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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

Januar 20,2010

Matthew Lepore
Vice President, Chief Counsel- Corporate Governance
Assistant General Counsel
Pfizer Inc.

235 East 42nd Street
York, NY 10017-5755

New

Re: Pfizer Inc.
Incoming letter dated December 22, 2009
Dear Mr. Lepore:

Ths is in response to your letter dated December 22, 2009 concernng the
shareholder proposal submitted to Pfizer by Ron Callander, Sr.; Gretchen G. Harson;

Cyntha Kaplan; Mar An Pattengale; Linda Rawdin; and Joseph F. Smith. We also
have received a letter on the proponents' behalf dated Januar 6,2010. Our response is
attached to the enclosed photocopy of
your correspondence. By doing this,.we avoid
having to recite or sumarze the facts set fort in the correspondence. Copies of all of

the correspondence also will be provided to the proponents. .
In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of
the Division's informal procedures regarding shareholder
proposals.
Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosures
cc: Daniel Kinbum

PCRM General Counsel
Physicians Committee for Responsible Medicine
5100 Wisconsin Avenue, NW, Suite 400
Washington, DC 20016

Januar 20,2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Pfizer Inc.
Incoming letter dated December 22, 2009 .
The proposal relates to Pfizer's anual corporate responsibility report.
We are

unable to conclude that Pfizer has met its burden of establishing that it
the proposal under rule 14a-8(f). In

may exclude Cyntha Kaplan as a co-proponent of

ths regard, we note that Pfizer has not addressed the claim that Cynthia Kaplan's broker

her eligibility to submit a proposal.
Accordingly, we do not believe that Pfizer may omit Cynthia Kaplan as a co-proponent of

provided, directly to Pfizer, verification of

the proposal in reliance on rules 14a-8(b) and 14a-8( f).

There appears to be some basis for your view that Pfizer may exclude

Ron Callander, Sr., Gretchen G. Harson, Mar An Pattengale, Linda Rawdin, and
the proposal under rule 14a-8(f). We note that these
co-proponents appear to have failed to supply, within 14 days of receipt of Pfizer's

Joseph F. Smith as co-proponents of

request, documentar support sùffciently evidencing that they satisfied the minimum
ownership requirement for the one-year period as of
the date that they submitted the
proposal as required by rule 14a-8(b). Accordingly, we wil not recommend enforcement
action to the Commission if

Pfizer omits

Ron Callander, Sr., Gretchen G. Harson,

the

Mar An Pattengale, Linda Rawdin, and Joseph F. Smith as co-proponents of

proposal in reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

Michael J. Reedich
Special Counsel

DIVISION OF CORPORATION FINANCE

INFORM PROCEDURES REGARDING SHAREHOLDER PROPOSALS
The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule l4a-8 (17 CFR 240.l4a-8), as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission: In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information fuished to it by the Company
in support of
its intention to exclude the proposals from the Company's proxy materials, as well
as any information fushed by the proponent or the proponent's representative.

Rule l4a-8(k) does not require any communications from shareholders to the
Commission's staff, the staffwill always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
Although

of such information, however, should not be construed as changing the staffs informal

procedures and proxy review into a formal or adversary procedure.

It is important to note that the staffs and Commission's no-action responses to
Rule 14a-8G) submissions reflect only informal views. The determinations reached in these noaction letters do not and canot adjudicate the merits of a company's position with respect to the

proposaL. Only a cour such as a u.s. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the
company in court, should the management omit the proposal from the company's proxy
materiaL.

PCRM~-~::~~~~===-=::-~~~1~
DANIEL KINBUR
General Counsel

Writets Direct Number: 202.6862210 ext. 380
Writets Direct

Fax: 202.527.7415

Writets E-Ma: DKinbumlßpcrmorg
January 6,2010

VIA E-MAL
Office of Chef Counel
Division of Coiporation Finance
U.S. Securties and Exchange Commsion
100 F St. N.E.
Washigton, D.C. 20549

E-Ma: shareholdeiproposals(ß sec.gov
Re Inclusion of Shareholder Proposal in the 2010 Proxy Materials for Pfizer Inc.

Dear Ladies and Gentlemen:
As General Counsel of the Physicias Commttee for Responsible Medicine. ("PeR'), I am

the authoried representative for Mr. Ron Caander, Sr., Ms. Gretchen G. Harron, Ms. Cynthia
Kapla, Mr. Mary An Pattengale, Ms. Linda Rawdi, and Mr. Joseph F. Smith ("the Proponents").
On their behalf, I am submittg ths letter in response to a no-action request ("Request") that Pfizer
Inc. ("the Company" or "Pfizet') emailed to the U.S. Securties and Exchange Commsion's
Division of Coiporation Finance ("Division") on Dec. 22, 2009 (attched). In the Request, Pfizer

asked the Division to concur with its intention to omit the Proposal submitted by the Proponents
on Nov. 6, 2009. Specificaly, Pfizer improperly contends that
the Proposal may be excluded from the 2010 Proxy Materials puruant to Rule 14a
8(b) and Rule 14a-8(f)(1) because each of the Proponents faied to provide the

requiite proof of continuous stock ownership in response to the Company's proper

request for that inormtion.
Pfizer attempts to finagle the plain meaning of the Proponents' broker letters in order to exclude the
Proponents from expressing their opinions and to prevent its shareholders from votin on the
Proposal. For
the reasons discussed below, I request that the Division deny
the Company's request.
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ANALYSIS

A Proof of eligibilty requies a shareholder letter and a record holder letter
Under Rule 14a-8(b), a shareholder must have continuously held at least $2,000 in market
value, or 1 % of the company's securties entitled to be voted on the proposal at the meeting for at

least one year by the date of submittg the proposal. As noted in Staf Legal Buleti No. 14 ijuly
31,2001) most shareholders indiectly hold securties through their brokers. The most common
proof of ownership is therefore submitting two items: 1) a wrttn statement from the record holder
of the securties veriyig that the shareholder has owned the securties continuously for one year as

of the tie the shareholder submits the proposal; and 2) a wrtten statement that the shareholder

intends to continue holding the securties though the date of the shareholder metig. If ths proof

is not provided, rue 14a-8(f)(1) allows exclusion of the proposal forthe alleged
procedural deficiency.
of eliibilty

Under rue 14a-8(b), the Proponents have provided wrtten statements from their respective
record holders of their securties and from themselves. As dicussed below, Pfizer canot invoke
either 14a-8(b) or 14a-8(f)(1) as reason to exclude the Proposal.
B. Rules 14a-8(b) and 14a-8(t) are broadly interpreted to favor inclusion of shareholder
proposals.
Recent Division responses to company no-action requests have favored the inclusion of
shareholder proposal though a broad interpretation of rue 14a-8(b) and 14a-8(f). In AT & T. Inc.

(Feb. 19, 2008) and AT & TIne. Gan. 2, 2008) the Division did not concur with the company's
intent to omit proposals based on an alleged faiure to prove continuous holding under rues 14a
8(b) and 14a-8(f). In AT & T. Inc. (Feb. 19,2008), the company
unsuccessfully
ared that the
veriication inormtion was "vague and ambigous" in regards to when the 1- year period began.
The company believed that the record holder letter did not prove the shareholdets eligibilty for
continuous holdig. The letter allegedly did not "clearly indicate that (the sharholder) has
continuously held shares . . . for the required one year period as if th subsio dati' (emphasis
added). However, the record holder letter did indicate that the shareholder contiuously 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 sematics, the Division did not concur with the

company's interpretation. The record holder letter that noted continuous, one-year holdig with a
date diferent from that of the submision date was sufficient to prove eligibilty.
In AT & T Inc. ijan. 2, 2008), the company

arged that the continuous

unuccessfuly

the
broker lettets term, which only indicated the "Number of Shars" and "Shares Held 1 + Years."
holding for at least one year as of the date the proposal was submitted was not satisfied by

The company contended that absent languge 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 staed 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 holdig for at
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 rue 14a-8(b). The company

unsuccessful
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ared that it could only

determe that the sharholders held the shares as of one year after the date stated in the letter

Ganuary 31,2001), orten month 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. With a
liberal constrction of rue 14a-8(b), the plain meanig of the letter satified the proof of ownership
for at least one continuous year. It was sufficient to state that the proponents "have been beneficial
owners. . . as of the settlement date of January 31, 2002." The Division did not concur with the
company's belief that the lettr failed to prove contiuous holdig for at least one year.

In hopes of detractig from the truth of the record holder and shaeholder letters, Pfizr
would have the Division incorrectly apply any of 13 different no-action letters. None of these 13
letters are applicable to the current sitution. Based on the followig distiguhig explanations,
the Division should not apply any

of the cited no-action letters. Sæ Time Warner Inc. (Feb. 19,

2009) (Eligibilty not met because the letter indicated one-year continuous ownership as of a date
not met because the
the submision of the proposal.); Alcoa Inc. (Feb. 18,2009) (Eliibilty
after
lettr indicated one-year continuous ownership as of a date after the submision of the proposal.);
Qwest Communications IntemationaL Inc. (Feb. 28, 2008) (Eliibilty not met because the
proponent never provided wrttn certification from the record holder.); Occidental Petroleum

CoIl. (Nov. 21, 2007) (Eligibilty not met because the proponent never provided wrttn
certification from the record holder.); General Motors Coip. (ApriS, 2007) (Eligibilty not met
because the proponent only provided an account statement instead of the necessary wrttn
not met because the
certification from the record holder.); Yahoo!. Inc. (Mrch 29, 2007) (Eligibilty
proponent only

provided trade confirtions intead of the necessary

wrtten certification from the

record holder.); CSK Auto Coip. Gan. 29, 2007) (Eliibilty not met because the wrtten certification
expressly stated the shares had not been held for one year.); Motorola. Inc. Gan. 10, 2005)

(Eligibilty not met because the wrtten certication did not identify for whom the shares were held
and the additional emaed inormtion from an undentiied source was unacceptable.); Johnson &
not met because the proponent never provided wrtten
Johnson Gan. 29, 2004) (Eligibilty
not met
certification from the record holder.); Agilent Technologies (Nov. 19,2004) (Eligibilty
because the proponent faied to certif intent to continue holding the shares though the annual
meeting.); Intel Coiporation Gan. 29, 2004) (Eliibilty not met because the wrtten certification only

confired the holding after the proposal waS submitted. rather than indicating the holdig before

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. (Mch 5, 2008) (proposal excludable because one proponent only
provided an account statement and the other proponent held shares below the thshold maket
value.); Qwest Communcations InternationaL Inc. (Feb. 29, 2008) (proposal excludable because one
the proposal was submittd.); Moody's Coiporation (March 7, 2002) (Eligibilty

proponent could not prove ownership in individual capacity and the other proponent did not

provide any record holder certification.); PG&E Coiporation (Feb. 18,2003) (Company could not
via
exclude a proposal under rue 14a-8(b) since only4 out of 8 proponents did not prove eliibilty
thshold market value, wrtten record holder certication, and! or a shareholder certification
statement.)

Pfizer also attempts to cite five other inapplicable no-action letters. Lik the 13 letters cited
and easily distinguihed above, four of these five letters fall to the same fate. Based on the
distinguishig explanations noted, the Division should not give weight to Pfizets arents relyig

on these letters. Sæ General Electric Co. Gan. 9, 2009) (Eligibilty not met because the continuous
holding period for the Nov. 10, 2008 proposal could not be determed from two record holder
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2008

letters certifg continuous holdig only from Dec. 2003 through Nov. 2007 and from Apri

through November 200S.); International Business Machines Coi:oration (Dec. 7, 2007) (Eliibilty
not met because the proponent did not file wrtten statements from herself or the record holder
when the proposal was submitted and did not diectly respond to the company's deficiency notice
regardig the record holder certification.); The Gap. Inc. (Mrch 3, 2003) (Eligibilty not met

because record holder letter did not indicate continuous holding.); AutoNation. Inc. (March 14,
2002) (Eligibilty not met because record holder letter specificaly indicated contiuous holdig was
less than one year as of the date the proposal was submitted.); bu if Wal- Mart Stores. Inc. (Feb. 2,

2005) (Eligibilty not met because the record holder letter responsive to the deficiency notice was

dated prior to the date the proposal wa submitted.). .
In AT & T Inc. (Jan. 2. 2008), AT & T. Inc. (Feb. 19, 2008), and The MONY Group Inc.
certification and veriication of their
continuous holdigs of at least one year. Although the choice of languge may difer, the plain
meaning of each record holder letter could not be ignored. As long as a reasonable person can
(Feb. 18,2003), al of the proponents provided the necessary

understand the laguge of a letter to mean that the sharholder has contiuously held his or her

shares for at least one year before the proposal's submision, the proof of eligibilty is sufficient.
The majority of Division no-action responses favor inclusion of the Proposal.
C. The Proponents have proven their eligibilty to submit the Proposal.

Each of the broker letters for Mr. Callander, Ms. Harron, Ms. Rawdin, and Mr. Smith
specifically state that the respective proponent has continuously held hi or her shares for at least
veriied from a broker letter
is adequately
one year. Lik in AT &T. Inc. (Feb. 19,2008), eligibilty
that indicates the continuous one-year period has been met. The languge does not need to

specifically state that the period applies as of the submission date. Under AT & T Inc. Gan. 2, 2008)
and The MONY Group Inc. (Feb. 18,2003), as long as the broker letter indicates the number of
shares and holdig for one or more years, rues 14a-8(b) is satisfied and exclusion under rue 14a

S(f)(l) is precluded. .

Each of the six Proponents provided the necessary statement that he or she intended to
continue holdig his or her securties through the date of Pfizets annua meeting in 2010.
Additionally, veriication inormtion from four of the six Proponents' brokers was included with

veriication
provided to pfizts Secretary, Amy W. Schuln at 235 E. 42nd St., New
inormtion was directly
York, NY 10017-5755. On inormtion and belief, Pfizr should have received ths inormtion
from Vanguard, but separate from the other Proponents' veriication inormtion. On
diectly
that the necessary

the Proposal. Ms. Kapla's broker, Vanguard, assured her

behalf of Ms. Pattengale, broker material was provided to Pfizer (Dec. 4 and 7, 2009) after PCR

received notice from Pfizer (Nov. 20, 2009) and Ms. Pattengale herself, that Ms. Pattengale was not

a record holder. .
The Aug. 21,2009 letter provided by Mr. Caandets broker, Merr Lynch, specifically
states tht his 650 "shares have been continuously held and continue to be held by Mr. Callander,

such that prior to the date on which the shareholder proposal is bein submitted, the shares wi
have been continuously held for a period of more than one year." The plai meaning of the Merr
Lynch letter indicates that Mr. Callandernot only has continuously held his shares for more than a
year, but continues to hold them. Additionally, Mr. Callandets own letter certified his ownership of

Pfizer securties and hi intent to continue holdig them though the annual meeting. When the
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one meang can be drawn:

Merr Lynch letter is considered along with Mr. Callandets letter, only

Mr. Cader has continuously held Pfizer securities for at least one year, continues to and wi
continue to hold the securties until at least the date of the upcomig Pfizr annual meeting. This
satisfies the requiement of rules 14a-8(b) and precludes Pfizets effort under rue 14a-8(f)(1) to
exclude Mr. Callandets filg of the ProposaL.

The Aug, 26, 2009 letter provided by Ms. Harron's broker, Raymond James & Associates,

our

Inc., specifically states that her 200 "shares continue to be and have been continuously held by

client for a period of more than one year." The pla mean of the Raymond James letter
indicates that Ms. Harrson not only has continuously held his shares for more than a year, but

contiues to hold them Additionally, Ms. Haon's own letter certified her ownership of Pfizer
securties and her intent to continue holdig them through the anual meetin. When the Raymond
one meang can be drwn: Ms.

James letter is considered along with Ms. Haon's letter, only

Harron has contiuously held Pfizer securties for at least one year, continues to and wi continue
to hold the securities until at least the date of the upcomig Pfizer anua meetig. Th satisfies the
requiment of rules 14a-8(b) and precludes Pfizets effort under rule 14a-8(f)(1) to exclude Ms.
Hason's filg of the ProposaL.

The Aug, 27, 2009 lettr provided by Ms. Rawdin's broker, Morgan Staey Smith Bamey,

our

LLC, specifically states that her 500 "shares continue to be and have been contiuously held by

client for a period of more than one year." The plain meang of the Morgan Stanley Smith Barney

letter indicates that Ms. Rawdi not only has continuously held her shares for more than a year, but
continues to hold them . Additionaly, Ms. Rawdi's own letter certified her ownership of Pfizr

securties and her intent to continue holdi them through the anual meeting. When the Morgan
one meanig can be
Smith Barney letter is considered along with Ms. Rawdi's letter, only
Stanley
drwn: Ms. Rawdin has continuously held Pfizer securities for at least one year, contiues to and wi
continue to hold the securties until at least the date of the upcomi Pfizer annua meeting. Th
satifies the requirment of rues 14a-8(b) and precludes Pfizets effort under rue 14a-8(f)(1) to

exclude Ms. Rawdi's filg of the Proposal.
The Sept. 11,2009 letter provided by Mr. Smith's broker, Vanguard Brokerage Services,
specifically states that hi 325 "shares continue to be and have been continuously held by

our client

for a period of more th one year." The plain meang of the Vangurd letter indicates that Mr.
Smith not only has continuously held hi shares for more than a year, but continues to hold them
Additionally, Mr. Smith's own letter certified his ownership of Pfizr securties and hi intent to

contiue holdig them through the anual meeting. When the Vanrd letter is considered along
one meang can be drawn: Mr. Smith has continuously held Pfizer
securties for at least one year, continues to and wi continue to hold the securities until at least the

with Mr. Smith's letter, only

date of the upcomig Pfizer anual meeting. This satisfies the requiement of rules 14a-8(b) and
14a-8(f).

The Dec. 4,2009 letter provided by Ms. Pattengale's broker, Firt Florida Investment
Services' LPL Financial, specificaly states that her 500 "shares continue to be and have been
our client for a period of more than one year." The plain meaning of the LPL
continuously held by

Financial letter indicates that Ms. Pattengale not only has continuously held his shares for more than
a year, but continues to hold them Ths satisfies the requiment of rues 14a-8(b) and precludes
Pfizets effort under rue 14a-8(f)(1) to exclude Ms. Pattengale's filg of the Proposal.
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CONCLUSION
For the reasons stated above, Pfizer has failed in its attempt to finagle the wordg of the
Proponents' broker letters to justify

exclusion under rues 14a-8(b) and 14a-8(f)(1). In light of recent

Division no-action lettrs, the plain meang of the broker letters is sufficient to prove the
Proponents' continuous holding and their eligibilty to submit the ProposaL. I respectfuly request
the Division to advise Pfizer that it wi ta enforcement action if Pfizer fails to include the
Proposal

in its 2010 proxy materi. Please contact me if you have any questions or requests for

furher inormtion at dkbum(lpcrm.org or 202.686.2210 ext. 380.

~~

Very truy your,

Danel Kinbur

PC Geal Coel
DK/kl
Enclosures

Cc: Mattew Lepore, Vice President and Assistat General Counsel of Pfizer Inc.
Mr. Ron Caander, Sr.
Ms. Gretchen Harron
Ms. Cynthia Kaplan

Ms. Mary An Pattengale
Ms. Linda Rawdi
Mr. Joseph F. Smith
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Pfizer Inc.
235 East 42nd Street
New York, NY 10017-5755

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

December 22, 2009

VIAE-MAIL
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
Re:

Pfizer Inc.
Shareholder Proposal ofRon Callander, Sr., et al.
Exchange Act of1934-Rule 14a-8

Dear Ladies and Gentlemen:
This letter is to inform you that Pfizer Inc. (the "Company") intends 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 Kinbum, 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 "Proponent"
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 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7,2008) ("SLB l4D") provide that
shareholder proponents are required to send companies a copy of any correspondence that the
proponents 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

Office of Chief Counsel
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Proponent elects to submit additional correspondence to the Commission or the Staffwith
respect to this Proposal, a copy of that correspondence should be fumished concurrently to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

THE PROPOSAL
The Proposal states,
RESOLVED: shareholders 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-proprietary information, as follows:
(1) species, numbers, and general purpose of each use (e.g., research and
development, efficacy testing, or toxicity testing), and (2) Pfizer's efforts,
in the preceding year, and future goals 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 that the Proposal may be
excluded from the 2010 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f)(I) 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 Proposal May Be Excluded Under Rule 14a-8(b) And Rule 14a-8(t)(1) Because
The Proponents Failed To Establish The Requisite Eligibility To Submit The
Proposal.
A.

Background

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 Exhibit A. Mr. Kinbum acknowledges the date that the Proposal was
submitted by stating in his letter that the Proponents "are entitled to file this stockholder proposal
as of the date of this letter, November 6, 2009." The Company reviewed its stock records, which
did not indicate that any of the Proponents were 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, as discussed in more
detail below, the remaining four Proponents-Mr. Callander, Ms. Harrison, Ms. Rawdin, and

Office of Chief Counsel
Division of Corporation Finance
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Mr. 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 verification from Mr. Kinburn (as the designated
representative for each of the Proponents, with copies to each of the Proponents) of the eligibility
of each Proponent to submit the Proposal. 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. Kinburn of the requirements of
Rule 14a-8 and how each Proponent could cure the procedural deficiencies (each a "Deficiency
Notice," and together the "Deficiency Notices"). Copies 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 14a-8's ownership requirements as of the date that the
proposal was submitted to the Company." In addition, each ofthe Deficiency Notices stated that
sufficient proof of ownership of Company shares must be submitted, and further stated:
Sufficient proof may be in the form of:
•

a written 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] continuously held the
requisite number 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] continuously
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.
Kinburn on November 19, 2009, and FedEx records confirm delivery of the Deficiency Notices
to Mr. Kinburn at 9:24 a.m. on November 20, 2009. See Exhibit C.
Mr. Kinburn responded on behalf of one of the Proponents, Ms. Pattengale, by submitting
to the Company letters dated December 4,2009 (the "December 4th Response") and
December 7,2009 (the "December 7th Response"). The December 4th Response 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 Barney 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 4th Response and the December 7th Response are
attached hereto as Exhibit D. As of the date of this letter, the Company has not received a
response to the Deficiency Notices from or on behalf of the remaining Proponents.

B.

Analysis

The Company may exclude the Proposal under Rule 14a-8(f)(1) because each of the
Proponents failed to substantiate his or her eligibility to submit the Proposal under Rule 14a8(b). Rule 14a-8(b)(l) provides, in part, that "[i]n order to be eligible to submit a proposal, [a
shareholder] 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 [the shareholder] submit[s] the proposal." Staff Legal Bulletin No. 14 specifies that
when the shareholder is not the registered holder, the shareholder "is responsible for proving his
or her eligibility to submit a proposal to the company," which the shareholder may do by one of
the two ways provided in Rule 14a-8(b)(2). See Section C.1.c, Staff Legal Bulletin No. 14
(July 13, 2001) ("SLB 14").
As discussed in detail below, each of the Proponents failed to supply sufficient proof of
ownership of Company shares under Rule 14a-8(b):
1.

Mr. Callander

Mr. Callander included with the Proposal a letter 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 14a-8(b).
Specifically, the Merrill Lynch Letter does not establish that Mr. Callander 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 21,2009 (the date of the Merrill Lynch Letter) and November 6,2009 (the date the
Proposal was submitted). We note also that while the Merrill Lynch Letter stated that "prior to
the date on which the shareholder proposal is being submitted, [Mr. Callander's] shares will
have been continuously held for a period of more than one year," this statement is insufficient to
establish Mr. Callander's ownership for one year as of the date the Proposal was submitted,
because 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. Harrison

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 least one
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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 does not establish that Ms. Harrison 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 26,2009 (the date of the Raymond James Letter) and November 6,2009 (the date the
Proposal was submitted).
The Company has not received any other documentary evidence of Ms. Harrison's
ownership of Company shares in response to the Deficiency Notice.
3.

Ms. Kaplan

Ms. Kaplan did not include with the Proposal any documentary evidence of her
ownership of Company shares. The Company has not received any documentary evidence of
Mr. Callander's ownership of Company shares in response to the Deficiency Notice.
4.

Ms. Pattengale

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-8(b). As noted above, the December 4th Response 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 Barney 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 requirements of Rule 14a-8(b). See SLB 14
(clarifying that a shareholder's "monthly, quarterly or other periodic investment statements [do
not] demonstrate sufficiently continuous ownership of the securities." See also, e.g., IDACORP,
Inc. (avail. Mar. 5,2008) (concurring with the exclusion of a shareholder proposal and noting
that despite the proponents' submission of monthly account statements, the proponents had
"failed to supply ... documentary support sufficiently evidencing that they satisfied the
minimum ownership requirement for the one-year period required by rule 14a-8(b)"). In
addition, the December 7th Response included a letter from First Florida Investment Services
stating only that Ms. Pattengale owned Company shares for at least one year as of
December 3, 2009. Thus, the December 7th Response also does not establish that Ms. Pattengale
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 November 6, 2008 (one year prior to the date the Proposal was submitted) and
December 3,2008 (the earliest date of ownership established by the December 7th Notice).
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5.

Ms. Rawdin

Ms. Rawdin included with the Proposal a letter from Morgan Stanley Smith Barney 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 6,2009 (the date the
Proposal was submitted).
The Company has not received any documentary evidence of Ms. Rawdin's ownership of
Company shares in response to the Deficiency Notice.
6.

Mr. Smith

Mr. Smith included with the Proposal a letter from Vanguard Brokerage Services (the
"Vanguard Letter") 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 14a-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, because it does not establish
ownership ofthe Company shares for the period between September 11,2009 (the date of the
Vanguard Letter) and November 6, 2009 (the date the Proposal was submitted).
The Company has not received any documentary evidence ofMr. Smith's ownership of
Company shares in response to the Deficiency Notice.

*

*

*

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

the ownership requirements of Rule 14a-8(b);

•

that, according to the Company's stock records, the Proponents were not record
owners of sufficient shares;
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•

the type of statement or documentation necessary to demonstrate beneficial
ownership under Rule 14a-8(b); and

•

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 occasions 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 eligibility under Rule 14a-8(b) and Rule 14a-8(f)( 1). See Time Warner Inc. (avail.
Feb. 19,2009) (concurring with the exclusion ofa shareholder 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)"); Alcoa
Inc. (avail. Feb. 18,2009); Qwest Communications International, Inc. (avail. Feb. 28, 2008);
Occidental Petroleum Corp. (avail. Nov. 21, 2007); General Motors Corp. (avail. Apr. 5,2007);
Yahoo, Inc. (avail. Mar. 29,2007); CSK Auto Corp. (avail. Jan. 29,2007); Motorola, Inc. (avail.
Jan. 10,2005), Johnson & Johnson (avail. Jan. 3,2005); Agilent Technologies (avail.
Nov. 19,2004); Intel Corp. (avail. Jan. 29, 2004); Moody's Corp. (avail. Mar. 7,2002).
Moreover, the Staff has concurred with the exclusion of a shareholder proposal where all of the
proponents in a group of proponents failed to provide satisfactory evidence of eligibility under
Rule 14a-8(b) and Rule 14a-8(f)(I). See, e.g., IDA CORP, 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 shareholder proposal under Rule 14a-8(b) and
Rule 14a-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
rule 14a-8(b)").
As discussed above, SLB 14 places the burden of proving the ownership requirements on
the proponent: the shareholder "is responsible for proving his or her eligibility to 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 demonstrate
sufficiently continuous ownership of the securities as ofthe time he or she
submitted the proposal?
No. A shareholder must submit proof from the record holder that the shareholder
continuously owned the securities for a period of one year as of the time the
shareholder submits the proposal.
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Accordingly, the Staff has consistently permitted companies 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 ofthe company's securities covered a
continuous period ending November 7, 2008); International Business Machines Corp. (avail.
Dec. 7, 2007) (concurring with the exclusion of a shareholder proposal where the proponent
submitted a broker letter dated four days before the proponent submitted its proposal to the
company); Wal-Mart Stores, Inc. (avail. Feb. 2, 2005) (concurring with the exclusion ofa
shareholder proposal where the proposal was submitted December 6, 2004 and the documentary
evidence demonstrating ownership of the company's securities covered a continuous period
ending November 22, 2004); Gap, Inc. (avail. Mar. 3, 2003) (concurring with the exclusion of a
shareholder proposal where the date of submission was November 27, 2002 but the documentary
evidence of the proponent's ownership of the company's securities covered a two-year period
ending November 25,2002); AutoNation, Inc. (avail. Mar. 14,2002) (concurring with the
exclusion of a shareholder proposal where the proponent had held shares for two days less than
the required one-year period).
Similarly, in this instance, Mr. Callander, Ms. Harrison, Ms. Pattengale, Ms. Rawdin, and
Mr. Smith each submitted proof of ownership with a date gap and, thus, failed to provide
sufficient documentary support of their continuous ownership for at least one year of the
requisite number of Company shares as required by Rule l4a-8(b). In addition, Ms. Kaplan did
not include, either 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 14a-8(b) and Rule 14a-8(f)(1) because none of the Proponents has
sufficiently demonstrated his or her continuous ownership of the requisite number of Company
shares for the one-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 Proxy 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.
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Ifwe 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,

f!~rt;f~ /~~
MLltss
Enclosures
cc:

Daniel Kinbum
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Pfizer, Inc.
Attn: Amy W. Schulman, Secretaryof the Company
235 E. 42nd St.
~ew York, NY 10017-5755
Re:

StQckholder Proposal for Inclusion in the 2010 Prox;,yMaterials

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
materials for the 2010 pfizer, Inc. annual meeting. The Proposal seeks a report that will increase the
transparency around pfizers use of animals in research and product testing.
Pursuant to 17 CF.R § 240.l4a-8(b), there are letters enclosed from Mr. Ron Callander, Sr.,
Ms. Gretchen G. Harrison, Ms. Cynthia Kaplan, Ms. Mary Arm Pattengale, Ms. Linda Rawdin, and
Mr. Joseph F. Smith, the six Proponents. 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 CP.R § 240.14a-8(b), all six proponents are entitled to file this stockholder
proposal as of the date of this letter, ~ov. 6, 2009.

If 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

TIllS MESSAGE IS PROJECTED BY 1HE ATIORNEY·alENT AND/OR ATIORNEY WORK PRODUCT DOCTRINE.
IF YOUHAVE RECEIVED THIS MESSAGE IN ERROR, PLEASE 00 NOT READ IT. PLEASE REPLY TO 1HE
SENDER TI-JATIT HAS BEEN SENT IN ERROR AND DISCARD 1HE MESSAGE. 1HANK you.
Page 1 of2

receipt of the proposal If you have any questions or comments, please do not hesitate to call
(202.6862210 ext. 380) or email (DKinbum@pcnn.org) me.

Very truly yours,

~~
Daniel Kinbum

DK/kl·
Enclosures (11)
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RESOLVED: shareholders encourage PfIzer, Inc. ("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 ("Report").
We encourage the Report to include non-proprietary information, as follows: (1) species,
numbers, and general purpose of each use (e.g., research and development, efficacy testing, or
toxicity testing), and (2) Pfizer's efforts, in the preceding year, and future goals towards reducing
and replacing animal use.
SUPPORTING STATEMENT

Companies using animals for product development and testing have an ethical imperative
to address animal use, given that 43% of Americans oppose the use of animals for research.' In
response to societal concerns, several pharmaceutical companies now disclose information
regarding animal use, as well as development and implementation of methods that replace,
reduce, or refme animal use. To address the concerns 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 because it
outlines Pfizer's social priorities and progress, from environmental impacts to philanthropy to
community service projects. This same level of commitment and transparency demonstrated for
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 drugs deemed safe and effective in
animals, fail when tested in humans.2 Out of the 8% of FDA-approved drugs, half are later
relabeled or withdrawn due to unanticipated, severe adverse effects. A 96% failure rate not only
challenges the reliability of animal experiments to predict human safety and efficacy, it creates
enormous risks of litigation, adverse publicity, and wasted resources. Primary reasons for this
96% failure rate are the anatomical and physiological differences between humans and other
species. To deliver safer, more effective products, pharmaceutical companies need to focus on
experimental models with greater human relevance. As highlighted by a 2007 report from the
National Academy of Sciences3, advances in many areas of science- toxicogenomics,
bioinformatics, systems biology, epigenetics, and computational toxicology- are making it
possible to replace animal toxicity tests with non-animal methods. These human-based methods
confer numerous advantages including quicker and more economical product development and
approval, reduced incidence of adverse effects, improved efficacy, and reduced animal use and
mffering.
•
Given the ethical and scientific implications of animal use for research and testing, we
urge shareholders to vote in favor of this proposal for Pfizer's consideration to increase
transparency about its animal use and replacement efforts in the Report.

Public Praises Science; Scientists Fault Public, Media. Pew Research Center for the People & the Press
Survey, 2009.
2 FDA Teleconference: Steps to advance the Earliest Phases of Clinical Research in the Development of
Innovative Medical Treatments. Andrew C. von Eschenbach, 2006.
3 Toxicity Testing in the 21st Century: A Vision and a Strategy. National Research Council, 2007.
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Pfizer Inc.
Attn: Secretary of the Company, Amy W. Schulman
235 E. 42nd St.
New York, NY 10017-5755
Re:

Shareholder Proposal for Inclusion in the 2010 Proxy Materials

Dear Secretary Schulman:
Attached to this letter is a Shareholder Proposal submitted for inclusion in the
definitive proxy materials for the 2010 annual meeting of Pfizer Inc. Also enclosed is a
letter from my brokerage firm, Merrill Lynch, which verifies my ownership of at least
$2,000 worth of Pfizer Inc. stock. I have held these shares continuously for more than
one year and intend to hold them through and including the date of the 2010 annual
meeting of shareholders.
Please communicate with my representative, Daniel Kinburn, Esq. if you need
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 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 bye-mail at DKinburn@pcrm.org.

Very truly yours,

Date

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

Shareholder Proposal for Inclusion in the 2010 Proxy Materials

Dear Secretary Schulman:
Attached to this letter is a Shareholder Proposal submitted for inclusion in the
definitive proxy materials for the 2010 annual meeting of Pfizer Inc. Also enclosed is a
letter from my brokerage firm, Raymond James & Associates, Inc., which verifies my
ownership of at least $2,000 worth of Pfizer Inc. stock. I have held these shares
continuously for more than one year and intend to hold them through and including the
date of the 2010 annual meeting of shareholders.
Please conununicate with my representative, Daniel Kinbum, Esq. if you need
any further infonnation. If Pfizer will attempt to exclude any portion of my proposal
under Rule 14a-8, please advise my representative of this intention within 14 days;of
your receipt of this proposal. Mr. Kinbum may be reached at the Physicians Conunittee
for Responsible Medicine, 5100 Wisconsin Avenue, N.W., Suite 400, Washington, D.C.
20016, by telephone at 202.686.2210, ext. 315, or bye-mail at DKinbum@pcnn.org.

Very truly yours,

Date

1~/22/2889
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AttIt= Scaetary of tho CompIny, Amy W. Schulma
235 I ...2M St
NowVork,NY 10017.5'"

Dear SeaaIrY SchulmtD:
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This titm holds .100 sham of PfiI- lac. eommon stotk on behalf of our
Ms. GfctdIeIl Harrison. Tbao shara continue to be and have been continuously
held by OlD' diem for aperiod ofmore than 0I1t year.
If yoq, have any fwtbct questions, please do not hesitate to eontaet me.

0..
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Pfizer~

Attn: Secretary ofthe Company, Amy W. SdNlman
235 E. 42nd St.
New York, NY l0017..S755

Attached to this letter is' a Shareholder Proposal submitted for inclusion in the
definitive proxy materials for the 2010 annual meeting of Pfizer Inc. Also r:ncloscd is a
letter from Van-pard Brokerap that verifies my ownership of at least $2,000 worth of
Pfizer Inc. sto4:k. I bave held these shares ~ for more than one year lind intend
to hold them throup and induding the date ofthe 2010 ammal mee1ina ofsbareholders.
Please oo~e with my representative, Daniel Kinbum, Esq. if YO\1 need
any further infonnation. If Pfizer will attempt to exdude' any portion of my proposal
under Rule 14&-8, 1'1(:!ASO advise my reprcscmtativc of this intention within 14 days of
your ~eipt of this proposal. Mr. Kinbum may be reaehed at the Physicians Committee :
for Responsible Medicine, 5100 WiSlilonsin Avenw, N.W., Suite 400, Washinyton, D.C.
20016, by telephone at 202.686.2210, ext. 31S, or bye-mail at DKinbum@pcrm.org.
Very truly yours,

I' \ls \ 01
.1

Pfizer Inc.
Attn: Secretary ofthe Company, Amy W. Schulman
235 E. 42nd St.
New York, NY 10017-5755
Re:

Shareholder Proposal for Inclusion in the 2010 Proxy Materials

Dear Secretary Schulman:
Attached to this letter is a Shareholder Proposal submitted for inclusion in the
definitive proxy materials for the 2010 annual meeting of Pfizer Inc. This letter certifies
that I own 5 0 0
shares of Pfizer Inc. stock, which has a market value of at least
$2,000. I have held these shares continuously for more than one year and intend to hold
them through and including the date ofthe 2010 annual meeting of shareholders.
Please communicate with my representative, Daniel Kinbum, Esq. if you need
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 within 14 days of
your receipt of this proposal. Mr. Kinburn 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 bye-mail at DKinburn@pcrm.org.

Very truly yours,

Pfizer Inc.
Attn: Secretary of the Company, Amy W. Schulman
235 E. 42nd 8t.
New York, NY 10017-5755
Re:

Shareholder Proposal for Inclusion in the 2010 Proxy Materials

Dear Secretary Schulman:
Attached to this letter is a Shareholder Proposal submitted for inclusion in the
definitive proxy materials for the 2010 annual meeting of Pfizer Inc. Also enclosed is a
letter from my brokerage firm, Morgan Stanley Smith Barney LLC, which verifies my
ownership of at least $2,000 worth of Pfizer Inc. stock. I have held these shares
continuously for more than one year and intend to hold them through and including the
date of the 2010 annual meeting of shareholders.
Please communicate with my representative, Daniel Kinbum, Esq. if you need
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 within 14 days 'of
your receipt of this proposal. Mr. Kinburn 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 bye-mail at DKinbum@pcrm.org.

Very truly yours, .

Date

._.

--

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

Re:

Shareholder Proposal for Inclusion in the 2010 Proxy Materials

Dear Secretary Schulman:

6JJ....tL

This finn holds
shares of Pfizer Inc. common stock on behalf of our
client, Ms. Linda Rawdin. These shares continue to be and have been continuously held
by our client for a period ofmore than one year.
If you have any further questions, please do not hesitate to contact me.

Thank you,

.~:
of Ge d Frasier
Signature
On behalfofMorgan Stanley Smith
BarneyLLC

._------

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

Shareholder Proposal for Inclusion in the 2010 Proxy Materials

Dear Secretary Schulman:
Attached to this letter is a Shareholder Proposal submitted for inclusion in the
definitive proxy materials for the 2010 annual meeting of Pfizer Inc.. Also enclosed is a
letter from my brokerage finn, V an~ard Brokerage Services, which verifies my,
ownership of at least $2,000 worth of Pfizer Inc. stock. I have held these shares
continuously for more than one year and intend to hold them through and including the
date of the 2010 annual meeting of shareholders.
Please communicate with my representative, Daniel Kinbum, Esq. if you need
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 within 14 days 'of
your receipt of this proposal. Mr. Kinburn 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 bye-mail at DKinburn@pcnn.org.

Very truly yours,

Date

- - - _.., - _ . - - - - - - - - - - - - - - - - - -

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

Re:

Shareholder Proposal for Inclusion in the 2010 Proxy Materials

Dear Secretary Schulman:
This firm holds 3?- '3 shares of Pfizer Inc. common stock on behalf of our
client, Mr. Joseph Francis Smith. These shares continue to be and have 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,

~

On behalfof Vanguard Brokerage Services

Printed Name

Date

EXHIBITB

Legal Division
Pfizer Inc
235 East 42nd Sti°eet MS 235/19102
NewYorlt, NY 10017-5755
Te1212 733 7513 Fax 212 573 1853
Cell 917 5142370
Email matthew.lepore@pfizer.com

Matthew Lepore
Vice President, Chief Counsel-Corporate Governance
Assistant General Cou.nsel

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: Ron Callander, Sr.

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 Ron Callander, Sr., 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 Securities Exchange Act of 1934, as amended,
provides that the proponent must submit sufficient proof that he 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 his
behalf. The Company's stock records do not indicate that the proponent is a
record owner of company shares. In addition, the proof of ownership submitted
by the proponent does not satisfy Rule 14a-8's ownership requirements as of
the date that the proposal was submitted to the Company.
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Mr. Daniel Kinbum
November 19, 2009
Specifically, the letter from Merrill Lynch attempting to verify the proponent's
ownership of company shares does not establish that the proponent
continuously owned the requisite number of shares entitled to vote on the
proposal for a period of one year as of the date the proposal was submitted to
the company because the proposal appears to have been submitted on
November 6, 2009 (the date it was sent to the company) and the letter from
Merrill Lynch indicates only that the Proponent held the requisite number of
Company shares for at least one year as of August 21, 2009, the date of the
letter from Merrill Lynch.
To remedy this defect, the proponent must provide sufficient proof of ownership
of the requisite number of company shares. Under Rille 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:
..

a written statement from the "record" holder of his shares (usually a broker
or bank) verifying that, at the time you submitted the proposal on his .
behalf, he continuously held the requisite number of shares for at least one
year; or

e

if you have filed with the SEC a Schedule 130, Schedule 13G, Form 3, Form
4 or Form 5, or amendments to those documents or updated forms,
reflecting his 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 he 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.

.: ..-...:.;...~~.,.. ..
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November 19, 2009
If you have any questions with respect to the foregoing, please feel free to
contact me directly.
Sincerely,

z=~J&
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on Callander, Sr.
Matthew Lepore - Vice President, Chief Counsel-Corporate Governance
Attachment
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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
special meeting of shareholders. In summary, in order to have your shareholder proposal
included on a company's proxy card, and included along with any supporting statement in its
proxy statement, you must be eligible and follow certain procedures. Under a 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 seel<ing to submit
the proposal.
a.

Question 1: What is a proposal? 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 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 company's proxy card, the company must also
provide in the form of proxy means for shareholders to specify by boxes a 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 a 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
securities 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 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 a Schedule 13D, Schedule 13G, Form 3, Form 4
and/or Form 5, or amendments to those documents or updated forms,
reflecting your ownership of the shares as of or before the date on

'.'.-.. - ... :.. .
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which the one-year eligibility 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 ownership
of the shares through the date of the company's annual or
special meeting.

c.

Question 3: How many proposals may I submit: Each shareholder may submit no
more than one proposal to a company for a particular shareholders' meeting.

d.

Question 4: How long can my 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 Of)
Form 1Q:..Q or 10-0SB, or in shareholder reports of investment companies
under Rule 30d-l 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 sharel10lders 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 eligibility deficiencies, as well as of the time frame for your
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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 t such as if you fail to submit a proposal by the company's
properly determined deadline. If the company intends to exclude the proposal t
it will later have to make a submission under Rule 14a-8 and provide you with
a copy under Question 10 below, Rule 14a-8(j).
2.

If you fall in your promise to hold the required number of securities through
the date of the meeting of shareholders t 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.

Question 7: 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' meeting to present the
proposal?

1.

Either YOU t 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 representative to
the meeting in your place, you should make sure that you, or your
representative t follow the proper state law procedures for attending the
meeting and/or presenting your proposal.

2.

If 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.

3.

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 following two
calendar years.

(
\

i.

Question 9: If I have complied with the procedural requirements, on what other bases
maya 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)(l)
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

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 (i)(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 Jaw if
compliance with the foreign law could result in a violation of any state or
federal law.

I

I
i

I
3.

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;

4.

Personal grievance; special interest: If the proposal relates to the redress of a
personal claim or grievance against the company or any other person, or if It is
designed to result in a benefit to you, or to further a personal interest, which
is not shared by the other shareholders at large;

5.

Relevance: If the proposal relates to operations which account for less than,S
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
recent fiscal year, and is not otherwise significantly related to the company's
business;

6.

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

7.

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

8.

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

9.

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 (i)(9)
Note to paragraph (i)(9): A company's submission to the Commission under
this section s~ould specify the points of conflict with the company's proposal.

I

II
I

I

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 another proponent that will be
included in the company's 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 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;
ii.
Less than 6% of the vote on its last submission
to shareholders if proposed twice previously within the preceding 5
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 5 calendar years; and

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

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 simultaneously provide you with a copy of its submission.
The Commission staff may permit the company to make 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 copies of the follOWing:
i.

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.
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?

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 issues its response. You should submit six paper copies of
your response.

I
I.

m.

J

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 securities 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
receiving an oral or written request.

2.

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

II

I

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

1.

2.

3.

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 proposal's supporting statement.
However, if you believe that the company's opposition to your proposal
contains materially false or misleading statements that may violate our antifraud 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.

I

I

I
!

I

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 misleading statements, under the following
timeframes:
i.
If 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 materials,
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
Ii.
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 copies of its proxy statement and form of
proxy under Rule 14a-6.

I
I
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Legal
Pfizer Inc
235 Eusl42nd Street 235/19/4
New York, NY 10017-5755
Tel 212 733 5356 FIlX 212 573 1853
Email suzanne.y.rolon@pfizer.com

Suzanne Y. Rolon
Senior Manager, Communications
Corporate Governance

Via FedEx
November 19, 2009
Mr. Daniel Kinbum
General Counsel
PCRM
5100 'Wisconsin Avenue, NW, Suite 400
Washington, DC 20016
Re: Shareholder Proposal for 2010 Annual Meeting of ShareholdersProponent: Gretchen G. Harrison

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 Gretchen G. Harrison 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 Securities 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. In addition, the proof of ownership submitted
by the proponent does not satisfy Rule 14a-8's ownership requirements as of
the date that the proposal was submitted to the Company.
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Mr. Daniel Kinbum
November 19, 2009
Specifically, the letter from Raymond James & Associates, Inc. attempting to
verify the proponent's ownership of company shares does not establish that the
proponent continuously owned the requisite number of shares entitled to vote
on the proposal for a period of one year as of the date the proposal was
submitted to the company because the proposal appears to have been
submitted on November 6,2009 (the date it was sent to the company) and the
letter from Raymond James indicates only that the Proponent held the
requisite number of Company shares for at least one year as of August 26,
2009, the date of the letter from Raymond James.
To remedy this defect, the proponent must provide sufficient proof of ownership
of the requisite number of company shares. 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:
(

•

a 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

•

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 reportiJ;g 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.
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Mr. Daniel Kinburn
November 19, 2009
If you have any questions with respect to the foregoing, please feel free to
contact me directly.
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e Y. Rolon

Gretchen G. Harrison
Matthew Lepore - Vice President, Chief Counsel-Corporate Governance
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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
special meeting of shareholders. In summary, in order to have your shareholder proposal
Included on a company's proxy card, and included along with any supporting statement in Its
proxy statement, you must be eligible and follow certain procedures. Under a 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 questlon-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 proposal? 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 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 company's proxy card, the company must also
provide in the form of proxy means for shareholders to specify by boxes a 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 a shareholder, the company can
verify your ellglblllty on Its own, although you will still have to prOVide the
company with a 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 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 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 a Schedule 130, Schedule 13G, Form 3, Form 4
and/or Form 5, or amendments to those documents or updated forms,
reflecting your ownership of the shares as of or before the date on
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which the one-year eligibility 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 statementi and

C.

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

c.

Question 3: How many proposals may I submit: Each shareholder may submit no
more than one proposal to a company for a particular shareholders' meeting.

d.

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

e.

Question 5: What is the deadline for

f.

sUb~ltting 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 qn
Form .!Q:..Q or 10-0SB, or in shareholder reports of Investment companies
under Rule 30d-l 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 del1very.

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 shar~holders 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 mall 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.

Question 6: What if I fall 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 eligibility deficiencies, as well as of the time frame for your

•
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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 fall to submit a proposal by the company's
properly determined deadline. If the company Intends to exclude the proposal,
it will later have to make a submission under Rule 14a-8 and provide you with
a copy under Question 10 below, Rule 14a-8(j).
2.

If you fall 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.

Question 7: 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' meeting to present the
proposal?

I.

1.

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 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.

2.

If 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.

3.

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 following two
calendar years.

Question 9: If I have complied wIth the procedural reqUirements, on what other bases
maya 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 organlzatlonj

Not to paragraph (i)(l)
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.
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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 (i)(2)

Note to paragraph (1)(2): We will not apply this basis for exclusion to permIt
exclusion of a proposal on grounds that it would violate foreign law if
compliance with the foreign law could result in a violation of any state or
federal law.

3.

Violation of proxy rules: If the proposal or supporting statement Is contrary to
any of the Commission's proxy rules, including ~~, which prohibits
materially false or misleading statements In proxy soliciting materials;

4.

Personal grievance; special Interest: If the proposal relates to the redress of a
personal claim or grievance against the company or any other person, or if it is
designed to result In a benefit to you, or to further a personal interest, which
is not shared by the other shareholders at large;

5.

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
recent fiscal year, and is not otherwise significantly related to the company's
business;

6.

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

7.

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

8.

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

9.

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 (i)(9)

Note to paragraph (1)(9): A company's submission to the Commission under
this section should specify the points of conflict with the company's proposal.

• .• ···.···_····.,·.·'···... T.'·'~·,.·.~;l'".r..........., ... _....

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 another proponent that will be
Included In the company's proxy materials for the same meeting;
12. Resubmlssions: If the proposal deals with substantially 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;
Less than 6% of the vote on its last submission
Ii.
to shareholders if proposed twice previously within the preceding 5
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 5 calendar years; and

(

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

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 simultaneously provide you with a copy of its submission.
The Commission staff may permit the company to make 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 copies of the following:
i.

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.
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?

... ·..

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 Issues its response. You should submit six paper copIes of
your response.

I.

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 securities 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
receiving 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 favor 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 view 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 antifraud 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 malls its proxy materials, so that you may bring to our
attention any materially false or misleading statements, under the followIng
timeframes:
I.
If 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 materials,
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
ii.
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 copies of its proxy statement and form of
proxy under Rule 14a-6.
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Legal
Pfizer Inc
235 East 42nd Sh"eet 23511914.
New York, NY 10017-5755
Tel 212 733 5356 Fal' 212 573 1853
Emailsuzanne.)..l"olon@pfizcl".com

Suzanne Y. Rolon
Senior Manager, Communications
COl'porate 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 ShareholdersProponent: 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 Securities 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.

· .... _--~._ ...-_.... ~......

Page 2
Mr. Daniel Kinbum
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 cofilers 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 fonn of:
e

III

a 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
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 fonn, 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,

~t~-------_. _,·.
cc:

Cynthia Kaplan
Matthew Lepore - Vice President, Chief Counsel-Corporate Governance
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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
special meeting of shareholders. In summary, in order to have your shareholder proposal
included on a company's proxy card, and Included along with any supporting statement in its
proxy statement, you must be eligible and follow certain procedures. Under a 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.

c.

a.

Question 1: What is a proposal? 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 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 company's proxy card, the company must also
provide In the form of proxy means for shareholders to specify by boxes a 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 a 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
securities 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 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 a Schedule 130, Schedule 13G, Form 3, Form 4
and/or Form 5, 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 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 ownership
of the shares through the date of the company's annual or
special meeting.

c.

Question 3: How many proposals may I submit: Each shareholder may submit no
more than one proposal to a company for a particular shareholders' meeting.

d.

Question 4: How long can my 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?

f.

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 1Q.:....Q or 10-058, or in 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.

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 eligibility deficiencies, as well as of the time frame for your

I
I
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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 make a submission under Rule 14a-8 and provide you with
a copy under Question 10 below, Rule 14a-8(j).
2.

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.

g.

Question 7: 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' meeting to present the
proposal?

(

.......:"

i.

1.

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 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.

2.

If 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.

3.

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 following two
calendar years.

Question 9: If I have complied with the procedural requirements, on what other bases
maya 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)(l)

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.
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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 (i)(2)
Note to paragraph 0)(2): We will not apply this basis for exclusion to permit
exclusion of a proposal on grounds that it would violate foreign law if
compliance with the foreign law could result in a violation of any state or
federal law.

3.

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;

4.

Personal grievance; special interest: If the proposal relates to the redress of a
personal claim or grievance against the company or any other person, or if it is
designed to result in a benefit to you, or to further a personal interest, which
is not shared by the other shareholders at large;

5.

Relevance: If the proposal relates to operations which account for less than.s
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
recent fiscal year, and is not otherwise significantly related to the company's
business;

6.

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

7.

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

8.

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

9.

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 (i)(9)
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.

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 another proponent that will be
included in the company's 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 company's proxy materials within the preceding 5 calendar
years r 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;
Ii.
Less than 6% of the vote on its last submission
to shareholders if proposed twice previously within the preceding 5
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 5 calendar years; and

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

j.

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 simultaneously proVide you with a copy of its submission.
The Commission staff may permit the company to make 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 copies of the follOWing:
i.

The proposal;

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

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 issues Its response. You should submit six paper copies of
your response.

I.

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 securities 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
receiving an oral or writte~ request.
2.

m.

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

Question 13: What can I do if the company includes in its proxy statement reasons
why it believes shareholders should not vote In favor 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 view 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 antifraud 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 misleading statements, under the folloWing
timeframes:
If our no-action response requires that you
i.
make revisions to your proposal or supporting statement as a
condition to requiring the company to include it in its proxy materials,
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

ii.
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 copies of its proxy statement and form of
proxy under Rule 14a-6.

I
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Legal
P-hzel'lnc
235 East 4.2nd Stt'cct 235/19/4.
Ncw York, NY 10017-5755
Tel 212 733 5356 Fax 212 573 1853
Email suzanne.y.ro1on@pfizel·.com

Suzanne Y. Rolon
Scnior 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 ShareholdersProponent: Mary Ann Pattengale

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 Mary Ann Pattengale, 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 Securities 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.

Page 2
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 cofilers 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:

i

I

I

,
ii
i

G

G

a 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

!

II

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.

I

Ii
i

If you have any questions with respect to the foregoing, please feel free to

contact me directly.

I
i

Sincerely,

~~-~-

I
!

i
!
~

cc:

Mary Ann Pattengale
Matthew Lepore - Vice President, Chief Counsel-Corporate Governance

Attachment
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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
special meeting of shareholders. In summary, in order to have your shareholder proposal
included on a company's proxy card, and included along with any supporting statement in its
proxy statement, you must be eligible and follow certain procedures. Under a 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 proposal? 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 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 company's proxy card, the company must also
provide in the form of proxy means for shareholders to specify by boxes a choice
between approval or disapproval, or abstention. Unless otherwise Indieated, 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 a 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
securities 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 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 a Schedule 13D, Schedule 13G, Form 3, Form 4
and/or Form 5, or amendments to those documents or updated forms,
reflecting your ownership of the shares as of or before the date on
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which the one-year eligibility 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 ownership
of the shares through the date of the company's annual or
special meeting.

c.

Question 3: How many proposals may I submit: Each shareholder may submit no
more than one proposal to a company for a particular shareholders' meeting.

d.

Question 4: How long can my 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 Qn
Form 1Q..:....Q or 10-QS8, or in shareholder reports of investment companies
under Rule 30d-l 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 share./1olders 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.

I
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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 eligibility deficiencies, as well as of the time frame for your

I
I

I

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 fall to submit a proposal by the company's
properly determined deadline. If the company intends to exclude the proposal,
it will later have to make a submission under Rule 14a-8 and provide you with
a copy under Question 10 below, Rule 14a-8(j).
2.

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.

g.

Question 7: 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' meeting to present the
proposal?

i.

1.

Either you, or your representative who is qualified under state Jaw 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 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.

2.

If 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.

3.

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 following two
calendar years.

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

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 {i}(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
compliance with the foreign law could result in a violation of any state or
federal law.

3.

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;

4.

Personal grievance; special interest: If the proposal relates to the redress of a
personal claim or grievance against the company or any other person, or if it is
designed to result in a benefit to you, or to further a personal interest, which
is not shared by the other shareholders at large;

5.

Relevance: If the proposal relates to operations which account for less than,S
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
recent fiscal year, and is not otherwise significantly related to the company's
business;

6.

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

7.

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

8.

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

9.

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 (i)(9)
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.

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 another proponent that will be
Included in the company's 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 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;
ii.
Less than 6% of the vote on its last submission
to shareholders if proposed twice previously within the preceding 5
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 5 calendar years; and

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

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 simultaneously provide you with a copy of Its submission.
The Commission staff may permit the company to make 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 copies of the following:
i.

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.
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 issues its response. You should submit six paper copies of
your response.

I.

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 securities 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
receiving 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 favor 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 view 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 antifraud rule, Rule 14a-9, yOI,j 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 misleading statements, under the following
timeframes:

(

If our no-action response requires that you
i.
make revisions to your proposal or supporting statement as a
condition to requiring the company to include it in its proxy materials,
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
ii.
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 copies of its proxy statement and form of
proxy under Rule 14a-6.
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Legal
Pfizel' Inc
235 East 42nd Street 235/19/4
New Yol'lt, NY 10017-5755
Tel 212 733 5356 Fax 212 573 1853
Email sl1zanne.y.rolon@pfizel..com

Suzanne Y. Rolou
Senior Manager, Communications
Corporate Governance

Via FedEx
November 19, 2009
Mr. Daniel Kinburn
General Counsel
peRM
5100 Wisconsin Avenue, NW, Suite 400
Washington, DC 20016
Re:

Shareholder Proposal for 2010 Annual Meeting of Shareholders Proponent: Linda Rawdin

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 Linda Rawdin, 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 Securities Exchange Act of 1934, as amended,
provides that the proponent must submit sufficient prbof 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. In addition, the proof of ownership submitted
by the proponent does not satisfy Rule 14a-8's ownership requirements as of
the date that the proposal was submitted to the Company.

I

I
i

I
II,
i

Page 2
Mr. Daniel Kinbum
November 19,2009
Specifically, the letter from Morgan Stanley Smith Barney LLC attempting to
verify the proponent's ownership of company shares does not establish that the
proponent continuously owned the requisite number of shares entitled to vote
on the proposal for a period of one year as of the date the proposal was
submitted to the company because the proposal appears to have been
submitted on November 6, 2009 (the date it was sent to the company) and the
letter from Morgan Stanley Smith Barney indicates only that the "Proponent
held the requisite number of Company shares for at least one year as of August
27,2009, the date of the letter from Morgan Stanley Smith Barney.
To remedy this defect, the proponent must provide sufficient proof of ownership
of the requisite number of company shares. 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

III

a 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
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.

•
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Page 3
Mr. Daniel Kinburn
November 19, 2009
If you have any questions with respect to the foregoing, please feel free to
contact me directly.
Sincerely,
....... --..,

cc:

(

Linda Rawdin
Matthew Lepore - Vice President, Chief Counsel-Corporate Governance
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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
special meeting of shareholders. In summary, in order to have your shareholder proposal
Included on a company's proxy card, and included along with any supporting statement in its
proxy statement, you must be eligible and follow certain procedures. Under a 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 proposal? 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 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 company's proxy card, the company must also
provide In the form of proxy means for shareholders to specify by boxes a 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 1 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 a 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
securities 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 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 a Schedule 13D, Schedule 13G, Form 3, Form 4
and/or Form 5, or amendments to those documents or updated forms,
reflecting your ownership of the shares as of or before the date on

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

B.

I

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

I

!I

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

i

I
C.

c.

~

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

II
I~

Question 3: How many proposals may I submit: Each shareholder may submit no
more than one proposal to a company for a particular shareholders' meeting.

I
I

d.

Question 4: How long can my 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.

(

f.

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 l.Q:Jl or 1O-0SB, or in 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.J 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.

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 eligibility deficiencies, as well as of the time frame for your

I
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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 make a submission under Rule 14a-8 and provide you with
a copy under Question 10 below, Rule 14a-80).
2.

If you fall 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.

Question 7: 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' meeting to present the
proposal?

i.

1.

Either you, or your representative who is qualified under state Jaw 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 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.

2.

If 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.

3.

If you or your qualified representative fait 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.

Question 9: If I have complied with the procedural requirements, on what other bases
maya 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.
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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 (i)(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
compliance with the foreign law could result in a violation of any state or
federal law.

(

3.

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;

4.

Personal grievance; special interest: If the proposal relates to the redress of a
personal claim or grievance against the company or any other person, or if it is
designed to result in a benefit to you, or to further a personal interest, which
is not shared by the other shareholders at large;

5.

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
recent fiscal year, and is not otherwise significantly related to the company's
business;

6.

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

7.

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

8.

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

9.

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 (i)(9)
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.

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 another proponent that will be
included in the company's proxy materials for the same meeting;
12. Resubmlssions: If the proposal deals with substantially 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;
ii.
Less than 6% of the vote on its last submission
to shareholders if proposed twice previously within the preceding 5
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 5 calendar years; and

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

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 simultaneously provide you with a copy of its submission.
The Commission staff may permit the company to make 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 copies of the follOWing:
i.

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.
A supporting opinion of counsel when such
reasons are based on matters of state or foreign law.
k.

Questiori 11: May I submit my own statement to the Commission responding to the
company's arguments?

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 issues its response. You should submit six paper copies of
your response.

I.

m.

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 securities 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
receiving an oral or written request.

2.

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

Question 13: What can I do if the company includes in its proxy statement reasons
Why it believes shareholders should not vote in favor 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 view 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 antifraud 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 misleading statements, under the follOWing
timeframes:
i.
If 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 materials,
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
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Ii.
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 copies of its proxy statement and form of
proxy under Rule 14a-6.
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Legal
Pfizel' Inc
235 East 42nd Sh"eet 235/19/4
New York, NY 10017-5755
Tel 212 733 5356 Fax 212 573 1853
Email suzanne.y.l·olon@pfizer.com

Suzanne Y. Rolon
Seniol' Manager, Communications
Corporate Governance

Via FedEx
November 19,2009
Mr. Daniel Kinbum
General Counsel
PCRM
5100 Wisconsin Avenue, NW, Suite 400
Washington, DC 20016
Re:

Shareholder Proposal for 2010 Annual Meeting of Shareholders Proponent: Joseph Francis Smith

Resolved: Shareholders encourage PfiZer to increase its corporate social
responsibility and transparency around the use of animals in research and
product testing, by including infonnation 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 Joseph Francis Smith, 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 Securities Exchange Act of 1934, as amended,
provides that the proponent must submit sufficient proof that he 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 his
behalf. The Company's stock records do not indicate that the proponent is a
record owner of company shares. In addition, the proof of ownership submitted
by the proponent does not satisfy Rule 14a-8's ownership requirements as of
the date that the proposal was submitted to the Company.
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Page 2
Mr. Daniel Kinburn
November 19, 2009
Specifically, the letter from Vanguard Brokerage Services attempting to verify
the proponent's ownership of company shares does not establish that the
proponent continuously owned the requisite number of shares entitled to vote
on the proposal for a period of one year as of the date the proposal was
submitted to the company because the proposal appears to have been
submitted on November 6,2009 (the date it was sent to the company) and the
letter from Vanguard indicates only that the Proponent held the requisite
number of Company shares for at least one year as of September 11,2009, the .
date of the letter from Vanguard.
To remedy this defect, the proponent must provide sufficient proof of ownership
of the requisite number of company shares. 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

G

a written statement from the "record" holder of his shares (usually a broker
or bank) verifying that, at the time you submitted the proposal on his
behalf, he continuously held the requisite number of shares for at least one
year; or
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 his 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 he continuou'sly 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.
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Page 3
Mr. Daniel Kinburn
November 19, 2009
If you have any questions with respect to the foregoing, please feel free to
contact me directly.
Sincerely,

2C---~
s~~olon
cc~ph Francis Smith

Matthew Lepore - Vice President, Chief Counsel-Corporate Governance

Attachment

----------------------------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
special meeting of shareholders. In summary, in order to have your shareholder proposal
included on a company's proxy card, and included along with any supporting statement in its
proxy statement, you must be eligible and follow certain procedures. Under a 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 proposal? 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 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 company's proxy card, the company must also
provide in the form of proxy means for shareholders to specify by boxes a 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 a 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
securities 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 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 a Schedule 130, Schedule 13G, Form 3, Form 4
and/or Form 5, or amendments to those documents or updated forms,
reflecting your ownership of the shares as of or before the date on
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which the one-year eligibility 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 ownership
of the shares through the date of the company's annual or
special meeting.

c.

Question 3: How many proposals may I submit: Each shareholder may sub"mit no
more than one proposal to a company for a particular shareholders' meeting.

d.

Question 4: How long can my 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?

f.

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 1Q:....Q or 10-0SB, or in shareholder reports of investment companies
under Rule 30d-l 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.

Question 6: What jf 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 eligibility deficiencies, as well as of the time frame for your
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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 make a submission under Rule 14a-8 and provide you with
a copy under Question 10 below, Rule 14a-8(j).
2.

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.

g.

Question 7: 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' meeting to present the
proposal?

i.

1.

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 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.

2.

If 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.

3.

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 following two
calendar years.

Question 9: If I have complied with the procedural requirements, on what other bases
maya 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)(l)
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.
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2.

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

Not to paragraph (i)(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
compliance wIth the foreign law could result in a violation of any state or
federal law.

3.

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

4.

Personal grievance; special interest: If the proposal relates to the redress of a
personal claim or grievance against the company or any other person, or if it is
designed to result in a ben"efit to your or to further a personal interest, which
is not shared by the other shareholders at farge;

S.

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
recent fiscal year, and Is not otherwise significantly related to the company's
business;

6.

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

7.

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

8.

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

9.

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 (i)(9)
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 another proponent that will be
Included in the company's 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 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;
Ii.
Less than 6% of the vote on its last submission
to shareholders if proposed twice previously within the preceding 5
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 5 calendar years; and

C

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

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 simultaneously provide you with a copy of its submission.
The Commission staff may permit the company to make 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 copies of the following:

i.

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
ili.
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?

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 Issues its response. You should submit six paper copies of
your response.

I.

m.

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 securities 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
receiving an oral or written request.

2.

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

Question 13: What can I do If the company includes in its proxy statement reasons
why it believes shareholders should not vote in favor 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 view 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 antifraud 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 misleading statements, under the folloWing
timeframes:
i.
If 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 materials,
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

ii.
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 copies of its proxy statement and form of
proxy under Rule 14a-6.

EXHIBITD

Fax
To:

Suzanne Rolon, Senior Manager, Communications
Pfizer, Inc.

Fax:

212.573.1853

From:

Daniel Kinburn, General Counsel

Physicians Committee for Responsible Medicine
Fax:

202.527.7415

Phone:

202.686.2210, ext. 380

Date:

December 4, 2009

Re:

Proof of Shareholder Ownership for Ms. Mary Ann Pattengale

Pages (Including Cover Sheet): 4

Message:

On behalf of Ms. Pattengale, please see the attached information.
Thank you.

THIS MESSAGE IS PROTECTED BY THE ATIORNEY-ClIENT AND/OR ATIORNEY WORK
PRODUcr DOCfRINE. IF YOU HAVE RECEIVED THIS MESSAGE IN ERROR, PLEASE DO
NOT READ IT. PLEASE REPLY TO THE SENDER THAT IT HAS BEEN SENT IN ERROR AND
DISCARD THE MESSAGE. THANK. YOu.

DANIEL KINBURN
General Counsel
Writer's Direct Number: 202.686.2210 ext. 380
Writer's Direct Fax: 202.527.7450
Writer's E-Mail: DKinbum@pcrm.org
December 4, 2009

BY FACSIMILE AND EMAIL
Pfizer, Inc.
Attn: Suzanne Rolon, Senior Manager, Communications
235 E. 42 nd St.
New York, NY 10017-5755
Fax: 212.573.1853
Email: Suzanne.y.rolon@pfizer.com
Re:

Stockholder Proponent Ms. Mary Ann Pattengale

Dear Ms. Rolon:

As the authorized representative Ms. Mary Ann Pattengale, I am submitting sufficient proof
that verifies her account holdings of Pfizer common stock as of the date the Proposal was
submitted. The attached documents show her continuous ownership of at least $2,000 in market
value of Pfizer stock for at least 1 year.
If you need further information, please do not hesitate to call (202.686.2210 ext. 380) or
email (DKinburn@pcrm.org) me.

Very truly yours,

Daniel Kinbum
DK/kl
Enclosures (2)
TIllS MESSAGE IS PROTECIEDBYTI-IE ATIORNEY-illENTAND/ORATIORNEYWORK PRODUCfDOCfRINE.
IF YOU HAVE RECEIVED TIllS MESSAGE IN ERROR, PLEASE DO NOT READ IT. PLEASE REPLY TO THE
SENDER TI-lAT IT HAS BEEN SENT IN ERROR AND DISCARD TI-IE MESSAGE. TI-IANK you.
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Fax
To:

Suzanne Rolon, Senior Manager, Communications
Pfizer, Inc.

Fax:

212.573.1853

From:

Daniel Kinburn, General Counsel

Physicians Committee for Responsible Medicine
Fax:

202.527.7415

Phone:

202.686.2210, ext. 380

Date:

December 7, 2009

Re:

Proof of Shareholder Ownership for Ms. Mary Ann Pattengale

Pages (Including Cover Sheet): 3

Message:

On behalf of Ms. Pattengale, please see the attached information.
Thank you.

THIS MESSAGE IS PROTECfED BY1HE ATIORNEY-OJENf AND/ORATIORNEYWORK
PRODUCT DOCTRINE. IF YOU HAVE RECEIVED THIS :MESSAGE IN ERROR, PLEASE DO
NOT READ IT. PLEASE REPLY TO THE SENDER 1HAT IT HAS BEEN SENT IN ERROR AND
DISCARD 1HE MESSAGE. THANK YOu.

DANIEL KINBURN
Genernl Counsel
Writer's Direct Number: 202.686.2210 ext. 380
Writer's Direct Fax: 202.527.7450
Writer's E-Mail: DKinbum@pcnn.org
December 7, 2009

BY FAc;IMILE AND EMAIL
Pfizer, Inc.
Ann: Suzanne Rolon, Senior Manager, Communications
235 E. 42 nd St.
New York, NY 10017-5755
Fax: 212.573.1853
Email: Suzanne.y.rolon@pfizer.com
Re:

Stockholder Proponent Ms. Mary Ann Panengale

Dear Ms. Rolon:

As the authorized representative Ms. Maty Ann Panengale, I am submining one additional
document to verify her account holdings of Pfizer common stock as of the date that the Proposal
was submined. The anached document indicates her continuous ownership of at least $2,000 in
market value of Pfizer stock for at least 1 year.
If you need further information, please do not hesitate to call (202.686.2210 ext. 380) or
email (DKinbum@pcnn.org) me.
Very truly yours,

Daniel Kinbum
DK/kl
Enclosures (1)
TIllS MESSAGE IS PROTECTED BY THE ATTORNEY-illENT AND/OR ATTORNEY WORK PRODUCT DOCTRINE.
IF YOU HAVE RECEIVED TInS MESSAGE IN ERROR, PLEASE DO NOT READ IT. PLEASE REPLY TO THE
SENDER THAT IT HAS BEEN SENT IN ERROR AND DISCARD TIlE MESSAGE. THANK YOu.
Page 1 of 1

FirstFlorida
INVESTMENT SERVICES

Pfizer Inc.
Attn: Secretary of~e Company, Amy W. Schulman
235 E. 42nd St.
New York, NY 10017-5755
Re:

Shareholder Proposal for Inclusion in the 2010 Proxy Materials

Dear Secretary Schulman:

With this lener, I am verifying the holdings of Ms. Mary Ann Pattengale. As of
December 3, 2009, Ms. Pattengale owns 500 shares of Pfizer Inc. common stock at a
value that exceeds the $2,000 minimum threshold required to submit a proposal. These
shares continue to be and have 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.

Date

