Corporate Governance Committee Charter – Pfizer, Inc. (Jan. 2003)

Under the terms of its Charter, the Corporate Governance Committee is responsible for considering and making recommendations to the Board concerning the appropriate size, function and needs of the Board. This responsibility includes:

· establishing the criteria for Board membership;

· considering and recommending candidates to fill new positions on the Board;

· reviewing candidates recommended by shareholders;

· conducting inquiries into the backgrounds and qualifications of possible candidates; and

· recommending the Director nominees for approval by the Board and the shareholders. 

The Committee’s additional functions are:

· to consider questions of possible conflicts of interest of Board members and of our senior executives;

· to monitor and recommend the functions of the various committees of the Board;

· to recommend members of the committees;

· to advise on changes in Board compensation;

· to make recommendations on the structure of Board meetings; and

· to recommend matters for consideration by the Board. 

The Committee also:

· considers and reviews our Corporate Governance Principles;

· reviews, periodically, our Shareholder Rights Plan;

· establishes Director retirement policies;

· reviews the functions of the senior officers and makes recommendations on changes;

· reviews the job performance of officers and other senior executives with the Chairman and CEO;

· reviews the outside activities of senior executives; and

· reviews with the Chairman and CEO the succession plans relating to officer positions. 

