
PFIZER INC. 
CORPORATE GOVERNANCE PRINCIPLES 

 
Role and Composition of the Board of Directors 

 
1. General. The Board of Directors (the Board), which is elected by the shareholders, is the ultimate 

decision-making body of Pfizer Inc. (the Company), except with respect to those matters reserved to the 
shareholders. It selects the Chief Executive Officer and other members of 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. The function of 
the Board to monitor the performance of senior management is facilitated by the presence of non-employee 
Directors of stature who have substantive knowledge of the Company’s business. 

 
2. Succession Planning. The Board is responsible for planning for succession to the position of Chief Executive 

Officer as well as certain other senior management positions. To assist the Board, the Chief Executive Officer shall 
annually provide the Board with an assessment of other senior managers and their potential to succeed him or 
her. He or she shall also provide the Board with an assessment of persons considered potential successors to certain 
senior management positions. 

 
3. Board Leadership. The independent Directors will annually elect a Chairman of the Board, who may or 

may not be the Chief Executive Officer of the Company, based on the recommendation of the Governance & 
Sustainability Committee as a result of its annual review of the Company’s Board leadership structure. If the 
individual elected as Chairman of the Board is the Chief Executive Officer, the independent Directors shall also elect 
a Lead Independent Director. The Chairman of the Board shall preside at all meetings of the shareholders and of 
the Board as a whole, as well as over executive sessions of the independent Directors, and shall perform such 
other duties, and exercise such powers, as from time to time shall be prescribed in the Company’s By-laws or by 
the Board; provided that the Lead Independent Director, if any, shall preside over executive sessions of the 
Company’s independent Directors. In addition, the Lead Independent Director, if any, shall facilitate information 
flow and communication among the Directors and perform such other duties as may be specified by the Board and 
outlined in the Charter of the Lead Independent Director. The Board shall consider the rotation of the Lead 
Independent Director, if any, at such intervals as the Board determines on the recommendation of the 
Governance & Sustainability Committee. 

 
4. Director Independence. It is the policy of the Company that the Board consist of a majority of independent 

Directors. The Governance & Sustainability 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 Governance & Sustainability Committee shall periodically consider and 
make recommendations to the Board concerning the appropriate size and needs of the Board. The Governance & 
Sustainability Committee considers candidates to fill new positions created by increases in the size of the Board 
and vacancies that occur by resignation, by retirement or for any other reason. 
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6. Selection Criteria. To be considered for membership on the Board, candidates should be individuals of 

proven integrity who have demonstrated, by having a record of substantial achievement in an area of relevance 
to the Company, an ability and sufficient time, energy and attention to make a meaningful contribution to the 
Board’s advising, counseling and monitoring roles. In selecting Directors, the Board will generally seek leaders 
of major complex organizations, including within the scientific, government service, educational, finance, 
marketing, technology and the not-for-profit sectors. In addition, the Board also will seek some Directors who are 
widely recognized as leaders in the fields of medicine or the biological sciences. A candidate must also possess a 
judicious and critical temperament that will enable objective appraisal of management’s plans and programs. Each 
Director is expected to serve the best interests of all shareholders and must be committed to enhancing 
long-term Company growth. Directors should be selected so that the Board of Directors maintains its diverse 
composition, with diversity reflecting gender, age, race, ethnicity, background, professional experience and 
perspectives. Candidates considered by the Governance & Sustainability Committee shall also be considered by 
other Directors, based on the recommendation of the Governance & Sustainability Committee, and final approval 
of a candidate shall be determined by the full Board. Recommendations for Directors received from shareholders 
will be evaluated in accordance with the criteria set forth above. 

 
7. Voting for Directors. In accordance with the Company’s By-laws, unless the Secretary of the Company 

determines that the number of nominees exceeds the number of Directors to be elected as of the record date 
for any meeting of the shareholders, a nominee must receive more votes cast for than against his or her election 
or re-election in order to be elected or re-elected to the Board. The Board expects a Director to tender his or 
her resignation if he or she fails to receive the required number of votes for re-election. The Board shall 
nominate for election or re-election as Director only candidates who agree to tender, promptly following such 
person’s failure to receive the required vote for election or re-election at the next shareholder meeting at 
which such person would face election or re-election, an irrevocable resignation that will be effective upon 
Board acceptance of such resignation. In addition, the Board shall fill Director vacancies and new directorships 
only with candidates who agree to tender, promptly following their appointment to the Board, the same form 
of resignation tendered by other Directors in accordance with this Corporate Governance Principle. 

 
If an incumbent Director fails to receive the required vote for re-election, then, within 90 days following 
certification of the shareholder vote, the Governance & Sustainability Committee will act to determine 
whether to accept the Director’s resignation and will submit such recommendation for prompt 
consideration by the Board, and the Board will act on the Committee’s recommendation. The Governance & 
Sustainability Committee and the Board may consider any factors they deem relevant in deciding whether 
to accept a Director’s resignation. 
 
Any Director who tenders his or her resignation pursuant to this provision shall not participate in the Governance & 
Sustainability Committee recommendation or Board action regarding whether to accept the resignation offer. 

 
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 
Current Report on Form 8-K (or any successor report) furnished to the Securities and Exchange Commission. 

 
If each member of the Governance & Sustainability Committee fails to receive the required vote in favor of his 
or her election in the same election, then those independent Directors who did receive the required vote 
shall appoint a committee amongst themselves to consider the resignation offers and recommend to the 
Board whether to accept them.   
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However, if the only Directors who receive the required 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 three other 

boards of public companies in addition to the Company’s Board.  
 

9. Former Chief Executive Officer as Director.  Upon retirement from the Company, the former Chief 
Executive Officer 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 Governance & Sustainability Committee.  The Governance & Sustainability Committee will 
recommend to the Board the action, if any, to be taken with respect to the resignation. 

 
11. Director Compensation.  The Governance & Sustainability Committee shall periodically review the 

compensation of non-employee Directors. 
 

12. Ownership Requirement.  Each non-employee Director is required to hold shares of the Company’s 
common stock having a value of at least five (5) times the Director’s annual base cash compensation while serving 
as a Director of the Company.  For purposes of satisfying these requirements, (a) a Director’s holdings of the 
Company’s common stock shall include, in addition to shares held outright, units granted to the Director as 
compensation for Board service and shares or units held under a deferral or similar plan and (b) each such unit shall 
have the same value as a share of the Company’s common stock.  A Director will have five years from the date of 
(a) his or her first election as a Director or (b) if later, an increase in the amount of the Company’s common 
stock required to be held, to satisfy this ownership requirement. 

 
13. Director Retirement. A non-employee Director will not be nominated for election to the Board after 

his or her 73rd birthday, except in the case of a non-employee Director who has not yet attained 15 years of 
service. In such case, the Director will have a term limit of up to 15 years. On the recommendation of the 
Governance & Sustainability Committee, the Board may waive this requirement as to any Director if it 
deems such waiver to be in the best interests of the Company. 

 
The Board does not believe in automatic annual re-nomination. The Board’s self-evaluation process, in addition to 
its retirement policy, is an important determinant for continuing service. 

 
14. Annual Board and Committee Self-Evaluation. The Board (under the supervision of the Governance & 

Sustainability Committee) and each Committee will conduct a self-evaluation of their performance at least annually. 
 
15. 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 or appropriate for, the operation of the Company. Currently these Committees are the 
Executive Committee, Audit Committee, Compensation Committee, Governance & Sustainability Committee, 
Regulatory and Compliance Committee and Science and Technology Committee. 

 
The members and chairs of these Committees are recommended to the Board by the Governance & Sustainability 
Committee.  The Audit Committee, Compensation Committee and Governance & Sustainability Committee are 
made up of only independent Directors, as defined under the NYSE listing standards and all applicable laws and 
regulations.  In addition to the requirement that a majority of the Board satisfy the independence standards 
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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 the Company 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 Governance & Sustainability 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 the Company or any of its subsidiaries. The Board also will apply any 
heightened independence standards applicable to members of those Committees pursuant to NYSE requirements. 

 
The Board shall consider the rotation of committee assignments and of committee Chairs at such intervals as 
the Board determines on the recommendation of the Governance & Sustainability Committee. Consideration 
of rotation shall seek to balance the benefits derived from continuity and experience, on the one hand, and the 
benefits derived from gaining fresh perspectives and enhancing Directors’ understanding of different aspects of the 
Company’s business and enabling functions. 

 
16. 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. 

 
17. Chief Executive Officer Performance Goals and Annual Evaluation. The Compensation Committee is 

responsible for setting annual and long-term performance goals for the Chief Executive Officer and for evaluating his 
or her performance against such goals. The Committee meets annually with the Chief Executive Officer to receive 
his or her recommendations concerning such goals. Both the goals and the evaluation are then submitted for 
consideration by the independent Directors at a meeting or executive session of that group. The Committee then 
meets with the Chief Executive Officer to evaluate his or her performance against such goals. 
 

18. Senior Management Performance Goals. The Compensation Committee also is responsible for setting 
short- and long-term performance goals and compensation for the direct reports to the Chief Executive Officer. 
These decisions are approved or ratified by action of the independent Directors at a meeting or executive session 
of that group. 

 
19. Communication with Stakeholders. The Chief Executive Officer 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 non-
employee Directors, including the Chairman of the Board (if the Chairman is a non- employee Director) or the 
Lead Independent Director, from meeting with shareholders, but it is suggested that in most circumstances any 
such meetings be held with management present. 

 
20. 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 
 

21. Agenda. The Chief Executive Officer, with approval from the Chairman of the Board (if the Chairman is a 
non-employee Director) or the Lead Independent Director, shall set the agenda for Board meetings with the 
understanding that the Board is responsible for providing suggestions for agenda items that are aligned with the 
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advisory and monitoring functions of 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. 

 
22. 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. 
 

23. Board Meetings. At the invitation of the Board, members of senior management and other employees 
recommended by the Chief Executive Officer shall 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. 

 
24. 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, accounting and other advisors to assist in their duties to 
the Company and its shareholders. 

 
25. Executive Sessions. Executive sessions or meetings of non-employee 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 Chief Executive Officer and other senior managers 
is based, the performance of the Chief Executive Officer against such criteria, the compensation of the Chief Executive 
Officer and other senior managers, and any other relevant matters. Meetings are held from time to time with the 
Chief Executive Officer for a general discussion of relevant subjects. 

 
Committee Functions 

 
26. Independence. The Audit, Compensation and Governance & Sustainability Committees consist only of 

independent Directors. A majority of the members of the Regulatory and Compliance Committee must be 
independent Directors. 

 
27. 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. 

 
28. Committee Meetings. At the invitation of any of the Committees, members of senior management 

and other employees recommended by the Chief Executive Officer shall attend Committee meetings or 
portions thereof for the purpose of participating in discussions. Generally, presentations of matters to be 
considered by the Committee are made by the manager responsible for that area of the Company’s operations. 

 
29. Scope of Responsibilities. The responsibilities of each of the Committees are determined by the Board from 

time to time. 
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Policy on Poison Pills 

 
30. 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. 

 
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 Governance & Sustainability 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 

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