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December 162013

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Pfizer Inc

Incoming letter dated November 22 2013

The proposal requests that the board undertake such steps as may be necessary to

permit written consent by shareholders entitled to cast the minimum number of votes that

would be necessary to authorize the action at meeting at which all shareholders entitled

to vote thereon were present and voting

We are unable to concur in your view that Pfizer may exclude the proposal or

portions of the supporting statement under rule 14a-8i3 We are unable to conclude

that you have demonstrated objectively that the proposal or the portions of the supporting

statement you reference are materially false or misleading Additionally we are unable

to conclude that the portions of the supporting statement you reference are irrelevant to

consideration of the subject matter of the proposal such that there is strong likelihood

that reasonable shareholder would be uncertain as to the matter on which he or she is

being asked to vote Accordingly we do not believe that Pfizer may omit the proposal or

portions ofthe supporting statement from its proxy materials in reliance on

rule 14a-8i3

Sincerely

Sandra Hunter

Attorney-Advisor



DWIS1O1 OPORORAT1OflNANCE
INFORMAL PROCEDURFS REGARDING SgARnOLDER PROPOSALS

T1e Diviskm of Corporation Finance believes that its responsibility with respect to

mattcrs arising under Rule 14a-8 CFR 240 14a-SL as with other matters under the proxy

piles is to ad those who must comply with the rule by offering informal advice and suggestions

and to determide mthally whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

tinder Ride 14a4 the Dtvisionstaff considers th information furiushedlo it by the Company

in support of its intentidn tQ exclude the proposals from the Companys proxy matenal as II
as aiy information furnished by the proponent or the proponents rcpresentatvc

Although Rule 144k does riot require any communications flcmhatcho1ders to the

Cornm.oa ata the staffwill always.consider udbrmation concerning alleged violations of

datat admi stered by thoConmussion including argument as to whether or not activities

proposed to be taImn iuldbe violative of thestaMe or ride invoLved The receipt by din staff

of such information hover should not be construed as changng the staffs snfbxrnal

procedures andproxy review into formalor adversary procedure

his important to note that the staffs and-Commissions no-action rmpoases to

RUle 1440 suboussions reflect only informal views The detetminations reebed in these no

action letters do not nd cannot adjudicate the merits of companys position with respect to the

proposal Only court such as tLS District Court can decide whether acornpany is obligated

to mcludç shareholder proposals in its proxy materials Accordingly discretionary

detciuunation ndt to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company front pursuing any rights be or she may have against

the company in court should the management omit the proposal rein the companys proxy

isteriiL



Matthew Lepore Pfizer inc

Corporate Secretary
235 East 42nd Street New York NY 10017

Chief Governance Counsel Tel 212 733 7513 Fax 212 338 1928

Matthew.Leporepfizer.com

BY EMAIL shareholderproposals@sec.gov

November 22 2013

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

RE Pfizer Inc 2014 Annual Meeting

Omission of Shareholder Proposal of Kenneth Steiner

Ladies and Gentlemen

We are writing pursuant to Rule 14a-8j promulgated under the Securities Exchange

Act of 1934 as amended to request that the Staff of the Division of Corporation Finance the

Staff of the Securities and Exchange Commission the Commission concur with our

view that for the reasons stated below Pfizer Inc Delaware corporation Pfizer may

exclude the shareholder proposal and supporting statement the Proposal submitted by

Kenneth Steiner MrSteiner with John Chevedden Mr Chevedden and/or his

designee authorized to act as Mr Steiners proxy Mr Steiner and Mr Chevedden are

referred to collectively as the Proponent from the proxy materials to be distributed by

Pfizer in connection with its 2014 annual meeting of shareholders the 2014 proxy

materials

In accordance with Section of Staff Legal Bulletin No 14D Nov 2008 SLB
4D we are emailing this letter and its attachments to the Staff at

shareholderproposalssec.gov In accordance with Rule 14a-8j we are simultaneously

sending copy of this letter and its attachments to the Proponent as notice of Pfizers intent

to omit the Proposal from the 2014 proxy materials

Rule 14a-8k and Section of SLB 14D provide that shareholder proponents are

required to send companies copy of any correspondence that the shareholder proponents

elect to submit to the Commission or the Staff Accordingly we are taking this opportunity

to remind the Proponent that if the Proponent submits correspondence to the Commission or

www.pfizer.com
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the Staff with respect to the Proposal copy of that correspondence should concurrently be

furnished to the undersigned

The Proposal

The text of the resolution contained in the Proposal is copied below

Resolved Shareholders request that our board of directors undertake such

steps as may be necessary to permit written consent by shareholders entitled to

cast the minimum number of votes that would be necessary to authorize the

action at meeting at which all shareholders entitled to vote thereon were

present and voting This written consent is to be consistent with giving

shareholders the fullest power to act by written consent in accordance with

applicable law This includes shareholder ability to initiate any topic for

written consent consistent with applicable law

The text of the supporting statement contained in the Proposal is copied below

Wet Seal WTSLA shareholders successfully used written consent to replace

certain underperforming directors in 2012 This proposal topic also won

majority shareholder support at 13 major companies in single year This

included 67%-support at both Allstate and Sprint

This proposal would empower shareholders by giving them the ability to

effect change at our company without being forced to wait until an annual

shareholder meeting Shareholders could replace director using action by

written consent Shareholder action by written consent could save our

company the cost of holding physical meeting between annual meetings

This proposal should also be more favorably evaluated due to our Companys

clearly improvable environmental social and corporate governance

performance as reported in 2013

GMI Ratings an independent investment research firm rated our company

for its executive pay $25 million for Ian Read plus excess perks and excess

pension Pfizer can give long-term incentive pay to Mr Read for below-

median performance Our company did not link environmental or social

performance to its incentive pay policies

GMI rated Pfizer for its accounting GMI said there were forensic

accounting ratios related to revenue recognition that had extreme values either

relative to industry peers or to our companys own history Pfizer was rated

as having Very Aggressive Accounting Governance Risk indicating higher

accounting and governance risk than 99% of companies
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Three directors with 16 to 25 years long-tenure had seats on our key board

committees Don Cornwell 16-years was on our audit and executive pay

committees Constance Homer 20-years was on our nomination committee

and Anthony Bums 25-years was on our audit and nomination committees

George Lorch our Lead Director was overboarded with seats on company

boards

Returning to the core topic of this proposal from the context of our clearly

improvable corporate governance please vote to protect shareholder value

II Basis for Exclusion

We hereby respectfully request that the Staff concur in Pfizers view that it may
exclude the Proposal from the 2014 proxy materials pursuant to Rule 14a-8i3 because the

Proposal is materially false and misleading

III Background

Pfizer received the Proposal accompanied by cover letter from the Proponent by

email on October 27 2013 and received letter from TD Ameritrade dated October 31

2013 verifying Mr Steiners stock ownership as of such date On November 2013 Pfizer

sent letter to the Proponent notifying the Proponent that the Proposal contained more than

500 words On November 11 2013 the Proponent sent Pfizer revised Proposal Copies of

the revised Proposal cover letter broker letter and related correspondence are attached

hereto as Exhibit

IV The Proposal May be Excluded Pursuant to Rule 14a-8i3 Because It Is

Materially False and Misleading in Violation of Rule 14a-9

Under Rule 4a-8i3 shareholder proposal may be excluded from companys

proxy materials if the proposal or supporting statement is contrary to any of the

Commissions proxy rules including Rule 14a-9 which prohibits materially false or

misleading statements in companys proxy materials The Staff has recognized that

proposal may be excluded pursuant to Rule 4a-8i3 if the resolution contained in the

proposal is so inherently vague or indefinite that neither the stockholders voting on the

proposal nor the company in implementing the proposal if adopted would be able to

determine with any reasonable certainty exactly what actions or measures the proposal

requires Staff Legal Bulletin No 14B Sept 15 2004 SLB 14B See also Dyer

SEC 287 F.2d 773 781 8th Cir 1961 appears to us that the proposal as drafted and

submitted to the company is so vague and indefinite as to make it impossible for either the

board of directors or the stockholders at large to comprehend precisely what the proposal

would entail.

The Staff has also taken the position
that companies may exclude statements under

Rule 14a-8i3 when substantial portions of the supporting statement are irrelevant to
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consideration of the subject matter of the proposal such that there is strong likelihood that

reasonable shareholder would be uncertain as to the matter on which she is being asked to

vote SLB 14B See e.g Burlington Northern Santa Fe Corp Jan 31 2001 permitting

exclusion of supporting statements involving racial and environmental policies as irrelevant

to proposal seeking stockholder approval of poison pills Boise Cascade Corp Jan 23

2001 permitting exclusion of supporting statements regarding the director election process

environmental and social issues and other topics unrelated to proposal calling for separation

of the CEO and chairman see also Entergy Corp Feb 14 2007 permitting exclusion of

proposal where along with other misleading defects in the proposal the supporting statement

was irrelevant to the subject matter of the proposal Energy East Corp Feb 12 2007

same The Bear Stearns Cos Inc Jan 30 2007 same

The subject matter of the Proposal is shareholder action by written consent

However five of the seven paragraphs in the supporting statement address various matters

unrelated and irrelevant to the subject of shareholder written consent reasonable

shareholder could after reading the supporting statement be uncertain as to whether his or

her vote relates to Pfizers executive pay accounting matters director tenure director

overboarding or environmental social and corporate governance performance or the ability

to act by written consent Even the Proponent acknowledges that substantial portion of the

supporting statement is unrelated to the proposal by stating in the last sentence of the

supporting statement that he is now to the core topic of this proposal and yet

still does not refer to written consent in such concluding statement Rather it mentions

improvable corporate governance and makes vague request to please vote to protect

shareholder value As result when read together the resolution and the supporting

statement are materially misleading because there is strong likelihood that reasonable

shareholder upon reading the entire Proposal would be uncertain as to the matter on which

he or she is being asked to vote

The supporting statement is also misleading in attempting to influence votes in favor

of the Proposal based on unrelated matters and purported deficiencies rather than on the

merits of the Proposal itself The supporting statement improperly instructs shareholders to

evaluate the Proposal more favorably .. due to Companys clearly improvable

environmental social and corporate governance performance which suggests that

shareholders who vote in favor of the Proposal will be voting to take action to address the

purported deficiencies discussed in the supporting statement This suggestion is false and

materiallymisleading to shareholders

Accordingly Pfizer believes that the entire Proposal may be excluded from its 2014

proxy materials pursuant to Rule 4a-8i3 as materially false and misleading

Alternatively and to the extent that the Staff does not concur that the entire Proposal may be

excluded Pfizer requests that it be permitted to exclude those portions of the supporting

statement that are irrelevant to the subject matter of the Proposal specifically the third

fourth fifth sixth and seventh paragraphs of the supporting statement
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Conclusion

Based upon the foregoing analysis we respectfully request that the Staff concur that it

will take no action if Pfizer excludes the Proposal from its 2014 proxy materials Should the

Staff disagree with the conclusions set forth in this letter or should any additional

information be desired in support of Pfizers position we would appreciate the opportunity to

confer with the Staff concerning these matters prior to the issuance of the Staffs response

Please do not hesitate to contact me at 212 733-7513 or Marc Gerber of Skadden Arps

Slate Meagher Flom LLP at 202 371-7233

Very truly yours

Matthew Lepore

Enclosures

cc Kenneth Steiner

John Chevedden



EXHIBIT

see attached



Kenneth Steiner

FISMA 0MB Memorandum MO716

Mr Ian Read

Chairman of the Board

Pfizer Inc PEE
235 42nd Street

New YorkNY 10017

Phone 212 773-2323

Dear Mr Read

purchased stock in our company because believed our company had greater potentiaL My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting will meet Rule 14a-8

requirements rncludmg the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication This is my proxy for John

Chevedden and/or his designee to forward this Rule 14a proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming

shareholder meeting before duiing and after the forthcoming shareholder meeting Please direct

all future communications regarding my rule 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum M-O7-16

FISMA 0MB Memorandum M-07-1

to facilitate prompt and verifiable communications Please identify this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule l4a-8 proposals This letter does not grant

the power to vote Your consideration and the consideration of the Board of Directors is

appreciated in support of the long-term performance of our company Please acknowledge

receipt of my proposal promptly by email to1risu 0MB Memorandum M-07-1

Sincerely

______ 1C /_3
Kenneth Steiner Date

Rule 14a-8 Proponent since 1995

cc Matthew Lepore Matthew.Leporepflzer.com

Corporate Secretary

PH 212-733-7513

FX 212-573-1853

Suzanne Rolon Suzanne.Y.Rolon@Pfizer.com
Director Corporate Goverance

PH 212-733-5356

FX 212-573-1853



Kenneth Steiner

FISMA 0MB Memorandum MO716

Mr Ian Ruad

Chairman of the Board

Pfizer Inc PFB
235 E.42ndStreot

New YorkNY 10017

Phone 212 773-2323

Dear Mr Read

purchased stock in our company because believed our company had greater potentiaL My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting will meet Rule 14a-8

requirements includmg the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication This is my proxy for John

Chevedden and/or his designee to forward this Rule 14a proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming

shareholdermeeting before during and after the forthcoming shareholder meeting Please direct

all future communications regarding my nile 14a-8 proposal to John Chevedden

FISW 0MB Memorandum MQ71 at

FISMA 0MB Memorandum MO716
to facilitate prompt and verifiable communications Please identify this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule 14a-8 proposals This letter does not grant

the power to vote Your consideration and the consideration of the Board of Directors is

appreciated in support of the long-term performance of our company Please acknowledge

receipt of my proposal promptly by email toiisp 0MB Memorandum M-07-16

Sincerely

_____ AC
Kenneth Steiner Date

Rule 14a-8 Proponent since 1995

cc Matthew Lepore Matthew.Leporepfizer.com

Corporate Secretary

PH 212-733-7513

FX 212-573-1853

Suzanne Rolon SuzanneX.Rolon@Pfizer.com
Director Corporate Goverance

PH 212-733-5356

FX 212-573-1853



Kenneth Steiner

FISMA 0MB Memorandum MO716

Mr Ian Read

Chairman of the Board

Pfizer Inc PEE
235 42nd Street

New YorkNY 10017

Phone 212 773-2323

Dear Mr Read

purchased stock in our company because believed our company had greater potentiaL My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting will meet Rule 14a-8

requirements mcludmg the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis is intended to be used for defmitive proxy publication This is my proxy for John

Chevedden and/or his designee to forward this Rule 14a proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming

shareholdermeeting before during and after the forthcoming shareholder meeting Please direct

all future communications regarding my rule 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum M07-1

FISMAOMB Memorandum MO716
to facilitate prompt and venfiable communications Please identify this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule l4a-8 proposals This letter does not grant

the power to vote Your consideration and the consideration of the Board of Directors is

appreciated in support of the long-term performance of our company Please acknowledge

receipt of my proposal promptly by email toirps 0MB Memorandum M-07-1

Sincerely

_____

Kenneth Steiner Date

Rule 14a-8 Proponent since 1995

cc Matthew Lepore Matthew.Leporepfizer.com

Corporate Secretary

PH 212-733-7513

FX 212-573-1853

Suzanne Rolon Suzanne.Y.Rolon@Pfizer.com

Director Corporate loverance

PH 212-733-5356

FX 212-573-1853



Rule 14a-8 Proposal October 27 2013

Proposal Right to Act by Written Consent

Resolved Shareholders request that our board of directors undertake such steps as may be

necessary to permit written consent by shareholders entitled to cast the minimum number of

votes that would be necessary to authorize the action at meeting at which all shareholders

entitled to vote thereon were present
and voting This written consent is to be consistent with

giving shareholders the fullest power to act by written consent in accordance with applicable

law This includes shareholder ability to initiate any topic for written consent consistent with

applicable law

Wet Seal WTSLA shareholders successfully used written consent to replace certain

underperformmg directors in 2012 This proposal topic also won majority shareholder support at

13 major companies in single year This included 67%-support at both Allstate and Sprint

This proposal would empower shareholders by giving them the ability to effect change at our

company without being forced to wait until an annual shareholder meeting Shareholders could

replace director using action by written consent Shareholder action by written consent could

save our company the cost of holding physical meeting between annual meetings

This proposal should also be more favorably evaluated due to our Companys clearly improvable

environmental social and corporate governance performance as reported in 2013

dM1 Ratings an independent investment research firm rated our company for its executive

pay $25 millionfor Ian Read plus excess perks and excess pension Our company can pay

long-term incentives to Mr Read for below-median performance Our company did not link

environmental or social performance to its incentive pay policies

dM1 rated our company for its accounting GMI said there were forensic accounting ratios

related to revenue recognition that had extreme values either relative to industry peers or to our

companys own history Our company had come under investigation or had been subject to fine

settlement or conviction for engaging in anti-competitive behavior such as price fixing bid

rigging or monopolistic practices for Foreign Corrupt Practices Act or other bribery or

corruption violations by company employees or other corporate agents and for engaging in or

facilitating tax avoidance tax evasion or offshore finance practices intended to limit the fair

payment of taxes or fair disclosure of significant assets or liabilities Pfizer Inc was rated as

having Very Aggressive Accounting Governance Risk indicating higher accounting and

governance risk than 99% of companies

Three directors with 16 to 25 years long-tenure had seats on our key board committees Don

Comwell 16-years was on our audit and executive pay committees Constance Homer 20-

years was on our nomination committee and Anthony Burns 25-years was on our audit and

nomination committees George Lorch our Lead Director was overboarded with seats on

company boards

Returning to the core topic of this proposal from the context of our clearly improvable corporate

governance please vote to protect shareholder value

Right to Act by Written Consent Proposal



Notes

Kenneth Steiner 0MB Memorandum M-O7-16 sponsored this proposal

Please note that the title of the proposal is part of the proposal

If the company thinks that any part of the above proposal other than the first line in brackets can

be omitted from proxy publication simply based on its own reasoning please obtain written

agreement from the proponent

Nber to be assigned by the company

Asterisk to be removed for publication

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15 2004

including emphasis added
Accordingly going forward we beheve that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company Objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such
We believe that it Is appropriate under rule 14a-8 for companies to address

these objections in theirstatements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by emaILFISMA 0MB Memorandum M-07-16
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Kenneth Steiner

FISMA 0MB Memorandum M-O7-16

Re Your TO Amealfrade aosq kcDTC01e8

Dear Kaneath Steiner

Thank you for allowing me to assist you today As you requested this letter serves as nunsiion that

since September 12012 you have continuously held at Irest 700 shs esob of hiti Busbies Meobines

Coin IBM Jcoa inc Coin General Elechic Co Corn Pttzer Inc Coin PF Tstdrnn Inc

Com1X1 Joimson JOInSQII Corn JNJ Mraw11t Financial Inc Corn HF1 Abbott Labs Corn

CAST1 ATT Inc Corn CT and American Express Co Cm AXP in the above referenced account

Ifcanbe of anyltxttterasaletanoe piease litus ki .kist log to to youraccountand go to the

Message Center to Wflt us You can also cat Client Services at8O0-669-380O Wcite evabble24 hours

aday.aewedey.aek

Sinoerely

1LOtQ
JFtcess

IDAfonedbsde

stares

1DAauith 1DMuu5idk frdIU tjIdy amid bylD

mi.Mr.lsmimvsd Uuspaeliem

www.tdamaritrade.com



Suzanne Rolon Pfizer Inc

Director Corporate Governance 235 East 42nd Street 19/6 New York NY 10017 5755

Legal Division let 212 33 5356 Fax 212 573 1853

suzanneyJolon@pflzer.com

Via FedEx and Email

November 2013

Mr John Chevedden

FISMA 0MB Memorandum M-07-16

Re Shareholder Proposal for 2014 Annual Meeting of
Shareholders Shareholder Right to Act by Written
Consent

Dear Mr Chevedden

This letter will acknowledge receipt on October 27 2013 of an
email from you to Matthew Lepore of Pfizer Inc the Company
containing letter from Kenneth Steiner dated October 16 2013
and submitting shareholder proposal the Proposal for

consideration at our 2014 Annual Meeting of Shareholders

Rule 14a-8d of the Securities Exchange Act of 1934 as amended
specifies that any shareholder proposal including any
accompanying supporting statement may not exceed 500 words
We believe your submission contains more than 500 words To

remedy this defect you must revise the proposal and supporting

statement so that they do not exceed 500 words

The rules of the SEC require that your 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 copy of Rule 14a-8

www.pfizer.com
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Once we receive any response we will be in position to determine

whether the proposal is eligible for inclusion in the proxy materials

for our 2014 Annual Meeting of Shareholders We reserve the right

to seek relief from the SEC as appropriate

Sincerely /z
4ne Rolon

cc Kenneth Steiner

Matthew Lepore Pfizer Inc

Attachment



240.14a-8 Shareholder proposals

This section addresses when company must include shareholders proposal in its proxy statement and identify the proposal in its

form of proxy when the company holds an annual or special meeting of shareholders In summary in order to have your shareholder

proposal included on companys proxy card and included along with any supporting statement in its proxy statement you must be

eligible and follow certain procedures Under 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 question-and-answer format so that it Is easier to

understand The references to you are to shareholder seeking to submit the proposal

Question What is proposal shareholder proposal is your recommendation or requirement that the company and/or its

board of directors take action which you Intend to present at meeting of the companys shareholders Your proposal should state

as clearly as possible the course of action that you believe the company should follow If your proposal is placed on the companys

proxy card the company must also provide in the form of proxy means for shareholders to specify by boxes choice between

approval or disapproval or abstention Unless otherwise indicated the word proposaI as used In this section refers both to your

proposal and to your corresponding statement In support of your proposal if any

Question Who is eligible to submit proposal and how do demonstrate to the company that am eligible In order to be

eligible to submit proposal you must have continuously held at least $2000 in market value or 1% of the companys 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

If you are the registered holder of your securities which means that your name appears in the companys records as

shareholder the company can verify your eligibflity on its own although you will still have to provide the company with written

statement that you intend to continue to hold the securities through the date of the meeting of shareholders However If like many
shareholders you are not registered holder the company likely does not know that you are 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

The first way is to submit to the company written statement from the record holder of your securities usually 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

include 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 Schedule 130 240.13d101 Schedule 13G 240.13d

102 Form 249.103 of this chapter Form 249.104 of this chapter and/or Form 249.105 of this chapter 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 eligibility period begins If you have tiled one of these documents with the SEC you may demonstrate your eligibility by

submitting to the company

copy of the schedule and/or form and any subsequent amendments reporting change in your ownership level

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

Your written statement that you intend to continue ownership of the shares through the date of the companys annual or special

meeting

Quesilon How many proposals may submit Each shareholder may submit no more than one proposal to company for

particular shareholders meeting

Question How long can my proposal be The proposal including any accompanying supporting statement may not exceed

500 words

Question What Is the deadline for submitting proposal If you are submitting your proposal for the companys annual

meeting you can in most cases find the deadline In last years 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 years meeting you can usually

find the deadline in one of the companys quarterly reports on Form 100 249.308a of thIs chapter or In shareholder reports of

investment companies under 270.30d1 of this chapter of the Investment Company Act of 1940 In order to avoid controversy

shareholders should submit their proposals by means including electronic means that permit them to prove the date of delivery

The deadline is calculated in the following manner if the proposal is submitted for regularly scheduled annual meeting The

proposal must be received at the companys principal
executive offices not less than 120 calendar days before the date of the

companys proxy statement released to shareholders in connection with the previous years annual meeting However if the

company did not hold an annual meeting the previous year or if the date of this years annual meeting has been changed by more



than 30 days from the date of the previous years meeting then the deadline isa reasonable time before the company begins to

print and send its proxy materials

If you are submitting your proposal for meeting of shareholders other than regularly scheduled annual meeting the deadline

is reasonable time before the company begins to print and send its proxy materials

Question What if fail to follow one of the eligibility or procedural requirements explained in answers to Questions through

of this section 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 proposai the company must notify you in wilting of any

procedural or eligibility 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 companys notificatIon company need not provide

you such notice of deficiency if the deficiency cannot be remedied such as if you fail to submit proposal by the companys

properly determined deadline If the company intends to exclude the proposal it will later have to make submission under

240.14a8 and provide you with copy under Question 10 below 240.14a8j

If you fail 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

Question 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 proposal

Question Must appear personally at the shareholders meeting to present the proposal 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 quafled representative 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

If the company holds its 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

If you or your qualified representative fail 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 foilowing two calendar years

Question If have complied with the procedural requirements on what other bases may company rely to exclude my

proposal Improper under state law If the proposal is not proper subject for action by shareholders under the laws of the

jurisdiction of the companys organization

Note to paragraph i1 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 iaw Accordingly we will assume that proposal

drafted as recommendation or suggestion is proper unless the company demonstrates otherwise

Violation of law It the proposal would if implemented cause the company to violate any state federal or foreign iaw to which it

is subject

Note to paragraph i2We will not apply this basis for exclusion to permit exclusion of proposal on grounds that it would violate

foreign law if compliance with the foreign law wouid result in violation of any state or federal law

VIolation of proxy rules If the proposal or supporting statement Is contrary to any of the Commissions proxy rules including

240.14a-9 which prohibits materially false or misleading statements in proxy soliciting materials

Persona grievance special interest If the proposal relates to the redress of personal claim or grievance against the company

or any other person or if it is designed to result in benefit to you or to further personal interest which is not shared by the other

shareholders at large

Relevance If the proposal relates to operations which account for less than percent of the companys total assets at the end of

its most recent fiscal year arid for less than percent of its net earnings and gross sales for its most recent fiscal year and Is not

otherwise significantly
related to the companys business

Absence of power/authority If the company would lack the power or authority
to implement the proposal



Management functions If the proposal deals with matter relating to the companys ordinary business operations

Director elections II the proposal

Would disqualify nominee who Is standing for election

ii Would remove director from office before his or her term expired

iii Questions the competence business judgrnenL or character of one or more nominees or directors

iv Seeks to include specific indMdual In the companys proxy materials for election to the board of directors or

Otherwise could affect the outcome of the upcoming election of directors

Conflicts with companys proposal If the proposal directly conflicts with one of the companys own proposals to be submitted to

shareholders at the same meeting

Note to paragraph I9 companys submission to the Commission under this section should specify the points of conflict with the

companys proposal

10 Substantially implemented if the company has already substantially implemented the proposal

Note to paragraph l10 company may exclude shareholder proposal that would provide an advisory vote or seek future

advisory votes to approve the compensation of executives as disclosed pursuant to Item 402 of Regulation SK 229.402 of this

chapter or any successor to Item 402 say-on-pay voteD or that relates to the frequency of say-on-pay votes provided that In the

most recent shareholder vote required by 240.14a21b of this chapter single year i.e one two or three years received

approval of majority of votes cast on the matter and the company has adopted policy on the frequency of say-on-pay votes that

is consistent with the choice of the majority of votes cast in the most recent shareholder vote required by 240.14a21 of this

chapter

11 DuplIcation If the proposal substantially duplicates another proposal previously submitted to the company by another

proponent that will be included in the companys proxy materials for the same meeting

12 Resubmissions If the proposal deals with substantially the same subject matter as another proposal or proposals that has or

have been previously included in the companys proxy materials within the preceding calendar years company may exclude it

from its proxy materials for any meeting held within calendar years of the last time it was included if the proposal received

Less than 3% of the vote if proposed once within the preceding calendar years

ii Less than 6% of the vote on its last submission to shareholders if proposed twice previously within the preceding calendar

years or

iii Less than 10% of the vote on its last submission to shareholders if proposed three times or more previously within the preceding

calendar years and

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

Question 10 What procedures must the company follow if it Intends to exclude my proposal If the company intends to

exclude 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 simultaneously provide you with copy of

its submission The Commission staff may permit the company to make its submission later than 80 days before the company flies

its definitive proxy statement and form of proxy if the company demonstrates goad cause for missing the deadline

The company must file six paper copies of the following

The proposal

ii 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



iii supporting opinion of counsel when such reasons are based on matters of state or foreign law

Question 11 May submit my own statement to the Commission responding to the companys arguments

Yes you may submit response but it is not required You should try to submit any response to us with 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 issues its response You should submit 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

The companys proxy statement must include your name and address as well as the number of the companys voting securities

that you hold However instead of providing that information the company may Instead include statement that it will provide the

information to shareholders promptly upon receiving an oral or written request

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

Question 13 What can do if the company Includes in its proxy statement reasons why it believes shareholders should not vote

in favor of my proposal and disagree with some of its statements

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 view in your

proposals supporting statement

However If you believe that the companys opposition to your proposal contains materially false or misleading statements that

may violate our anti-fraud rule 240.14a9 you should promptly send to the Commission staff and the company letter explaining

the reasons for your view along with copy of the companys statements opposing your proposal To the extent possible your letter

should include specific factual information demonstrating the inaccuracy of the companys claims Time permitting you may wish to

try to work out your differences with the company by yourself before contacting the Commission staff

We require the company to send you copy of its statements opposing your proposal before it sends its proxy materials so that

you may bring to our attention any materially false or misleading statements under the following timeframes

If our no-action response requires that you make revisions to your proposal or supporting statement as condition to requiring

the company to include it In its proxy materials then the company must provide you with copy of its opposition statements no later

than calendar days after the company receives copy of your revised proposal or

ii In all other cases the company must provide you with copy of its opposition statements no later than 30 calendar days before

its files definitive copies of its proxy statement and form of proxy under 240.14a6



Kenneth Steiner

FISMA 0MB Memorandum M-O7-16

Mr Ian Read

Chairman of the Board

PfizerInc.PFE PiOi/eiillflt ti fli/ED ATPF/2E1 uqqc
235 42nd Sfreet

New YorkNY 10017

Phone 212 773-2323

Dear Mr Read

purchased stock in our company because believed our company had greater potential My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting will meet Rule 14a-8

requirements including the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication This is my proxy for John

Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communications regarding my rule 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum M-07-16 at

FISMA 0MB Memorandum M-07-1

to facilitate prompt and verifiable communications Please identify this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule 14a-8 proposals This letter does not grant

the power to vote Your consideration and the consideration of the Board of Directors is

appreciated in support of the long-term performance of our company Please acknowledge

receipt of my proposal promptly by em ilt
ISMA 0MB Memorandum 0716

Sincerely

_______ /c
Kenneth Steiner Date

Rule 14a-8 Proponent since 1995

cc Matthew Lepore Matthew.Leporepfizer.com

Corporate Secretary

PH 212-733-7513

FX 212-573-1853

Suzanne Rolon Suzanne.Y.Rolon@Pflzer.com

Director Corporate Croverance

PH 212-733-5356

FX 212-573-1853



Rule 14a-8 Proposal October 27 2013
at PFE request November 1120131

Proposal Right to Act by Written Consent

Resolved Shareholders request that our board of directors undertake such steps as may be

necessary to permit written consent by shareholders entitled to cast the minimum number of

votes that would be necessary to authorize the action at meeting at which all shareholders

entitled to vote thereon were present and voting This written consent is to be consistent with

giving shareholders the fullest power to act by written consent in accordance with applicable

law This includes shareholder ability to initiate any topic for written consent consistent with

applicable law

Wet Seal WTSLA shareholders successfully used written consent to replace certain

underperformmg directors in 2012 This proposal topic also won majority shareholder support at

13 major companies in single year This included 67%-support at both Allstate and Sprint

This proposal would empower shareholders by giving them the ability to effect change at our

company without being forced to wait until an annual shareholder meeting Shareholders could

replace director using action by written consent Shareholder action by written consent could

save our company the cost of holding physical meeting between annual meetings

This proposal should also be more favorably evaluated due to our Companys clearly improvable

environmental social and corporate governance performance as reported in 2013

GMI Ratings an independent investment research firm rated our company for its executive

pay $25 million for Ian Read plus excess perks and excess pension Pfizer can give long-term

incentive pay to Mr Read for below-median performance Our company did not link

environmental or social performance to its incentive pay policies

GMI rated Pfizer for its accounting OMII said there were forensic accounting ratios related to

revenue recognition that had extreme values either relative to industry peers or to our companys

own history Pfizer was rated as having Very Aggressive Accounting Governance Risk

indicating higher accounting and governance risk than 99% of companies

Three directors with 16 to 25 years long-tenure had seats on our key board committees Don

Comwell 16-years was on our audit and executive pay committees Constance Homer 20-

years was on our nomination committee and Anthony Burns 25-years was on our audit and

nomination committees George Lorch our Lead Director was overboarded with seats on

company boards

Returning to the core topic of this proposal from the context of our clearly improvable corporate

governance please vote to protect shareholder value

Right to Act by Written Consent Proposal



Notes

Kenneth Steiner 0MB Memcandum M-O7-16 SpOflSOred this proposal

Please note that the title of the proposal is part of the proposal

If the company thinks that any part of the above proposal other than the first line in brackets can

be omitted from proxy publication simply based on its own reasoning please obtain written

agreement from the proponent

Number to be assigned by the company

Asterisk to be removed for publication

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15 2004

including emphasis added
Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8Q3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specificallyas such

We believe that it is appropriate under rule 14a-8 for companies to address

these objections in theii statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by emaiLFISMA 0MB Memandum M-O7-16



Notes

Kenneth Steiner FISMA 0MB Memorandum MO7.16 sponsored this proposal

Please note that the title of the proposal is part of the proposal

lithe company thinks that any part of the above proposal other than the first line in brackets can

be omitted from proxy publication simply based on its own reasoning please obtain written

agreement from the proponent

Nber to be assigned by the company
Asterisk to be removed for publication

This proposal is believed to confomi with Staff Legal Bulletin No 14B CF September 15 2004

including emphasis added
Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that Is unfavorable to the company its

directors or its officers and/or

the company Objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such
We believe that it Is appropriate under nile 14a-8 forcompanies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be uresented at the annual

meeting Please acknowledge this proposal promptly by emaILFISMA 0MB Memorandum M-O7-16



Arneritrade

October31 2013

Kouth Sisther

FISMA 0MB Memorandum M-O7-16
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Suzanne Rolon PIzer Inc

Director Corporate Governance 235 East 42nd Street 19/6 New York NY 10017 5755

Legal Division Tel 212 733 5356 Fax 212 573 1853

suzanne.yrolon@pnzer.com

Via FedEx and Email

November 2013

Mr John Chevedden

tmFISMA 0MB Memornndum M-07-16

Re Shareholder Proposal for 2014 Annual Meeting of
Shareholders Shareholder Right to Act by Written
Consent

Dear Mr Chevedden

This letter will acknowledge receipt on October 27 2013 of an
email from you to Matthew Lepore of Pfizer Inc the Company
containing letter from Kenneth Steiner dated October 16 2013
and submitting shareholder proposal the Proposal for

consideration at our 2014 Annual Meeting of Shareholders

Rule 14a-8d of the Securities Exchange Act of 1934 as amended
specifies that any shareholder proposal including any

accompanying supporting statement may not exceed 500 words
We believe your submission contains more than 500 words To

remedy this defect you must revise the proposal and supporting

statement so that they do not exceed 500 words

The rules of the SEC require that your 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 copy of Rule 14a-8

www.pfizer.com



Kenneth Steiner

FISMA 0MB Memorandum M-07-16

Mr.Ian Read

Chairman of the Board

Pfizer Inc PFE IVO VeIi Il CV/D Al PFI 1E12

235 42nd Street

New YorkNY 10017

Phone 212 773-2323

Dear Mr Read

purchased stock in our company because believed our company had greater potential My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting will meet Rule 14a-8

requirements including the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder supplied

emphasis is mtended to be used for definitive proxy publication This is my proxy for John

Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communications regarding my rule 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum MO7-16 at

FISMA 0MB Memorandum M-O7-1

to facilitate prompt and verifiablecommunications Please identify this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule i4a proposals This letter does not grant

the power to vote Your consideration and the consideration of the Board of Directors is

appreciated in support of the long-term performance of our company Please acknowledge

receipt of my proposal promptly by email FISMA 0MB Memorandum 07 16

Sincerely

_______

Kenneth Steiner Date

Rule 14a-8 Proponent since 1995

cc Matthew Lepore Matthew.Lepore@pfizer.com

Corporate Secretary

PH 212-733-7513

FX 212-573-1853

Suzanne Rolon Suzanne.Y.Rolon@Pfizer.com

Director Corporate Goverance

PH 212-733-5356

FX 212-573-1853



Notes

Kenneth Steiner 0MB Memorandum M-O7-16 sponsored this proposal

Please note that the title of the proposal is part of the proposal

If the company thinks that any part of the above proposal other than the first line in brackets can

be omitted from proxy publication simply based on its own reasoning please obtain written

agreement from the proponent

Number to be assigned by the company
Asterisk to be removed for publication

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember 15 2004

including emphasis added
Accordingly going forward we believe that it woUld not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specificallyas such
We believe that it is approptiate under rule 14a-8 for companies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by
0MB Memandum M-07-16



Notes

Kenneth Steiner FISMA 0MB Memorandum M-O7-16 sponsored this proposal

Please note that the title of the proposal is part of the proposal

If the company thinks that any part of the above proposal other than the first line in brackets can

be omitted from proxy publication simply based on its own reasoning please obtain written

agreement from the proponent

Niiniber to be assigned by the company

Asterisk to be removed for publication

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15 2004

including emphasis added
Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that Is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it Is appropriate under nile 14a-8 forcompanies to address

these objections in their statements of opposition

See also Sun Microsystems inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be uresented at the annual

meeting Please acknowledge this proposal promptly by emaiLFISMA 0MB Memorandum M-O7-l6
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Suzanne Rolon Pæzer Inc

Director Corporate Governance 235 East 142nd Street 19/6 New York NY 10017 5755

Lego Divston Tel 212 733 5356 Fax 212 573 1853

suzanne.y.ro4onplizer.com

Via FedEx and Email

November 2013

Mr John Chevedden

FISMA OM Memorandum M-07-16

Re Shareholder Proposal for 2014 Annual Meeting of
Shareholders Shareholder Right to Act by Written
Consent

Dear Mr Chevedden

This letter will acknowledge receipt on October 27 2013 of an
email from you to Matthew Lepore of Pfizer Inc the Company
containing letter from Kenneth Steiner dated October 16 2013
and submitting shareholder proposal the Proposal for

consideration at our 2014 Annual Meeting of Shareholders

Rule 14a-8d of the Securities Exchange Act of 1934 as amended

specifies that any shareholder proposal including any

accompanying supporting statement may not exceed 500 words

We believe your submission contains more than 500 words To

remedy this defect you must revise the proposal and supporting

statement so that they do not exceed 500 words

The rules of the SEC require that your 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 copy of Rule 14a-8

www.pfizer.com



Kenneth Steiner

FISMA 0MB Memorandum M-07-16

Mr.Ian Read

Chairman of the Board

Pfizer Inc PFE A/P iieii .I 1.Ct/I AT PFI ZER

235 42nd Street

New YorkNY 10017

Phone 212 773-2323

Dear Mr Read

purchased stock in our company because believed our company had greater potential My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting will meet Rule 14a-8

requirements including the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis is mtended to be used for definitive proxy publication This is my proxy for John

Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communications regarding my rule 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum M-07-1 at

FISMA 0MB Memorandum M.0716

to facilitate prompt and verifiable communications Please identify this proposal as my proposal

exclusively

lhis letter does not cover proposals that are not rule 14a-8 proposals This letter does not grant

the power to vote Your consideration and the consideration of the Board of Directors is

appreciated support of the long term performance of our company Please acknowledge

receipt of my proposal promptly by email tQr$I 0MB Memorandum 071

Sincerely

_______ jj
Kenneth Steiner Date

Rule 14a-8 Proponent since 1995

cc Matthew Lepore Matthew.Leporepfizer.com

Corporate Secretary

PH 212-733-7513

FX 212-573-1853

Suzanne Rolon Suzanne.Y.Rolon@Pfizer.com

Director Corporate Goverance

PH 212-733-5356

FX 212-573-1853



Notes

Kenneth Steiner 0MB Morandum M-O7-16 SponSored this proposal

Please note that the title of the proposal is part of the proposal

If the company thinks that any part of the above proposal other than the first line in brackets can

be omitted from proxy publication simply based on its own reasoning please obtain written

agreement from the proponent

Number to be assigned by the company

Asterisk to be removed for publication

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15 2004

including emphasis added
Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8I3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We belleve that it is appropriate under rule 14a-8 for companies to address

these objectiOns in their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by ea1iIFISMA 0MB Memorandum M-O7-16


