
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 18, 2020 

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. – 2021 Annual Meeting 
Omission of Shareholder Proposal of Tara Health Foundation 

Ladies and Gentlemen: 

We are writing pursuant to Rule 14a-8(j) promulgated under the Securities Exchange 
Act of 1934, as amended (the “Exchange Act”), 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 Tara Health Foundation (the “Proponent”) from the 
proxy materials to be distributed by Pfizer in connection with its 2021 annual meeting of 
shareholders (the “2021 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 2021 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
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I. The Proposal 

The text of the resolution contained in the Proposal is set forth below: 

Resolved:  
 
Pfizer publish an annual report, at reasonable expense, analyzing the 
congruency of political and electioneering expenditures during the preceding 
year against publicly stated company values and policies.  

II. Basis for Exclusion 

We hereby respectfully request that the Staff concur with Pfizer’s view that the 
Proposal may be excluded from the 2021 proxy materials pursuant to Rule 14a-8(i)(10) 
because Pfizer has substantially implemented the Proposal. 

III. Background 

Pfizer received the Proposal, accompanied by a cover letter from the Proponent, on 
November 12, 2020.  Copies of the Proposal, the cover letter, the Broker Letter and related 
correspondence are attached hereto as Exhibit A. 

IV. The Proposal May be Excluded Pursuant to Rule 14a-8(i)(10) Because Pfizer has 

Substantially Implemented the Proposal. 

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal if the 
company has already substantially implemented the proposal.  The Commission adopted the 
“substantially implemented” standard in 1983 after determining that the “previous formalistic 
application” of the rule defeated its purpose, which is to “avoid the possibility of 
shareholders having to consider matters which already have been favorably acted upon by the 
management.”  See Exchange Act Release No. 34-20091 (Aug. 16, 1983) (“1983 Release”) 
and Exchange Act Release No.  34-12598 (July 7, 1976).  Accordingly, the actions requested 
by a proposal need not be “fully effected” provided that they have been “substantially 
implemented” by the company.  See 1983 Release. 

Applying this standard, the Staff has consistently permitted the exclusion of a 
proposal when it has determined that the company’s policies, practices and procedures or 
public disclosures compare favorably with the guidelines of the proposal.  See, e.g., Devon 
Energy Corp. (Apr. 1, 2020)*; Johnson & Johnson (Jan. 31, 2020)*; Pfizer Inc. (Jan. 31, 
2020)*; The Allstate Corp. (Mar. 15, 2019); Johnson & Johnson (Feb. 6, 2019); United 
Cont’l Holdings, Inc. (Apr. 13, 2018); eBay Inc. (Mar. 29, 2018); Kewaunee Scientific Corp. 

                                                
*  Citations marked with an asterisk indicate Staff decisions issued without a letter. 
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(May 31, 2017); Wal-Mart Stores, Inc. (Mar. 16, 2017); Dominion Resources, Inc. (Feb. 9, 
2016); Ryder System, Inc. (Feb. 11, 2015); Wal-Mart Stores, Inc. (Mar. 27, 2014).  

In addition, the Staff has permitted exclusion under Rule 14a-8(i)(10) where a 
company already addressed the underlying concerns and satisfied the essential objective of 
the proposal, even if the proposal had not been implemented exactly as proposed by the 
proponent.  For example, in Exelon Corp. (Feb. 26, 2010), the Staff permitted exclusion 
under Rule 14a-8(i)(10) of a proposal requesting that the company prepare a report disclosing 
its policies and procedures for political contributions and its monetary and non-monetary 
political contributions.  In arguing that the proposal had been substantially implemented, the 
company referenced its political contributions guidelines and report, which provided 
information regarding the company’s political contributions policies and procedures and 
monetary and non-monetary political contributions.  Although the actions taken by the 
company may not have been exactly as envisaged by the proponent, the Staff concluded that 
the company had substantially implemented the proposal.  Similarly, in PG&E Corp. (Mar. 
10, 2010), the Staff permitted exclusion under Rule 14a-8(i)(10) of a proposal requesting that 
the company provide a report disclosing, among other things, the company’s standards for 
choosing the organizations to which the company makes charitable contributions and 
specifically asked for disclosure of the “business rationale and purpose for each of the 
charitable contributions.”  In arguing that the proposal had been substantially implemented, 
the company referred to a website where the company had described its policies and 
guidelines for determining the types of grants that it makes and the types of requests that the 
company typically does not fund.  Although the proposal appeared to contemplate disclosure 
of each and every charitable contribution, the Staff concluded that the company had 
substantially implemented the proposal.  See also, e.g., The Wendy’s Co. (Apr. 10, 2019) 
(permitting exclusion under Rule 14a-8(i)(10) of a proposal requesting a report assessing 
human rights risks of the company’s operations, including the principles and methodology 
used to make the assessment, the frequency of assessment and how the company would use 
the assessment’s results, where the company had a code of ethics and a code of conduct for 
suppliers and disclosed on its website the frequency and methodology of its human rights risk 
assessments); Alcoa Inc. (Feb. 3, 2009) (permitting exclusion under Rule 14a-8(i)(10) of a 
proposal requesting a report that describes how the company’s actions to reduce its impact on 
global climate change may have altered the current and future global climate, where the 
company published general reports on climate change, sustainability and emissions data on 
its website). 

In this case, Pfizer has substantially implemented the Proposal, the essential objective 
of which is to obtain a report concerning the congruency of Pfizer’s political and 
electioneering expenditures relative to its publicly stated values and policies.  In this regard, 
the Proposal’s preamble expresses the view that “Pfizer’s politically focused expenditures 
appear to be misaligned with the company’s values and interests” and the concern that 
Pfizer’s “corporate electioneering and political spending … are in contrast to its stated … 
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objectives.”  As described below, Pfizer already publicly discloses how its political and 
electioneering expenditures align with its values and policies.  

In particular, Pfizer publishes on its website an annual report titled the Pfizer PAC 
and Corporate Contributions Report (the “Report”).  The Report lists the candidates and 
political committees supported by either Pfizer Inc. or the Pfizer political action committee 
(the “Pfizer PAC”) and clearly explains Pfizer’s rationale and motivation for making such 
political expenditures.1  In this regard, the Report indicates that the driving force behind 
Pfizer’s political and electioneering expenditures is the “support [of] candidates from both 
political parties who value Pfizer’s purpose to discover, develop and deliver breakthroughs 
that change patients’ lives.”  Pfizer also explains in the Report how its political and 
electioneering expenditures align with Pfizer’s policy priorities, stating that in making the 
“decision to contribute to any elected official,” Pfizer’s “policy priorities include the 
protection of intellectual property, supporting a patient centric healthcare system that enables 
access and encourages innovation, protecting patients from dangerous insurance barriers and 
counterfeit medicines, protecting Medicare Part D and ensuring patients have modern 
insurance that includes affordable out-of-pocket costs.”  The Report, therefore, clearly 
describes the manner in which Pfizer’s political expenditures are aligned with its values and 
policies. 

Further, the Report acknowledges that politicians will have a range of views about 
policy that are both related and unrelated to Pfizer’s business.  While the Report identifies 
recipients of contributions who hold a diversity of political positions, it clearly states that 
contributions made to such recipients “[do] not imply an endorsement of a candidate’s 
position on any social, religious or political issue.”  Instead of focusing on candidates’ 
political views concerning matters unrelated to Pfizer’s business, the Report states that 
Pfizer’s “decision to contribute to any elected official is made based on ethical, responsible, 
and just policies that protect innovation incentives and patients’ access to breakthrough 
medicines and vaccines.” 

The Report also describes Pfizer’s corporate policy requiring “all PAC and corporate 
political contributions to be compiled and published annually in a report that is made 
available to employees, shareholders, and the public, and posted on the Company’s website.”  
In addition, the Report describes that Pfizer requests trade associations receiving $100,000 or 
more from Pfizer in a given year report to Pfizer the portion of Pfizer dues or payments used 
for certain non-deductible expenditures, which amounts Pfizer discloses in the Report. 

Moreover, the Report describes the PAC Steering Committee’s process of 
“evaluat[ing] candidates on a basis of their views on the issues that impact Pfizer and its 

                                                
1  See Pfizer PAC and Corporate Contributions Report, available at 

https://www.pfizer.com/about/corporate_governance/political_action_committee_report and attached 
hereto as Exhibit B.  
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    colleagues” and “tak[ing] note on one’s voting record on policies critical to Pfizer’s 
purpose.” 

In addition, the Report describes that Pfizer traditionally does not m
ake contributions 

to 527 Issue O
rganizations and that to the extent Pfizer does m

ake those expenditures, such 
expenditures “w

ould have to be review
ed and approved by the Political Contributions Policy 

Com
m

ittee and subsequently disclosed.  The Report also states that Pfizer “has determ
ined 

that it w
ill not m

ake any direct independent expenditures.”   

G
iven the extensive disclosure in the Report, Pfizer has publicly disclosed how

 its 
political expenditures align w

ith Pfizer’s values and policies.  Therefore, Pfizer has satisfied 
the Proposal’s essential objective – obtaining a report assessing the congruency of Pfizer’s 
political expenditures w

ith its values and policies – and thus its public disclosures com
pare 

favorably w
ith those requested by the Proposal. 

A
ccordingly, consistent w

ith the precedent described above, Pfizer believes that the 
Proposal m

ay be excluded from
 its 2021 proxy m

aterials pursuant to Rule 14a-8(i)(10) as 
substantially im

plem
ented. 

V
. 

C
o
n

clu
sio

n
 

Based upon the foregoing analysis, w
e respectfully request that the Staff concur that it 

w
ill take no action if Pfizer excludes the Proposal from

 its 2021 proxy m
aterials. 

Should the Staff disagree w
ith the conclusions set forth in this letter, or should any 

additional inform
ation be desired in support of Pfizer’s position, w

e w
ould appreciate the 

opportunity to confer w
ith the Staff concerning these m

atters prior to the issuance of the 
Staff’s response.  Please do not hesitate to contact m

e at (212) 733-3451 or M
arc S. G

erber 
of Skadden, A

rps, Slate, M
eagher &

 Flom
 LLP at (202) 371-7233. 

V
ery truly yours, 

 

 
 M

argaret M
. M

adden 
 

Enclosures  
 cc: 

Ruth Shaber, M
D

 
 

Tara H
ealth Foundation

 
 

 



 

 

 

EXHIBIT A 
 

(see attached)
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(see attached) 














































































































































