received any verification from Vanguard (the “Vanguard Letter”) of the
Proponent’s ownership of Company securities. The Response Letter indicates that the Vanguard
Letter was mailed to the attention of Amy Schulman at the Company. Ms. Schulman’s office
logs all incoming mail (including facsimiles), and Ms. Schulman’s office has confirmed that it
has no record of ever receiving the Vanguard Letter. Moreover, after conducting a search, the
Company has no record of ever having received the Vanguard Letter, or any other documentary
evidence of ownership of Company Shares, from or on behalf of the Proponent. Furthermore,
the Proponent has produced no evidence that the Vanguard Letter was sent to the Company or
that the Company received it.

On numerous occasions in the past, the Staff has concurred in the exclusion of
shareholder proposals where the company never received information that a shareholder
proponent claims to have submitted. See, e.g., Schering-Plough Corp. (avail. Mar. 27, 2009)
(concurring in the exclusion of a proposal under Rule 14a-8(f) because the company stated that it
never received a letter that the proponent claimed to have sent in response to the company’s
notice of deficient proof of ownership, and the proponent was unable to offer proof of receipt by
the company); Omnicom Group Inc. (avail. Mar. 16, 2009) (concurring in the exclusion of a
proposal under Rule 14a-8(f) when the company stated that it never received a facsimile that the
proponent claimed to have sent, and the proponent offered no evidence that the company
received the facsimile). Similar to the proponents in Schering-Plough and Omnicom Group, the
Proponent has been unable to offer any evidence that the Company received the Vanguard
Letter. In fact, the Proponent first stated in the Initial Letter that the Vanguard Letter was -
enclosed and in the Cover Letter and Response Letter that the Vanguard Letter had been
separately sent to the Company. Moreover, the Proponent had actual knowledge after receipt of
the Deficiency Notice that the Company had not received the Vanguard Letter, yet the Proponent
failed to respond to the Deficiency Notice to provide proof of ownership.

In Staff Legal Bulletin No. 14 (July 13, 2001) (“SLB 14”) at questions and answers G.4.,
the Staff states:

Rule 14a-8(f) provides that a shareholder’s response to a company’s notice of
defect(s) must be postmarked, or transmitted electronically, no later than 14 days
from the date the shareholder received the notice of defect(s). Therefore, a
shareholder should respond to the company’s notice of defect(s) by a means that
allows the shareholder to demonstrate when he or she responded to the notice.

The above statement indicates that the burden of demonstrating that the Proponent submitted the
- Vanguard Letter falls upon the Proponent. In this case, the Proponent has been unable to
document that she (or Vanguard on her behalf) responded to the Deficiency Notice “by a means
that allow[ed] the [Proponent] to demonstrate when he or she responded to the [Deficiency
Notice].” As such, the Proponent has failed to submit documentary evidence of her ownership,
or any evidence that the Company received the Vanguard Letter, and therefore the Proposal may
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be excluded pursuant to Rules 14a-8(b) and 14a-8(f). Accordingly, based upon the foregoing -
analysis, and our arguments set forth in the No-Action Request, we respectfully request that the
Staff reconsider this matter and concur that it will take no action if the Company excludes the
Proponent’s Proposal from its 2010 Proxy Materials.

: If we can be of any assistance in this matter, please do not hesitate to call me at
(212) 733-7513 or Amy L. Goodman of Gibson, Dunn & Crutcher LLP at (202) 955-8653.
Pursuant to Rule 14a—8(J) we have concurrently sent a copy of this correspondence to the
Proponent.

Smcerely,

Matthew Lepore i /ﬂr

Enclosure

cc: Daniel Kinburn

100796914_7.DOC
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C OMMITTESE 5100 WISCONSIN AVENUE, NW « SUITE 400
£ O R WASHINGTON, DC 20016
RESP ONSIBLE (202) 686-2210  FAX: {202) 686-2155
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DANIEL KINBURN Amy W. Schuliman
General Counsel '
Writer's Direct Number: 202.686.2210 ext. 380 “NOY D 9 2008
Wn:tet’s Direct Fax: ?02.527 7450 .
Writer’s E-Mail: DKinbum@pcrm.org Pfizer Lagal
November 6, 2009 : : .
BY OVERNIGHT DELIVERY
Pfizer, Inc.
Attn: Amy W, Schulman, Secretary of the Company
235E, 4204 S,

New York, NY 10017-5755

Dear Secretary Schulman: ;

As the authorized representative for six stockholders (“Proponents”), I am submitting the
attached Stockholder Proposal (“Proposal”) on behalf of the Proponents, for inclusion in the proxy
matexials for the 2010 Pfizer, Inc. anmal meeting. ‘The Proposal seeks a report that will increase the
transparency around Pfizer’s use of animals in research and product testing.

Pursuant to 17 CER. § 240.142-8(b), there are letters enclosed from Mr. Ron Callander, Sr.,
Ms. Gretchen G. Harrison, Ms. Cynthia Kaplan, Ms. Mary Ann Pattengale, Ms. Linda Rawdin, and
M. Joseph F. Smith, the six Proponemts. Additionally, where applicable, the respective record
. holders of their securities have provided account verification of the Proponents’ ownership of Pfizer
stock and satisfaction of the $2,000 minimum threshold (Merrill Lynch for Mr. Callander, Raymond
James & Associates for Ms. Harrison, Morgan Stanley Smith Barney for Ms. Rawdin, and Vanguard
Brokerage Services for Mr. Smith). However, please note the following: (1) Ms. Kaplan’s brokerage,
Vanguard, sent verification of her account information directly to Pfizer; and (2) Ms. Pattengale is
the record holder of her securities and therefore does not require separate verification from a
brokerage. Under 17 CFR. § 240.14a-8(b), all six proponents are entitled to file this stockholder
proposal as of the date of this letter,; Nov. 6, 2009. '

H you need any further information, please do not hesitate to contact me. If Pfizer will
attempt to exclude any portion of the proposal under Rule 14a-8, please notify me within 14 days of

. THIS MESSAGE IS PROTECTED BY THE ATTORNEY-CLIENT AND/ OR ATTORNEY WORK PRODUCT DOCTRINE.
1IF YOU HAVE RECEIVED THIS MESSAGE IN ERROR, PLEASE DONOT READ IT. PLEASE REPLY TO THE
SENDER THATITHAS BEEN SENT INERRCR AND DISCARD THE MESSAGE. THANK YOU.
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receipt of the proposal. If you have any questions or comments, please do not hesitate to call
(202.686.2210 ext. 380) or email (DKinbirn@ pcrm.org) me.

Very truly yours,

%&({/A

DK/ki-
Enclosures (11)
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Pfizer Inc. ,

Attn: Secretary of the Company, Amy W. Schulman
235E.42nd St

New York, NY 10017-5755

Dear Secretary Schulman:

Attached to this lettcr is"a Shareholdes Proposal submitted for inclusion in the
definitive proxy materials for the 2010 annval meeting of Pfizer Inc. Also enclosed is a
letter from Vanguard Brokerage that verifics my ownership of at least $2,000 werth of
Pfizer Inc. stock. 1have held these shares continuously for more than one yesr and intend
to hold them through and including the date of the 2010 arnual meeting of shareholders.

Please communicate with my representative, Daniel Kinburn, Esq. if you aced
any further information. If Pfizer will attempt to exclude any portion of my proposal

under Rule 14a-8, please advise my representative of this intention withia 14 days of
your zeceipt of this propesal. Mr. Kinbum may be reached at the Physicians Conmiltee”

for Responsible Medicine, 5100 Wisconsin Avenue, N.-W., Suite 400, Washington, D.C.
20016, by telephone at 202.686.2210, ext. 315, or by e-mail at DKinbum@pcrm.org.

Very truly yours,

» .

L SRan Q«).

Signaturs of Cyntina Kaplan -

\\\Lkéﬂ
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Plizex Inc ¢

235 East 42nd Street  235/19/4
New Yok, NY 10017-5755

Tel 212 733 5356 Fax 212 573 1853
Email suzanne.y.rolon@pfizer.com

3

Suzanne Y. Rolon
Senior Manager, Communications

Corporate Governance
Via FedEx

November 19, 2009

Mr. Daniel Kinburn

General Counsel

PCRM ’

5100 Wisconsin Avenue, NW, Suite 400

Washington, DC 20016

Re: Shareholder Proposal for 2010 Annual Meeting of Shareholders ~
Proponent: Cynthia Kaplan '

Resolved: Shareholders encourage Pfizer to increase its corporate social
responsibility and transparency around the use of animals in research-and
product testing, by including information on animal use in the annual
Corporate Responsibility Report. '

Dear Mr. Kinburn:

This letter will acknowledge receipt on November 9, 2009 of your letter dated
November 6, 2009 giving notice that Cynthia Kaplan, in addition to five other
proponents intends to sponsor the above proposal at our 2010 Annual Meeting
of Shareholders. ’

Rule 14a-8(b) under the Securitics Exchange Act of 1934, as amended,
provides that the proponent must submit sufficient proof that she has
continuously held at least $2,000 in market value, or 1%, of the company’s

_ common stock that would be entitled to be voted on the proposal for at least

one year as of the date you submitted the proposal to the company on her
behalf. The Company’s stock records do not indicate that the proponent is a
record owner of company shares. To remedy this defect, the proponent must
provide sufficient proof of ownership of the requisite number of company
shares.
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Mr. Daniel Kinburn
November 19, 2009

Under Rule 14a-8(b), the amount of such shares for which the proponent
provides sufficient proof of ownership, together with shares owned by any co-
filers who provide sufficient proof of ownership, must have a market value of
$2,000, or 1%, of the company’s shares entitled to vote on the proposal.
Sufficient proof may be in the form of:

e @ written statement from the "record” holder of her shares {usually a broker
or bank) verifying that, at the time you submitted the proposal on her '
behalf, she continuously held the requisite number of shares for at least one.
year; or

o if you have filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form
4 or Form 5, or amendments to those documents or updated forms,
reflecting her ownership of the requisite number of company shares as of or
before the date on which the one-year eligibility period begins, a copy of the
schedule and/or form, and any subsequent amendments reporting a change
in the ownership level and a written statement that she continuously held
the requisite number of company shares for the one-year period.

The rules of the Securities and Exchange Commission require that any
response to this letter be postmarked or transmitted electronically no later
than 14 days from the date you receive this letter. Please send any response to
me at the address or facsimile number provided above. For your reference,
please find enclosed a copy of Rule 14a-8.

If you have any questions with respect to the foregoing, please feel free to
contact me directly.

Sincerely,

e

cc:  Cynthia Kaplan
Matthew Lepore — Vice President, Chief Counsel-Corporate Governance

Attachment
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Rule 14a-8 -- Proposals of Security Holders

This section addresses when a company must include a shareholder’s proposal in its proxy
statement and identify the proposal in its form of proxy when the company holds an annual or

. speclal meeting of shareholders. In summary, in order to have your shareholder proposal.

included on a company’s proxy card, and ncluded along with any supporting statement in its
proxy statement, you must be eligible and follow certain procedures. Under 2 few specific
circumstances, the company Is permitted to exclude your proposal, but only after submitting
its reasons to the Commission. We structured this section in a question-and- answer format so
that it Is easier to understand. The references to "you" are to a shareholder seeking to submit
the proposal. ’

a. Question 1: What is a propasai? A shareholder proposal is your recommendation or ‘

requirement that the company and/or its board of directors take action, which you
intend to present at a meeting of the company's shareholders. Your proposa! should
state as clearly as possible the course of action that you believe the company should
follow. If your proposal is placed on the company's proxy card, the company must aiso
provide in the form of proxy means for shareholders to specify by boxes 2 choice
between approval or disapproval, or abstention. Unless otherwise indicated, the word
*proposal” as used in this section refers both to your proposal, and to your
corresponding statement In support of your proposal (if any).

b. Question 2: Who is eligible to submit a proposal, and how do I demonstrate
to the company that I am eligible?

1. In order to be eligible to submit a proposal, you must have continuously held
at least $2,000 in market value, or 1%, of the company's securities entitled to
be voted on the proposal at the meeting for at least one year by the date you
submit the proposal. You must continue to hold those securities through the
date of the meeting.

2. If you are the registered holder of your securities, which means that your
name appears in the company's records as & shareholder, the company can
verify your eligibility on its own, although you will still have to provide the
company with a written statement that you intend to continue to hold the
secutities through the date of the meeting of shareholders. However, if like
many shareholders you are not a registered holder, the company likely does
not know that you are a shareholder, or how many shares you own. In this
case, at the time you submit your proposal, you must prove your eligibility to
the company in one of two ways:

i. The first way is to submit to the company a
written statement from the »record” holder of your securities (usually a
broker or bank) verifying that, at the time you submitted your
proposal, you continuously held the securities for at least one year.
You must also Indlude your own written statement that you intend to
continue to hold the securities through the date of the meeting of
shareholders; or

ii. The second way to prove ownership applies
only If you have filed a Schedule 13D, Schedule 13G, Form 3, Form 4
and/or Form S, or amendments to those documents or updated forms,
reflecting your ownership of the shares as of or before the date on




which the one-year engibir:ty period begins. If you have filed one of
. these documents with the SEC, you may demonstrate your eligibility
by submitting to the company:

A. A copy of the schedule and/or form, and any subsequent
amendments reporting a change In your ownership level;

B. Your written statement that you continuously held the
required number of shares for the one-year period as of the
date of the statement; and

C. Your written statement that you intend to continue ownérshlp
of the shares through the date of the company's annual or
special meeting.

c. Question 3: How mény proposals may I submit: £ach shareholder may submit no
mote than one proposal to a company for a particular shareholders’ meeting.

d. Question 4: How long can n'iy proposal be? The proposal, including any accompanying
supporting statement, may not exceed 500 words.

e. Question 5: What is the deadline for submitting a proposal?

1. If you are submitting your proposal for the company's annual meeting, you
can in most cases find the deadline In last year's proxy statement. However, if
the company did not hold an annual meeting last year, or has changed the
date of its meeting for this year more than 30 days from last year's meeting,
you can usually find the deadline in one of the company's quarterly reports on
Form 10- © or 10-QSB, orin shareholder reports of investment companies
under Rule 30d-1 of the Investment Company Act of 1940. [Editor's note: This
section was redesignated as Rule 30e-1. See 66 FR 3734, 3759, Jan. 16,
2001.] In order to avoid controversy, shareholders should submit their
proposals by means, including electronic means, that permit them to prove the

date of delivery.

2. The deadline is calculated in the following manner if the proposal Is submitted
for a regularly scheduled annual meeting. The proposal must be received at
the company's principal executive offices not less than 120 calendar days
before the date of the company's proxy statement released to shareholders in
connection with the previous year's annual meeting. However, if the company
did not hold an annual meeting the previous year, or if the date of this year's
annual meeting has been changed by more than 30 days from the date of the
previous year's meeting, then the deadline is a reasonable time before the
company begins to print and mail its proxy materials.

3. If you are submitting your proposal for a meeting of shareholders other than a
regularly scheduled annual meeting, the deadline is a reasonable time before
the company begins to print and mail its proxy materials.

f. Question 6: What if I fail to follow one of the eligibility or procedural requirements
explained in answers to Questions 1 through 4 of this section?

1. The company may exclude your proposal, but only after it has notified you of
the problem, and you have failed adequately to correct It Within 14 calendar
days of receiving your proposal, the company must notify you in writing of any
procedural or eligbility deficiencies, as well as of the time frame for your




response. Your response must be postmarked, or transmitted electronically, no
later than 14 days from the date you received the company’s notification. A
company need not provide you such notice of a deficiency if the deficiency
cannot be remedied, such as if you fail to submit a proposal by the company's
properly determined deadline. If the company intends to exclude the proposal,
it will later have to malke a submission under Rule 14a-8 and provide you with

-a copy under Question 10 below, Rule 14a-8(j).

If you falt In your promise to hold the required number of securities through
the date of the meeting of shareholders, then the company will be permitted
to exclude all of your proposals from its proxy materials for any meeting held

in the following two calendar years.

g. Questloh 2: Who has the burden of persuading the Commission or its staff that my
proposal can be excluded? Except as otherwise noted, the burden is on the company
to demonstrate that it is entitled to exclude a proposal. ' .

h. Question 8: Must I appear personally at the shareholders' meetin

g to present the

proposal?

1.

. Question 9: If I have complied with the procedural requirements, on what other bases

Either you, or your representative who is qualified under state law to present

. the proposal on your behalf, must attend the meeting to present the proposal.

Whether you attend the meeting yourself or send a qualified répresentative to
the meeting in your place, you should make sure that you, or your
representative, follow the proper state law procedures for attending the

meeting and/or presenting your proposal.

1f the company holds it shareholder meeting In whole or in part via electronic
media, and the company permits you or your representative to present your
proposal via such media, then you may appear through electronic media
rather than traveling to the meeting to appear In person.

1f you or your qualified representaﬁvé fall to appear and present the proposal,
without good cause, the company will be permitted to exclude all of your
proposals from its proxy materials for any meetings held in the following two

calendar years.

may a company rely to exclude my proposal? .

1.

Improper under state law: If the proposal is not a proper subject for action by
shareholders under the laws of the jurisdiction of the company's organization;

Not to paragraph (i)(1)

Depending on the subject matter, some proposals are not considered proper
under state law if they would be binding on the company if approved by

shareholders. In our experience, most proposals that are cast as
recommendations or requests that the board of directors take specified action

are proper under state law. Accordingly, we will assume that a proposal
drafted as a recommendation or suggestion is proper unless the company
demonstrates otherwise. i
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2.

Violation of law: If the proposal would, if implemented, cause the company to
violate any state, federal, or foreign law to which it is subject;

Not to paragraph (1)(2)

Note to paragraph (I)(2): We will not apply this basis for exclusion to permit

exclusion of a proposal on grounds that it would violate foreign law if

;:mpllance with the foreign taw could resultin 2 viotation of any state or
deral law.

Violation of proxy rules: If the proposal or supporting statement Is contrary to
any of the Commission's proxy rules, including Rule 14a-9, which prohibits
materially false or misleading statements in proxy soliciting materials;

Personal grievance; speclal interest: If the proposat relates to the redress of a
personal claim or grievance against the company or any other person, orif itis
designed to result in a benefit to you, or to further a personal interest, which
is not shared by the other sharehoiders at large;

Relevance: If the proposal relates to operations which account for less than 5
percent of the company's total assets at the end of its most recent fiscal year,
and for less than 5 percent of its net earning sand gross sales for its most
vecent fiscal year, and is not otherwise significantly related to the company's
business;

Absence of power/authority: If the company would lack the power or authority
to implement the proposatl;

Management functions: If the proposat deals with a matter relating to the
company's ordinary business operations; .

»

Relates to election: If the proposal relates to an election for membership on
the company’s board of directors or analogous governing body;

Conflicts with company's proposal: If the proposal directly conflicts with one of
the company's own proposals to be submitted to shareholders at the same

meeting.

Note to paragraph )2

Note to paragraph (i)(9): A company's submission to the Commission under
this section should specify the points of conflict with the company's proposal.
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10, Substantially implemented: If the company has already substantially
implemented the proposal;

11. Duplication: If the proposal substantially duplicates another proposal
previously submitted to the company by ancther proponent that will be
included in the company's proxy materials for the same meeting;

12. Resubmissions: If the proposal deals with substantlally the same subject
. matter as another proposal or proposals that has or have been previously
included in the company's proxy materials within the preceding 5 calendar
years, a company may exclude it from its proxy materials for any meeting held
within 3 calendar years of the last time it was included if the proposal

"received:

i. Less than 3% of the vote if proposed once
within the preceding 5 calendar years;

il Less than 6% of the vote on its last submission
to shareholders If proposed twice previously within the preceding 5
calendar years; or .

Ifl. Less than 10% of the vote on its last
submission to shareholders if proposed three times or more previously
within the preceding 5 calendar years; and

13. Specific amount of dividends: If the proposal relates to specific amounts of ,
cash or stock dividends.

3. ‘ Question 10: What procedures must the company follow if it intends to exclude my

proposal?

1. If the company intends to exclude a proposal from its proxy materials, it must
file its reasons with the Commission no later than 80 calendar days before it
files its definitive proxy statement and form of proxy with the Commission.
The company must simuitaneously provide you with a copy of its submission.
The Commission staff may permit the company to malce its submission later

- than 80 days before the company files its definitive proxy statement and form
of proxy, if the company demonstrates good cause for missing the deadline.

2. The company must file six paper capies of the following:
i The proposal;

fi. An explanation of why the company believes
that it may exclude the proposal, which should, If possible, refer to the
most recent applicable authority, such as prior Division letters issued
under the rule; and

fil. A supporting opinion of counsel when such
reasons are based on matters of state or foreign law.
k. Question 11: May I submit my own statement to the Commission responding to the
company's arguments?
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Yes, you may submit a response, but it is not required. You should try to submit any
response to us, with a copy to the company, as soon as possible after the company
makes its submission. This way, the Commission staff will have time to consider fully
your submission before it issuies its response. You should subrnit six paper copies of

your response.

. Question 12: If the company includes my shareholder proposal in its proxy materials,
what Information about me must it include along with the proposal itself?

1. The company's proxy statement must include your name and address, as well
as the number of the company’s voting securitles that you hold. However,
instead of providing that information, the company may instead include a
statement that it will provide the information to shareholders promptly upon
recelving an oral or written request.

2. The company Is not responsible for the contents of your proposal or
supporting statement.

m. Question 13: What can I do If the company includes in its proxy statement reasons
why it believes shareholders should not vote In tavor of my proposal, and I disagree
with some of its statements?

1. The company may elect to include in its proxy statement reasons why it
believes shareholders should vote against your proposal. The company is
allowed to make arguments reflecting its own point of view, just as you may
express your own point of vlew In your proposal's supporting statement.

2. However, If you believe that the company's opposition to your proposal
contains materially false or misleading statements that may violate our anti-
fraud rule, Rule 14a-9, you should promptly send to the Commission staff and
the company a letter explaining the reasons for your view, along with a copy
of the company's statements opposing your proposal. To the extent possible,
your letter should include specific factual information demonstrating the
inaccuracy of the company's claims. Time permitting, you may wish to try to
work out your differences with the company by yourself before contacting the
Commission staff.

3. We require the company to send you a copy of its statements opposing your
proposal before it mails its proxy materials, so that you may bring to our
attention any materially false or misteading statements, under the following
timeframes:

i. 1f our no-action response requires that you
make revisions to your proposal or supporting statement as a
condition to requiring the company to include it in its proxy materlals,
then the company must provide you with a copy of its opposition
statements no later than 5 calendar days after the company receives a
copy of your revised proposal; or

ji. In all other cases, the company must provide
you with a copy of its opposition statements no later than 30 calendar
days before its files definitive coples of its ptoxy statement and form of

proxy under Rule 143-6.
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Office of Chief Counsel HATE aoNET
Division of Corporation Finance
US. Securittes and Exchange Commission
100 F St. N.E.
Washington, D.C. 20549
E-Mail: shareholderproposals@sec.gov

“Dear Ladies and Gentlemen:

As General Counsel of the Physicians Commitee for Responsible Medicine (“PCRM?), I am
the authorized representative for Mr. Ron Callander, Sr., Ms. Gretchen G. Harrison, Ms. Cynthia
Kaplan, Mrs. Mary Ann Pattengale, Ms. Linda Rawdin, and Mr. Joseph F. Smith (“the Proponents™).
On their behalf, I am submitting this letter in response to a no-action request (“Request”) that Pfizer
Inc. (“the Company” or “Pfizer”) emailed to the U.S. Securities and Exchange Commission’s
Division of Corporation Finance (“Division”) on Dec. 22, 2009 (attached). In the Request, Pfizer
asked the Division to concur with its intention to omit the Proposal submitted by the Proponents
on Nov. 6,2009. Specifically, Pfizer improperly contends that

the Proposal may be excluded from the 2010 Proxy Materials pursuant to Rule 14a-
8(b) and Rule 14a-8(f)(1) because each of the Proponents failed to provide the
requisite proof of continuous stock ownership in response to the Company’s proper
request for that information.

Pfizer attempts to finagle the plin meaning of the Proponents” broker letters in order to exclude the

Proponents from expressing their opinions and to prevent its shareholders from voting on the
Proposal. For the reasons discussed below, I request that the Division deny the Company’s request.
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Under Rule 142-8(b), a sharcholder must bave continuously held at least $2,000 in market
value, or 1% of the company’s securities entitled to be voted on the proposal at the meeting for at
Jeast one year by the date of submitting the proposal. As noted in Staff Legal Bulletin No. 14 (July
31, 2001) most shareholders indirectly hold securities through their brokers. ‘The most common
proof of ownership is therefore submitting two items: 1) a written statement from the record holder
of the securities verifying that the shareholder has owned the securities continuously for one year as
of the time the shareholder submits the proposal; and 2) a written statement that the shareholder -
intends to continue holding the securities through the date of the shareholder meting. If this proof
of eligibility is not provided, rule 14a-8(f)(1) allows exclusion of the proposal for the alleged
procedutral deficiency. v

Under rule 14a-8(b), the Proponents have provided written statements from their respective
record holders of their securities and from themselves. As discussed below, Pfizer cannot invole
either 14a-8(b) or 14a-8(f)(1) as reason to exclude the Proposal.

Recent Division responses to compatty nio-action requests have favored the inclusion of
shareholder proposals through a broad interpretation of rule 142-8(b) and 142-8(f). In AT & T.Inc,
(Feb. 19, 2008) and AF.& T Inc. (Jan. 2, 2008) the Division did not concur with the company’s
intent to omit proposals based on an alleged failure to prove continuous holding under rules 14a-
8(b) and 14a-8(F). In AT & T, Inc, (Feb. 19, 2008), the company unsuccessfully argued that the
verification information was “vague and ambiguous” in regards to when the 1-year period began.
The company believed that the record holder letter did not prove the shareholder’s eligibility for
continuous holding. The letter allegedly did not “clearly indicate that [the sharcholder] has
continuously held shates . . . for the required one year period as of the submassion date” (emphasis
added). However, the record holder lerter did indicate that the shareholder continuously held the
shares for at least one year as of the date of the broker letter. Despite the company’s attempts to
exclude the proposal based on an exercise in semantics, the Division did not concur with the
company’s interpretation. The record holder letter that noted continuous, one-year holding with a
date different from that of the submission date was sufficient to prove eligibility.

In AT & TIng, (Jan. 2, 2008), the company unsuccessfully argued that the continuous
holding for at least one year as of the date the proposal was submitted was not satisfied by the
broker letter’s terms, which only indicated the “Number of Shares™ and “Shares Held 1+ Years.”
The company contended that absent language stating continuous holding, the broker letter could
mean that the shares were sold and repurchased and only held for an aggregate of one year or more.
However, the company’s stained interpretation of the letter was found by the SEC not to overcome
the plain meaning of the letter. Because the broker letter clearly indicated continuous holding forat
least one year, the Division did not concur with the company’s intent to omit the proposal.

In The MONY. Group Inc, (Feb. 18, 2003), the Division did not concur with the company’s
intent to omit a proposal under rule 14a-8(b). The company unsuccessfully argued that it could only
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determine that the shareholders held the shares as of one year after the date stated in the leuter
(January 31, 2001), or ten months before the date of the proposal’s submission (December 2, 2002).
'The broker letter did not state that the shares had been continuously held for one year. Witha
liberal construction of rule 14a-8(b), the phin meaning of the letter satisfied the proof of ownership
forat least one continuous year. It was sufficient to state that the proponents “have been beneficial
owners . . . as of the sertlement date of January 31, 2002.” 'The Division did not concur with the
company’s belief that the letter failed to prove continuous holding for at least one year.

In hopes of detracting from the truth of the record holder and shareholder letters, Pfizer
would have the Division incorrectly apply any of 13 different no-action letters. None of these 13
letters are applicable to the current situation. Based on the following distinguishing explanations,
the Division should not apply any of the cited no-action letters. See Time Wamer Inc, (Feb. 19,
2009) (Ekigibility not met because the letter indicated one-year continuous ownership as of a date
after the submission of the proposal); Alcea Inc, (Feb. 18, 2009) (Eligibility not met because the
letter indicated one-year continuous ownership as of a date after the submission of the proposal);

ication i {Feb. 28, 2008) (Eligibility not met because the

proponent never provided written certification from the record holder.); Occidental Perroleumn.
Corp, (Nov. 21, 2007) (Eligibility not met because the proponent never provided written
certification from the record holder.); General Motors Corp. (April 5, 2007) (Eligibility not met
because the proponent only provided an account statement instead of the necessary written
certification from the record holder.); Yahoo!, Ing, (March 29, 2007) (Eligibility not met because the
proponent only provided trade confirmations instead of the necessary written centification from the
record holder.); CSK Auto Corp. (Jan. 29, 2007) (Eligibility not met because the written centification
expressly stated the shares had not been held for one yeat.); Motorol. Inc, (Jan. 10, 2005)
(Eligibility not met because the written certification did not identify for whom the shares were held
and the additional emailed information from an unidentified source was unacceptable.); Johnson &
Johnson (Jan. 29, 2004) (Eligibility not met because the proponent never provided written
certification from the record holder.); Agilent Technologies (Nov. 19, 2004} (Eligibility not met
because the proponent failed to certfy intent to continue holding the shares through the annual
meeting.); Intel Corporation (Jan. 29, 2004) (Eligibility not met because the written certification only
confirmed the holding after the proposal was submitted. rather than indicating the holding before
the proposal was submitted.); Moody’s Corporation (March 7, 2002) (Eligibility not met because the
record holder did not meet the one-year continuous period until over a month after the proposal
was submitted.); IDACORP, Inc. (March 5, 2008) (Proposal excludable because one proponent only
provided an account statement and the other proponent held shares below the threshold market
value.); Qwest picati ernational, Inc, (Feb. 29, 2008) (Proposal exchudable because one
proponent could not prove ownership in individual capacity and the other proponent did not
provide any record holder certification.); PG&E Corporation (Feb. 18, 2003) (Company could not
exchide a proposal under rule 142-8(b) since only 4 out of 8 proponemts did not prove eligibility via
threshold market value, written record holder certification, and/or a shareholder certification
statement.}

Pfizer also attempts 1o cite five other inapplicable no-action letters. Like the 13 letters cited
and easily distinguished above, four of these five letters fall to the same fate. Based on the
distinguishing explanations noted, the Division should not give weight to Pfizer’s arguments relying
on these letters. See General Electric Co, (Jan. 9, 2009) (Eligibility not met because the continuous
holding period for the Nov. 10, 2008 proposal could not be determined from two record holder
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letters certifying continuous holding o
through November 2008.); International Business Machines Corporatio {Dec. 7, 2007) (Eligibility
not met because the proponent did not file written statements from herself or the record holder
when the proposal was submitted and did not directly respond to the company’s deficiency notice
regarding the record holder cenification.); The Gap. Inc, (March 3, 2003) (Eligibility not met
because record holder letter did not indicate continuous holding.); AutoNation, Inc, (March 14,
2002) (Eligibility not met because record holder letter specifically indicated continuous bolding was
less than one year as of the date the proposal was submitted.); b of WakMan Stores, Inc. (Feb. 2,
2005) (Eligibility not met because the record holder letter responsive to the deficiency notice was
dated prior to the date the proposal was submitted.). - '

from Dec. 2003 through Nov. 2007 and from April 2008

In AT & T Inc. (Jan. 2, 2008), AT & T, Inc. (Feb. 19, 2008), and The MONY Group Inc.
(Feb. 18, 2003), all of the proponents provided the necessary certification and verification of their
continuous holdings of at least one year. Although the choice of language may differ, the plain
~ meaning of each record holder letter could not be ignored. As longasa reasonable person can
understand the language of a letter to mean that the shareholder has continuously held his or her
shares for at least one year before the proposal’s submission, the proof of eligibility is sufficient.
The majority of Division no-action responses favor inclusion of the Proposal.

C. The Proponents have proven their chig X

. Each of the broker letters for M. Gallander, Ms.
specifically state that the respective proponent has continuously held his or her shares forat least
oneyear, Like in AT.& T, Inc, (Feb. 19, 2008), eligibility is adequately verified from a broker letter
that indicates the continuous one-year period has been met. The language does not need to
specifically state that the period applies as of the submission date. Under AT & T Inc, (Jan. 2, 2008)
and c. (Feb. 18, 2003), as long as the broker letter indicates the number of
shares and holding for one or more years, rules 14a-8(b) is satisfied and exclusion under rule 14a-

8(f)(1) s precluded.

Each of the six Proponents provided the necessary statement that he or she intended to
continue holding his or her securities through the date of Pfizer’s anmual meeting in 2010,
Additionally, verification information from four of the six Proponents’ brokers was included with
the Proposal. Ms. Kaplan’s broker, Vanguard, assured her that the necessary verification
information was directly provided to Pfizer’s Secretary, Amy W. Schulman at 235 E. 42nd St., New
York, NY 10017-5755. On information and bekief, Pfizer should have received this information
directly from Vanguard, but separate from the other Proponents® verification information. On
behalf of Ms. Pattengale, broker material was provided to Pfizer (Dec. 4 and 7, 2009) after PCRM
rtcewerg lr:gtg;c from Pfizer (Nov. 20, 2009) and Ms. Partengale herself, that Ms. Pattengale was not
a record holder.

'The Aug. 21, 2009 letter provided by Mr. Callander’s broker, Merrill Lynch, specifically
states that his 650 “shares have been contimuously held and continue to be held by Mr, Callander,
such that prior to the date on which the shareholder propasal is being submitted, the shares will
have been continuously held for a period of more than one year.” The plain meaning of the Merrill
Lynch letter indicates that Mr. Callander not only bas continuously held his shares for more than a
year, but continues to hold them. Additionally, Mr. Callander’s own levter certified his ownership of
Pfizer securities and his intent to continue holding them through the annual meeting, When the
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Memill Lynch letter is considered along with Mr. Callander’s letter, only one meaning can be drawn:
M. Callander has continuously held Pfizer securities for at least one year, continues to and will
continue to hold the securities until at least the date of the upcoming Pfizer annual meeting. This
satisfies the requirement of rules 14a-8(b) and precludes Pfizer’s effort under rule 14a-8(f)(1) to
exclude Mr. Callander’s filing of the Proposal.

The Aug, 26, 2009 letter provided by Ms. Hamisor’s broker, Raymond James & Associates,
Inc., specifically states that her 200 “shares continue to be and have been continuously held by our
client for a period of more than one year.” 'The phin meaning of the Raymond James letter
indicates that Ms. Harrison not only has continuously held his shares for more than a year, but
continues to hold them. Additionally, Ms. Fharrison’s own letter certified her ownership of Pfizer
securities and her intent to continue holding them through the annual meeting. When the Raymond
James letter is considered along with Ms. Farrison’s lewter, only one meaning can be drawn: Ms.
Harrison has continuously held Pfizer securities for at Jeast one year, continues to and will continue
to hold the securities until at least the date of the upcoming Pfizer annual meeting. This satisfies the
requirement of rules 14a-8(b) and prechudes Pfizer’s effort under rule 14a-8(f)(1) to exclude Ms.

Harrison’s filing of the Proposal.

The Aug, 27, 2009 letter provided by Ms. Rawdin’s broker, Morgan Stanley Smith Barney,
LLG, specifically states that her 500 “shares continue to be and have been continuously held by our
client for a period of more than one year.” The plain meaning of the Morgan Stanley Smith Bamey
letter indicates that Ms. Rawdin not only has continuously held her shares for more than'a year, but
continues to hold them. . Additionally, Ms. Rawdin’s own letter certified her ownership of Pfizer
securities and her intent to continue holding them through the annual meeting. When the Morgan
Stanley Smith Bamey letter is considered along with Ms. Rawdin’s letter, only one meaning can be
drawn: Ms. Rawdin has continuously held Pfizer securities for at least one year, contmues to and will
continue to hold the securities until at least the date of the upcoming Pfizer annual meeting. This
satisfies the requirement of rules 14a-8(b) and precludes Pfizers effort under rule 142-8(f)(1) to
exchude Ms, Rawdin’s filing of the Proposal.

"The Sept. 11, 2009 letter provided by Mr. Smith’s broker, Vanguard Brokerage Services,
specifically states that his 325 “shares continue to be and have been continuously held by our client
for a period of more than one year. The plain meaning of the Vanguard letter indicates that Mr.
Smith not only has continuously held his shares for more than a year, but continues to hold them.
Additionally, Mr. Smith’s own letter centified his ownership of Pfizer securities and his intent to
continue holding them through the annual meeting. When the Vanguard leteer is considered along
with Mr. Smith’s letter, only one meaning can be drawn: Mr. Smith has continuously held Pfizer
securities for at least one year, comtinues to and will continue to hold the securities until at least the
date oé) the upcoming Pfizer annual meeting, This satisfies the requirement of rules 14a-8(b) and
14a-8(t).

The Dec. 4, 2009 lerter provided by Ms. Pattengale’s broker, First Florida Investment
Services’ LPL Financial, specifically states that her 500 “shares continue to be and have been
continuously held by our client for a period of more than one year” The plain meaning of the LPL
Financial letter indicates that M. Pattengale not only has continuously held his shares for more than
a year, but continues to hold them. This satisfies the requirement of rules 142-8(b) and prechudes
Pfizer’s effort under rule 14a-8(f)(1) to exclude Ms. Pattengale’s filing of the Proposal.
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CONCLUSION

For the reasons stated above, Pfizer has failed in its attempt to finagle the wording of the
Proponents’ broker letters to justify exclusion under rules 14a-8(b) and 14a-8(f}(1). In light of recent
Division no-action letters, the plain meaning of the broker letters is sufficient to prove the
Proponents’ continuous holding and their eligibility to submit the Proposal. I respectfully request
the Division to advise Pfizer that it will take enforcement action if Pfizer fails to include the
Proposal in its 2010 proxy materials. Please contact me if you have any questions or requests for
further information at dkinbur@ permiorg or 202.686.2210 ext. 380.

Very truly yours,
Daniel Kinburn
PCRM General Counsel
DK/
Enclosures »
Ce:  Matthew Lepore, Vice President and Assistant General Counsel of Pfizer Inc.
Mr. Ron Callander, St.
Ms. Gretchen Harrison
‘Ms. Cynthis Kaplan
Ms. Mary Ann Pattengale
Mr. Joseph F. Smith
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Pfizer Inc,
235 East 42nd Street
New York, NY 10017-5755

o -

Vice Presiden, Chief Counsel-Cosperate Governance
Assistant General Counsel

December 22, 2009

O am 2o

Office o?' Chicef Counsel . e

e — —Divistorr of Corporation Finamce——
Securities and Bxchange Commission
100 F Street, NE
Washington, DC 20549

Re:  Pfizer Inc. ’
Shareholder Propasal of Ron Callander, Sr., et al.
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentiemen:

This letter is to infors you that Pfizer Inc. (the “Company™) intends to omit from its
proxy statement and form of proxy for its 2010 Anmual Mecting of Sharcholders (collectively,
the “2010 Proxy Materials™) a shareholder praposal (the “Proposal”) and statements in support
thercof received from Daniel Kinburn, General Counsel to the Physicians Committee for
Responsible Medicine, as the representative of Ron Callander, Sr., Gretchen G. Harrison,
Cynthia Kaplan, Mary Ann Pattengale, Linda Rawdin and Joseph F. Smith {each a “Proponeat”
and, collectively, the “Proponents”).

Pursuant to Rule 14a-8(j), we have:

« filed this letter with the Securities and Exchange Commission (the “Commission’) no
later than eighty (80) calendar days before the Company intends to file its definitive
2010 Proxy Materials with the Commission; and

« concurrently sent copies of this correspondence to the Proponents.

Rule 142-8(k) and Staff Legal Bullctin No. 14D (Nov. 7, 2008) (“SLB 14D") provide that
shareholder proponents are required to send companies a copy of arty correspondence that the
13 elect to submit to the Commission or the staff of the Division of Corporation Finance
(the “Staff”). Accordingly, we are taking this opportunity to inform the Proponents that if any
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Proponent elects to submit additional correspondence to the Commission or the Staff with
respect to this Proposal, a copy of that comrespondence should be fumished concurrently to the
undersigned on behalf of the Company pursupnt to Rule 14a-8(k) and SLB 14D.

THE PROPOSAL
The Proposal states, '

RESOLVED: sharcholders encourage Pfizer, Inc. (“Pfizer”) to increase
it’s corporate social responsibility and transparency around the use of
animals in research and product testing, by including information on
animal use in the annual Corporate Responsibility Report (“Report’”). We
encourage the Report to include non-proprictary informatiom, as follows:

development, efficacy testing, or toxicity testing), and (2) Pfizer’s efforts,
in the preceding year, and future goala towards reducing and replacing
animal use,

A copy of the Proposal, as well as related correspondence, is attached to this letter as Exhibit A.
BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view thet the Proposal may be
excluded from the 2010 Proxy Materials pursusnt (o Rule 142-8(b) and Rule 14%-8(£)1) because
each of the Proponents failed to provide the requisite proof of continuous stock ownership in
response to the Company’s proper request for that information.

ANALYSIS

The Proposs! May Be Excluded Under Rule 142-8(0) And Rule 142-8(1)(1) Beeause
" ‘The Proponents Failed To Establish The Requisite Eligibility To Submit The
Proposal.

A Backsround

Mr. Kinbum submitted the Proposal to the Company via overnight mail on behalf of the
Proponents with a letter dated November 6, 2009, which the Company received on
November 9, 2009, See Bxhibit A. Mr. Kinbum acknowledges the datc that the Proposal was
suhmﬁwdbymﬁnghhiskmmmeﬁopom“mmﬁﬂedmﬁkmhmmtwm
as of the date of this letter, November 6, 2009.” The Company reviewed its stock records, which
did not indicate that any of ihe Proponents wers the record owners of Company shares. Two of
the Proponents—Ms. Pattengale and Ms. Kaplan—did not include with the Proposal any
documentary evidence of their ownership of Company shares. In addition, a8 discussed in more
detail below, the remaining four Proponents—Mr. Callander, Ms. Harrison, Ms. Rawdin, and
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Mz, Smith-—submitted documentary evidence of their ownership of Company shares that was
insufficient to satisfy the ownership requirements of Rule 14a-8(b).

Accordingly, the Company sought vmﬁcauon from Mr. Kinbum (as the designated
representative for each of the Proponents, with copies to cach of the Proponents) of the cligibility
of each Proponent fo submit the Praposal. Specifically, the Company sent via Federal Express
six letters (one for each of the Proponents) on November 19, 2009, which was within 14 calendar
days of the Company’s receipt of the Proposal, notifying Mr. Kinbum of the requitemeénts of
Rule 142-8 and how cach Proponient could curs the procedural deficiencics (each a “Deficiency
Notice,” and together the “Deficiency Notices™). Copics of the Deficiency Notices are attached
hereto as Exhibit B. With respect to the Proponents that submitted documentary evidence of
their ownership, each Deficiency Notice also stated that “the proof of ownership submitted by
the proponent does not satisfy Rule 142-8’s ownership requirements as of the date that the o
~—propesal Was submitied io the Company.” Tn adaition, each of the Deficiency Nofices stated that .
sufficient proof of ownership of Company shares must be submitted, and fusther stated:

Suificient proof may be in the form of:

« awritten statement from the “record” holder of [the Proponent’s] shares
(usually a broker or a bank) verifying that, at the time you submitted the
proposal on [the Proponent’s) behalf, [the Proponent} continuousty held the
requisile numbex of shares for at least one year; or

¢ if {the Proponent] has filed with the SEC a Schedule 13D, Schedule 13G,
Form 3, Form 4 or Form 5, or amendments to those documents or updated
forms, reflecting [the Proponent’s] ownership of the shares as of or before the
date on which the one-year eligibility period begins, a copy of the schedule
and/or form, and any subsequent amendments reporting a change in the
ownership level and a written statement that [the Proponent] cominuously
held the requisite number of shares for the one-year period.

The Deficiency Notices for each of the Proponents were sent in one package via FedEx to Mr,
Kinbum on November 19, 2009, and FedEx records confirm delivery of the Deficiency Notices
to M. Kinbum at 9:24 a.m. on November 20, 2009. See Exbibit. C.

Mr. Kinbum responded on behalf of one of the Proponents, Ms. Patiengals, by submitting
to the Company letters dated December 4, 2009 (the “December 4th Response™) and
Deceinber 7, 2009 (the “December 7th Response™). The December 4th Responsc included a
Portfolio Appraisal from LPL Financial showing Ms, Pattengale’s ownesship of Company stock
as of November 20, 2009 as well as an investment statement from Smith Bamey showing
Ms. Pattengale’s individual retirement account holdings for the period from December 1, 2007 to
December 31,2007. The December 7th Response included a letter from First Florida Investment
Services stating that Ms. Pattengale owned Company shares for one year as of
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December 3, 2009. A copy of the December 4ih Response and the December 7th Response are
altached hereto as Exhibit D. As of the date of this letter, the Company has not received a
response to the Deficiency Notices fiom or on behalf of the remaining Proponents.

B. Analysis

The Company may sxclade the Proposal under Rule 14a-8(f)(1) because each of the

failed to substantiate his or her ligibility to submit the Proposal under Rule 14a-
8{b). Rule 14a-8(b)(1) provides, in part, that “filn order to be eligible to submit a proposal, {a
sharcholder} must have continuously held at least $2,000 in market value, or 1%, of the
company’s securities entitled to be voted on the proposal at the moeting for al least one year by
the date [the sharcholder] submit{s] the proposal.” Staff Legal Bulletin No. 14 specifies that
' when the sharsholder is not the registered holder, the shareholder “is respoasible for proving his

- —+ = ———or T ehigihility T Submit 4 proposal o the compaiy,~ Which (he shiafoholder tiay do by one of

the two ways provided in Rule 142-8(b)(2). See Section C.1.c, Staff Logal Bulletin No. 14
(Fuly 13, 2001) (“SLB 147).

As discussed in detail below, each of the Proponents failed to supply sufficient proof of
ownership of Company shares under Rule 14a-8(b): '

t. - Mr. Callander

Mr. Caltander included with the Propesal a Jetter from Merrill Lynch (the “Merrill Lynch
Letter”) indicating that Mr. Callander held Company shares for at least one year as of
August 21, 2009, the date of the Merrill Lynch Letter. See Exhibit A. However, the Merrill
Lynch Letter is insufficient to establish Mr. Callander’s ownership under Rule 142-8(b).
Specifically, the Merrill Lynch Letter doss not establish that Mr. Callander owned the requisite
amount of Company shares for the one-year period as of the date the Proposal was submitied,
because it does not establish ownership of the Company shares for the period between
August 21, 2009 (the date of the Merrill Lynch Letter) and November 6, 2009 (ihe date the
Proposal was submitied). We note also that while the Merrili Lynch Letter stated that “prior to
the date on which the shareholder proposal is being submitted, [Mr. Callander’s] shares will
have bmwwm}yhcldfo:apeﬁodofmeﬂmmyw,”thismmisinsufﬁcimto
establish M. Cailmder’sowmxshipformywuoﬂhedﬂﬁhe?mmsﬂwsubmiﬁed,
begause the Merrill Lynch Letter cannot possibly verify the Proponent’s ownership of Company
shares as of a future date. '

The Company has not received any other documentary evidence of Mr. Callander’s
ownership of Company shares in response to the Deficiency Notice.

2. Ms Hamison

Ms. Harrison included with the Proposal a letter from Raymond James & Associates, Inc.
(the “Raymond James Letter”) indicating that Ms. Harrison held Company shares for at Jeast one




Office of Chief Counsel

Division of Corporation Finance -
December 22, 2009

Page §

year as of August 26, 2009, the date of the Raymond James Letter. See Exhibit A. However, the
Raymond James Letter is insufficient to establish Ms. Harrison’s ownership under Rule 14a-8(b).
Specifically, the Raymond James Letter doos not establish that Ms. Harrison owned the reguisite
amount of Company shares for the one-year period as of the date the Proposal was submitted,
because it does not establish ownership of the Company shares for the period between

August 26, 2009 (the date of the Raymond James Letter) and November 6, 2009 (the date the
Proposal was submitted). .

The Company has net received any other documentary evidence of Ms. Harrison’s
ownership of Company shares in response to the Deficiency Notice.

3.  Ms.Kaplan
e i is Kaplan-did ot includewitirthe Proposalany: y-evidenog of

ownership of Company shares. The Company has not received any docamentary evidence of
Mr. Callander’s ownership of Company shares in response to the Deficiency Notice.

4. Ms Ratiengale

Ms. Pattengale did not include with the Proposal any documentary evidence of her
ownership of Company shares. Mr. Kinburn responded to the Deficiency Notice on Ms.
 Pattengale’s behalf by submitting the December 4th Response and December 7th Response. See
Exhibit D. However, these responses are insufficient to establish Ms. Pattengale’s ownership
under Rule 14a-2(d). As noted above, the December 4th Responsc merely included a Portfolio
Appraisal from LPL Financial showing Ms. Pattengale’s ownership of Company stock as of
November 20, 2009 as well as an investment statement from Smith Baraey of Ms. Pattengale’s
individual retirement account holdings for the period from December 1, 2007 to
December 31, 2007. These fixed-date account records do not provide sufficient evidence to
establish that the Proponent has met the ownership reguiremeats of Rule 142-8(b). See SLB 14
{clarifying that a shareholder’s “monthly, quarterly or other periodic investment statements [do
not] demonstrate sufficiently continupus ownership of the securities.” See also, €., IDACORP,
Ine. (avail. Mar. 5, 2008) (concurring with the exclusion of 2 shareholder proposal and noting
that despite the proponents’ submission of monthly account stetements, the propenents had
“failed to supply ... Mcmwmoﬂm&emlywidmchzﬂntwuﬁsﬁedm
minimum awnership requirement for the one-year period required by rule 143-3(b)”). In
addition, the December 7th Responae included 8 letter from First Florida Brvestment Services
stating only that Ms. Pattengale owned Company shares for at least onie year a3 of
December 3, 2009. Thus, the December 7th Response also does not establish that Ms. Pattengale
owned the roquisite amount of Company shares for the onc-year periad as of the date the
Proposalwasmb@tted,becauseitdoanotmb}i:boanhipoﬂthompanyshwwfoﬂhe
period between November 6, 2008 (one year prior to the date the Proposal was submitted) and
December 3, 2008 (the earliest date of ownership cstablished by the December 7th Notice).

Bog e e
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5. Ms. Rawdin

Ms. Rawdin inchuded with the Proposal a letter from Morgan Stanley Smith Bamey LLC
(the “Morgan Stanley Letter”) indicating that Ms. Rawdin held Company shares for at least one
year as of August 27, 2009, the date of the Morgan Stanley Letter. See Exhibit A. However, the
Morgan Stanley Letter is insufficient to establish Ms. Rawdin’s ownership under Rule 14a-8(b).
Specifically, the Morgan Stanley Letter does not establish that Ms. Rawdin owned the requisite
amount of Company shares for the one-year period as of the date the Proposal was submitted,
because it does not establish ownership of the Company shares for the period between
August 27, 2009 (the date of the Morgan Stanley Letter) and November 6, 2005 (the date the

Proposal was submitted). .

The Company has not received any documentary evidence of Ms. Rawdin’s'qwnership _t_:f_
e - - —— Gy shired in Tesponse to the Deficiency Notice. T

6. Mz Smih

Mer. Smiith included with the Proposal a letter from Vanguard Broksrage Services (the
“Vanguard Letier”) indicating that Mr. Smith held Company shares for at least one year as of
September 11, 2009, the date of the Vanguard Letter. However, the Vanguard Letter is
insufficient to establish Mr. Smith’s ownership under Rule 142-8(b). Specifically, the Vanguard
Letter does not establish that Mr. Smith owned the requisite amount of Company shares for the
one-year period as of the date the Proposal was submitted, beeause it does not establish
ownership of the Company shares for the period between September 11, 2009 (the date of the
Vanguard Letter) and November 6, 2009 (the date the Proposal was subntitted).

The Company has not received any documentaty evidence of Mr. Smith’s ownership of
Company shares in response to the Deficiency Notice. :

* * »

Rule 142-8(f) provides that a company may exchude a shareholder propesal if the
proponent fails to provide evidence of eligibility under Rule 14a-8, incleding the beneficial
ownership requirements of Rule 14a-8(b), provided that the company timely notifies the
proponent of the problem and the proponent fiila to correct the deficiency within the required
time. The Company satisfied its obligation under Rule 14a-8 by tranwmitting to Mr. Kinbum in a
timely manner the Deficiency Notices (for each of the Proponents), which stated:

e the ownership requirements of Rule 142-8(b);

o that, according to the Company’s stock records, the Proponents were not record
owners of sufficient shares; '
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s the type of statement or documentation necessary to demonstrate beneficial
ownership under Rule 142-8(b); and

s that any response had to be postmarked or transmitted electronically no later than 14
calendar days from the date the Proponents received the Deficiency Notice.

On numerous oceasions the Staff has taken a no-action position concerning a company’s
omission of shareholder proposals based on a proponent’s failure to provide satisfactory
evidence of ¢ligibility under Rule 14a-8(b) and Rule 142-8(f)(1). See Ttme Warner Inc. (avail.
Feb. 19, 2009) (concuring with the exclusion of a sharcholder proposal under Rule 14a-8(b) and
Rule 14a-8(f) and noting that “the proponent appears to have failed to supply, within 14 days of
receipt of Time Warner's request, documentary support sufficiently evidencing that he satisfied

the minimum ownership requirement for the one-year period required by Rule 14a-8(b)"); dlcoa . .

~Tie. (avail. Feb, 18, 2000); Owest Communications Internstional, Inc. (avail. Feb. 28, 2008);

Occidental Petroleuwm Corp. (avail. Nov. 21, 2007); General Motors Corp. (avail. Apr. 5, 2007);
Yahoe, Ine. (avail. Mar. 29, 2007); CSK dwio Corp. (avail. Jan. 29, 2007); Motorola, Inc. (avail.
Jan. 10, 2003), Johnson & Johnson (avail. Jan. 3, 2005); Agilent Technologies (avail.

Nov. 19, 2004); Intel Corp. (avail. Jan. 29, 2064); Moody s Corp. (avail. Mar. 7, 2002).
Moreover, the Staff has concurred with the exchision of a shareholder proposal where ail of the
proponents in a group of proponents failed to pravide satisfactory evidence of eligibility under
Rule 14a-8(b) and Rule 14a-8(£)(1). See, e.g., IDACORP, Inc. (avail. Mar. 5§, 2008); Qwest
Communications International, Inc. (avail. Feb. 29, 2008); PG&E Corp. (avail. Feb. 18, 2003)
(in each case, concurring with the exclusion of a sharchelder proposal under Rule 142-3(b) and
Rule 142-8(f) and noting that “the proponents appear to have failed to supply, within 14 days of
receipt of [the company’s] request, documentary support sufficiently evidencing that they
satisfied the minimum ownership requirement for the one-year period required by

mle 14a-8(b)").

As discussed above, SLB 14 places the burden of proving the awnership reguirements on
the proponent: the sharcholder *is responsible for proving his or her eligibility 1o submit a
proposal to the company.” In addition, the Staff has previously made clear the need for precision
in the context of demonstrating a shareholder’s eligibility under Rule 14a-8(b) to submit a
shareholder proposal. SLB 14 provides the following:

If a shareholder submits his or her proposal to the company on June 1, does a
statement from the record holder verifying that the shareholder owned the
securities continuously for one year as of May 30 of the same year demonsirate
sufficiently contimious ownership of the securities as of the time he or she
submitted the proposal?

No. A sharcholder must submit proof from the record holder that the sharcholder
continuously owned the securities for a period of one year as of the time the
shareholder submits the proposal.




Office of Chief Counsel
Division of Cozporation Finance
December 22, 2009

Page 8

Accordingly, the Staff has consistently permitted comparties to omit shareholder
proposals pursuant to Rules 14a-8(f) and 14a-8(b) when the evidence of ownership submitted by
a proponent covers a period of time that falls short of the required one-year period prior to the
submission of the proposal. See General Electric Co. (avail. Jan. 9, 2009) (concurring with the
exclusion of a shareholder proposal where the proposal was submitted November 10, 2008 and
the documentary evidence demonstrating ownership of the company’s securities covered a
continuous period ending November 7, 2008); International Business Machines Corp. (avail.
Dee. 7, 2007) (concurring with the exclusion of a shareholder proposal where the proponent
submitted 2 broker letter dated four days before the proponent submitted its proposal to the
company); Wal-Mart Stores, Inc. (avsil. Feb. 2, 2005) (concurting with the exclusion of a
shareholder proposal where the proposal was submitted December 6, 2004 and the documentary
evidence demonstrating ownership of the company’s securities covered a contingous period

ending November 22, 2004); Gap, Inc. (avail. Mar. 3, 2003) (coneutring with the exclusion ofa

“shareholder proposal whers the date of submission was November 27, 2002 but the documentary
evidence of the proponent’s ownership of the company’s sesurities covered a two-year period
ending November 25, 2002); AutoNation, Inc. (avail. Maz, 14, 2002) (concurring with the
exclusion of a shareholder proposal where the preponent had held shores for two days less than
the required one-year period).

Similarly, in this instance, Mr. Caltander, Ms. Harrison, Mis. Pattengale, Ms. Rawdin, and
Mr. Smith cach submitted proof of ownership with 2 date gap and, thus, failed to provide
sufficient documentary support of their continuous ewnership for at least one year of the
requisite number of Company shares as required by Rule 14a-8(b). In addition, Ms. Kaplan did
ot include, cither with the Proposal or in response to the Deficiency Notice, any documentary
evidence of her ownership of Company shares. Accordingly, the Company may exclude the
Proposal under Rule 142-8(b) and Rule 14a-8(f)(1) because nonc of the Proponents has
sufficiently demonstrated his or her continaous ownership of the requisite number of Company
shares for the ene-year period prior to the date the Proposal was submitted to the Company, as
required by Rule 14a-8(b).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2008 Prexy Materials. We
would be happy to provide you with any additional information and answer any questions that
you may have regarding this subject. In addition, the Company agrees to promptly forward to
the Proponents any response from the Staff to this no-action request that the Staff transmits by
facsimile to the Company only.

C . T —
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If we can be of any further assistance in this matter, please do not hesitate to call me at
(212) 733-7513 or Amy L. Goodman of Gibson, Dunn & Crutcher LLP at (202) 955-8653.

Sincerely, .
Matbww (e
ML/tss
Enclosures

cct Daniel Kinbum

100776812_5.00C




. $108 WISCONSIN AVENUE, NW « SUITE 400
R WASHINGTON, DC 20016
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DANIEL KINBURN

Gemsral Counsel :

Wiiter's Direct Number: 202.686.2210 ext. 380

Writer’s Direct Fax: 2025277450

Wiiter's E-Maik DXinbum@perm.org

Neovember 6, 2009

Pfizer, Inc.

Ann: Amy W. Schulman, Secretary of the Company
DIE. 4245,

New Yoik, NY 10017-5755

Dear Secretary Schulman:

As the authorized represemtative for six stockholders (“Proponems”), ¥ am submitting the
ateached Stockbolder Proposal (“Propasal”) on belialf of the Proponents, for inclusion in the proxy
snaterials for the 2010 Pfizer, Inc. annuel merting. ‘The Proposal secks a report that will increase the
mmmmyamnd?ﬁufsmofmﬁmbhmhmdpmdmmﬁn&

Pursuant to 17(1!‘3.Sz&lﬁsb),thmmkmxsembudfmmm.m&lhm&,
MGWGWMW&MMMMPW,)&MMM
Mr. Joseph F. Smith, the six Proponents. Additiomally, where apph Je, the respective record
holdérs of their sscurities have provided account verification of the nerts’ ownership of Pfizer
stock and satisfaction of the $2,000 minimum threshokd (Menill Lynch for Mr. Callander, Raymond
Jm&mmmmmwmmmmfwm&mmdvm
Brokerage Services for Mr, Smik). However, note the following: (1) Ms. Kaplan’s brokerage,
Vanguard, semt verification of her account & ion directly to Pfizes; and () M. Pattengale is
the record holder of her securities and therefore does not require separate verification from a

A IM:UCF.R.SZW.I%&&),aﬂskpmpmmmemikdwﬁkt&mkhdda
proposat as of the date of this letter, Nov. 6, 2009. .

H you need any further information, please do not. hesitate to contace me. If Pfizer will
artempt to exchade any portion of the proposal under Rule 14a-8, please notify me within 14 duys of

THES MESSAGE IS PROTECIED BY THE ATTORNEY-CLIENT AND/OR ATTORNEY WORK PRODUCT DOCTRINE.
TF YOU HAVE RECEIVED THIS MBSSAGH IN ERROR, PLEASE DONOTREAD L. PLEASE REPLY TO'THE
) snmumwnmnmmmmammmm MESSAGE. TRANK YOU.
: © TPagelof2




receipt of the proposal. Ifyouhweanyq\momorcomms,pkmdonmhesmmcaﬂ
(202.686.2210 ext. 380) or email (DKinbum@ pcrm.org) me. .

Very wuly youss,

O

D “K.! .

DE/K -
Enclosures (11)
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RESOLVED: shareholders encourage Pfizer, Inc. (“Pfizer”) to increase its corporate
mciaimpomibﬁilyandmwmdmcmofmmhinmhmdmm
Byimhdinamfamﬁmmaﬂmﬂmintbmdcmckawmibﬂitykpoﬂﬂmﬂ.
We encourage the Repost to inchude non-proprictary  information, as follows: (1) species,
mmbu&andwuﬂmof.&bm(&gnmh'mdwmmmﬁn&w
wﬁcﬁym&g}nd@)?ﬂzﬂ’u&m;h&epmdhgm,aﬁﬁxmgoﬂamm

SUFPORTING STAFEMENT
. Cmpﬁam:anammmtmmﬁnghwmmmw
m:d&maﬁmﬂmﬁm&ﬁ%ofmdmmmcmofmwmh' n
mpmtosﬁdmmmmmmmmw
mgammmumnammwwmmammm
reduce, or refine animal use. To addross the concemns of the public, Pfizer should make this
information available in its annual Corporate Responsibility Report.

The Report is an ideal place to provide the requested animal information becanse it
outlings Pfizer’s social priopitics and progress, from eavironmental impacts to philanthropy to
mmmmmmMﬁemmMmmmm&r
those areas can be extended to animal use.

In addition to the ethical imperative, there is also a scientific and financial imperative for
moving away from animal use. Astonishingly, 92% of drags deemed safe and sffective in
animals, fail when tested in humans.? Out of the §% of FDA-approved druga, half are later
rolabeled or withdrawn due to usanticipated, severe adverse effacts. A 96% faihwre rate ot only
chatlenges the reliability of aniural expariments to predict husan safety and efficacy, it creates
extormons risks of litigation, adverse publicity, and wasted rosources. Primary reasons for this
96%. failure rate arc the anatomical and physiological differences between humans and other
species. To deliver safer, more effective produsts, pharmaceutical companics need to focus on
mmmmmmmm.mmmmwammmm
National Academy of Sciences’, advamces in many areas of sciemce- toxicogenomics,
bivinformatics, systemss biology, epigenetics, and computational toxicology- are making it
mmwmmmmmmmmmmmwm
Muwummmmmmmmmmwmwm
ap%wvaLmedhddmeofmmmmedemcwy,mdMaMmmd
suffering.

Given the ethical and scicntific implications of anitnal use for research and testing, we
urge sharcholders to vote in favor of this proposal for Pfizer’s cemsidesation to increase
transparency about its animsl use and replacemsent efforts in the Report.

‘m'm&m&mmmmmwmﬁ&w&mm
Survey, 2009. :

2 ¥FDA Teloconference: SwthWMdcﬁMWiam'Wof
Tanovative Medical Treatments. Andrew C. von Eschenbach, 2006. '

3 Toxicity Testing in the 215t Century: A Vision aud a Strategy. Nationa! Research Council, 2007.




Attn: Secretary of the Company, Amy W. Schulman
235E. 42nd St.
New York, NY 10017-5755

* Attached to this letter is a Shareholder Proposal submitted for inclusion in the
dtﬁni;ﬁvep:oxymat@ﬁalsfoﬁhczowmulmwﬁnsofPﬁwhe. Also enclosed is a
tcﬂwﬁmmybmkmseﬁ!mMmmLynch,w)ﬁdivuiﬁumyown«sﬁpofuhm
$2,000 worth of Pfizer Inc. stock. T have held these shares continuously for more than
oncywmdimmdmm}dﬁmdkwsband'mchﬁnsthodmamcmwma{
mesting of shareholders.

Phasecommunicﬂnwﬂhmyapmmﬁve,nmidximhmﬁsq.ifywnud
any further information. If Pfizer will attewipt to exclude any portion of my proposal
uader Rule 14a-8, please advise my répresentative of tkis intention within 14 days of
your receipt of this proposal. Mr. Kinbum may be reached at the Physicians Committee
for Responsible Medicine, 5100 Wisconsin Avenue, N.W., Suite 400, Washington, D.C.
20016, by telephone at 202.686.2210, ext. 315, or by e-mail at DKinbum@perm.org.




Pfizer Inc.

Attn: Secrstary of the Company, Amy W. Schulman
235 B.42nd St. :

New York, NY 10017-5758

Amwﬂﬁslmisasmmw;dmwﬁmimlmiminﬂn
definitive proxy materials for the 2010 annual mesting of Pfizer Inc., Also enclosed is a
letter from my brokerage firm, Raymond James & Associstes, Inc., which verifies my
ownexship of at least $2,000 worth of Pfizer Inc. stock. 1 have held these shares
mnﬁmwnslyfmmmthmoneyedrandﬁnmdtolnldmmmmdimhdingme
date of the 2010 annual meeting of sharcholders.

Please communicate with my representative, Daniel Kinbum, Esq. if you need
any further information. If Pizer will attempt to exclude any postion of my proposal
under Rule 14a-8, ptuqeadvisomyrepruaﬁaﬁwofﬂﬁsimmionwiﬂﬂn 14 days of
your receipt of this proposal. Mr. Kinbum may be reached at the Physicians Commitice
for Responsible Medicine, 5100 Wiscorsin Avenue, N.W., Suite 400, Washington, D.C.
20016, by telephone at 202.686.2210, ext. 315, or by e-mail at DKinbum@pcrin.org.
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Plizer Ine.

Attn: Secratary of the Cormpanty, Amsy W. Schulmen
BSE. 42nd St

New York, NY 10017-3758

Desr Secretary Schulman:

This firm bolde 392 shices of Pfizer Inc. mm«:moﬂw
clisnt, Ms. Geetchwa Harrison. mmmwummmm
held by our clisat for a period of more than oave year,

1f you have arty farther questicas, please do ot hsitete 10 contaet e.




Pfizer Inc.

Attn: Secretary of the Company, Amy W. Schuiman
235B. 42nd St.

Now York, NY 10017-5758

Dear Secretary Scholman:

Atiached to this letter is a Shareholder Proposal submitted for inclusion in the
definitive proxy msterials for the 2010 anmual mesting of Pfizer Inc. Also enclosed is 3
Istter from Vangnard Brokerage that verifies my ownership of at least $2,000 worth of
Plizer Ink. stock. I have held these shares continuously for more tian one yesr and intend
to hold them through and inchuding the date of the 2010 szl meeting of sharcholdess.

Please communicate with my representative, Danie) Kinbum, Esg. if you need
any further information. I Plizer will attemp? 1o exclude any portion of my proposal
ungder Rulo 14a-8, please advise my represeniative of this intention within 14 days of
your receipt of this proposal. Mr. Kinbum may be teached st the Physicians Committeo
for Responsible Medicine, 5100 Wisconsin Avenve, N.W., Suite 400, Washington, D.C.
20016, by telephone at 202.686.2210, ext. 315, or by e-mail st DKinbum@pcem.org.

Very truly yours,

..,, onp s Hia Fapan

leley




Pfizer Inc.

Attn: Secretary of the Company, Amy W. Schulman
235 E. 42nd St.

New York, NY 10017-5755

Dear Secretary Schulman:

‘mmhdmﬁsmhasmmmﬂmhniueéformhﬁmmme
deﬁnitivcpmxymmﬁalsﬁnthemmmdmeﬁnsoﬂﬁznlm. This letter centifies
M!mqﬁﬂﬂ__shmuof?ﬁz«he.ﬂmhwﬁcbhuamﬁamofatlm
$2,000. lwmmmmﬂyfmm&mmmwm&wm
Mﬂuoudtaﬁinchxﬁngtbedﬂeof&azolommﬁdsofmm

Pleasecomuﬁmwithmympmmﬁw,naﬁelxmmq.ifyoumd
any further information. If Pfizer will attempt to exclude any pertion of my
under Rule 142-3, please advise my representative of this intention within 14 days of
your receipt of this proposal. Me. Kinbumn may be reached at the Physicians Committee
for Responsible Medicine, $100 Wisconsia Avenue, N.W., Suite 400, Washington, D.C.
20016, by telephone at 202.686.2210, ext. 315, or by e-mail at DKinburn@pcrm.org.




PlizerInc. .

Attn: Secretary of the Company, Amy W. Schulman
235 E. 42nd St.

New York, NY 10017-5735

This fim bokds S shares of Plizet Inc. common stock on bebalf of our
client, M3s. Linda Rawdin. These shares continue to be and have been continniously held
by our client for a period of more than one year. - ’

Ifyouhsvcanquumﬁons,plmdonothammmeonuetm

Thank you,

e of Garald Prasier
2y Smith

a,wofw
Barney LLC




Pfizer Inc.

Attn: Secretary of the Company, Amy W. Schulman
235 E. 42nd St.

New York, NY 10017-5755

Attached to this letter is a Sharcholder Proposal submitted for inclusion in the
dcﬁniﬁvcpoxymt«hlsformezowanwdmcﬁnsofPﬁzerhc. Also enclosed is &
leuaﬁommybmkmmmmm&nkhmuc,whiehvmﬁumy
ownership of at least $2,000 worth of Pflzer Ino. stock. I have held theae shares
_ mmowyfmmnﬂmmmmdhwndmhddmwmm;m

date of the 2010 annual mecting of sharcholders.

Please communicate with my representative, Daniel Kinburn, Esq. if you need
any further information. If Pfizer will attempt to exclude any portion of my propesal
under Rule 14a-8, please advise my represen ive of this intention within 14 days of
your receipt of this proposal. Mr. Kinbum may be reached at the Physicians Committee
for Responsible Medicine, 5100 Wisconsin Avenve, N.W., Suite 400, Washington, D.C.
20016, by telephone at 202.686.2210, ext. 315, or by e-mail at DKinbura@pcrn.org.

Very truly yours, -

~ of Linda Rawdin

8/v7 fooq




Attn: Secretary of the Company, Amy W. Schulman
23S E. 42nd St
New York, NY 10017-5755

Dear Secretary Schulman:

Attached to this letter is a Sharebolder Proposal submitted for inchusion in the
definitive proxy materials for the 2010 annual mesting of Pfizer Inc.. Also enclosed is a
mmﬁommyhomgeﬁm,VmdemWSMicﬁ,wbiehvuiﬁumy
owxmshipofatleast&,ﬁﬁﬂwoﬁhof?ﬂwmmek 1 have hek} these shares
‘con&mmslyfmmmﬁmomymmdinﬁmdwho}dthmﬁmnghmdimhmm
date of the 2010 annual meeting of sharcholders.

Please commmmicate with my representative, Daniel Kinbum, Esq. if you need
any fusther information, If Pfizer will attcmpt to exclude any petion of my preposal
mmlm,plweadﬁsemymmﬁuofﬁﬁsintenﬁmwm_m&m of
your receipt of this proposal. Mr. Kinbus may be reached at the Physicians Committee
for Responsible Medicine, 5100 Wisconsin Avenue, N.W., Suite 400, Washington, D.C.
20016, by telephone at 202.686.2210, ext. 315, or by e-mail at DKinburn@pern.org.

Very truly yours,




Pfizer Inc.

Atin: Secretary of the Company, Amy W. Schulman
238E.42nd St

New York, NY 10017.5755

Dear Secretary Schulman:

This fimn holds 325 _ shares of Pfizer Ine. common stock on behalf of our
client, Mr. Joseph Francis Smith. These shares continue to be and hsve been
continuously held by our client for a period of more than one year.

If you have any further questions, please do not hesitate to contact me.

Thank you,

L4

imatuee e '
On behalf of Yanguard Brokerage Services
. d qunun_raw

. 2083
Date o7 -/

+ ————— e e e
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