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P f i z e r   I n c .

N o t i c e   o f   A n n u a l   M e e t i n g

o f   S h a r e h o l d e r s ,

P r o x y   S t a t e m e n t

a n d   2 0 0 5   F i n a n c i a l   R e p o r t(1)

M a r c h   1 6 ,   2 0 0 6

(1) The 2005 Financial Report is not included in this filing. It was filed as Exhibit 13 to our Annual Report on
Form 10-K on March 1, 2006 for the fiscal year ended December 31, 2005, and will be contained in Appendix A to
the Proxy Statement mailed to our shareholders beginning on March 16, 2006.
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HOW TO VOTE

Most shareholders have a choice of voting on the Internet, by telephone, or by mail using a traditional proxy
card. Please refer to the proxy card or other voting instructions included with these proxy materials for information
on the voting methods available to you. If you vote by telephone or on the Internet, you do not need to
return your proxy card.

ANNUAL MEETING ADMISSION

Either an admission ticket or proof of ownership of Pfizer stock, as well as a form of personal photo
identification, must be presented in order to be admitted to the Annual Meeting. If you are a shareholder of record,
your admission ticket is attached to your proxy card. If your shares are held in the name of a bank, broker or other
holder of record, you must bring a brokerage statement or other proof of ownership with you to the Meeting, or you
may request an admission ticket in advance. Please see the response to the question �Do I need a ticket to attend
the Annual Meeting?� for further details.

REDUCE PRINTING AND MAILING COSTS

If you share the same last name with other shareholders living in your household, you may receive only one
copy of our Proxy Statement and 2005 Financial Report, and the 2005 Annual Review. Please see the response to
the question �What is �householding� and how does it affect me?� for more information on this important shareholder
program.

Shareholders may help us to reduce printing and mailing costs further by opting to receive future proxy
materials by e-mail. Please see the response to the question �Can I access the Notice of Annual Meeting, Proxy
Statement and 2005 Financial Report, and the 2005 Annual Review, on the Internet?� for more information on
electronic delivery of proxy materials.
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PFIZER INC.
235 East 42nd Street
New York, NY 10017

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TIME AND DATE 8:30 a.m., Central Daylight Time (9:30 a.m.,
Eastern Daylight Time) on Thursday, April 27,
2006.

PLACE The Cornhusker Marriott Hotel
333 South 13th Street
Lincoln, Nebraska 68508

WEBCAST A Webcast of our Annual Meeting will be
available on our Website at www.pfizer.com
starting at 8:30 a.m., Central Daylight Time
(9:30 a.m. Eastern Daylight Time) on April 27,
2006. An archived copy of the Webcast also
will be available on our Website through the
first week of May. Information included on our
Website, other than our Proxy Statement and
form of proxy, is not a part of the proxy
soliciting material.

ITEMS OF BUSINESS � To elect thirteen members of the Board of
   Directors, each for a term of one year.

� To ratify the appointment of KPMG LLP as
   our independent registered public
   accounting firm for the 2006 fiscal year.

� To approve an amendment to the Company�s
   Restated Certificate of Incorporation to
   eliminate the supermajority vote and fair
   price provisions.

� To consider 7 shareholder proposals, if
   presented at the Meeting. See Table of
   Contents for a list of the �Shareholder
   Proposals.�

� To transact such other business as may
   properly come before the Meeting and any
adjournment or postponement.

RECORD DATE. You can vote if you are a shareholder of record
on March 1, 2006.
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ANNUAL REVIEW
     AND FINANCIAL REPORT Our annual report to shareholders is in two

parts: the 2005 Annual Review and the 2005
Financial Report. The 2005 Annual Review is
enclosed with these materials as a separate
booklet. The 2005 Financial Report is
contained in Appendix A to this Proxy
Statement. These documents are not a part of
the proxy solicitation materials. They may also
be accessed through our Website at
www.pfizer.com.

PROXY VOTING It is important that your shares be represented
and voted at the Meeting. You can vote your
shares by completing and returning your
proxy card or by voting on the Internet or by
telephone. See details under the heading
�How do I vote?�.

Margaret M. Foran
Senior Vice President-Corporate Governance,

March 16, 2006 Associate General Counsel and Corporate Secretary
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Pfizer Inc.
235 East 42nd Street
New York, New York 10017

PROXY STATEMENT

Why did I receive these proxy materials?

We are providing these proxy materials in connection with the solicitation by the Board of Directors of Pfizer Inc.
(�Pfizer,� the �Company,� �we,� �us� or �our�), a Delaware corporation, of proxies to be voted at our 2006 Annual Meeting of
Shareholders and at any adjournment or postponement.

You are invited to attend our Annual Meeting of Shareholders on April 27, 2006, beginning at 8:30 a.m., Central
Daylight Time (9:30 a.m. Eastern Daylight Time). The Meeting will be held at The Cornhusker Marriott Hotel. See
the inside back cover of this Proxy Statement for directions. We will validate parking at the Cornhusker Marriott
Hotel parking lot for up to three hours for shareholders.

Shareholders will be admitted to the Annual Meeting beginning at 8:00 a.m., Central Time. Seating will be
limited.

The Cornhusker Marriott Hotel is accessible to disabled persons and, upon request, we will provide wireless
headsets for hearing amplification. Sign interpretation also will be provided upon request. Please mail your request
to the address noted below in response to the question �Do I need an admission ticket to attend the Annual
Meeting?�

This Notice of Annual Meeting, Proxy Statement, form of proxy and voting instructions are being mailed starting
March 16, 2006.

Do I need a ticket to attend the Annual Meeting?

You will need an admission ticket or proof of ownership to enter the Meeting. An admission ticket is attached to
your proxy card if you hold shares directly in your name as a shareholder of record. If you plan to attend the
Annual Meeting, please vote your proxy but keep the admission ticket and bring it with you to the Annual Meeting.

If your shares are held beneficially in the name of a bank, broker or other holder of record and you plan to
attend the Meeting, you must present proof of your ownership of Pfizer stock, such as a bank or brokerage account
statement, to be admitted to the Meeting. If you would rather have an admission ticket, you can obtain one in
advance by mailing a written request, along with proof of your ownership of Pfizer stock, to:

     Pfizer Shareholder Services
     235 East 42nd Street, 7th Floor
     New York, NY 10017

Shareholders also must present a form of personal photo identification in order to be admitted to the Meeting.

No cameras, recording equipment, electronic devices, large bags, briefcases or packages will be
permitted in the Meeting.

Will the Annual Meeting be webcast?

Our Annual Meeting also will be webcast on April 27, 2006. You are invited to visit www.pfizer.com at 8:30 a.m.,
Central Daylight Time (9:30 a.m., Eastern Daylight Time), on April 27, 2006, to access the Webcast of the Meeting.
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Registration for the Webcast is required. Pre-registration will be available beginning on April 20, 2006. An archived
copy of the Webcast also will be available on our Website through the first week of May.

Who is entitled to vote at the Annual Meeting?

Holders of Pfizer common stock at the close of business on March 1, 2006, are entitled to receive this Notice
and to vote their shares at the Annual Meeting. As of that date, there were 7,350,749,827 shares of common stock
outstanding and entitled to vote. In addition, shares of the Company�s Preferred Stock having votes equivalent to
10,367,765 shares of common stock were held by one of the Company�s employee benefit plan trusts. Each share
of common stock is entitled to one vote on each matter properly brought before the Meeting.

1
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What is the difference between holding shares as a shareholder of record and as a beneficial owner?

If your shares are registered directly in your name with Pfizer�s transfer agent, Computershare Trust Company,
N.A., you are considered, with respect to those shares, the �shareholder of record.� The Notice of Annual Meeting,
Proxy Statement and 2005 Financial Report, proxy card and 2005 Annual Review have been sent directly to you by
Pfizer.

If your shares are held in a stock brokerage account or by a bank or other holder of record, you are considered
the �beneficial owner� of shares held in street name. The Notice of Annual Meeting, Proxy Statement and 2005
Financial Report, proxy card and 2005 Annual Review have been forwarded to you by your broker, bank or other
holder of record who is considered, with respect to those shares, the shareholder of record. As the beneficial
owner, you have the right to direct your broker, bank or other holder of record on how to vote your shares by using
the voting instruction card included in the mailing or by following their instructions for voting by telephone or on
the Internet.

How do I vote?

You may vote using any of the following methods:

By Mail

Be sure to complete, sign and date the proxy card or voting instruction card and return it in the prepaid
envelope. If you are a shareholder of record and you return your signed proxy card but do not indicate your voting
preferences, the persons named in the proxy card will vote the shares represented by that proxy as recommended
by the Board of Directors.

If you are a shareholder of record, and the prepaid envelope is missing, please mail your completed proxy card
to Pfizer Inc., c/o Computershare Investor Services, PO Box 43119, Providence, Rhode Island 02940-5110.

By telephone or on the Internet

The telephone and Internet voting procedures established by Pfizer for shareholders of record are designed to
authenticate your identity, to allow you to give your voting instructions and to confirm that those instructions have
been properly recorded.

You can vote by calling the toll-free telephone number on your proxy card. Please have your proxy card in hand
when you call. Easy-to-follow voice prompts allow you to vote your shares and confirm that your instructions have
been properly recorded. If you are located outside the U.S., Puerto Rico and Canada, see your proxy card
for additional instructions.

The Website for Internet voting is www.investorvote.com/pfe. Please have your proxy card handy when you go
online. As with telephone voting, you can confirm that your instructions have been properly recorded. If you vote
on the Internet, you also can request electronic delivery of future proxy materials.

Telephone and Internet voting facilities for shareholders of record will be available 24 hours a day, and will close
at 11:59 pm. Eastern Daylight Time on April 26, 2006.

The availability of telephone and Internet voting for beneficial owners will depend on the voting processes of
your broker, bank or other holder of record. Therefore, we recommend that you follow the voting instructions in the
materials you receive.

If you vote by telephone or on the Internet, you do not have to return your proxy card or voting instruction card.

In person at the Annual Meeting
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All shareholders may vote in person at the Annual Meeting. You may also be represented by another person at
the Meeting by executing a proper proxy designating that person. If you are a beneficial owner of shares, you must
obtain a legal proxy from your broker, bank or other holder of record and present it to the inspectors of election
with your ballot to be able to vote at the Meeting.

Your vote is important. You can save us the expense of a second mailing by voting promptly.

2
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What can I do if I change my mind after I vote my shares?

If you are a shareholder of record, you can revoke your proxy before it is exercised by:

written notice to the Secretary of the Company;• 

timely delivery of a valid, later-dated proxy or a later-dated vote by telephone or on the Internet; or• 

voting by ballot at the Annual Meeting.• 

If you are a beneficial owner of shares, you may submit new voting instructions by contacting your bank, broker
or other holder of record. You may also vote in person at the Annual Meeting if you obtain a legal proxy as
described in the answer to the previous question.

All shares that have been properly voted and not revoked will be voted at the Annual Meeting.

What shares are included on the proxy card?

If you are a shareholder of record you will receive only one proxy card for all the shares you hold:

in certificate form• 

in book-entry form• 

in book-entry form in the Pfizer Shareholder Investment Program• 

     and if you are a Pfizer employee:

in the Pfizer Savings Plan• 

in the Pharmacia Savings Plan• 

in the Pfizer Inc. Employee Benefit Trust.• 

If you are a U.S. Pfizer employee who currently has outstanding stock options, you are entitled to give voting
instructions on a portion of the shares held in the Pfizer Inc. Employee Benefit Trust (the Trust). Your proxy card
will serve as a voting instruction card for the trustee.

If you do not vote your shares or specify your voting instructions on your proxy card, the administrators of the
Pfizer Savings Plan and of the Pharmacia Savings Plan (collectively, the Plans) or the trustee of the Trust will vote
your shares in the same proportion as the shares for which voting instructions have been received. To allow
sufficient time for voting by the trustee of the Trust and the administrators of the Plans, your voting
instructions must be received by April 25, 2006.

If you hold Pfizer shares through any other Company plan, you will receive voting instructions from that plan�s
administrator.

If you are a beneficial owner, you will receive voting instructions, and information regarding consolidation of
your vote, from your bank, broker or other holder of record.

What is �householding� and how does it affect me?

We have adopted a procedure approved by the Securities and Exchange Commission (�SEC�) called �householding.�
Under this procedure, shareholders of record who have the same address and last name and do not participate in
electronic delivery of proxy materials will receive only one copy of our Notice of Annual Meeting, Proxy Statement
and Financial Report, and of our Annual Review, unless one or more of these shareholders notifies us that they
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wish to continue receiving individual copies. This procedure will reduce our printing costs and postage fees.

Shareholders who participate in householding will continue to receive separate proxy cards. Also, householding
will not in any way affect dividend check mailings.

If you are eligible for householding, but you and other shareholders of record with whom you share an address
currently receive multiple copies of the Notice of Annual Meeting, Proxy Statement and Financial Report and
Annual Review, or if you hold stock in more than one account, and in either case you wish to receive only a single
copy of each of these documents for your household, please contact our transfer agent, Computershare Trust
Company, N.A. (in writing: P.O. Box 43069, Providence, Rhode Island 02940-3069; by telephone: in the U.S., Puerto
Rico and Canada, 1-800-733-9393; outside the U.S., Puerto Rico and Canada, 1-781-575-4591).

3
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If you participate in householding and wish to receive a separate copy of this Notice of Annual Meeting, Proxy
Statement and 2005 Financial Report, and 2005 Annual Review, or if you do not wish to participate in householding
and prefer to receive separate copies of these documents in the future, please contact Computershare as indicated
above.

Beneficial owners can request information about householding from their banks, brokers or other holders of
record.

Is there a list of shareholders entitled to vote at the Annual Meeting?

The names of shareholders of record entitled to vote at the Annual Meeting will be available at the Annual
Meeting and for ten days prior to the Meeting for any purpose germane to the meeting, between the hours of 8:45
a.m. and 4:30 p.m., at our principal executive offices at 235 East 42nd Street, New York, New York, by contacting
the Secretary of the Company.

What are the voting requirements to elect the Directors and to approve each of the proposals
discussed in this Proxy Statement?

Discretionary
Vote Voting

Proposal Required Allowed?

Election of Directors Plurality Yes
Ratification of KPMG Majority Yes

Amendment to 80% of
Certificate of shares
Incorporation outstanding Yes

Shareholder
Proposals Majority No

The presence of the holders of a majority of the outstanding shares of common stock entitled to vote at the
Annual Meeting, present in person or represented by proxy, is necessary to constitute a quorum. Abstentions and
�broker non-votes� are counted as present and entitled to vote for purposes of determining a quorum. A �broker
non-vote� occurs when a bank, broker or other holder of record holding shares for a beneficial owner does not vote
on a particular proposal because that holder does not have discretionary voting power for that particular item and
has not received instructions from the beneficial owner.

If you are a beneficial owner, your bank, broker or other holder of record is permitted to vote your shares on the
election of Directors, the ratification of KPMG LLP as our independent registered public accounting firm and
Management�s proposal to amend the Company�s Restated Certificate of Incorporation to eliminate the
supermajority and fair price provisions, even if the record holder does not receive voting instructions from you. The
record holder may not vote on any of the shareholder proposals absent instructions from you. Without your voting
instructions, a broker non-vote will occur.

Election of Directors

A plurality of the votes cast is required for the election of Directors. This means that the Director nominee with
the most votes for a particular slot is elected for that slot. You may vote �for� or �withheld� with respect to the election
of directors. Only votes �for� or �withheld� are counted in determining whether a plurality has been cast in favor of a
Director. Abstentions are not counted for purposes of the election of Directors.

�Majority Vote Policy
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Our Corporate Governance Principles, which appear later in this Proxy Statement, set forth our procedures if a
director-nominee is elected, but receives a majority of �withheld� votes. In an uncontested election, any nominee for
Director who receives a greater number of votes �withheld� from his or her election than votes �for� such election is
required to tender his or her resignation following certification of the shareholder vote.

The Corporate Governance Committee is required to make recommendations to the Board with respect to any
such letter of resignation. The Board is required to take action with respect to this recommendation and to disclose
their decision-making process. Full details of this Policy are set out in our Corporate Governance Principles and
under �Item 1 � Election of Directors.�

Ratification of KPMG

Under the Company�s By-laws, the votes cast �for� must exceed the votes cast �against� to approve the ratification
of KPMG LLP as our independent registered public accounting firm. Abstentions and, if applicable, broker
non-votes, are not counted as votes �for� or �against� these proposals.

4
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     Amendment of Certificate of
     Incorporation to Eliminate Supermajority
     Vote Requirements and Fair Price
     Provision

The affirmative vote of at least 80% of all outstanding shares of Common Stock is required for approval of
management�s proposal to eliminate the supermajority and fair price provisions from the Company�s Restated
Certificate of Incorporation. An abstention on this proposal is not an affirmative vote and will have the same effect
as a vote against this proposal.

Shareholder Proposals

The votes cast �for� must exceed the votes cast �against� each of the shareholder proposals. Abstentions and, if
applicable, broker nonvotes, are not counted as votes �for� or �against� these proposals.

Could other matters be decided at the Annual Meeting?

At the date this Proxy Statement went to press, we did not know of any matters to be raised at the Annual
Meeting other than those referred to in this Proxy Statement.

If other matters are properly presented at the Annual Meeting for consideration, the Proxy Committee appointed
by the Board of Directors (the persons named in your proxy card if you are a shareholder of record) will have the
discretion to vote on those matters for you.

Can I access the Notice of Annual Meeting, Proxy Statement and 2005 Financial Report, and the 2005
Annual Review, on the Internet?

The Notice of Annual Meeting, Proxy Statement and 2005 Financial Report, and the 2005 Annual Review, are
available on our Website at www.pfizer.com. Instead of receiving future copies of our Proxy Statement and Annual
Report materials by mail, most shareholders can elect to receive an e-mail that will provide electronic links to
them. Opting to receive your proxy materials online will save us the cost of producing and mailing documents to
your home or business, and also will give you an electronic link to the proxy voting site.

Shareholders of Record: If you vote on the Internet at www.investorvote.com/pfe, simply follow the prompts for
enrolling in the electronic proxy delivery service. You also may enroll in the electronic proxy delivery service at any
time in the future by going directly to www.econsent.com/pfe and following the enrollment instructions.

Beneficial Owners: If you hold your shares in a brokerage account, you also may have the opportunity to receive
copies of these documents electronically. Please check the information provided in the proxy materials mailed to
you by your bank or other holder of record regarding the availability of this service.

Who will pay for the cost of this proxy solicitation?

We will pay the cost of soliciting proxies. Proxies may be solicited on our behalf by Directors, officers or
employees in person or by telephone, electronic transmission and facsimile transmission. We have hired Morrow &
Co. to distribute and solicit proxies. We will pay Morrow & Co. a fee of $35,000, plus reasonable expenses, for
these services.

Who will count the vote?

Representatives of our transfer agent, Computershare Trust Company, N.A., will tabulate the votes and act as
inspectors of election.

5
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GOVERNANCE OF THE COMPANY

Our Corporate Governance Principles

Role and Composition of the Board of Directors

1.   General. The Board of Directors, which is elected by the shareholders, is the ultimate decision-making
body of the Company except with respect to those matters reserved to the shareholders. It selects the senior
management team, which is charged with the conduct of the Company�s business. Having selected the senior
management team, the Board acts as an advisor and counselor to senior management and ultimately monitors its
performance.

2.   Succession Planning. The Board also plans for succession to the position of Chairman of the Board and
Chief Executive Officer as well as certain other senior management positions. To assist the Board, the Chairman
and CEO annually provides the Board with an assessment of senior managers and of their potential to succeed him
or her. He or she also provides the Board with an assessment of persons considered potential successors to certain
senior management positions.

3.   Chairman and CEO. It is the policy of the Company that the positions of Chairman of the Board and Chief
Executive Officer be held by the same person, except in unusual circumstances. This combination has served the
Company well over a great many years. The function of the Board in monitoring the performance of the senior
management of the Company is fulfilled by the presence of outside Directors of stature who have a substantive
knowledge of the business.

4.   Director Independence. It is the policy of the Company that the Board consist of a majority of
independent Directors. The Corporate Governance Committee of the Board has established Director Qualification
Standards to assist it in determining director independence, which either meet or exceed the independence
requirements of the New York Stock Exchange (�NYSE�) corporate governance listing standards. The Board will
consider all relevant facts and circumstances in making an independence determination, and not merely from the
standpoint of the Director, but also from that of persons or organizations with which the director has an affiliation.

5.   Board Size. It is the policy of the Company that the number of Directors not exceed a number that can
function efficiently as a body. The Corporate Governance Committee considers and makes recommendations to the
Board concerning the appropriate size and needs of the Board. The Corporate Governance Committee considers
candidates to fill new positions created by expansion and vacancies that occur by resignation, by retirement or for
any other reason.

6.   Selection Criteria. Candidates are selected for, among other things, their integrity, independence,
diversity of experience, leadership and their ability to exercise sound judgment. Scientific expertise, prior
government service and experience at policy-making levels involving issues affecting business, government,
education, technology, as well as areas relevant to the Company�s global business are among the most significant
criteria. Final approval of a candidate is determined by the full Board.

7.   Voting for Directors. In an uncontested election, any nominee for Director who receives a greater number
of votes �withheld� from his or her election than votes �for� such election (a �Majority Withheld Vote�) shall promptly
tender his or her resignation following certification of the shareholder vote.
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The Corporate Governance Committee shall promptly consider the resignation offer and a range of possible
responses based on the circumstances that led to the Majority Withheld Vote, if known, and make a
recommendation to the Board. The Board will act on the Corporate Governance Committee�s recommendation
within 90 days following certification of the shareholder vote.

Thereafter, the board will promptly disclose its decision-making process and decision regarding whether to
accept the Director�s resignation offer (or the reason(s) for rejecting the resignation offer, if applicable) in a Form
8-K furnished to the Securities and Exchange Commission.

Any Director who tenders his or her resignation pursuant to this provision shall not participate in the Corporate
Governance Committee recommendation or Board action regarding whether to accept the resignation offer.

However, if each member of the Corporate Governance Committee received a Majority Withheld Vote at the
same election, then the independent Directors who did not receive a Majority Withheld Vote shall appoint a
committee amongst themselves to consider the resignation offers and recommend to the Board whether to accept
them.

However, if the only Directors who did not receive a Majority Withheld Vote in the same election constitute
three or fewer Directors, all Directors may participate in the action regarding whether to accept the resignation
offers.

8.   Director Service on Other Public Boards. Ordinarily, Directors should not serve on more than four other
boards of public companies in addition to the Company�s Board. Current positions in excess of these limits may be
maintained unless the Board of Directors determines that doing so would impair the Director�s service on the
Company�s Board.

9.   Former CEO as Director. Commencing with the current CEO, upon retirement from the Company, the
former CEO will not retain Board membership.

10. Change in Director Occupation. When a Director�s principal occupation or business association changes
substantially during his or her tenure as a Director, that Director shall tender his or her resignation for
consideration by the Corporate Governance Committee. The Corporate Governance Committee will recommend to
the Board the action, if any, to be taken with respect to the resignation.

11. Director Compensation. The Corporate Governance Committee annually reviews the compensation of
Directors.

12. Ownership Requirements. All non-employee Directors are required to hold at least $300,000 worth of
Pfizer stock, and/or the units issued as compensation for Board service, while serving as a Director of the
Company. New Directors will have five years to attain this ownership threshold. Shares or units held by a Director
under any deferral plan, are included in calculating the value of ownership to determine whether this minimum
ownership requirement has been met.

13. Director Retirement. Directors are required to retire from the Board when they reach the age of 72.

14. Board and Committee Self-Evaluation. The Board, and each Committee, are required to conduct a
self-evaluation of their performance at least annually.

15. Term Limits. The Board does not endorse arbitrary term limits on Directors� service, nor does it believe in
automatic annual re-nomination until Directors reach the mandatory retirement age. The Board self-evaluation
process is an important determinant for continuing service.
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16. Committees. It is the general policy of the Company that all major decisions be considered by the Board as
a whole. As a consequence, the Committee structure of the Board is limited to those Committees considered to be
basic to, or required for, the operation of a publicly owned company. Currently these Committees are the Executive
Committee, Audit Committee, Compensation Committee, Corporate Governance Committee and Science and
Technology Committee.

The members and chairs of these Committees are recommended to the Board by the Corporate Governance
Committee. The Audit Committee, Compensation Committee and Corporate Governance Committee are made up
of only independent Directors. The membership of these Committees is rotated from time to time. In addition to
the requirement that a majority of the Board satisfy the independence standards noted above in Paragraph 4,
Director Independence, members of the Audit Committee also must satisfy an additional NYSE independence
standard. Specifically, they may not accept directly or indirectly any consulting, advisory or other compensatory
fee from Pfizer or any of its subsidiaries other than their Director compensation. As a matter of policy, the Board
also will apply a separate and heightened independence standard to members of both the Compensation and
Corporate Governance Committees. No member of either Committee may be a partner, member or principal of a
law firm, accounting firm or investment banking firm that accepts consulting or advisory fees from Pfizer or any of
its subsidiaries.

17. Director Orientation and Continuing Education. In furtherance of its policy of having major decisions
made by the Board as a whole, the Company has a full orientation and continuing education process for Board
members that includes extensive materials, meetings with key management and visits to Company facilities.

18. CEO Performance Goals and Annual Evaluation. The Compensation Committee is responsible for
setting annual and long-term performance goals for the Chairman and CEO and for evaluating his or her
performance against such goals. The Committee meets annually with the Chairman and CEO to receive his or her
recommendations concerning such goals. Both the goals and the evaluation are then submitted for consideration
by the outside Directors of the Board at a meeting or executive session of that group. The Committee then meets
with the Chairman and CEO to evaluate his or her performance against such goals.

19. Senior Management Performance Goals. The Compensation Committee also is responsible for setting
annual and long-term performance goals and compensation for the direct reports to the Chairman and CEO. These
decisions are approved or ratified by action of the outside Directors of the Board at a meeting or executive session
of that group.

20. Communication with Stakeholders. The Chairman and CEO is responsible for establishing effective
communications with the Company�s stakeholder groups, i.e., shareholders, customers, company associates,
communities, suppliers, creditors, governments and corporate partners.

It is the policy of the Company that management speaks for the Company. This policy does not preclude outside
Directors, including the Lead Independent Director, from meeting with shareholders, but it is suggested that in
most circumstances any such meetings be held with management present.

21. Annual Meeting Attendance. All Board members are expected to attend our Annual Meeting of
Shareholders unless an emergency prevents them from doing so.

Board Functions

22. Agenda. The Chairman of the Board and Chief Executive Officer sets the agenda for Board meetings with
the understanding that the Board is responsible for providing suggestions for agenda items that are aligned with
the advisory and monitoring functions of
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the Board. Agenda items that fall within the scope of responsibilities of a Board Committee are reviewed with the
chair of that Committee. Any member of the Board may request that an item be included on the agenda.

23. Board Materials. Board materials related to agenda items are provided to Board members sufficiently in
advance of Board meetings to allow the Directors to prepare for discussion of the items at the meeting.

24 Board Meetings. At the invitation of the Board, members of senior management recommended by the
Chairman and CEO attend Board meetings or portions thereof for the purpose of participating in discussions.
Generally, presentations of matters to be considered by the Board are made by the manager responsible for that
area of the Company�s operations.

25. Director Access to Corporate and Independent Advisors. In addition, Board members have free
access to all other members of management and employees of the Company and, as necessary and appropriate,
Board members may consult with independent legal, financial and accounting advisors to assist in their duties to
the Company and its shareholders.

26. Executive Sessions. Executive sessions or meetings of outside Directors without management present
are held regularly (at least four times a year) to review the report of the independent registered public accounting
firm, the criteria upon which the performance of the Chairman and CEO and other senior managers is based, the
performance of the Chairman and CEO against such criteria, the compensation of the Chairman and CEO and other
senior managers, and any other relevant matter. Meetings are held from time to time with the Chairman and CEO
for a general discussion of relevant subjects.

27. Lead Independent Director. It is the policy of the Company that a Lead Independent Director shall be
elected annually to preside over executive sessions of Pfizer�s independent Directors, facilitate information flow and
communication between the Directors and the Chairman, and to perform such other duties specified by the Board
and outlined in the Charter of the Lead Independent Director.

28. Annual Board Self-Evaluation. The Board, under the direction of the Corporate Governance Committee,
will prepare an annual performance self-evaluation.

Committee Functions

29. Independence. The Audit, Compensation and Corporate Governance Committees consist only of
independent Directors.

30. Meeting Conduct. The frequency, length and agenda of meetings of each of the Committees are
determined by the chair of the Committee. Sufficient time to consider the agenda items is provided. Materials
related to agenda items are provided to the Committee members sufficiently in advance of the meeting where
necessary to allow the members to prepare for discussion of the items at the meeting.

31. Scope of Responsibilities. The responsibilities of each of the Committees are determined by the Board
from time to time.

32. Annual Committee Self-Evaluation. Each Committee is responsible for preparing an annual performance
self-evaluation.

Policy on Poison Pills

33. Expiration of Rights Agreement. The Board amended Pfizer�s Rights Agreement, or �Poison Pill,� to cause
the Agreement to expire on December 31, 2003. The term Poison Pill refers to a type of shareholder rights plan
that some companies adopt to provide an opportunity for negotiation during a hostile takeover attempt.
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The Board has adopted a statement of policy that it shall seek and obtain shareholder approval before adopting
a Poison Pill; provided, however, that the Board may determine to act on its own to adopt a Poison Pill, if, under the
circumstances, the Board, including the majority of the independent members of the Board, in its exercise of its
fiduciary responsibilities, deems it to be in the best interest of Pfizer�s shareholders to adopt a Poison Pill without
the delay in adoption that would come from the time reasonably anticipated to seek shareholder approval.

If the Board were ever to adopt a Poison Pill without prior shareholder approval, the Board would either submit
the Poison Pill to shareholders for ratification, or would cause the Poison Pill to expire within one year.

The Corporate Governance Committee will review this Poison Pill policy statement on an annual basis, including
the stipulation which addresses the Board�s fiduciary responsibility to act in the best interest of the shareholders
without prior shareholder approval, and report to the Board any recommendations it may have concerning the
policy.

Periodic Review of Corporate Governance Principles

     34. These principles are reviewed by the Board at least annually.

Pfizer Corporate Governance Website

From time to time we revise our Corporate Governance Principles in response to changing regulatory
requirements, evolving best practices and the concerns of our shareholders and other constituents. Our Corporate
Governance Principles are published on our Website at www.pfizer.com, under the �Who We Are�For
Investors��Corporate Governance� captions.

In addition to our Corporate Governance Principles, other information relating to corporate governance at Pfizer,
is available on our Website, including:

Board of Directors�Background andExperience• 

Board Committees�Description ofCommittees, Charters and Current Members• 

Board Policy on Executive Pension Benefits• 

Code of Business Conduct and Ethics for Directors• 

How to Communicate with Our Directors• 

Director Qualification Standards• 

Certifications of Chief Executive Officer and Chief Financial Officer• 

Standards of Business Conduct for all Pfizer colleagues, including our Chief Executive Officer, Chief
Financial Officer and Principal Accounting Officer

• 

Political Action Committee Report• 

By-Laws of Pfizer Inc.• 

Restated Certificate of Incorporation• 

Frequently Asked Questions about Pfizer Corporate Governance• 

We will provide any of the foregoing information without charge upon written request to Margaret M. Foran,
Senior Vice President-Corporate Governance, Associate General Counsel and Corporate Secretary, Pfizer Inc., 235
East 42nd Street, New York, NY 10017-5755.

Edgar Filing: PFIZER INC - Form DEF 14A

25



10

Edgar Filing: PFIZER INC - Form DEF 14A

26



Governance Information

Executive Sessions of Directors

Executive sessions or meetings of outside (non-management) Directors without management present are held
regularly (at least four times a year) to review the report of the independent registered public accounting firm, the
criteria upon which the performance of the Chairman and CEO and other senior managers is based, the
performance of the Chairman and CEO against such criteria, the compensation of the Chairman and CEO and other
senior managers and any other relevant matter. Meetings are held from time to time with the Chairman and CEO
for a general discussion of relevant subjects. In 2005, the Directors met in executive session six times.

Lead Independent Director

The Pfizer Board of Directors has appointed a non-management director to serve in a lead capacity (�Lead
Independent Director�) to coordinate the activities of the other non-management directors, and to perform such
other duties and responsibilities as the Board of Directors may determine. Currently the Lead Independent Director
is Stanley O. Ikenberry.

The role of the Lead Independent Director includes:

presiding at executive sessions, with the authority to call meetings of the independent directors;• 

functioning as principal liaison on Board- wide issues between the independent directors and the Chairman;• 

participating in the flow of information to the Board, i.e., meeting agenda items and meeting schedules to
assure that there is sufficient time for discussion of all items;

• 

recommending to the Chairman the retention of outside advisors and consultants who report directly to the
Board of Directors; and

• 

if requested by shareholders, ensuring that he/she is available, when appropriate, for consultation and
direct communication.

• 

The Charter of the Lead Independent Director is found in this proxy statement as Annex 6 and on our Website at
www.pfizer.com/who we are/for investors/corporate governance.

Communications with Directors

Shareholders may communicate with the Lead Independent Director or Chairs of our Audit, Compensation and
Corporate Governance Committees on board-related issues by sending an e-mail to the appropriate address below:

leaddirector@ pfizer.com• 

auditchair@ pfizer.com• 

compchair@ pfizer.com or• 

corpgovchair@ pfizer.com.• 

You also may write to any of the Committee Chairs or to the outside Directors as a group c/o Margaret M. Foran,
Senior Vice President�Corporate Governance, Associate General Counsel and Corporate Secretary at Pfizer Inc., 235
East 42nd Street, New York, New York 10017.

Relevant communications are distributed to the Board, or to any individual Director or Directors as appropriate,
depending on the facts and circumstances outlined in the communication. In that regard, the Pfizer Board of
Directors has requested that certain items that are unrelated to the duties and responsibilities of the Board should
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be excluded, such as:

business solicitations or advertisements• 

junk mail and mass mailings• 

new product suggestions• 

product complaints• 

product inquiries• 

resumes and other forms of job inquiries• 

spam• 

surveys• 

11

Edgar Filing: PFIZER INC - Form DEF 14A

28



In addition, material that is unduly hostile, threatening, illegal or similarly unsuitable will be excluded, with the
provision that any communication that is filtered out must be made available to any outside Director upon request.

Director Qualification Standards

Pursuant to New York Stock Exchange listing standards, our Board of Directors has adopted a formal set of
categorical Director Qualification Standards with respect to the determination of Director independence. In
accordance with these Standards, a Director must be determined to have no material relationship with the
Company other than as a Director. The Standards specify the criteria by which the independence of our Directors
will be determined, including strict guidelines for Directors and their immediate families with respect to past
employment or affiliation with the Company or its independent registered public accounting firm. The Standards
also prohibit Audit Committee members from having any direct or indirect financial relationship with the Company,
and restrict both commercial and not-for-profit relationships of all Directors with the Company. Directors may not
be given personal loans or extensions of credit by the Company, and all Directors are required to deal at arm�s
length with the Company and its subsidiaries, and to disclose any circumstance that might be perceived as a
conflict of interest.

Director Independence

The provisions of the Board�sDirector Qualification Standards regarding Director independence meet and in
some areas exceed the listing standards of the New York Stock Exchange. The Board�sDirector Qualification
Standards are attached to this proxy statement as Annex 1.

In accordance with these Standards, the Board undertook its annual review of Director independence. During
this review, the Board considered transactions and relationships between each Director or any member of his or
her immediate family and the Company and its subsidiaries and affiliates. The Board also considered whether there
were any transactions or relationships between Directors or any member of their immediate family (or any entity of
which a Director or an immediate family member is an executive officer, general partner or significant equity
holder). As provided in the Director Qualification Standards, the purpose of this review was to determine whether
any such relationships or transactions existed that were inconsistent with a determination that the Director is
independent.

As a result of this review, the Board affirmatively determined that the following Directors nominated for election
at the annual meeting are independent of the Company and its management under the standards set forth in the
Director Qualification Standards: Drs. Michael S. Brown, Stanley O. Ikenberry, Dana G. Mead, Ruth Simmons; Ms.
Constance J. Horner, Messrs. M. Anthony Burns, Robert N. Burt, W. Don Cornwell, William H. Gray III, William R.
Howell and George A. Lorch; and that Dr. Henry A. McKinnell and Mr. William C. Steere, Jr. are not independent
under these Standards. Dr. McKinnell is considered an inside Director because of his employment as Chairman and
Chief Executive Officer of the Company. Mr.
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