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2012 Financial Report!

The 2012 Financial Report is not included in this filing. The portions of the 2012 Financial Report that are
incorporated by reference in our Annual Report on Form 10-K for the fiscal year ended December 31, 2012, as
amended by our Annual Report on Form 10-K/A (the 2012 Form 10-K/A ) were filed, and the other portions of the
, 2012 Financial Report were furnished, solely for the information of the SEC on Exhibit 13 to the 2012 Form
10-K/A. The 2012 Financial Report is contained in Appendix A to the Proxy Statement being mailed to our
shareholders beginning on or about March 14, 2013. The Letter to Shareholders and Corporate and Shareholder
Information contained in the materials being mailed to our shareholders beginning on or about March 14, 2013 are
not included in this filing.
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VOTING
Shareholders will vote on the following items at the Annual Meeting:
the election of Directors;
the ratification of the selection of our independent registered public accounting firm;
the advisory approval of our executive compensation program; and
shareholder proposals.

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 method(s) available to you. If you vote by telephone or on the Internet, you do not need to
return your proxy card.

PFIZER S ANNUAL REVIEW
AVAILABLE ONLINE

Since Pfizer is working hard to be a greener company, we no longer print paper copies of the Pfizer Annual
Review. If you would like to view the 2012 Annual Review, visit www.pfizer.com/annual.

HOUSEHOLDING

If you and other Pfizer shareholders living in your household do not receive your proxy materials

electronically, you may opt to receive only one copy of future proxy statements and financial reports. Please
see Whatis householding and how does it affect me? under Annual Meeting Information Questions and
Answers about the Annual Meeting and Voting for more information on this important shareholder program.

ANNUAL MEETING ATTENDANCE

To be admitted to the Annual Meeting, you must present an admission ticket or proof of ownership of Pfizer
stock, as well as a form of government-issued photo identification. If you are a shareholder of record, your
admission ticket is attached to your proxy card or the Notice of Internet Availability of Proxy Materials

referred to below. If your shares are held in the name of a broker, bank or other holder of record, you must
bring a brokerage statement or other proof of ownership with you to the Meeting. For further details, please
see What do | need to do to attend the Annual Meeting? under Annual Meeting Information Questions and
Answers about the Annual Meeting and Voting.
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NOTICE AND ACCESS; ELECTRONIC DELIVERY OF PROXY MATERIALS

We are distributing our proxy materials to certain shareholders via the Internet under the Notice and Access
rules of the Securities and Exchange Commission. This approach saves natural resources and reduces the
cost to print and distribute the proxy materials, while providing a convenient way to access the materials and
vote. On March 14, 2013, we mailed a Notice of Internet Availability of Proxy Materials to participating
shareholders, containing instructions on how to access the proxy materials on the Internet.

Shareholders who are not participating in Notice and Access can still help us reduce costs and conserve
resources by opting to receive future proxy materials electronically. Shareholders of record may enroll in the
electronic proxy delivery service at any time by going directly to www.computershare-na.com/green.
Beneficial owners should contact their broker, bank or other holder of record regarding the availability of this
service. We encourage all of our shareholders to consider this option and help us save resources and
reduce expenses.
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Proxy Statement Summary

Here are highlights of important information you will find in this Proxy Statement. As it is only a summary,
please review the complete Proxy Statement before you vote.

PFIZER 2012 HIGHLIGHTS

BUSINESS PERFORMANCE

2012 was a milestone year for the patients we serve and for our shareholders. We brought five new therapies to patients for
treating kidney cancer, leukemia, rheumatoid arthritis, stroke prevention in atrial fibrillation, and the rare Gaucher disease. We also
drove solid revenue growth in many of our key, patent-protected products and achieved double-digit revenue growth in emerging
markets. Despite an industry record $7.4 billion operational loss in sales due to patent expirations, we maintained relatively flat
adjusted earnings per share* and we returned nearly $15 billion to shareholders through dividends and share repurchases.

At the core of our 2012 performance were the actions we took resulting from the four imperatives we put in place in early 2011:

Improving the Performance of our Innovative Core
Making the Right Capital Allocation Decisions
Earning Greater Respect from Society

Creating a Culture of Ownership
During 2012, we made decisions and took actions that enabled us to allocate our capital in ways that enhanced shareholder value.
We continued to make progress in our companywide program to reduce expenses; realized significant value for our shareholders
through the sale of our Nutrition business; and started to unlock value from our Animal Health business, now called Zoetis.

We are committed to creating an ownership culture that unleashes the creativity of our colleagues around the world through new
tools and companywide training. We are seeing early signs that this ownership culture is taking hold as employees become more
entrepreneurial and seize opportunities to make a difference in the business.

In 2013, we will seek to maintain momentum by continuing to demonstrate fiscal discipline in how we use our capital, by delivering
on the potential within our pipeline, and by executing our business plans while maintaining the highest standards of compliance and
ethics.

See the Company s Annual Report on Form 10-K, as amended, for the year ended December 31, 2012 for the definition of adjusted income and
for reconciliations of 2012 adjusted income and adjusted diluted earnings per share to 2012 net income attributable to Pfizer Inc. and diluted
earnings per share attributable to Pfizer Inc. common shareholders, respectively. Adjusted diluted earnings per share, adjusted cost of sales,

adjusted selling, informational and administrative expenses and adjusted research and development expenses are income statement line items
prepared on the same basis as, and are components of, the adjusted income measure.

FINANCIAL PERFORMANCE

The following table contains key financial data for each of the last three fiscal years, including data as of each year end.

Three-Year Summary

Millions (except per common share data) 2012 2011(@) 2010
Revenues $ 58,986 $ 65,259 $ 65,165
Research and development expenses $ 7,870 $ 9,074 $ 9,483
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Restructuring charges and certain acquisition-related costs
Income from continuing operations
Discontinued operations net of tafe)

Net income attributable to Pfizer Inc.

Diluted earnings per common share attributable to Pfizer Inc. shareholders
Weighted-average shares diluted

Number of common shares outstanding

Working capital

Goodwill & other identifiable intangible assets,
net

Total assets

Total debt

Total Pfizer Inc. shareholders equity
Shareholders equity per common share
Net cash provided by operating activities
Property, plant and equipment additions
Purchases of common stock

Cash dividends paid

®“ P B &
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1,880
9,518
5,080
14,570

1.94
7,508
7,276

32,796

90,685
185,798
37,460
81,260
11.17
17,054
1,327
8,228
6,534
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(a) For 2011, includes King Pharmaceuticals Inc. commencing on the acquisition date of January 31, 2011.
(b)  The sale of our Nutrition business closed on November 30, 2012. 2012, 2011 and 2010 reflect the Nutrition business, which was acquired in
2009, as a discontinued operation. All financial information before 2012 reflects Capsugel (the sale of which closed on August 1, 2011) as a

discontinued operation.

2,930
8,395
1,654
10,009

1.27
7,870
7,575

31,908

95,753
188,002
38,942
82,190
10.85
20,240
1,660
9,000
6,234

Detailed information on our financial and operational performance can be found in the 2012 Financial Report.
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3,145

8,318
(30)

8,257

1.02
8,074
8,012

35,764

98,335
195,014
44,007
87,813
10.96
11,454
1,513
1,000
6,088

For additional information about Pfizer, please view our 2012 Financial Report (see Appendix A) and our 2012 Annual
Review at www.pfizer.com/annual. Neither our 2012 Financial Report nor our 2012 Annual Review is a part of our proxy

solicitation materials.

2013 PROXY STATEMENT
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CORPORATE GOVERNANCE

Good governance remains a critical component of our corporate culture. We place great value on shareholder outreach, which is
an essential part of our corporate governance profile. Through engagement, we are able to identify mutual perspectives and goals
and implement changes in our governance and related practices.

Corporate Governance Facts

Board and Other Governance Information 2013*
Size of Board 13
Average Age of Directors 65
Number of Independent Directors 12
Diverse Board (as to Gender, Ethnicity, Experience and Skills) Yes
Annual Election of All Directors Yes
Majority Voting for Directors Yes
Separate Chairman & CEO No
Lead Independent Director Yes
Independent Directors Meet Without Management Present Yes
Annual Board and Committee Self-Evaluations Yes
Annual Independent Director Evaluation of Chairman and CEOQ, including His Interactions with Board Yes
Annual Equity Grant to Non-Employee Directors Yes
Board Orientation/Education Program Yes
Number of Board Meetings Held in 2012 8
Code of Business Conduct and Ethics for Directors Yes
Corporate Compliance Program Yes
Board-Level Regulatory and Compliance Committee Yes
Disclosure Committee for Financial Reporting Yes
Annual Advisory Approval of Executive Compensation Yes
Shareholder Ability to Call Special Meetings (20% Threshold) Yes
Policy Prohibiting Use of Corporate Funds for Direct Independent Expenditures in Federal and State Elections Yes
Rigorous Process and Expanded Disclosure Related to Corporate Political Expenditures Yes

* As of April 25, 2013
EXECUTIVE COMPENSATION PHILOSOPHY, GOALS AND ACTIONS

The objectives of Pfizer s compensation philosophy, set by the Compensation Committee of the Board, are to align each executive s
compensation with Pfizer s short-term and long-term performance and to provide the compensation and incentives needed to
attract, motivate and retain key executives who are crucial to Pfizer s long-term success. To achieve these objectives:

We position total direct compensation and each compensation element at approximately the median of our peer companies,
with emphasis on pharmaceutical companies with large market capitalization.

We align annual short-term incentive awards with annual operating financial objectives based on our performance on total
revenue, adjusted diluted earnings per share and cash flow from operations, as well as Business Unit/Function and individual
performance.
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Our long-term incentive awards are aligned with the interests of our shareholders because they deliver value based on
absolute and relative shareholder return.

We base a significant portion of the total compensation opportunity for each of our executives (including the Named Executive
Officers, or NEOs ) on Pfizer s stock price performance and other performance factors that measure our progress against the
goals of our strategic and operating plans, as well as our performance against that of our pharmaceutical peer group.

We compensate our executives using the following elements:

Element Type

Annual Long-Term Restricted Stock Units

Incentive (representing 25% of total annual grant value)
Compensation 5- and 7-Year Total Shareholder Return Units
(100% Equity) (each representing 25% of total annual grant value)

Performance Share Awards
(representing 25% of total annual grant value)
Cash Salary

Annual Short-Term Incentive
Retirement Pension Plan

Supplemental Pension Plan
Savings Plan

Supplemental Savings Plan
Other Perquisites

ii 2013 PROXY STATEMENT
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Voting Matter

Iltem 1 Election of Directors
Iltem 2 Ratification of Independent Registered Public Accounting Firm
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SHAREHOLDER VOTING MATTERS

SUMMARY OF SHAREHOLDER VOTING MATTERS

Item 3 Advisory Approval of Executive Compensation

Shareholder Proposals:

Iltem 4 Executive Equity Retention

Iltem 5 Action by Written Consent

Name

Dennis A. Ausiello,
M.D.

M. Anthony Burns

W. Don Cornwell

Frances D.
Fergusson,

Ph.D.

William H. Gray, lll

Helen H. Hobbs,
M.D.

Constance J. Horner

James M. Kilts

67

70

65

68

71

60

71

65

Age Director
Since

2006

1988

1997

2009

2000

2011

1993

2007

Board Vote Recommendation

FOR each nominee
FOR

FOR

AGAINST
AGAINST

See Page Number
for more information

23
31
34

36
38

OUR DIRECTOR NOMINEES

You are being asked to vote on the election of these 13 Directors. All Directors are elected annually by a majority of votes cast.
Detailed information about each Director s background, skill sets and areas of expertise can be found beginning on page 24.

Position

Principal
Skills

Professor, Harvard Academic,
Medical School and Medicine

Chief of Medicine,

Massachusetts

General Hospital

Chairman Emeritus, Business

Ryder System

Former Chairman
and CEO, Granite

Broadcasting

Leadership,
Finance
Business
Leadership,
Finance

President Emeritus, Academic,

Vassar College

Healthcare

Chairman of Gray =~ Government,

Global Strategies

Investigator,
Howard Hughes

Medical Institute

and Professor,

University of Texas

Southwestern
Medical Center

Leadership
Development
Academic,
Science/R&D

Former Assistant to Leadership
the President of the Development,
United States and  Public Policy

Director of
Presidential
Personnel

Founding Partner,

Business,

Centerview Capital Leadership

International

Independent

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Committee Memberships* Other
Current
Public
AC CC CGC RCC sTC Boards
M M M C 1
M M M 1
C M M M 2
M C M 1
C M 2
M M
M M M 2
C M 3

10
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George A. Lorch 71 2000 Chairman Emeritus, Business Lead
Armstrong Holdings Operations, Independent
International Director
Suzanne Nora 55 2007 Retired Vice Finance, Yes M
Johnson Chairman, Goldman Business
Sachs Group Leadership
lan C. Read 59 2010 Chairman & CEO, Pharma, No
Pfizer Business
Leadership
Stephen W. Sanger 67 2009 Former Chairman & Business Yes M
CEO, General Mills Operations,
Leadership
Development
Marc 53 2011 President, Science, Yes
Tessier-Lavigne, Rockefeller Business
Ph.D. University; former  Operations
EVP and Chief
Scientific Officer,
Genentech
*AC  Audit Committee RCC Regulatory and Compliance Committee
CC  Compensation Committee STC Science and Technology Committee

CGC Corporate Governance Committee

M M
M M
M M
C Chair
M Member

2013 PROXY STATEMENT
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Pfizer Inc.
235 East 42nd Street
New York, New York 10017-5755

NOTICE OF 2013 ANNUAL MEETING OF SHAREHOLDERS

TIME AND DATE 8:30 a.m., Eastern Daylight Time, on Thursday, April 25, 2013

PLACE Hilton Short Hills Hotel
41 John F. Kennedy Parkway
Short Hills, New Jersey 07078
+1(973) 379-0100

WEBCAST A live audio webcast of our Annual Meeting will be available on our website,
www.pfizer.com, starting at 8:30 a.m., Eastern Daylight Time, on Thursday,
April 25, 2013. A replay will be available on our website through the first week of
May 2013.

ITEMS OF BUSINESS To elect 13 members of the Board of Directors named in the Proxy Statement,

each for a term of one year

To ratify the appointment of KPMG LLP as our independent registered public
accounting firm for the 2013 fiscal year

To conduct an advisory vote to approve our executive compensation

To consider certain shareholder proposals, if presented at the Meeting; see the
Table of Contents for further information.

To transact any other business that properly comes before the Meeting and any
adjournment or postponement of the Meeting.

RECORD DATE You can vote if you were a shareholder of record at the close of business on
February 27, 2013.
MATERIALS TO REVIEW This booklet contains our Notice of 2013 Annual Meeting and Proxy Statement.

Our 2012 Financial Report is included as Appendix A to this Notice of Annual
Meeting and Proxy Statement and is followed by certain Corporate and
Shareholder Information. Neither Appendix A, nor the Corporate and Shareholder
Information, nor the accompanying Letter to Shareholders, is a part of our proxy
solicitation materials.

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 How do | vote? under Annual Meeting
Information Questions and Answers about the Annual Meeting and Voting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
SHAREHOLDERS TO BE HELD ON APRIL 25, 2013: This Notice of Annual Meeting and Proxy Statement and the 2012 Financial
Report and Corporate and Shareholder Information are available on our website at www.pfizer.com/annualmeeting.

Except as stated otherwise, information on our website is not a part of this Proxy Statement.

Matthew Lepore
Corporate Secretary
March 14, 2013

12
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Pfizer Inc.

235 East 42nd Street
New York, New York
10017-5755

Annual Meeting Information

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING
AND VOTING

Why did | receive these proxy materials?

We are providing these proxy materials in connection with the solicitation by the Board of Directors of Pfizer Inc., a Delaware
corporation, of proxies to be voted at our 2013 Annual Meeting of Shareholders and at any adjournment or postponement of the
Meeting. The Meeting will take place on April 25, 2013, beginning at 8:30 a.m., Eastern Daylight Time, at the Hilton Short Hills
Hotel in Short Hills, New Jersey.

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

The Hilton Short Hills 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 under the
question What do | need to do to attend the Annual Meeting? For directions, contact the Hilton Short Hills Hotel at +1 (973)
379-0100.

This Notice of Annual Meeting and Proxy Statement and a proxy or voting instruction card are being mailed starting on or about
March 14, 2013.

What do | need to do to attend the Annual Meeting?

Admission to the Annual Meeting is limited to shareholders of record as of the close of business on February 27, 2013 and one
immediate family member; one individual designated as a shareholder s authorized proxy holder; or one representative designated
in writing to present a shareholder proposal properly brought before the Meeting. In each case, the individual must have an
admission ticket or proof of ownership of Pfizer stock, as well as a valid government-issued photo identification, to be admitted to
the Meeting.

Admission Ticket or Proof of Ownership

If you hold your shares in your name as a shareholder of record, you will need an admission ticket or proof of ownership of Pfizer
stock. An admission ticket is attached to your proxy card or to the Notice of Internet Availability of Proxy Materials. If you plan to
attend the Meeting, please vote your shares but keep the admission ticket and bring it with you to the Meeting.

If your shares are held in the name of a broker, bank or other holder of record and you plan to attend the Annual 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.

A shareholder may appoint a representative to attend the Annual Meeting and/or vote on his/her behalf. An admission ticket must
be requested by the shareholder but will be issued in the name of the authorized representative. Any individual holding an
admission ticket that is not issued in his/her name will not be admitted to the Annual Meeting. To request an admission ticket,
contact Pfizer Shareholder Services, 235 East 42nd Street, New York, NY 10017-5755.

Proponent of Shareholder Proposal

15
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The proponent of a shareholder proposal included in this Proxy Statement should notify the Company in writing of the individual
authorized to present the proposal at the Annual Meeting; this notice should be received at least two weeks before the Meeting.

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

Will the Annual Meeting be webcast?

Yes, our Annual Meeting will be audio webcast live on April 25, 2013. You are invited to visit www.pfizer.com at 8:30 a.m., Eastern
Daylight Time, on April 25, 2013, to access the webcast. Registration for the webcast is required and will be available beginning on
April 22, 2013. A replay will be available on our website through the first week of May 2013.

Who is entitled to vote at the Annual Meeting?

Holders of Pfizer common stock at the close of business on February 27, 2013 are entitled to receive the Notice of Annual Meeting
and to vote their shares at the Meeting. As of that date, there were 7,185,643,998 shares of the Company s common stock
outstanding and entitled to vote. In addition, shares of the Company s preferred stock having votes

2013 PROXY STATEMENT 1
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equivalent to 2,451,160 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. Shares of common stock and shares of
preferred stock vote together as a single class on the matters covered in this Proxy Statement.

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

If your shares are registered in your name with Pfizer s transfer agent, Computershare Trust Company, N.A., you are the
shareholder of record of those shares. This Notice of Annual Meeting and Proxy Statement and any accompanying materials have
been provided 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 those shares, and this Notice of Annual Meeting and Proxy Statement and any accompanying documents have been provided to
you by your broker, bank or other holder of record. As the beneficial owner, you have the right to direct your broker, bank or other
holder of record how to vote your shares by using the voting instruction card or by following their instructions for voting by

telephone or on the Internet.

How do | vote?
You may vote using any of the following methods:
By mail

Complete, sign and date the accompanying proxy or voting instruction card and return it in the prepaid envelope. If you are a
shareholder of record and 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 your proxy card as recommended by the Board of Directors.

If you are a shareholder of record and you do not have the prepaid envelope, please mail your completed proxy card to Pfizer Inc.,
c/o Proxy Services, Computershare, P.O. Box 43101, Providence, Rl 02940.

By telephone or on the Internet

Pfizer has established telephone and Internet voting procedures for shareholders of record. These procedures 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 handy when you call.
Easy-to-follow voice prompts will 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 to the website. 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 until 7:30 a.m., Eastern Daylight
Time, on April 25, 2013.

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. We therefore 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 or voting instruction card.

In person at the Annual Meeting

17
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Shareholders who attend the Annual Meeting may vote in person at the 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.
What can | do if | change my mind after | vote?

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

giving written notice to the Secretary of the Company;
delivering a valid, later-dated proxy, or a later-dated vote by telephone or on the Internet, in a timely manner; 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 broker, bank or other holder of
record.

All shares for which proxies have been properly submitted 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 of record:

in certificate form;
in book-entry form; and

in book-entry form in the Computershare Investment Plan.
If you are a Pfizer employee, you will receive a proxy or voting instruction card for all the Pfizer shares you hold:

in a Pfizer and/or Wyeth savings plan; and/or

2 2013 PROXY STATEMENT
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in a Grantor Trust for deferred stock received by certain legacy Wyeth employees in connection with the Wyeth acquisition.
Your proxy card will serve as a voting instruction card for the applicable savings plan and/or Grantor Trust.

If you do not vote your shares or specify your voting instructions on your proxy or voting instruction card, the administrator of the
applicable savings plan, and/or the trustee of a Grantor Trust, as the case may be, will vote your shares in accordance with the
terms of your plan and/or Grantor Trust. To allow sufficient time for voting by the administrator of the applicable savings
plan and/or the trustee of a Grantor Trust, your voting instructions must be received by 10:00 a.m., Eastern Daylight Time,
on April 23, 2013.

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

If you are a beneficial owner, you will receive voting instructions from your broker, bank 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, 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 or

in Notice and Access (see below) will receive only one copy of this Notice of Annual Meeting and Proxy Statement and the 2012
Financial Report, unless we are notified that one or more of these shareholders wishes to continue receiving individual copies. If

you and other Pfizer shareholders living in your household do not have the same last name, you may also request to receive only
one copy of future proxy statements and financial reports.

Householding reduces our printing costs and postage fees and conserves natural resources. 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 this Notice of Annual Meeting and Proxy Statement and any accompanying documents, or if you hold Pfizer stock
in more than one account, and in either case you wish to receive only a single copy of each document for your household, please
contact our transfer agent, Computershare Trust Company, N.A. (in writing: 250 Royall Street, Canton, MA 02021; or by telephone:
in the U.S., Puerto Rico and Canada, + 1 (800) 733-9393, and outside the U.S., Puerto Rico and Canada, + 1 (781) 575-4591).

If you participate in householding and wish to receive a separate copy of this Notice of Annual Meeting and Proxy Statement and
any accompanying documents, please contact Computershare as indicated above and a separate copy will be

sent to you promptly. If you do not wish to continue to participate in householding and prefer to receive separate copies of these
documents in the future, please contact Computershare as indicated above.

If you are a beneficial owner, you can request information about householding from your broker, bank or other holder of record.
Why did | receive a Notice of Internet Availability of Proxy Materials but no proxy materials?

We distribute our proxy materials to certain shareholders via the Internet under the Notice and Access approach permitted by rules
of the SEC. This approach conserves natural resources and reduces our costs of printing and distributing the proxy materials, while
providing a convenient method of accessing the materials and voting. On March 14, 2013, we mailed a Notice of Internet
Availability of Proxy Materials to participating shareholders, containing instructions on how to access the proxy materials on the
Internet.

Can | access the proxy materials and the 2012 Financial Report on the Internet?

This Notice of Annual Meeting and Proxy Statement and the 2012 Financial Report are available on our website at
www.pfizer.com/annualmeeting. Instead of receiving future proxy statements and accompanying 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

19



Edgar Filing: PFIZER INC - Form DEF 14A

will conserve natural resources and will save us the cost of producing documents and mailing them to you, and will also 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 to enroll 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.computershare-na.com/green and following the enrollment instructions.

Beneficial Owners: You also may be able to receive copies of these documents electronically. Please check the information
provided in the proxy materials sent to you by your broker, bank or other holder of record regarding the availability of this service.

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

The names of shareholders of record entitled to vote at the Meeting will be available at the 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.

2013 PROXY STATEMENT 3
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What is a broker non-vote?

If you are a beneficial owner whose shares are held of record by a broker, you must instruct the broker how to vote your shares. If
you do not provide voting instructions, your shares will not be voted on any proposal on which the broker does not have
discretionary authority to vote. This is called a broker non-vote. In these cases, the broker can register your shares as being
present at the Annual Meeting for purposes of determining the presence of a quorum but will not be able to vote on those matters
for which specific authorization is required under the rules of the New York Stock Exchange.

If you are a beneficial owner whose shares are held of record by a broker, your broker has discretionary voting authority under
NYSE rules to vote your shares on the ratification of KPMG, even if the broker does not receive voting instructions from you.
However, your broker does not have discretionary authority to vote on the election of Directors, the advisory approval of executive
compensation, or on any shareholder proposal without instructions from you, in which case a broker non-vote will occur and your
shares will not be voted on these matters.

What is a quorum for the Annual Meeting?

The presence of the holders of stock representing a majority of the voting power of all shares of stock issued and outstanding and
entitled to vote at the Annual Meeting, 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.

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

Proposal Vote Required Broker
Discretionary
Voting
Allowed
Election of Directors Majority of
Votes Cast No
Ratification of KPMG Majority of
Votes Cast Yes
Advisory Approval of Executive Compensation Majority of
Votes Cast No
Shareholder Proposals Majority of
Votes Cast No

If you abstain from voting or there is a broker non-vote on any matter, your abstention or broker non-vote will not affect the outcome
of such vote, because abstentions and broker non-votes are not considered to be votes cast under our By-laws.

Election of Directors; Majority Vote Policy

Under our By-laws and our Corporate Governance Principles, Directors must be elected by a majority of the votes cast in
uncontested elections, such as the election of Directors at the Annual Meeting. This means that the number of votes cast for a
Director nominee must exceed the number of votes cast

against that nominee. Abstentions and broker non-votes are not counted as votes for or against a Director nominee. Any nominee
who does not receive a majority of votes cast for his or her election would be required to tender his or her resignation promptly
following the failure to receive the required vote. The Corporate Governance Committee would then be required to make a
recommendation to the Board as to whether the Board should accept the resignation, and the Board would be required to decide
whether to accept the resignation and to disclose its decision-making process. In a contested election, the required vote would be a
plurality of votes cast. Full details of this Policy are set forth in our Corporate Governance Principles (see Annex 1 to this Proxy
Statement).

Ratification of KPMG
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Under our By-laws, the votes cast for must exceed the votes cast against to approve the ratification of KPMG as our independent
registered public accounting firm. Abstentions are not counted as votes for or against this proposal.

Advisory Approval of Executive Compensation

Under our By-laws, the votes cast for must exceed the votes cast against to approve, on an advisory basis, the compensation of
our Named Executive Officers. Abstentions and broker non-votes are not counted as votes for or against this proposal.

Shareholder Proposals

Under our By-laws, the votes cast for must exceed the votes cast against to approve a shareholder proposal. Abstentions and
broker non-votes are not counted as votes for or against the shareholder proposal.

How will my shares be voted at the Annual Meeting?

At the Meeting, the Proxy Committee appointed by the Board of Directors (the persons named in the proxy card or, if applicable,
their substitutes) will vote your shares as you instruct. If you sign your proxy card and return it without indicating how you would like
to vote your shares, your shares will be voted as the Board of Directors recommends, which is:

FOR the election of each of the Director nominees named in this Proxy Statement;

FOR the ratification of the appointment of KPMG LLP as our independent registered public accounting firm for the 2013 fiscall
year;

FOR the approval, on an advisory basis, of the compensation of our Named Executive Officers; and

AGAINST each shareholder proposal.

4 2013 PROXY STATEMENT
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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 (see Other Business ).

If you return your signed and completed proxy card or vote by telephone or on the Internet and other matters are properly
presented at the Annual Meeting for consideration, the Proxy Committee appointed by the Board of Directors will have the
discretion to vote for you.

Who will pay for the cost of this proxy solicitation?

Pfizer will pay the cost of soliciting proxies. Proxies may be solicited on our behalf by our Directors, officers or employees in person
or by telephone, mail, electronic transmission and/or facsimile transmission. We have hired Morrow & Co., LLC, 470 West Avenue,
Stamford, Connecticut 06902, to distribute and solicit proxies. We will pay Morrow a fee of $35,000, plus reasonable expenses, for
these services.

Who will count the votes?

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

2013 PROXY STATEMENT 5
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OVERVIEW

The following sections provide an overview of Pfizer s corporate governance structure and processes, including the independence
and other criteria we use in selecting Director nominees; our Board leadership structure; and certain responsibilities and activities
of the Board of Directors and its Committees. We also discuss how shareholders and other stakeholders can communicate with our
Directors.

Our governance structure and processes are based upon a number of key governance documents, including our Corporate
Governance Principles. The Principles, which are included as Annex 1 to this Proxy Statement, govern the operation of the Board
of Directors and its Committees and guide the Board and our Executive Leadership Team in the execution of their responsibilities.
The Principles are reviewed at least annually and are updated periodically in response to changing regulatory requirements,
evolving practices, issues raised by our shareholders and other stakeholders and otherwise as circumstances warrant.

Our Corporate Governance Principles and the following Board policies and other materials relating to corporate governance at
Pfizer are published on our website at www.pfizer.com/about/corporate_governance/corporate_governance.jsp:

Board of Directors Background and Experience
Board Committees Current Members and Charters
Director Qualification Standards

Pfizer Policies on Business Conduct and Ethics
Code of Business Conduct and Ethics for Directors
Board Policy on Pension Benefits for Executives
Review of Related Person Transactions

Policy Criteria for Selection of Compensation Committee Consultant
Contacting our Board of Directors

By-laws

Restated Certificate of Incorporation

Frequently Asked Questions

We will provide copies of any of these items without charge upon written request to our Corporate Secretary, Pfizer Inc., 235 East
42nd Street, New York, New York 10017-5755. The information on our website is not a part of this Proxy Statement.

GOVERNANCE INFORMATION

Criteria for Board Membership

The Corporate Governance Committee focuses on Board succession planning on a continuing basis. In performing this function,
the Committee is responsible for recruiting and recommending to the full Board of Directors nominees for election as Directors. The
goal of the Committee is to achieve a Board that provides effective oversight of the Company through the appropriate diversity of
experience, expertise, skills, specialized knowledge and other qualifications and attributes of the individual Directors. Important
general criteria for Board membership include the following:

Members of the Board should be individuals of high integrity and independence, with substantial accomplishments, and
should have prior or current associations with institutions noted for their excellence.

Members of the Board should have demonstrated leadership ability, with broad experience, diverse perspectives, and the
ability to exercise sound business judgment.
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The composition of the Board should reflect the benefits of diversity as to gender, ethnic background and experience.

Directors should be individuals of high integrity and independence, with demonstrated leadership ability, diverse perspectives and sound business
judgment.
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In addition, the Committee considers on an ongoing basis the background, experience and skills of the individual Directors that are
important to the Company s current and future needs, including experience and skills in the following areas:

business or operations leadership;

finance or accounting;

science or research and development;

government or public policy;

healthcare, medicine and related fields (including pharmaceuticals);
international business;

academics; and

leadership and management development.
The satisfaction of these criteria is implemented and assessed through ongoing evaluations of Directors and nominees by the
Corporate Governance Committee and the Board, as well as annual Board and Committee self-evaluations. Based upon these
activities and their review of the current composition of the Board, the Committee and the Board believe that these criteria have
been satisfied.

Selection of Candidates

In recruiting and selecting Board candidates, the Corporate Governance Committee takes into account the size of the Board and
considers a skills matrix indicating whether a particular Board member or candidate possesses one or more of the above skill sets,
as well as whether those skills and/or other attributes qualify him or her for service on a particular Committee. The Committee also
considers a wide range of additional factors, including each Director s and candidate s projected retirement date, to assist in Board
succession planning; other positions the Director or candidate holds, including other boards of directors on which he or she serves;
and the independence of each Director and candidate, to ensure that a substantial majority of the Board is independent (see

Director Independence below).

On an ongoing basis, the Committee considers potential Director candidates identified on its own initiative as well as candidates
referred or recommended to it by other Directors, members of management, search firms, shareholders and others (including
individuals seeking to join the Board). Shareholders who wish to recommend candidates may contact the Committee in the manner
described in  Communications with Directors. All candidates are required to meet the criteria outlined above, as well as those
discussed under Director Independence below and in our Corporate Governance Principles and other governing documents, as
applicable, as determined by the Committee in its sole discretion. Shareholder nominations must be made according to the
procedures required under our By-laws and described in this Proxy Statement under the heading Requirements for Submitting
Proxy Proposals and Nominating Directors. Shareholder-recommended candidates and shareholder nominees whose nominations
comply with these procedures and who meet the criteria referred to above will be evaluated by the Committee in the same manner
as the Committee s nominees.

The Committee and the Board believe that each of the nominees for election at the Annual Meeting brings a strong and unique set
of attributes, experiences and skills and provides the Board as a whole with an optimal balance of experience, leadership,
competencies, qualifications and skills in areas of importance to our Company. Under Item 1 Election of Directors Nominees for
Directors, we provide an overview of each nominee s principal occupation, business experience and other directorships, together
with the key attributes, experience and skills viewed as particularly meaningful in providing value to the Board, our Company and
our shareholders.

Director Independence

Our Board of Directors has adopted Director Qualification Standards to evaluate and determine Director independence. Our
Standards meet and in some respects exceed the independence requirements of the NYSE. To qualify as independent under our
Standards, a non-employee Director must be determined to have no material relationship with the Company other than as a
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Director. The Standards also contain

In recruiting and selecting Board candidates, we take into account the size of the Board, a skills matrix indicating each individual s skills sets, and a
wide range of additional factors.

Each nominee for election brings strong and unique attributes, experiences and skills, providing the Board with an optimal balance.
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strict guidelines for Directors and their immediate families regarding employment or affiliation with the Company or its independent
registered public accounting firm; prohibitions against Audit Committee members having any direct or indirect financial relationship
with the Company; and restrictions on both commercial and not-for-profit relationships between non-employee Directors and the
Company. Directors may not receive personal loans or extensions of credit from the Company, must deal at arm s length with the
Company and its subsidiaries, and must disclose any circumstance that might be perceived as a conflict of interest. Our Director
Qualification Standards can be found on our website at
www.pfizer.com/about/corporate_governance/director_qualification_standards.jsp.

With the assistance of legal counsel to the Company, the Corporate Governance Committee has reviewed the applicable legal and
NYSE standards for Board and Committee member independence, as well as our Director Qualification Standards. A summary of
the answers to annual questionnaires completed by each of the Directors and a report of transactions with Director-affiliated entities
are also made available to the Committee. On the basis of this review, the Committee has delivered a report to the full Board of
Directors, and the Board has made its independence determinations based upon the Committee s report and the supporting
information.

As a result of this review, the Board has affirmatively determined that all of our current Directors (other than Mr. Read) Drs. Dennis
A. Ausiello, Frances D. Fergusson, Helen H. Hobbs, and Marc Tessier-Lavigne; Ms. Constance J. Horner and Ms. Suzanne Nora
Johnson; and Messrs. M. Anthony Burns, W. Don Cornwell, William H. Gray, lll, James M. Kilts, George A. Lorch, John P.
Mascotte (a Director not standing for re-election due to his retirement) and Stephen W. Sanger are independent of the Company
and its management. The Board previously determined that Dr. Michael S. Brown (who retired from our Board effective at the 2012
Annual Meeting of Shareholders) was independent during the time he was a Director. As noted, the Board also has determined that
Mr. lan C. Read is not independent because of his employment as the Company s current CEO.

In making these determinations, the Board considered that in the ordinary course of business, relationships and transactions may
occur between the Company and its subsidiaries and entities with which some of our Directors are or have been affiliated. Under
Pfizer s Director Qualification Standards, certain relationships and transactions are not considered to be material transactions that
would impair a Director s independence, including the following:

The Director is an employee of another company that does business with Pfizer, and our annual sales to or purchases from
the other company in each of the last three fiscal years amount to less than 1% of the annual revenues of the other company;
and

The Director is an executive officer of another company, and our indebtedness to the other company or its indebtedness to
Pfizer amounts to less than 1% of the total consolidated assets of the other company.
In 2012, there was no indebtedness between Pfizer and any entity of which a Director was an employee or executive officer.

Drs. Ausiello, Hobbs and Tessier-Lavigne are employed at medical or academic institutions with which Pfizer engages in ordinary
course of business transactions. We reviewed our transactions with each of these entities and found that these transactions were
made in the ordinary course of business and were below the threshold set forth in our Director Qualification Standards (1% of the
annual revenues of these entities in each of the last three years).

Under our Director Qualification Standards, contributions to not-for-profit entities in which a Director of the Company, or a Director s
spouse, serves as an executive officer, amounting to less than 2% (or $1,000,000, whichever is greater) of that organization s latest
publicly available total revenues, will not serve as a bar to the Director s independence. None of our Directors or their spouses is an
executive officer of a not-for-profit organization to which Pfizer contributes. Nonetheless, a summary of charitable contributions to
not-for-profit organizations with which our Directors or their spouses are affiliated was made available to the Committee. None of

the contributions approached the levels set forth in our Director Qualification Standards.
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Aside from our CEO, all of our Directors are independent of the Company and its management.
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Board Leadership Structure

The Board recognizes that one of its key responsibilities is to evaluate and determine its optimal leadership structure so as to
provide independent oversight of management and a highly engaged and high-functioning Board. Based on its experience,
considerable engagement with shareholders, and an assessment of research on this issue, the Board understands that there are a
variety of viewpoints concerning a board s optimal leadership structure; that available empirical data concerning the impact of board
leadership on shareholder value is inconclusive and not compelling; and, accordingly, that there is no single, generally accepted
approach to board leadership in the U.S. Given the dynamic and competitive environment in which we operate, the Board believes
that the right leadership structure may vary as circumstances warrant. Consistent with this understanding, the independent

Directors do not view any particular structure as preferred and consider the Board s leadership structure on at least an annual basis.
This consideration includes the pros and cons of alternative leadership structures in light of the Company s operating and
governance environment at the time, with the goal of achieving the optimal model for Board leadership and effective oversight of
management by the Board.

Based upon these considerations, and following lengthy reviews, the independent Directors determined in December 2011 to elect
Mr. Read as Chairman and CEO; re-elected him to that position in April 2012; and reconsidered the Board s leadership structure
again in December 2012 and determined to maintain the current structure. These determinations were based on the independent
Directors strong belief that Mr. Read, in view of his extensive experience in and knowledge of the research-based
biopharmaceutical industry, has demonstrated the leadership and vision necessary to lead the Board and the Company in our
challenging industry and macroeconomic environments; that he has a fundamentally investor-driven viewpoint; that his leadership
has generated strong performance; and that he does not have an employment agreement and serves as Chairman and CEO at the
pleasure of the Board. The independent Directors also believe that this unified structure provides our Company with strong and
consistent leadership and that, given the significant regulatory and market environment in which we operate, having one clear
leader in both roles provides decisive and effective leadership, both within and outside the Company.

The independent Directors have also selected George A. Lorch to serve as Lead Independent Director a position that, at Pfizer,
entails significant responsibility for independent Board leadership. Mr. Lorch served as Non-Executive Chairman of the Board from
December 2010 to December 2011 and continues to exercise his strong leadership skills in his role as Lead Independent Director.

In considering its leadership structure, the independent Directors have taken a number of factors into account. The Board which
consists entirely of independent Directors other than Mr. Read exercises a strong, independent oversight function. This oversight
function is enhanced by the fact that our Audit, Compensation, Corporate Governance, Regulatory and Compliance and Science

and Technology Committees are comprised entirely of independent Directors. Further, a number of Board and Committee

processes and procedures provide substantial independent oversight of our Chief Executive Officer s performance, including regular
executive sessions of the independent Directors, an annual evaluation of our Chairman and Chief Executive Officer s performance
against pre-determined goals, and a separate evaluation introduced in 2012 that, among other things, assesses the CEO s
interactions with the Board.

In addition, the independent Directors have considered shareholder feedback on the subject of Board leadership, including
discussions with institutional investors who have expressed interest in the Board s rationale for combining the roles of Chairman
and CEO. In general, these investors acknowledge that the independent members of the Board are in the best position to
determine the optimal Board structure, although some investors have asked about the strength of board independence under a
non-independent chair structure. Further, our investors have indicated that if the positions of Chairman and CEO should be
combined, it was imperative that the Board have independent leadership by appointing a strong Lead Independent Director with a
clearly defined role and responsibilities. The Company s Corporate Governance Principles require the appointment of a Lead
Independent Director if the positions of Chairman and CEO are held by the same individual, and the independent Directors believe
that Mr. Lorch provides strong leadership in that position.
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The Board believes that Mr. Read, Pfizer s Chairman and CEO, has the leadership and vision necessary to lead the Board in our challenging
industry and macroeconomic environments.

The Board exercises a strong, independent oversight function, including through our independent Committees, as well as a number of processes
and procedures.

Our independent Directors have considered extensive shareholder feedback on Board leadership, including the need for a strong Lead Independent
Director with a clearly defined role and responsibilities.
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While Pfizer s independent Directors are aware of the varying investor views regarding our Board leadership structure, they believe
that our Board, comprised entirely of independent Directors other than Mr. Read, remains highly independent, empowered and
engaged. Further, the independent Directors remain committed to evaluating our Board leadership structure at least annually.
Under the Company s By-laws and Corporate Governance Principles, the Board can and will change its leadership structure if it
determines that doing so is appropriate and in the best interest of Pfizer and its shareholders. The Board believes that these factors
provide the appropriate balance between the authority of those who oversee the Company and those who manage it on a
day-to-day basis.

Lead Independent Director

The position of Lead Independent Director at Pfizer comes with a clear mandate and significant authority and responsibilities
under a Board-approved Charter, including the following:

presiding at executive sessions of the independent Directors and at other Board meetings at which the Chairman and
CEOQ is not present;

calling meetings of the independent Directors;

leading the evaluation of the Chairman and CEO by the independent Directors, including an annual evaluation of his/her
interactions with the Board;

serving as liaison between the independent Directors and the Chairman;
approving information sent to the Board, including the quality, quantity and timeliness of such information;
approving meeting agendas;

facilitating the Board s approval of the number and frequency of Board meetings and approving meeting schedules, to
assure that there is sufficient time for discussion of all agenda items;

authorizing the retention of outside advisors and consultants who report directly to the Board; 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 can be found on our website at www.pfizer.com/
files/about/lead_independent_director.pdf

Executive Sessions

Executive sessions of the independent Directors (i.e., all Directors other than Mr. Read) generally take place at every regular Board
meeting. At these executive sessions, the independent Directors review, among other things, the criteria upon which the
performance of the Chief Executive Officer and other senior managers is evaluated, the performance of the Chief Executive Officer
against those criteria, and the compensation of the Chief Executive Officer and other senior managers.

The Board s Role in Risk Oversight
Management is responsible for assessing and managing risk, subject to oversight by the Board. The Board executes its oversight

responsibility for risk assessment and risk management directly and through its Committees, as follows:

The Audit Committee has primary responsibility for overseeing the Company s Enterprise Risk Management, or ERM,
program. The Company s Chief Internal Auditor, who reports to the Committee, facilitates the ERM program, in coordination
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with the Company s Legal Division and Compliance Division, to complement the Company s strategic planning process. The
Committee s meeting agendas throughout the year include discussions of individual risk areas, as well as an annual summary
of the ERM process. For additional information, see Board and Committee Information

The independent Directors are committed to evaluating our Board leadership structure at least annually.

Our Lead Independent Director has a clear mandate, as well as significant authority and responsibilities.
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The Audit Committee and Item 2 Ratification of Independent Registered Public Accounting Firm Audit Committee Report later
in this Proxy Statement.

The Regulatory and Compliance Committee has primary responsibility for overseeing and reviewing risks associated with the
Company s healthcare law compliance programs and the status of compliance with related laws, regulations and internal
procedures. The Committee, in consultation with the Compensation Committee, is responsible for discussing with
management the risks associated with our compensation policies and practices for sales and marketing personnel and the
alignment of compensation practices with the Company s compliance standards. For additional information, see Board and
Committee Information The Regulatory and Compliance Committee later in this Proxy Statement.

The Board s other Committees Compensation, Corporate Governance, and Science and Technology oversee risks associated
with their respective areas of responsibility. For example, the Compensation Committee considers the risks associated with
our compensation policies and practices, with respect to both executive compensation and compensation generally.

The Board of Directors is kept informed of its Committees risk oversight and other activities through reports of the Committee
Chairmen to the full Board. These reports are presented at every regular Board meeting and include discussions of
Committee agenda topics, including matters involving risk oversight.

The Board considers specific risk topics, including risks associated with our strategic plan, our capital structure and our
research and development activities. In addition, the Board receives regular reports from the members of our Executive
Leadership Team, or ELT the heads of our principal business and corporate functions that include discussions of the risks
involved in their respective areas of responsibility, and the Board is routinely informed of developments that could affect our
risk profile or other aspects of our business.

Pfizer Policies on Business Ethics and Conduct

All of our employees, including our Chief Executive Officer, Chief Financial Officer and Controller, are required to abide by Pfizer s
policies on business conduct to ensure that our business is conducted in a consistently legal and ethical manner. Pfizer s policies
form the foundation of a comprehensive process that includes compliance with corporate policies and procedures, an open
relationship among colleagues to foster good business conduct, and a high level of integrity. Our policies and procedures cover all
major areas of professional conduct, including employment practices, conflicts of interest, intellectual property and the protection of
confidential information, and require strict adherence to laws and regulations applicable to the conduct of our business.

Employees are required to report any conduct that they believe in good faith to be an actual or apparent violation of Pfizer s policies
on business conduct. As required by the Sarbanes-Oxley Act of 2002, our Audit Committee has procedures to receive, retain and
treat complaints received regarding accounting, internal accounting controls or auditing matters and to allow for the confidential and
anonymous submission by employees of concerns regarding questionable accounting or auditing matters.

To review Pfizer s Summary of Policies on Business Conduct, please visit our website at
www.pfizer.com/about/corporate_compliance/code_of_conduct.jsp.

Code of Conduct for Directors

Our Directors are required to comply with a Code of Business Conduct and Ethics for Directors. This Code is intended to focus the
Board and the individual Directors on areas of ethical risk, help Directors recognize and deal with ethical issues, provide
mechanisms to report unethical conduct, and foster a culture of honesty and accountability. This Code covers all areas of
professional conduct relating to service on the Pfizer Board, including conflicts of interest, unfair or unethical use of corporate
opportunities, strict protection of confidential information, compliance with applicable laws and regulations, and oversight of ethics
and compliance by employees of the Company. Under the Corporate Integrity Agreement Pfizer entered into in 2009 (discussed
under Board and Committee Information The Regulatory and Compliance Committee below), our Board members also have
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The Board executes its oversight responsibility for risk assessment and risk management directly and through its Committees.

All of our employees are required to abide by Pfizer s policies on business conduct, which form the foundation of a comprehensive process that
includes compliance with corporate policies and procedures, an open relationship among colleagues, and a high level of integrity.
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certain obligations with respect to our Summary of Pfizer Policies on Business Conduct, including annually certifying that they have
received and reviewed the Summary.

The full texts of both the Summary of Pfizer Policies on Business Conduct and the Code of Business Conduct and Ethics for
Directors are posted on our website at www.pfizer.com/about/corporate_compliance/code_ of_conduct.jsp and
www.pfizer.com/about/corporate_governance/directors_code.jsp, respectively. We will disclose any future amendments to, or
waivers from, provisions of these ethics policies and standards affecting our Chief Executive Officer, Chief Financial Officer, and
Controller on our website as promptly as practicable, as may be required under applicable SEC and NYSE rules.

Communications with Directors
Shareholders and other interested parties may communicate with any of our directors, including the Lead Independent
Director and the Audit Committee Chair, by writing to the Corporate Secretary, Pfizer Inc., 235 East 42nd Street, New York,
New York 10017-5755 or by e-mail via Pfizer s website at
www.pfizer.com/about/corporate_governance/corporate_governance.jsp.

Shareholder 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. The Board of Directors has requested that certain items that are
unrelated to the duties and responsibilities of the Board should be excluded or redirected, as appropriate, 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; and

surveys.

In addition, material that is unduly hostile, threatening or similarly unsuitable will be excluded; however, any communication will be
made available to any Director upon his or her request.

Our Directors are required to comply with a Code of Business Conduct and Ethics for Directors.
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Shareholder Outreach

The Company s relationships with its shareholders and other stakeholders are a critical part of our corporate governance profile,
and we recognize the value of taking their views into account. Among other things, engagement with our shareholders and other
stakeholders helps us to understand the larger context and impact of our operations, learn about expectations for our performance,
assess emerging issues that may affect our business or other aspects of our operations, and shape policy.

Throughout 2012, we engaged in extensive discussions with shareholders on a wide variety of matters. Considering that it was an
election year, and in the wake of the United States Supreme Court decision in Citizens United, the topic of corporate political
expenditures was frequently discussed with shareholders and other stakeholders interested in Pfizer s policies, practices and
disclosures.

Because we operate in a highly regulated and competitive industry, it is crucial that we engage regularly on public policy issues that
may affect our ability to meet patient needs and enhance shareholder value. We also are a member of several industry and trade
groups that represent both the pharmaceutical industry and the business community at large in an effort to bring about constructive
discourse on broad policy issues that can impact our business objectives. Our participation as a member of these various industry
and trade groups comes with the understanding that we may not always agree with the positions held by the larger organization on
certain issues. When necessary, we will voice any concerns through our colleagues who serve on the boards and committees of
those groups. We evaluate all relationships with outside organizations annually, and will continue to take into consideration the
views of all of our stakeholders when deciding whether we continue to support any outside organization.

In 2012, Pfizer s contributions to legislative organizations and think tanks were spotlighted by some stakeholders and advocacy
groups. In response to inquiries and discussions with key investors about the risks and benefits of associating with some of these
organizations, we published our formal funding criteria for these groups. Among other things, the criteria indicate that our support of
these organizations is evaluated based on their expertise in healthcare policy/advocacy and issues that impact the life sciences
industry. In addition, we require that these organizations support key issues of importance to Pfizer, including advancing biomedical
research, healthcare innovation, advocating for protecting intellectual property rights and access to care. In 2010, we adopted a
strict policy precluding Pfizer from making direct independent expenditures in connection with any federal or state election. This
action formalized a process that was underway for many years at Pfizer and was adopted in response to shareholders concerns
about corporate political spending in the wake of Citizens United.

This action and others mentioned above demonstrate our ongoing commitment and responsiveness to addressing the concerns of
our shareholders. Additional information regarding Pfizer s political contributions can be found at
www.pfizer.com/responsibility/grants_contributions/lobbying_and_political_contributions.jsp.

We also discussed a number of other matters with investors, including:

Our executive compensation program and disclosures. See Item 3 Advisory Approval of Executive Compensation and
Compensation Discussion and Analysis elsewhere in this Proxy Statement.

The advisability of providing shareholders with the ability to act by written consent. See Item 5 Shareholder Proposal
regarding Action by Written Consent.

The potential benefits and risks of giving shareholders the ability to nominate Directors without having to resort to a proxy
contest, and the terms on which such proxy access might be provided.
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Throughout 2012, we engaged in discussions with shareholders on a wide variety of matters, including corporate political expenditures; our
executive compensation program and disclosures; the advisability of providing shareholders with the ability to act by written consent; and so-called
proxy access.
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BOARD AND COMMITTEE INFORMATION

During 2012, the Board of Directors met eight times. Each of our Directors attended at least 89% of the meetings of the Board and
the Board Committees on which he or she served that were held during the time he or she was a Director in 2012.

All Board members standing for re-election are expected to attend the Annual Meeting unless an emergency prevents them from
doing so. All the Directors then in office attended our 2012 Meeting.

The table below provides membership and meeting information for each of the Board Committees for 2012.

Name Audit Compensation Corporate Regulatory and Science and
Governance Compliance Technology

Dr. Ausiello(@ X X X X*

Dr. Brown(b) X X*

Mr. Burns X X X

Mr. Cornwell X* X X X

Dr. Fergusson X X* X

Mr. Gray X* X

Dr. Hobbs X X

Ms. Horner X X X

Mr. Kilts X* X

Mr. Lorch(c)

Mr. Mascotte(@) X X X

Ms. Nora Johnson X X X

Mr. Read

Mr. Sanger X X X

Dr. Tessier-Lavigne X X

2012 Meetings 15 7 6 6 2

*  Committee Chair

(a) Chair of the Science and Technology Committee since April 26, 2012.

(b) Effective as of the 2012 Annual Meeting, Dr. Brown retired from the Board, as Chair of the Science and Technology Committee and as a
member of the Corporate Governance Committee.

(c) As Lead Independent Director, Mr. Lorch frequently attends meetings of Board Committees. However, he is not a member of any Committee, in
order to focus on his leadership role.

(d) Retiring from the Board effective as of the 2013 Annual Meeting.

The Corporate Governance Committee

The Corporate Governance Committee is comprised entirely of independent Directors and is governed by a Board-approved
Charter stating its responsibilities. Under the terms of its Charter, the Committee oversees the practices, policies and procedures of
the Board and its Committees. This includes developing criteria for Board membership and recommending and recruiting Director
candidates. The Committee also assesses Director and candidate independence, considers possible conflicts of interest of Board
members and senior executives, reviews related person transactions, and monitors the functions of the various Committees of the
Board.

The Committee advises on the structure of Board meetings and recommends matters for consideration by the Board and also
advises on and recommends Director compensation, which is approved by the full Board. The Committee is directly responsible for
overseeing the self-evaluations of the Board and its Committees, reviewing our Director Qualification Standards, and establishing
Director retirement policies. The Committee also assists management by reviewing the functions and outside activities of senior
executives. Finally, the Committee reviews certain public policy issues, including the Company s political spending policies and
practices, as well as its regular detailed disclosures of political spending.

The Board of Directors has determined that each of the members of the Corporate Governance Committee is independent, as
defined by the rules of the SEC and the NYSE, as well as under our Director Qualification Standards.

The Corporate Governance Committee Charter is available on our website at
www.pfizer.com/about/corporate_governance/corporate_governance_committee.jsp.
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The Corporate Governance Committee seeks to maintain and enhance Pfizer s record of excellence in corporate governance by
continually refining Pfizer s corporate governance policies, procedures and practices. The following are examples of how we worked

to achieve these objectives in 2012.

14 2013 PROXY STATEMENT

41



Edgar Filing: PFIZER INC - Form DEF 14A

Table of Contents

GOVERNANCE OF THE COMPANY

Board and Committee Matters: During 2012, the Committee assessed Director independence and
qualifications to serve on various Committees; conducted a comprehensive self-evaluation process
for the Board and its Committees and implemented changes in response to the evaluation,
including changes to the self-evaluation process itself to make it even more effective; reviewed and,
where appropriate, recommended changes to other governing documents, including our Committee
Charters; and continued to review the functioning of the Board and Committees in developing
areas.

Board Leadership Structure: The Committee conducted an annual review of the Board s leadership

structure, resulting in determinations to retain the current leadership structure and to revise the

Lead Independent Director Charter to further expand the authority of this important position (see
Board Leadership Structure Lead Independent Director ).

Corporate Responsibility and Public Policy: The Committee oversees Pfizer s corporate
responsibility agenda and activities, including our role in the public policy arena and the political
process. In 2012, the Committee continued to oversee our political spending policies and practices,
reviewed Pfizer s Political Action Committee and Corporate Political Contributions Reports, and
re-assessed Pfizer s continued membership in and contributions to certain organizations. In
addition, the Committee approved and oversaw the implementation of a new clearance policy
governing state and local political contributions by certain Pfizer principals.

Recruitment and Assessment of New Directors: In 2012, the Committee continued an ongoing
Board succession planning process to assess candidates for election as Directors, based upon a
skills matrix. The Committee also reviewed unsolicited requests to join the Board.

Leadership Planning: Oversight of leadership planning is one of the Board s principal
responsibilities, and the Committee takes an active role in this area. During 2012, the Committee
reviewed emergency succession scenarios and participated in the Board s review of management
succession plans.

Legislative and Regulatory Developments: The Committee continued to monitor and evaluate
corporate governance developments, including SEC rules and NYSE listing standards.

Shareholder Engagement: The Committee engaged in ongoing reviews of shareholder and
stakeholder communications at each of its meetings, including proposals submitted by shareholders
for inclusion in this Proxy Statement.

Other Matters: The Committee executed its responsibilities under the Company s Related Person

Transaction Approval Policy and reviewed service by Directors and senior management on other
boards of directors.

The Corporate Governance Committee
Dennis A. Ausiello M. Anthony Burns William H. Gray, lll, Chair
Helen H. Hobbs Constance J. Horner John P. Mascotte

Stephen W. Sanger

In 2012, the Corporate
Governance Committee
worked on numerous
matters, including Pfizer s
corporate responsibility
agenda and its role in the
public policy arena and
the political process.
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The Regulatory and Compliance Committee

The Regulatory and Compliance Committee is comprised entirely of independent Directors and is
governed by a Board-approved Charter stating its responsibilities. Under its Charter, the Committee is
primarily responsible for assisting the Board of Directors with overseeing and reviewing the Company s
healthcare-related regulatory and compliance issues, including its compliance programs and the status of
compliance with related laws, regulations, internal procedures, and the Company s Corporate Integrity
Agreement (CIA) discussed below. Management has primary responsibility for the operation of the

In 2012, the Regulatory
and Compliance
Committee received

Company s compliance program and for implementing the requirements of the CIA. The Committee reports and discussed
consults with management and evaluates various information and reports on compliance-related with management
activities and matters. The Committee is also responsible for overseeing the integration and healthcare-related
implementation of the Company s compliance programs in acquired entities. regulatory and
compliance risks and
The Committee, in consultation with the Compensation Committee, is responsible for discussing with related compliance
management the alignment of compensation practices for sales and marketing personnel with the program initiatives

Company s compliance standards, and is expected to make recommendations to the Compensation and functions.

Committee on the extent, if any, to which incentive-based compensation of any executive, senior
manager, compliance personnel and/or attorney involved in any significant misconduct resulting in
certain government or regulatory action, or other person with direct supervision over such employee,
should be reduced, canceled or recovered.

In connection with the resolution of certain U.S. government investigations concerning various products,
Pfizer entered into the CIA in 2009 with the Office of the Inspector General of the U.S. Department of
Health and Human Services (OIG). In the CIA, Pfizer agreed to take certain actions to promote
compliance with federal healthcare program and U.S. Food and Drug Administration (FDA) requirements.
The Committee, based on agreement with the OIG, has assumed the Audit Committee s responsibilities
under the CIA. The CIA obligations related to the Committee include the following: (i) the Committee
must meet at least quarterly to review and oversee Pfizer s compliance program; (ii) the Committee must
adopt resolutions each year summarizing its review and oversight of the Company s compliance program
and its compliance with federal healthcare program requirements, FDA requirements and the obligations
of the CIA and concluding that, to the best of its knowledge, Pfizer has adopted an effective compliance
program to meet those requirements and obligations; and (iii) Pfizer must promptly report any changes in
the composition of the Committee or any actions or changes that would affect the Committee s ability to
perform the duties necessary to meet the obligations of the CIA. The CIA is effective through 2014.

The Regulatory and Compliance Committee Charter is available on our website at
www.pfizer.com/about/corporate_governance/regulatory_compliance_committee.jsp.

Regulatory and Compliance Committee Report

The Regulatory and Compliance Committee assists the Board of Directors with the oversight of
significant healthcare-related regulatory and compliance issues. Under the terms of its charter, the
Committee receives reports regarding Pfizer s compliance program and oversees compliance with the
requirements of the CIA. Management has primary responsibility for the operation of the Company s
compliance program and for implementing the requirements of the CIA.

In 2012, the Regulatory and Compliance Committee received reports and discussed with management,
including the Chief Compliance and Risk Officer, healthcare-related regulatory and compliance risks and
related compliance program initiatives and functions. Among the matters considered by the Committee
were: (i) potential healthcare-related regulatory or compliance risks in connection with the development,
manufacture and marketing of Pfizer products, and efforts to mitigate those risks; (ii) government
investigations and other legal proceedings involving the Company; (iii) internal investigations of potential
healthcare-related compliance or regulatory matters; (iv) results of internal audits conducted in areas
within the Committee s oversight; (v) the Company s responses to FDA Warning Letters and other
regulatory communications; (vi) the integration of acquired companies into the Company s compliance
program; (vii) the Company s anti-retaliation policies and procedures, and the retaliation claims received
by the
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Company; (viii) the Company s compensation practices for sales and marketing personnel; and (ix)
external reviews of Pfizer policies and practices for compliance with federal healthcare laws and
regulations.

In its activities, the Committee considered potential risks and steps the Company has taken to mitigate
risk in areas within the Committee s oversight. With respect to the CIA, the Committee monitored the
status of the Company s compliance with CIA requirements.

The Regulatory and Compliance Committee
Dennis A. Ausiello W. Don Cornwell Frances D. Fergusson, Chair

Constance J. Horner John P. Mascotte Marc Tessier-Lavigne
The Audit Committee

The Audit Committee is comprised entirely of independent Directors and is governed by a
Board-approved Charter stating its responsibilities