
 

 
 

 

  
  

  

    
    

    
 

  
  

 
 

 

 

  

DIVISION OF 

CORPORATION FINANCE 

UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON , D.C. 20549 

February 7, 2019 

Margaret M. Madden 
Pfizer Inc. 
margaret.m.madden@pfizer.com 

Re: Pfizer Inc. 
Incoming letter dated December 10, 2018 

Dear Ms. Madden: 

This letter is in response to your correspondence dated December 10, 2018 
concerning the shareholder proposal (the “Proposal”) submitted to Pfizer Inc. (the 
“Company”) by Kenneth Steiner (the “Proponent”) for inclusion in the Company’s proxy 
materials for its upcoming annual meeting of security holders.  We also have received 
correspondence on the Proponent’s behalf dated December 11, 2018, December 26, 2018, 
January 11, 2019, January 14, 2019 and January 27, 2019.  Copies of all of the 
correspondence on which this response is based will be made available on our website at 
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.  For your reference, a 
brief discussion of the Division’s informal procedures regarding shareholder proposals is 
also available at the same website address. 

Sincerely, 

M. Hughes Bates 
Special Counsel 

Enclosure 

cc: John Chevedden 
***

***FISMA & OMB Memorandum M-07-16 

http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml
mailto:margaret.m.madden@pfizer.com


 

 
 

  
  

 
   

  
 

    
 

  

 
    

  
 

 

 
 

February 7, 2019 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: Pfizer Inc. 
Incoming letter dated December 10, 2018 

The Proposal requests that the board undertake such steps as may be necessary to 
permit written consent by shareholders entitled to cast the minimum number of votes that 
would be necessary to authorize the action at a meeting at which all shareholders entitled 
to vote thereon were present and voting. 

We are unable to concur in your view that the Company may exclude the Proposal 
or portions of the supporting statement under rule 14a-8(i)(3).  We are unable to conclude 
that the portions of the supporting statement you reference are irrelevant to a 
consideration of the subject matter of the Proposal such that there is a strong likelihood 
that a reasonable shareholder would be uncertain as to the matter on which he or she is 
being asked to vote.  Accordingly, we do not believe that the Company may omit the 
Proposal or portions of the supporting statement from its proxy materials in reliance on 
rule 14a-8(i)(3). 

Sincerely, 

Michael Killoy 
Attorney-Adviser 



 
 
 

 
  

 
 
 

 
  

 

 
   

    
 

 
    

  
   

  

   
 

 
 

   
   

   

  
  

  

DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

The Division of Corporation Finance believes that its responsibility with respect 
to matters arising under Rule 14a-8 [17 CFR 240.14a-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 furnished to it by the company in support of its intention to exclude the 
proposal from the company’s proxy materials, as well as any information furnished by 
the proponent or the proponent’s representative. 

Although Rule 14a-8(k) does not require any communications from shareholders 
to the Commission’s staff, the staff will always consider information concerning alleged 
violations of the statutes and rules administered by the Commission, including arguments 
as to whether or not activities proposed to be taken would violate the statute or rule 
involved.  The receipt by the staff of such information, however, should not be construed 
as changing the staff’s informal procedures and proxy review into a formal or adversarial 
procedure. 

It is important to note that the staff’s no-action responses to Rule 14a-8(j) 
submissions reflect only informal views. The determinations reached in these no-action 
letters do not and cannot adjudicate the merits of a company’s position with respect to the 
proposal.  Only a court 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 company’s 
management omit the proposal from the company’s proxy materials. 



 
 

JOHN CHEVEDDEN 
***

***

January 27, 2019 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 5 Rule 14a-8 Proposal 
Pfizer Inc. (PFE) 
Written Consent 
Kenneth Steiner 

Ladies and Gentlemen: 

This is in regard to the December 10, 2018 no-action request - in particular to the company 
claims about the supporting statement. 

The objective of a rule 14a-8 governance proposal is to improve the performance of the 
company by improving the governance of the company. It is thus relevant to include a 
supporting statement showing the need to improve the performance of the company by citing 
examples of the deficient performance of the company. 

The company does not object to this connector sentence in the proposal: 
"Written consent is also a means to elect a director who could focus on avoiding 

reoccurrences of events like these:" 

Following this connector sentence the proposal then focuses on 2 related issues -
"investigations and lawsuits," in the words of the company, which are examples of the 
deficient performance of the company. 

This is to request that the Securities and Exchange Commission allow this resolution to stand 
and be voted upon in the 2019 proxy. 

Sincerely, 

~-..L 
~vedden 

cc: Kenneth Steiner 

Margaret M. Ma.dden <Margaret.M.Madden@pfizer.com> 

mailto:Margaret.M.Madden@pfizer.com


JOHN CHEVEDDEN 
***

***

January 14, 2019 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 4 Rule 14a-8 Proposal 
Pfizer Inc. (PFE) 
Written Consent 
Kenneth Steiner 

Ladies and Gentlemen: 

This is in regard to the December 10, 2018 no-action request - in particular to the company 
claims about thesupporting statement. 

Part of the supporting statement is introduced with this text that the company does not object 
to: , 
"Written consent is also a means to elect a director who could focus on avoiding 
reoccurrences of events like these:" 

The company said that after this introduction the text then focuses on 2 related issues -
"investigations and lawsuits." 

This is to request that the Securities and Exchange Commission allow this resolution to stand 
and be voted upon in the 2019 proxy. 

Sincerely, 

~· ~-U . 
cc: Kenneth Steiner 

Margaret M. Madden <Margaret.M.Madden@pfizer.com> 

mailto:Margaret.M.Madden@pfizer.com


[PFE: Rule 14a-8 Proposal, October 24, 2018 I Revised November 14, 2018] 
[This line and any line above it -Not for publication.] 

Proposal [4] - Right to Act by Written Consent 
]Resolved, -Shareholders request that our board of directors undertake such steps as may be necessary to permit 
written consent by shareholders entitled to cast the minimum number of votes that would be necessary to 
authorize the action at a meeting at which all shareholders entitled to vote thereon were present and voting. 
This written consent is to be consistent with applicable law and consistent with giving shareholders the fullest 
power to act by written consent consistent with applicable law. This includes shareholder ability to initiate any 
valid topic for written. 

This proposaltopic won majority shareholder support at 13 major companies in a single year. This included 
67%-support at both Allstate and Sprint. Hundreds of major companies enable shareholder action by written 
consent. This proposal topic would have received a vote still higher than 67% at Allstate and Sprint if all 
Allstate and Sprint shareholders had access to independent proxy voting advice. 

A shareholder right to act by written consent and to call a special meeting are 2 complimentary ways to bring an 
important matter to the attention of both management and shareholders outside the annual meeting cycle. More 
than 100 Fortune 500 companies provide for shareholders to call special meetings and to act by written consent. 

Written consent is also a means to elect a director who could focus on avoiding reoccurrences of events like 
these: 

Class Action Lawsuits over alleged antitrust claims, Epipen. 
October 2018 

Criticism over alleged tax evasion through shifting profits into tax havens, Oxfam America. Report 
September 2018 

Lawsuits over alleged heightened risk of developing Type 2 Diabetes, Lipitor. 
August2018 

DOJ Investigation into alleged payment of bribes to the Ministry of Health oflraq. 
· August 2018 

DOJ Investigation into shortage of intravenous solutions. 
July 2018 

$23 Million settlement to resolve allegations of using charities in violation of the False Claims Act. 
May 2018 

Th~ expectation is that, once tlus proposal is adopted, shareholde;s would_ n~ n~;d ~ ~e· use of tins right of 
wntten consent because its mere existence will act as a guardrail to help ensue that our company is well 
supervised by the Board of Directors and management. Our Directors and management will want to avoid 
shareholder action by written consent and will thus be more alert in avoiding poor performance. 

Please vote yes: 
Right to Act by Written Consent - Proposal (4) 

[The above line - Is for publication.] 



 

JOHN CHEVEDDEN ***

***

January 11, 2019 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 3 Rule 14a-8 Proposal 
Pfizer Inc. (PFE) 
Written Consent 
Kenneth Steiner 

Ladies and Gentlemen: 

This is in regard to the December 10, 2018 no-action request - in particular to the company 
claims about the supporting statement. 

The objective of a rule 14a-8 governance proposal is to improve the performance of the 
company by improving the governance of the company. It is thus relevant to include a 
supporting statement showing the need to improve the performance of the company by citing 
examples of the deficient performance of the company. 

The attached Lincoln National Corporation (March 29, 2018) is a key precedent. 

This is to request that the Securities and Exchange Commission allow this resolution to stand 
and be voted upon in the 2019 proxy. 

Sincerely, 

~~ ~-~ 
cc: Kenneth Steiner 

Margaret M. Madden <Margaret.M.Madden@pfizer.com> 

mailto:Margaret.M.Madden@pfizer.com


March 29, 2018 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: Lincoln National Corporation 
Incoming letter dated January 23, 2018 

The Proposal asks the board to take the steps necessary (unilaterally if possible) to 
amend the bylaws and each appropriate governing document to give holders in the 
aggregate of I 0% of the Company's outstanding common stock the power to call a 
special shareowner meeting ( or the closest percentage to 10% according to state law). 

We are unable to concur in your view that the Company may exclude portions of 
the Proposal's supporting statement under rule 14a-8(i)(3). We are unable to conclude 
that you have demonstrated objectively that the portions of the supporting statement you 
reference are materially false or misleading. We are also unable to conclude that the 
portions of the supporting statement you reference are irrelevant to a consideration of the 
subject matter of the Proposal such that there is a strong likelihood that a reasonable 
shareholder would be uncertain as to the matter on which he or she is being asked to vote. 
Accordingly, we do not believe that the Company may omit portions of the Proposal's 

· supporting statement from its proxy materials in reliance on rule 14a-8(i)(3). 

We are unable to concur in your view that the Company may exclude portions of 
the Proposal's supporting statement under rule 14a-8(i)(8). Accordingly, we do not 
believe that the Company may omit portions of the Proposal's supporting statement from 
its proxy materials in reliance on rule 14a-8(i)(8). 

Sincerely, 

Lisa Krestynick 
Attorney-Adviser 



[LNC- Rule 14a-8 Proposal, December 8, 2017 I Revised December 15, 2017] 12-15 
[This line and any line above it is not for publication.] 

. Proposal [4] - Sp~l Shareholder Meeting Improve111ent 
Resolved, Shareowners ask our board to take the steps necessary (unilaterally if possible) to 
amend our bylaws and each appropriate governing document to give holders in the aggregate of 
l 0% of our outstanding common stock the power to call a special shareowner meeting (or the 
closest percentage to· 10% according to state law). This proposal does not impact our board's 
current power to call a special meeting. 

Special meetings allow shareowners to vote on important matters, such as electing new directors 
that can arise between annual meetings. This proposal topic won more than 70%-support at 
Edwards Lifesciences and SunEdison in 2013. 

A shareholder right to call a special meeting and to act by written consent and are 2 
complimentary ways to bring an important matter to the attention of both management and 
shareholders outside the annual meeting cycle such as the election of directors. Morethan 100 
Fortune 500 companies provide for shareholders to call special meetings and to ~t by written 
consent. 

Lincoln National shareholders do not have the right to call a special meeting. Plus the lax 
cotporate laws of Indiana do not allow Linooln National shareholders to act by written consent. 

A shareholder ability to call a special meeting would put shareholders in a better position to ask 
for improvement in our board of directors after the 2018 annual meeting. For instance, directors 
could be given more appropriate assignments on our Board of Directors. Company performance 
and the stock price can benefit from such an improvement 

Three directors had 16 to 32 years long-tenure: 
~chael Mee 16-years 
Eric Johnson 19-years 
Leanne Lachman 32-years . 

Long-tenure can impair the independence of a director no matter how well qualified. 
Independence is a priceless attribute in a director. · 

Deirdre Connelly and Patrick Pittard owned zero voting shares and are paid $300,000 for 
perhaps 300 hours of work. Plus Ms. Connelly was on the Audit Committee and Nc:>niination. 
Committee. Mr. Pittard was on the Executive Pay Committee when the annual CEO pay package 
was $19 million. 

Serious consideration could be given to reassign directors off of important board committees 
when they have either long-tenure or own zero voting shares. 

Please vote to increase management accountability to shareholders: 
Special Shareholder Meeting Improvement-Proposal [4] 

[The line above is ~or publication.] 



*** JOHN CHEVEDDEN 
***

December 26, 2018 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 2 Rule 14a-8 Proposal 
Pfizer Inc. (PFE) 
Written Consent 
Kenneth Steiner 

Ladies and Gentlemen: 

This is in regard to the December 10, 2018 no-action request - in particular to the company 
claims about the supporting statement. 

The following Arial text is an example of the wide-ranging supporting text one company 
published to include in its position statement in response to a 2016 rule 14a-8 proxy access 
proposal. If the proponent had reported this text to the Staff as unrelated to the topic of the 
proposal there would be zero chance that the company would be directed to omit a single 
word of this text: 

Each of our directors serves a one-year term and stands for re-election at each 
annual meeting. 

Directors must be elected by a majority vote in an uncontested election and a 
director who fails to receive the required number of votes for re-election must tender 
his or her written resignation for consideration by the Board. 

All of our directors, with the exception of our Chief Executive Officer, are 
independent. 

We have an independent Lead Director with substantial and clearly delineated 
authority. Our 

Lead Director provides strong independent leadership of our Board by, among other 
things, presiding at executive sessions in connection with every regularly scheduled 
Board meeting. 

Our By-Laws permit stockholders holding 25% of the voting power of our outstanding 
capital stock to call a special stockholder meeting. 



In 2012, in response to a non-binding stockholder proposal at the 2011 Annual 
Meeting, the Board recommended and stockholders approved amendments to the 
Company's Certificate of Incorporation to eliminate the supermajority voting 
provisions. 

We do not have a stockholder rights plan. 

It is well established that company position text accompanying rule 14a-8 proposals can have 
wide-ranging text. But if a rule 14a-8 proposal uses an approach that comes anywhere near 
the company practice - companies want to call 911. 

This is to request that the Securities and Exchange Commission allow this resolution to stand 
and be voted upon in the 2019 proxy. 

Sincerely, ft-d. .... ~ 
Chevedden 

cc: Kenneth Steiner 

Margaret M. Madden <Margaret.M.Madden@pfizer.com 

mailto:Margaret.M.Madden@pfizer.com


 

*** JOHN CHEVEDDEN 

***

December 11, 2018 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 1 Rule 14a-8 Proposal 
Pfizer Inc. (PFE) 
Written Consnet 
Kenneth Steiner 

Ladies and Gentlemen: 

This is in regard to the December 10, 2018 no-action request. 

It could be considered a service to shareholders to inform shareholders of problems 
facing the compariy ( at least some of which could be due to lack of effective director 
oversight) when evaluating a proposal that could facilitate the installation of a new 
director. 

This is to request that the Securities and Exchange Commission allow this resolution to 
stand and be voted upon in the 2018 proxy. 

Sincerely, 

~.M. ohnChevedden 
cc: Kenneth Steiner 

Margaret M. Madden <Margaret.M.Madden@pfizer.com 

mailto:Margaret.M.Madden@pfizer.com


[PFE: Rule 14a-8 Proposal, October 24, 20181 Revised Novemb.er 14, 2018] 
[This line and any line above it -Not for publication.] 

Proposal [41 - Right to Act by Written Consent 
JResolved, Shareholders request that our board of directors undertake such steps as may be necessary to permit 
written consent by shareholders entitled to cast the minimum number of votes that would be necessary to 
authorize the action at a meeting at which all shareholders entitled to vote thereon were present and voting. 
This written consent is to be consistent with applicable law and consistent with giving shareholders the fullest 
power to act by written consent consistent with applicable law. This includes shareholder ability to initiate any 
valid topic for written. 

This proposal topic won majority shareholder support at 13 major companies in a single year. This included 
67%-support at both Allstate and Sprint. Hundreds of major companies enable shareholder action by written 
consent. This proposal topic would have received a vote still higher than 67% at Allstate and Sprint if all 
Allstate and Sprint shareholders had access to independent proxy voting advice. 

A shareholder right to act by written consent and to call a special meeting are 2 complimentary ways to bring an 
important matter to the attention of both management and shareholders outside the annual meeting cycle. More 
than 100 Fortune 500 companies provide for shareholders to call special meetings and to act by written consent. 

Written consent is also a means to elect a director who could focus on avoiding reoccurrences of events like 
these: 

Class Action Lawsuits over alleged antitrust claims, Epipen. 
October 2018 

Criticism over alleged tax evasion through shifting profits into tax havens, Oxfam America. Report 
September 2018 

Lawsuits over alleged heightened risk of developing Type 2 Diabetes, Lipitor. 
August2018 

DOJ Investigation into alleged payment of bribes to the Ministry of Health oflraq. 
August2018 

DOJ Investigation into shortage of intravenous solutions. 
July 2018 

$23 Million settlement to resolve allegations of using charities in violation of the False Claims Act. 
May 2018 

Th~ expectation is that, ~nce-thispr?posal is adopted, sharehoid~;~-W~uld_n~tn;;ci to make'~ of this right of 
wntte13: consent because its mere existence will act as a guardrail to help ensue that our company is well 
supervised by the Board of Directors and management. Our Directors and management will want to avoid 
shareholder action by written consent and will thus be more alert in avoiding poor performance. 

Please vote yes: 
Right to Act by Written Consent - Proposal [4] 

[The above line-ls for publication.] 

https://Novemb.er


   
   

     
 

  

  

 
 

 
 

 

      
 

 

 
  

    
  

  
  

     
 

  

  
  

  

   

  
 

 
 

Margaret M. Madden Pfizer Inc. – Legal Division 
Senior Vice President and Corporate Secretary 235 East 42nd Street, New York, NY 10017 
Chief Governance Counsel Tel 212 733 3451 Fax 646 563 9681 

margaret.m.madden@pfizer.com 

BY EMAIL (shareholderproposals@sec.gov) 

December 10, 2018 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C.  20549 

RE: Pfizer Inc. – 2019 Annual Meeting 
Omission of Shareholder Proposal of Kenneth Steiner 

Ladies and Gentlemen: 

We are writing pursuant to Rule 14a-8(j) promulgated under the Securities Exchange 
Act of 1934, as amended, to request that the Staff of the Division of Corporation Finance (the 
“Staff”) of the Securities and Exchange Commission (the “Commission”) concur with our 
view that, for the reasons stated below, Pfizer Inc., a Delaware corporation (“Pfizer”), may 
exclude the shareholder proposal and supporting statement (the “Proposal”) submitted by 
Kenneth Steiner (“Mr. Steiner”), with John Chevedden (“Mr. Chevedden”) and/or his 
designee authorized to act on Mr. Steiner’s behalf (Mr. Steiner and Mr. Chevedden are 
referred to collectively as the “Proponent”), from the proxy materials to be distributed by 
Pfizer in connection with its 2019 annual meeting of shareholders (the “2019 proxy 
materials”). 

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008) 
(“SLB 14D”), we are emailing this letter and its attachments to the Staff at 
shareholderproposals@sec.gov.  In accordance with Rule 14a-8(j), we are simultaneously 
sending a copy of this letter and its attachments to the Proponent as notice of Pfizer’s intent 
to omit the Proposal from the 2019 proxy materials. 

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents are 
required to send companies a copy of any correspondence that the shareholder proponents 
elect to submit to the Commission or the Staff.  Accordingly, we are taking this opportunity 
to remind the Proponent that if the Proponent submits correspondence to the Commission or 
the Staff with respect to the Proposal, a copy of that correspondence should concurrently be 
furnished to the undersigned. 

***FISMA & OMB Memorandum M-07-16 

mailto:shareholderproposals@sec.gov
mailto:shareholderproposals@sec.gov
mailto:margaret.m.madden@pfizer.com


 
  

  

 
 

 

 
 

 

 

 

 
  

 

 

 

 
 

 
 

  
 

  
 

 

Office of Chief Counsel 
December 10, 2018 
Page 2 

I. The Proposal 

The text of the resolution contained in the Proposal reads as follows: 

Resolved, Shareholders request that our board of directors undertake such 
steps as may be necessary to permit written consent by shareholders entitled to 
cast the minimum number of votes that would be necessary to authorize the 
action at a meeting at which all shareholders entitled to vote thereon were 
present and voting.  This written consent is to be consistent with applicable 
law and consistent with giving shareholders the fullest power to act by written 
consent consistent with applicable law.  This includes shareholder ability to 
initiate any valid topic for written. 

The text of the supporting statement contained in the Proposal reads as follows: 

This proposal topic won majority shareholder support at 13 major companies 
in a single year.  This included 67%-support at both Allstate and Sprint.  
Hundreds of major companies enable shareholder action by written consent.  
This proposal topic would have received a vote still higher than 67% at 
Allstate and Sprint if all Allstate and Sprint shareholders had access to 
independent proxy voting advice. 

A shareholder right to act by written consent and to call a special meeting are 
2 complimentary ways to bring an important matter to the attention of both 
management and shareholders outside the annual meeting cycle.  More than 
100 Fortune 500 companies provide for shareholders to call special meetings 
and to act by written consent. 

Written consent is also a means to elect a director who could focus on 
avoiding reoccurrences of events like these: 

Class Action Lawsuits over alleged antitrust claims, Epipen. 
October 2018 

Criticism over alleged tax evasion through shifting profits into tax havens, 
Oxfam America.  Report 
September 2018 

Lawsuits over alleged heightened risk of developing Type 2 Diabetes, Lipitor. 
August 2018 

DOJ Investigation into alleged payment of bribes to the Ministry of Health of 
Iraq. 
August 2018 



 
  

  

  
 

 
 

  
   

 
 

 

 
   

 

  
   

    

     
    

   
 

   

  
 

  
 

 
   

 
     
 

Office of Chief Counsel 
December 10, 2018 
Page 3 

DOJ Investigation into shortage of intravenous solutions. 
July 2018 

$23 Million settlement to resolve allegations of using charities in violation of 
the False Claims Act. 
May 2018 

The expectation is that, once this proposal is adopted, shareholders would not 
need to make use of this right of written consent because its mere existence 
will act as a guardrail to help ensue [sic] that our company is well supervised 
by the Board of Directors and management.  Our Directors and management 
will want to avoid shareholder action by written consent and will thus be more 
alert in avoiding poor performance. 

Please vote yes: 
Right to Act by Written Consent – Proposal [4] 

II. Basis for Exclusion 

We hereby respectfully request that the Staff concur with Pfizer’s view that the 
Proposal may be excluded from the 2019 proxy materials pursuant to Rule 14a-8(i)(3) 
because the Proposal is materially false and misleading in violation of Rule 14a-9. 

III. Background 

Pfizer received the initial version of the Proposal on October 24, 2018, accompanied 
by a cover letter from Mr. Steiner, dated October 9, 2018. On October 29, 2018, Pfizer sent a 
letter to Mr. Chevedden requesting a written statement verifying that Mr. Steiner beneficially 
owned the requisite number of shares of Pfizer common stock for at least one year as of 
October 24, 2018, the date of submission of the Proposal, and requesting that he submit 
documentation evidencing Mr. Steiner’s delegation of authority to Mr. Chevedden to submit 
the specific proposal submitted (the “Deficiency Letter”).  On November 1, 2018, Pfizer 
received a revised cover letter specifying the proposal that Mr. Steiner had authorized Mr. 
Chevedden to submit to Pfizer.  On November 5, 2018, Pfizer received a copy of a letter 
from TD Ameritrade (the “Broker Letter”) confirming that Mr. Steiner beneficially held the 
requisite number of shares of Pfizer common stock as of the date of submission of the 
Proposal. On November 15, 2018, Pfizer received a revised version of the Proposal, 
accompanied by a cover letter from the Proponent.  Copies of the Proposal, cover letters, the 
Deficiency Letter, the Broker Letter and related correspondence are attached hereto as 
Exhibit A. 



 
  

  

 

 
  

 

 

 
 

  
 
 

 
  

  

 
 

   

 
 

  
   

 

   
 

 
  

 
 

   
  

   

Office of Chief Counsel 
December 10, 2018 
Page 4 

IV. The Proposal May be Excluded Pursuant to Rule 14a-8(i)(3) Because it is 
Materially False and Misleading in Violation of Rule 14a-9. 

Rule 14a-8(i)(3) permits companies to exclude a shareholder proposal 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 a company’s proxy 
materials.  The Staff has recognized that exclusion is permitted pursuant to Rule 14a-8(i)(3) 
if “substantial portions of the supporting statement are irrelevant to a consideration of the 
subject matter of the proposal, such that there is a strong likelihood that a reasonable 
shareholder would be uncertain as to the matter on which she is being asked to vote.”  Staff 
Legal Bulletin No. 14B (Sept. 15, 2004) (“SLB 14B”). 

In accordance with SLB 14B, the Staff has permitted exclusion under 
Rule 14a-8(i)(3) when substantial portions of the supporting statement are irrelevant to a 
consideration of the subject matter of the proposal, such that there is a strong likelihood a 
reasonable shareholder would be uncertain as to the matter on which he or she is being asked 
to vote.  For example, in The Kroger Co. (Mar. 27, 2017), the proposal requested that the 
board adopt a policy and, as necessary, amend the bylaws to require the board chair to be 
independent.  The proposal’s supporting statement, however, devoted an entire paragraph to 
discussing the reputational risk of selling produce treated with neonicotinoids (insecticides 
highly toxic to bees).  In granting relief under Rule 14a-8(i)(3) to exclude that paragraph, the 
Staff concluded that it was “irrelevant to a consideration of the subject matter of the proposal, 
such that there is a strong likelihood that a reasonable shareholder would be uncertain as to 
the matter on which he or she is being asked to vote.” See, e.g., Entergy Corp. (Feb. 14, 
2007) (permitting exclusion under Rule 14a-8(i)(3) of a proposal where, along with other 
misleading defects in the proposal, the supporting statement was irrelevant to the subject 
matter of the proposal); Energy East Corp. (Feb. 12, 2007) (same); The Bear Stearns Cos. 

Inc. (Jan. 30, 2007) (same); see also, e.g., Sara Lee Corp. (July 31, 2007) (permitting 
exclusion under Rule 14a-8(i)(3) of portions of a supporting statement discussing the 
proponent’s personal affairs, which the company argued were irrelevant to the proposal’s 
request that the board publish a report on the process and legal implications of shareholder 
proposals and which the Staff concluded “may be materially false or misleading under rule 
14a-9”). 

As in the precedent described above, the Proposal’s supporting statement contains 
numerous statements that are confusing and completely irrelevant to a consideration of the 
Proposal’s apparent subject matter.  The Proposal ostensibly relates to the ability of 
shareholders to act by written consent at Pfizer. The supporting statement contained in the 
Proposal consists of 25 lines of substantive text.  Fourteen lines of text, or approximately 
56% of the supporting statement, are a list of investigations and lawsuits that have nothing to 
do with written consent. This hodgepodge list begins with the assertion that the Proposal is 
also intended to avoid “reoccurrences” of the investigations and lawsuits that follow.  The 
investigations and lawsuits run the gamut from antitrust claims and tax evasion to the risks of 



 
  

  

  
   

   
  

    
 

  
  

 
  

   
 

 
  

 
 

 
  

    

  

 

  

Office of Chief Counsel 
December 10, 2018 
Page 5 

diabetes and shortages of intravenous solutions – all bearing absolutely no relevance to the 
ability of shareholders to act by written consent. This list of investigations and lawsuits 
creates a strong likelihood that a reasonable shareholder would be uncertain as to whether he 
or she was being asked to vote on the ability to act by written consent or minimizing 
recurrences of various investigations and lawsuits or somehow rendering a verdict on such 
investigations and lawsuits. 

Accordingly, Pfizer believes that the entire Proposal may be excluded from its 2019 
proxy materials pursuant to Rule 14a-8(i)(3) as materially false and misleading.  
Alternatively, to the extent the Staff does not concur that the entire Proposal may be 
excluded, Pfizer requests that it be permitted to exclude those portions of the supporting 
statement that are irrelevant to the subject matter of the Proposal, specifically, the 
introductory sentence (beginning “Written consent is also a means . . .”) followed by the list 
of investigations and lawsuits (ending “May 2018”). 

V. Conclusion 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it 
will take no action if Pfizer excludes the Proposal from its 2019 proxy materials. 

Should the Staff disagree with the conclusions set forth in this letter, or should any 
additional information be desired in support of Pfizer’s position, we would appreciate the 
opportunity to confer with the Staff concerning these matters prior to the issuance of the 
Staff’s response.  Please do not hesitate to contact me at (212) 733-3451 or Marc S. Gerber 
of Skadden, Arps, Slate, Meagher & Flom LLP at (202) 371-7233. 

Very truly yours, 

Margaret M. Madden 

Enclosures 

cc: John Chevedden 
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