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American Express Company 

General Counsel's Office;. 
200 Vesey Street 

New York. NY 10285-4910 

December 17,2008 

BY OVERNIGHT DELIVERY 

Securities and Exchange Commission 
Office of Chief Counsel 
Division of Corporate Finance 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: American Express Company


Securities Exchange Act of 1934 - Rule 14a-8 
Exclusion of Shareholder Proposal Submitted by Peter W. Lindner 

Ladies and Gentlemen: 

American Express Company (the "Company") received on September 6, 2008 a proposal 
dated the same (the "Proposal") from Peter W. Lindner (the '!Proponent"), which Mr. Linder 
seeks to include in the proxy materials for the Company's 2009 Annual Meeting of Stockholders 
(the "2009 Annual Meeting"). The Proposal is attached hereto as Exhibit A. The Company 
hereby requests confirmation that the staff of the Division of Corporation Finance (the 
"Division") wil not recommend enforcement action if 
 the Company excludes the Proposal from 
its proxy materials for the 2009 Anual Meeting for the reasons set forth herein. 

GENERAL 

The 2009 Annual Meeting is scheduled to be held on or about Apri127, 2009. The 
Company intends to file its definitive proxy materials with the Securities and Exchange 
Commission (the "Commission") on or about March 10,2009, and to commence mailing to its 
shareholders on or about such date. 

Pursuant to Rule 14a-8U) promulgated under the Securities Exchange Act of 1934, as 
amended (the "Exchange Act"), enclosed are: 

1. Six copies of this letter, which includes an explanation of why the Company believes it 
may exclude the Proposal; and 
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2. Six copies of 
 the Proposal. 

A copy of this letter is also being sent to the Proponent as notice of 
 the Company's intent 
to exclude the Proposal from the Company's proxy materials for the 2009 Annual Meeting. 

SUMMARY OF PROPOSALS 

The Proposal would require the Company to "(a)mend Amex's Employee Code of 
Conduct ("Code") to include mandatory penalties for non-compliance, the precise scope of which 
shall be determined after an independent outside compliance review of the Code conducted by 
outside experts and representatives of Amex's board, management, employees and shareholders." 

SIMILARITY TO PRIOR PROPOSAL 

As an initial matter, it should be noted that the Proposal is substantially identical to the 
proposals (the "Prior Proposals") that the Proponent submitted for inclusion in the Company's 
proxy materials for each of 
 the Company's 2007 and 2008 Annual Meeting of Shareholders. The 
Prior Proposals were excluded from the Company's proxy materials with the concurence of the 
Division under (i) Rule 14a-8(i)(7) as a matter relating to the Company's ordinary business 
operations in the case of 
 the 2007 Annual Meeting and (ii) Rule 14a-8(e)(2) as a matter having 
been submitted after the deadline for submitting proposals in the case of the 2008 Annual 
Meeting. A copy of each of 
 the Prior Proposals, together with the Company's no-action request 
letters in connection therewith (in each case with certain relevant attachments thereto), are 
attached hereto as Exhibit Band Exhnbit C. 

This letter, which sets forth the Company's reasons that the Proposal may be properly 
excluded from the Company's proxy materials for the 2009 Annual Meeting, substantially 
reiterates the reasons set forth in the undersigned's letter, dated December 15,2006, to the 
Division as the basis for the exclusion of 
 the Prior Proposal from the Company's proxy materials 
for its 2007 Annual Meeting. 

REASONS FOR EXCLUSION OF PROPOSAL 

The Company believes that the Proposal may be properly excluded from the proxy 
materials for the 2009 Annual Meeting on any of three separate grounds. The Proposal may be 
excluded pursuant to Rule 14a-8(i)(7) because it deals with a matter relating to the Company's 
ordinary business operations. Additionally, the Proposal may be excluded pursuant to Rule 14a
8(i)( 4) because it relates to the redress of a personal claim or grievance against the Company. 
Finally, it may be excluded pursuant to Rule 14a-8(i)(3) because it contains materially false and 
misleading statements. 

1. The Company may omit the Proposal pursuant to Rule 14a-8(i)(7) because it 
deals with a matter relating to the Company's ordinary business operations. 

Rule 14a-8(i)(7) permits the omission of a stockholder proposal that "deals with a matter 
relating to the company's ordinary business operations." The core basis for an exclusion under 
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Rule 14a-8(i)(7) is to protect the authority of a company's board of directors to manage the 
the company. In the adopting release to the amended shareholderbusiness and affairs of 


proposal rules, the Commission stated that the "general underlying policy of the exclusion is 
consistent with the policy of 
 most state corporate laws: to confine the resolution of ordinary 
business problems to management and the board of directors, since it is impracticable for 
shareholders to decide how to solve such problems at an annual shareholders meeting." See 
Exchange Act Release No. 34-40018 (May 21,1998) (the "Adopting Release"). 

The supervision and discipline of employees are core management roles that lie at the 
heart of the Company's ordinary business operations. To the extent that the proposal seeks to 
establish mandatory penalties for Code violations, and to the extent that those penalties would be 
formulated in part by shareholder representatives and "outside experts," management's ability to 
make day-to-day disciplinary decisions would be severely constrained. 

To this end, the Division has consistently determined that proposals that relate to the 
promulgation, monitoring and compliance with codes of conduct may be excluded pursuant to 
Rule 14a-8(i)(7) because they relate to matters involving ordinar business operations. In 
Monsanto Company (Nov. 3,2005), for example, the Commission granted no-action relief where 
a proponent requested the formation of an ethics oversight committee to insure compliance with, 
inter alia, Monsanto's code of conduct. Similarly, in NYNEX Corp. (Feb. 1, 1989), the Staff 
determined that a proposal to form a special committee to revise the existing code of corporate 
conduct fell within the purview of "ordinary business operations" and could therefore be 
excluded. See also Transamerica Corp. (Jan. 22, 1986) (proposal to form a special committee to 
develop and promulgate a code of corporate conduct excludable). In each of 
 these instances, 
proposals relating to codes of company conduct were deemed to be excludable as ordinary 
business. We respectfully submit that the Proposal may be excluded on similar grounds. 

2. The Company may omit the Proposal pursuant to Rule 14a-8(i)(4) because it 
relates to the redress of a personal claim or grievance against the Company. 

Under Rule 14a-8(i)( 4), a proposal may be excluded if it relates to the redress of a 
personal claim or grievance against the registrant and is designed to result in a benefit to the 
Proponent or to further a personal interest not shared with other shareholders at large. The 
Commission has stated that Rule 14a-8(i)( 4) is designed "to insure that the security holder 
proposal process (is) not abused by proponents attempting to achieve personal ends that are not 
necessarily in the common interest of 
 the issuer's shareholders generally." Exchange Act 
Release 34-20091 (avaiL. Aug. 16, 1983). As explained below, the Company submits that the 
Proposal emanates directly out of a personal grievance that the Proponent, a former employee of 
the Company whose employment was terminated in November 1998, bears towards the 
Company and its management. 

The fact that the Proposal stems from the Proponent's personal grievance against the 
Company is clear on the face of 
 the supporting information included with the Proposal. The 
Proponent states that his reason for bringing the Proposal is that "(p )ersonal experience and 
anecdotal evidence show that the Code has been breached and not enforced." The Proponent 
continues by stating that although he "has no financial interest in the proposal," he "has been 
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wronged by Amex employees' breach of the Code and Amex's failure to enforce the Code 
against those employees." The Proponent also states that he "is a plaintiff in an action against 

the aforesaid breach." To the extent that the Proposal arises from the 
Proponent's personal dispute with the Company about the enforcement of its disciplinary codes, 
other Company shareholders should not be required to bear the expenses associated with its 
inclusion in the Proxy Materials. 

the Company arising out of 


The Proponent, moreover, has a history of engaging in litigation with the Company. 
Since the date of his termination, the Proponent has instituted several actions against the 
Company. Shortly after his dismissal, he filed a gender discrimination charge with the U.S. 
Equal Employment Opportunity Commission ("EEOC") (EEOC Charge #160992838) and 
proceeded pro se with a defamation action in the Civil Court of the City of New York against the 

his former supervisors (Index No. 038441-CVN-1999). Although these 
actions were settled in June 2000, as the Proponent indicates in his supporting information, he 
has since brought another action against the Company, which is presently pending in the U.S. 

Company and two of 


New York (Civil Action No. 06 CV 3834), alleging,District Court for the Southern District of 


inter alia, breach of 
 the earlier settlement agreement and defamation. It seems clear that the 
Proponent has filed the Proposal here as a tactic he believes wil exact some retribution against 
the Company, which terminated his employment in 1998. The Commission has repeatedly 
allowed the exclusion of proposals presented by disgruntled former employees with a history of 
confrontation with the company as indicative of a personal claim or grievance within the 

Rule 14a-8(i)(4). See, e.g.~ International Business Machines Corporation (Dec. 18, 
2002); International Business Machines Corporation (Nov. 17, 1995); Pfizer, Inc. (Jan. 31, 
1995). The Company submits that the same result should apply here. 

meaning of 


3. The Company may omit the Proposal pursuant to Rule 14a-8(i)(3) because it 
contains materially false and misleading statements. 

The Proposal may be excluded pursuant to Rule 14a-8(i)(3), which permits a company to 
exclude from its proxy materials a shareholder proposal or supporting statement that is "contrary 
to the Commission's proxy rules, including 17 C.F.R. §240.14a-9, which prohibits materially 
false or misleading statements in proxy soliciting materials." The Staff has stated that it would 
concur in a registrant's reliance on Rule 14a-8(i)(3) to exclude a proposal if (i) the registrant 
demonstrates that the proposal is materially false or misleading or (ii) the resolution is so 
inherently vague or indefinite that neither the shareholders nor the company would be able to 
determine with any reasonable certainty exactly what actions or measures the proposal requires. 
See Staff 
 Legal Bulletin 14B (Sep. 15,2004). 

The Company believes that the Proposal contains materially false and misleading 
statements within the meaning of 
 Rule 14a-9. Note (b) to Rule 14a-9 provides that "material 
which directly or indirectly... makes charges concerning improper, ilegal or immoral conduct or 
associations, without factual foundation" may be false and misleading. Here, the Proposal 
contains several statements charging the Company and its management with improper conduct; 
in paricular, the Proposal states that (i) the Code is "frequently breached and not enforced," (ii) 
"management (VP and above) regard (sic) the Code as nothing more than window-dressing for 
Sarbanes-Oxley compliance," and (iii) the "lack of adherence to basic principles of conduct 



Securities and Exchange Commission 
December 17,2008 
Page 5


erodes confidence in the Company (and) has affected or wil affect the market price of the 
the Commission,Company's shares." In violation of Rule 14a-9, and contrary to the position of 


the Proponent has not provided (and the Company submits the Proponent cannot provide) any 
factual foundation to support these claims. Accordingly, the Proposal should be excluded 
pursuant to Rule 14a-8(i)(3). See Eastern Utilties Associates (Mar. 4,1975) (proposal excluded 
for violation of Rule 14a-9 due to lack of factual foundation). 

Additionally, the Staff 
 has consistently taken the position that shareholder proposals that 
are vague and indefinite may be excluded pursuant to Rule 14a-8(i)(3) as inherently false and 
misleading. See, e.g., The Proctor & Gamble Company (Oct. 25, 2002) (proposal excluded for 
violation of 
 Rule 14a-9 as vague and indefinite); Philadelphia Electric Company (Jul. 30, 1992) 
(proposal excludable because "so inherently vague and indefinite" that any company action 
"could be significantly different from the action envisioned by the shareholders voting on the 
proposal"). 

The Proposal at hand is inherently vague and indefinite because it fails to define critical 
terms or otherwise provide guidance as to how it should be implemented. No definition of 
"outside experts" is provided, for example, and no explanation is given as to how such experts 
would be selected. Likewise, the Proposal contains no elaboration of the process whereby 
"representatives of Amex's board, management, employees and shareholders" will be chosen, nor 
does it make clear how the distinction between these overlapping groups wil be drawn. Finally, 
no guidance whatsoever is provided as to the functioning of the review and amendment process 
itself. As was the case in Philadelphia Electric Company, any action taken by the Company 
pursuant to the Proposal could easily prove to be significantly different than the action 
shareholders voting on the Proposal had envisioned; for this reason, the Company respectfully 
submits that the Proposal may be excluded pursuant to Rule 14a-8(i)(3). 

CONCLUSION 

For the foregoing reasons, the Company respectfully requests the concurrence of the 
Division that the Proposal may be excluded from the Company's proxy materials for the 2009 
Annual Meeting. Based on the Company's timetable for the 2009 Annual Meeting, a response 
from the Division not later than March 1, 2009 would be of great assistance. 

Should you have any questions, or should you require any additional information 
regarding the foregoing, please do not hesitate to contact the undersigned at 212-640-1444 
(facsimile - 212-640-9257; e-mail-harold.e.schwartz~aexp.com). 
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Please acknowledge receipt of this letter by stamping and returning the enclosed receipt
copy of this letter. Thank you for your prompt attention to this matter.

~t.~Very truly yours,

Harold E. Schwartz
Senior Counsel

Attachments

cc: Mr. Stephen P. Norman
Carol V. Schwarz, Esq.
Richard M. Star, Esq.

Mr. Peter W. Lindner

***FISMA & OMB Memorandum M-07-16*** 
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re: Peter Lindner's Shareholder Proposal

NOTICE OF SHAHOLDER PROPOSAL

To:
Stephen P. Norman
Secretary
American Express Company
200 Vesey Street, 50th Floor
New York, New York 10285

From:
Mr. Peter Lindner

Date: September 6, 2008

This constitutes the proposal of shareholder Peter Lindner to be presented at the Annual
Meeting of shareholders of American Express Company to be held on or about April 20,
2009.

Required Information pursuant to American Express Co. by-law 2.9:

(i) (a) Brief description of business proposaL.

Amend Amex's Employee Code of Conduct ("Code") to include mandatory penalties for
non-compliance, the precise scope of which shall be determined after an independent

outside compliance review of the Code conducted by outside experts and representatives
of Amex's board, management, employees and shareholders.

(b) Reasons for bringing such business to the annual meeting.

Personal experience and anecdotal evidence show that the Code has been breached and
not enforced. Rather, management (VP and above) regard the Code as nothing more than
window-dressing for Sarbanes-Oxley compliance. This lack of adherence to basic

principles of conduct erodes confidence in the Company, has affected or will affect the
market price of the Company's shares, and warrants attention from the shareholders.

(ii) Name and address of shareholder bringing proposal:

(iii) Number of shares of each class of stock beneficially owned by Peter Lindner:

***FISMA & OMB Memorandum M-07-16*** 

***FISMA & OMB Memorandum M-07-16*** 



Common: 2 shares, plus over 500 voting shares in ISP and Retirement Plan. (Number to 
be confirmed by Amex.) 

Peter Lindner in the proposal.
(iv) Material interest of 


Mr. Lindner has no financial interest in the proposaL. He has been wronged by Amex 
employees' breach of the Code and Amex's failure to enforce the Code against those 
employees. 

(v) Other information required to be disclosed in solicitations. 

Mr. Lindner is a plaintiff in an action against the Company arising out of the aforesaid 
breach. 



. 09/06/2008 07:02 PM

To Stephen P Norman/AMER/CORP/AEXP(gAMEX

cc Harold E SchwartzlAMER/CORP/AEXP(gAMEX

bcc

History:

Subject Re: Request for April 2009 Shareholder meeting as per SEC
rules in Amex April 2008 Proxy - part 3

q, This message has been forwarded.

Mr. Norman:

Here is my formal notice of shareholder proposaL.

Regards,

Peter

Peter W. Lindner

----- Original Message -----
From: Peter Lindner
To: Peter Lindner; Stephen P Norman
Cc: Harold E Schwarz
Sent: Saturday, September 06, 2008 4:56 PM
Subject: Re: Request for April 2009 Shareholder meeting as per SEC rules in Amex April 2008
Proxy

Sirs:

I attach the revised proposal, which meets the 500 word limit, as per SEC "Rule 14a-8 -- Proposals
of Security Holders"
http://ww.law.uc.edu/CCL/34ActRls/rule14a-8.htm i

Regards,

Peter

----- Original Message -----
From: Peter Lindner

***FISMA & OMB Memorandum M-07-16*** 

***FISMA & OMB Memorandum M-07-16*** 

***FISMA & OMB Memorandum M-07-16*** 



To: Stephen P Norman
Cc: Harold E Schwartz
Sent: Saturday, September 06, 2008 4:33 PM
Subject: Request for April 2009 Shareholder meeting as per SEC rules in Amex April 2008
Proxy

Saturday, September 6, 2008

Mr. Norman:

I wish hereby to do the following items:
1. Run for American Express Director

2. Submit a Shareholder Proposal

3. Get a copy of the shareholder list in computer readable form
4. Receive from you an unrevocable pass to the April 2009 shareholders meeting

assuming solely I have the required number of voting American Express shares to vote
Regarding item 1: Please confirm that the information you have on-hand is sufficient to re-instate my

running for director.

Regarding item 2: As per page 63(or 65) of the pdf for the April 2008 Proxy:
"Under SEC rules, if a shareholder wants us to include a proposal in our proxy
statement and form of proxy for the 2009 Anual Meeting of Shareholders, our
Secretar must receive the proposal at our principal executive offces by
November 14,2008. Any such proposal should comply with the requirements of
Rule 14a-8 promulgated under the Exchange Act."
http://vv.ezodproxv.com/axp/2008/proxvlimages/ AXP Proxy2008. pdf

Please confirm when you will get me item #3. It need not be the latest list for the meeting of April
2009, and can be as of Aug2008, and if that is not available, then for the April 2008 meeting. In the 2
years since I wrote the attached letter, the rules and laws have changed to allow computer readable
documents, and it is customary among Fortune 500 companies who are registered with the SEC to do
so. If the information already exists, it should be given free of charge.

Regarding item 4, in 2006 your lawyers succeeded in gettng a Federal Judge to prevent me from
attending the Shareholder's meeting and communicating with the SEC and talking at the shareholders
meeting. Since I own (constructively) $80,000 worth of voting shares (estimated 1,000 - 2,000 shares,
since I have not bought or sold any shares from my ISP/IRA in the last several years), this forward
looking document from you will be needed in case, again, your lawyers seek to take an alleged oral
agreement and make it binding. May I remind you that the oral agreement which Amex lawyers
persuaded a SDNY Judge to enforce was declared invalid by a higher US District Judge, unfortunately
too late for me to make the SEC filings or to attend the meeting or to restore my web site, which was
completely destroyed at the lower Judge's order requested by your lawyers.

I reserve the right to update these documents if i chose to, and the latest one shall be controlling.

Regards,

Peter

***FISMA & OMB Memorandum M-07-16*** 



cc: Harold Schwart

attach:

1) Harold Schwart reply of Oct 31 2006 on Amex asks SEC for no action. DOC~~
2) April 2009 Shareholder proposal Peter undiier s Notice of Shareholder Proposal Seppdf

***FISMA & OMB Memorandum M-07-16*** 
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

Januar 23, 2007

Harold E. Schwartz
Group Counsel

American Express Company
General Counsel's Offce
200 Vesey Street
New York, NY 10285

Re: American Express Company

Incoming letter dated December 15,2006

Dear Mr. Schwartz:

This is in response to your letter dated December 15, 2006 concerning the
shareholder proposal submitted to American Express by Peter Lindner. We also have
received a letter on the proponent's behalf dated January 8, 2007. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarze the facts set forth in the correspondence. Copies of all of
the correspondence also wil be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

David Lyn
Chief Counsel

Enclosures

cc: Peter Lindner

***FISMA & OMB Memorandum M-07-16*** 



Januar 23,2007


Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: American Express Company


Incoming letter dated December 15, 2006 

The proposal mandates that the company amend its Employee Code of Conduct 
"to include mandatory penalties for non-compliance" after an independent outside 
compliance review of the Code. 

There appears to be some basis for your view that American Express may exclude 
the proposal under rule 14a-8(i)(7), as relating to American Express' ordinary business 
operations (i.e., terms of its code of conduct). Accordingly, we will not recommend 
enforcement action to the Commission if American Express omits the proposal from its 
proxy materials in reliance on rule 14a-8(i)(7). In reaching this position, we have not 
found it necessary to address the alternative bases for omission of the proposal upon 
which American Express relies. 

Sincerely, 

,JIVrrMtl"71115Mltü;efl 
Tamara M. Brightwell 
Special Counsel 



DIVISION OF CORPORATJON FINANCE 
INFORM PROCEDURES REGARING SHARHOLDER PROPOSALS


The Division of Corporation ,Finance believes that its responsibility with respect to 
matters arsing under Rule 14a-8 (17 CFR 240. 
 14a-8), as with other matters under the proxy 
rules, is to aid those who must comply with the rule by offerig informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a paricular matter to 
recommend enforcement action to the Commission. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the information fuished to it by the Company 
in support of its intention to exclude the proposals from the Company's proxy 
 materials, as well 
as any information fuished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communcations from shareholders to the 
Commission's staff, the staffwill always consider information concernng alleged violations of 
the statutes administered by the Commission, including arguent as to whether or not activities 
proposed to be taken would be violative ofthe statute or rule involved. The receipt by the staff 
of such information, however, should not be constred as changing the staff's informal 
procedures and proxy review into a fornal or adversar procedure. 

It is important to 
 note that the staff's and Commission's nO,:aètion responses to 
Rule 14a-8G) submissions reflect only informal views. The determinations reached in these no
action letters do not and canot adjudicate the merits of a company's position with respect to the 
proposal. Only 
 a court such as a U.S. Distrct Cour can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionar 
determination not to recommend or take Commission eIiorcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in cour, should the management omit the proposal from the company's proxy 
materiaL. 
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December 15,2006 

BY OVERNIGHT DELIVERY 

Securities and Exchange Commission 
Office of Chief Counsel 
Division of Corporate Finance 
100 F Street, N ,E. 
Washington, D.C. 20549 

Re: American Express Company


Securities Exchange Act of 1934 - Rule 14a-8 
Exclusion of Shareholder Proposal Submitted by Peter W. Lindner 

Ladies and Gentlemen: 

American Express Company (the "Company") received on October 11, 2006 a proposal 
dated December 30,2006 (sic) (the "Proposal") from Peter W. Lindner (the "Proponent"), which 
Mr. Linder seeks to include in the proxy materials for the Company's 2007 Annual Meeting of 
Stockholders (the "2007 Annual Meeting"). The Proposal is attached hereto as Exhibit A. In 
addition, for your information we have included copies of written and e-mail correspondence 
between Mr. Lindner and various Company personnel regarding the Proposal (which, in the case 

the correspondence, also refers to other matters raised by the Proponent). Theof certain of 

hereby requests confirmation that the staff of the Division of Corporation Finance (theCompany 

the Company excludes the Proposal from"Diyision") will not recommend enforcement action if 


its 'proxy materials for the 2007 Annual Meeting for the reasons set forth herein. 

GENERAL 

The 2007 Annual Meeting is scheduled to be held on or about April 23, 2007. The 
Company intends to file its definitive proxy materials with the Se.curities and Exchange 
Commission (the "Commission") on or about March 12,2007, and to commence mailing to its 
stockholders on or about such date. 

Pursuant to Rule 14a-8G) promulgated under the Securities Exchange Act of 1934, as 
amended (the "Exchange Act"), enclosed are: 
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why the Company believes it 
may exclude the Proposal; and 

1. Six copies of 	 this letter, which includes an explanation of 


2. Six copies ofthe ProposaL.


the Company's intentA copy of this letter is also being sent to the Proponent as notice of 


to exclude the Proposal from the Company's proxy materials for the 2007 Annual Meeting. 

SUMMARY OF PROPOSAL 

The Proposal would require the Company to "(a)mend Amex's Employee Code of 
Conduct ("Code") to include mandatory penalties for non-compliance, the precise scope of 	 which 
shall be determined afer an independent outside compliance review of the Code conducted by 
outside experts and representatives of Amex's board, management, employees and shareholders." 

REASONS FOR EXCLUSION OF PROPOSAL 

The Company believes that the Proposal may be properly excluded from the proxy 
materials for the 2007 Annual Meeting on any of three separate grounds. The Proposal may be 
excluded pursuant to Rule 14a-8(i)(7) because it deals with a matter relating to the Company's 
ordinary business operations. Additionally, the Proposal may be excluded pursuant to Rule 14a
8(i)( 4) because it relates to the redress of a personal claim or grievance against the Company. 
Finally, it may be excluded pursuant to Rule 14a-8(i)(3) because it contains materially false and 
misleading statements. 

1. The Company may omit the Proposal pursuant to Rule 14a-8(i)(7) because it 
deals with a matter relating to the Company's ordinary business operations. 

Rule 14a-8(i)(7) permits the omission ora stockholder proposal that "deals with a matter 
relating to the company's ordinary business operations." The core basis for an exclusion under 
Rule 14a-8(i)(7) is to protect the authority of a company's board of directors to manage the 

the company. In the adopting release to the amended shareholderbusiness and affairs of 

proposal rules, the Commission stated that the "general underlying policy of 	 the exclusion is 
consistent with the policy of most state corporate laws: to confine the resolution of ordinar 
business problems to management and the board of directors, since it is impracticable for 
shareholders to decide how to solve such problems at an annual shareholders meeting." See 
Exchange Act Release No. 34-40018 (May 21, 1998) (the "Adopting Release"). 

The supervision and discipline of employees are core management roles that lie at the 
heart of 
 the Company's ordinar business operations. To the extent that the proposal seeks to 
establish mandatory penalties for Code violations, and to the extent that those penalties would be 
formulated in par by shareholder representatives and "outside experts," management's ability to 
make day-to-day disciplinary decisions would be severely constrained. 

To this end, the Division has consistently determined that proposals that relate to the 
promulgation, monitoring and compliance with codes of conduct may be excluded pursuant to 
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Rule 14a-8(i)(7) because they relate to matters involving ordinar business operations. In 
Monsanto Company (Nov. 3,2005), for example, the Commission granted no-action relief where 
a proponent requested the formation of an ethics oversight committee to insure compliance with, 
inter alia, Monsanto's code of conduct. Similarly, in NYNEX Corp. (Feb. 1, 1989), the Staff 
determined that a proposal to form a special committee to revise the existing code of corporate 
conduct fell within the puriew of lIordinary business operations" and could therefore be


excluded. See also Transamerica Corp. (Jan. 22, 1986) (proposal to form a special committee to 
develop and promulgate a code of corporate conduct excludable). In each of these instances, 
proposals relating to codes of company conduct were deemed to be excludable as ordinary 
business. We respectfully submit that the Proposal may be excluded on similar grounds. 

2. The Company may omit the Proposal pursuant to Rule 14a-8(i)(4) because it 
relates to the redress of a personal claim or grievance against the Company. 

Under Rule 14a-8(i)( 4), a proposal may be excluded if it relates to the redress of a 
personal claim or grievance against the registrant and is designed to result in a benefit to the 
Proponent or to fuher a personal interest not shared with other shareholders at large. The 
Commission has stated that Rule 14a-8(i)(4) is designed "to insure that the securty holder 
proposal process (is) not abused by proponents attempting to achieve personal ends that are not 

the issuer's shareholders generally." Exchange Act 
Release 34-20091 (avaiL. Aug. 16, 1983). As explained below, the Company submits that the 
Proposal emanates directly out of a personal grievance that the Proponent, a former employee of 
the Company whose employment was terminated in November 1998, bears towards the 
Company and its management. 

necessarily in the common interest of 


The fact that the Proposal stems from the Proponent's personal grievance against the 
the Proposal's supporting statement itself. The Proponent 

readily acknowledges therein that he has a "material interest" in the Proposal, namely that "(h)e 
has been wronged by Amex employees' breach of the Code and Amex's failure to enforce the 

Company is clear on the face of 


Code against those employees." To the extent that the Proposal arises from the Proponent's 
personal dispute with the Company about the enforcement of its disciplinar codes, other 
Company shareholders should not be required to bear the expenses associated with its inclusion 
in the Proxy Materials. 

The Proponent, moreover, has a history of engaging in litigation with the Company. 
his termination, the Proponent has instituted several actions against the 

Company. Shortly after his dismissal, he fied a gender discrimination charge with the U.S. 
Equal Employment Opportunity Commission ("EEOC") (EEOC Charge #160992838) and 

Since the date of 


proceeded pro se with a defamation action in the Civil Cour ofthe City of New York against the 
his former supervisors (Index No. 038441-CVN-1999). Although these 

actions were settled in June 2000, the Proponent has since brought a another action against the 
Company and two of 


Company, which is presently pending in the U.S. District Court for the Southern District of New 
York (Civil Action No. 06 CV 3834), alleging, inter alia, breach of the earlier settlement 
agreement and defamation. It seems clear that the Proponent has fied the Proposal here as one 
of many tactics he believes wil exact some retribution against the Company, which terminated 

proposalshis employment in 1998. The Commission has repeatedly allowed the exclusion of 
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presented by disgruntled former employees with a history of confrontation with the company as 
Rule 14a-8(i)(4). See, e.g.~ 

International Business Machines Corporation (Dec. 18, 2002); International Business Machines 
Corporation (Nov. 17, 1995); Pfizer, Inc. (Jan. 31, 1995). The Company submits that the same 
result should apply here. 

indicative ofa personal claim or grievance within the meaning of 


3. The Company may omit the 
 Proposal pursuant to Rule 14a-8(i)(3) because it 
contains materially false and misleading statements. 

The Proposal may be excluded pursuant to Rule 14a-8(i)(3), which permits a company to 
exclude from its proxy materials a shareholder proposal or supporting statement that is "contrary 
to the Commission's proxy rules, including 17 C.F.R. §240.14a-9, which prohibits materially 
false or misleading statements in proxy soliciting materials." The Staff has stated that it would 
concur in a registrant's reliance on Rule 14a-8(i)(3) to exclude a proposal if (i) the registrant 
demonstrates that the proposal is materially false or rrisleading or (ii) the resolution is so 
inherently vague or indefinite that neither the shareholders nor the company would be able to 
determine with any reasonable certainty exactly what actions or measures the proposal requires. 
See Staff Legal Bulletin 14B (Sep. 15, 2004).


The Company believes that the Proposal contains materially false and misleading 
statements within the meaning of 
 Rule 14a-9. Note (b) to Rule 14a-9 provides that "material 
which directly or indirect1y...makes charges concerning improper, ilegal or immoral conduct or 
associations, without factual foundation" may be false and misleading. Here, the Proposal 
contatns several statements charging the Company and its management with improper conduct; 
in paricular, the Proposal states that (i) the Code is "frequently breached and never enforced," 
(ii) "management regards the Code as nothing more than window-dressing for Sarbanes-Oxley 
compliance," and (iii) the "lack of adherence to basic principles of conduct erodes confidence in 

the Company's shares." Inthe Company (and) has affected or wil affect the market price of 


the Commission, the Proponent has not 
provided (and the Company submits the Proponent canot provide) any factual foundation to 
violation of Rule 14a-9, and contrary to the position of 


support these claims. Accordingly, the Proposal should be excluded pursuant to Rule 14a


8(i)(3). See Eastern Utilties Associates (Mar. 4, 1975) (proposal excluded for violation of Rule


14a-9 due to lack of 
 factual foundation). 

Additionally, the Staffhas consistently taken the position that shareholder proposals that


are vague and indefinite may be excluded pursuant to Rule 14a-8(i)(3) as inherently false and 
misleading. See, e.g., The Proctor & Gamble Company (Oct. 25, 2002) (proposal excluded for 
violation of Rule 14a-9 as vague and indefinite); Philadelphia Electric Company (Jul. 30, 1992) 
(proposal excludable because "so inherently vague and indefinite" that any company action 
"could be significantly different from the action envisioned by the shareholders voting on the 
proposal"). 

The Proposal at hand is inherently vague and indefiIite because it fails to define critical 
terms or otherwise provide guidance as to how it should be implemented. No definition of 
"outside experts" is provided, for example, and no explanation is given as to how such experts 
would be selected. Likewise, the Proposal contains no elaboration of the process whereby 
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"representatives of Amex's board, management, employees and shareholders" wil be chosen, nor
does it make clear how the distinction between these overlapping groups will be drawn. Finally,
no guidance whatsoever is provided as to the fuctioning of the review and amendment process
itself. As was the case in Philadelphia Electric Company, any action taken by the Company
pursuant to the Proposal could easily prove to be significantly different than the action
shareholders voting on the Proposal had envisioned; for this reason, the Company respectfully
submits that the Proposal may be excluded pursuant to Rule 14a-8(i)(3).

CONCLUSION

On the basis of the foregoing, the Company respectfully requests the concurence of the
Division that the Proposal may be excluded from the Company's proxy materials for the 2007
Annual Meeting. Based on the Company's timetable for the 2007 Anual Meeting, a response
from the Division not later than March 1, 2007 would be of great assistance.

Should you have any questions, or should you require any additional information
regarding the foregoing, please do not hesitate to contact the undersigned at 212-640-1444
(facsimile - 212-640-0360; e-maI1- harold.e.schwarz~aexp.com).

Please acknowledge receipt of this letter by stamping and returning the enclosed receipt
copy of this letter. Thank you for your prompt attention to this matter.

Very truly yours,

Harold E. Schw
Group Counsel

cc: Mr. Stephen P. Norman
Richard M. Star, Esq.

Mr. Peter W. Lindner

***FISMA & OMB Memorandum M-07-16*** 
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NOTICE OF SHAREHOLDER PROPOSAL

To:
Stephen P. Norman
Secretary
American Express Company
200 Vesey Street, 50th Floor
New York, New York 10285

From:

Date: December 30, 2006

This constitutes the proposal of shareholder Peter Lindner to be presented at the Annual
. Meeting of shareholders of American Express Company to be held on or about April 24,2007. .
Required Information pursuant to American Express Co. by-law 2.9:

(i) (a) Brief description of business proposal.

Amend Amex's Employee Code of Conduct ("Code") to include mandatory penalties for
non~compliance, the precise scope of which shall be determined after an independent

outside compliance review of the Code conducted by outside experts and representatives
of Amex's board, management, employees and shareholders.

(b) Reasons for bringing such business to the annual meeting.

Personal experience and anecdotal evidence show that the Code is frequently breached
and never enforced. Rather, management regards the Code as nothing more than

window-dressing for Sarbanes-Oxley compliance. This lack of adherence to basic

principles of conduct erodes confidence in the Company, has affected or wil affect the
market price of the Company's shares, and warants attention from the shareholders.

(ii) Name and address of shareholder nringing proposal:

(ii) Number of shares of each class of stock beneficially owned by Peter Lindner:

Common: 2 shares, plus _ shares in ISP and Retirement Plan.

***FISMA & OMB Memorandum M-07-16*** 
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(iv) Material interest of Peter Lindner in the proposaL.


Mr. Lindner has no financial interest in the proposaL. He has been wronged by Amex 
employees' breach of the Code and Amex's failure to enforce the Code against those 
employees. 

(v) Other information required to be disclosed in solicitations. 

Mr. Lindner is a plaintiff in an action against the Company arising out of the aforesaid 
breach. 
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UNITED S:¡;ATr:'S

SECUR!T~ES AND EXCHANGE COhlBVíISS~ON
WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORI\TI()i~ FIN/\NCE

Februar 4, 2008

Harold E. Schwartz
Senior r'""isc!

American Express Company
200 Vesey Street
49th Floor
New York, NY 10285

Re: American Express Company

Incoming letter dated January 11, 2008

Dear Mr. Schwartz:

This is in response to your letter dated Januar 11, 2008 concerning the
shareholder proposal submitted to American Express by Peter W. Lindner. Our response
is attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all of
the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely,

)ì~ atP~._
Jonathan A. Ingram
Deputy Chief Counsel

Enclosures

cc: Peter W. Lindner

***FISMA & OMB Memorandum M-07-16*** 



Februar 4, 2008


Response of the Office of Chief Counsel 
Division of Con:¡oratiima Finance 

Re: American Express Company


Incoming letter dated Januar 11, 2008 

The proposal rélates to the company's employee code of conduct. 

There appears to be some basis for your view that American Express may exclude 
the proposal under rule 14a-8( e )(2) because American Express received it after the 
deadline for submitting proposals. Accordingly, we will not recommend enforcement 
action to the Commission if American Express omits the proposal from its proxy 
materials in reliance on rule 14a-8( e )(2). 

We note that American Express did not file its statement of objections to 
including the proposal in its proxy materials at least 80 calendar days before the date on 
which it wil fie definitive proxy materials as required by rule 14a-8(j)(I). Noting the


circumstances of 
 the delay, we grant American Express' request that the 80-day 
requirement be waived. 

Sincerely,

I~~ 
Greg Belliston 
Special Counsel 



DIVISION OF CORPORATION FlNANCE 
INFORM PROCEDURES REGARING SHAHOLDER PROPOSALS


The DivisIon OfC0rpomtion Finance believer: its responsibility 
 with resV""i to

matters arsing under Rule 14a-8 (17 CFR. 240. 14a-8), as with other matters under the proxy

rules, is to aid . .
those who must comply with the rule by offering informal advice and suggestions . 
and to determine, initially, whether ornot it may be appropriate in a paricular matter to
recommend enforcement action to the Commssion. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company 
in support of 
 its intention to exclude the proposals from the Company's proxy materials, as well 
as any information fuished by the proponent or the proponent's representative. . 

Although Rule 14a-8(k) does not require any communications from shareholders to the

Commission's staff, the staffwil always consider information concerning alleged violations of

the statutes administered by the Commission, including argument as to whether or not activities

proposed to be taken would be violative òfthe statute or rule involved. The receipt by 

the staff

of such information, however, should not be constred as changing the staffs informal


procedures and proxy review into aforma1 or adversarpiocedure. 

It is important to note that the staffs and Commission?s no-action responses to 
Rule 14a-8u) submissions reflect only informal viéws. The determinations reached in these no
action letters do. not and canot adjudioate the merits of a company's position with respect to the 
.proposal. Only a cour such as a U.S. Distrct Cour can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionar 
determinatio~ not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in cour, should the management omit the proposal from the company's proxy 
materiaL. 
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Offce of Chief Counsel :..: ~) ..J;i;. 

Securities and Exchange Commic;sion -¡ ,~~

"".0 .~':J
Division of Corporate Finance :1.... c: r9 

~~Z:~100 F Street, N.E. rnr"q (J
Washington, D.C. 20549 r'-

Re: Securities Exchange Act of 1934 - Rule 14a-8 
ExclusionotShareholder Proposal Submitted by Mr. Peter W. Lindner 

Ladies and Gentle:ren: 

This letter and its attachments are submitted by the undersigned on behalf of

American Express Company (the "Company") pursuant to Rule 14a-8G) promulgated

under the Securities Exchange Act of 1934, as amended. The Company respectfully

requests the confirmation of the Staff of the Division of Corporation Finance (the "Staff')

that it wil not recommend any enforcement action to the Commission if the Company

excludes the attached shareholder proposal (the "Proposal") from its proxy statement and

form of 
 proxy (together, the "Proxy Materials") for the Company's 2008 Annual Meeting

of Shareholders because the Proposal was not received by the Company until after the

deadline for such submissions.


As required by Rule 14a-8G), six (6) copies of this letter and all attachments are 
being sent to the Commission. Also as required by Rule 14a-8G), a complete copy of this 
submission is being provided contemporaneously herewith to Mr. Peter W. Lindner (the 
"Proponent"), the shareholder who submitted the Proposal. 

The Proposal, which is attached hereto as Exhibit A and was set forth in 
Appendix 2 to .theProponent's correspondence to the Company, would require the 
Company to "(a)mend Amex's Employee Code of Conduct ("Code") to include 
mandatory penalties for non-compliance, the precise scope of which shall be determined 
after an independent outside compliancè review of the Code conducted by outside experts 
and representatives of Amex's board, management, employees and shareholders." 

The Proponent requests that the Proposal be considered by the Company's 
shareholders at its next annual meeting. (Please note that in an e-mail, dated Januar 9, 
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2008, from the Proponent to Stephen P. Norman, the Company's Secretary, the 
Proponent confirmed to the Company that he wished to have the Proposal included in the 
Company's Proxy Materials. For your information, a copy of 
 the Proponent's Januar
9th e-mail is attached hereto as Exhibit 8.) The Company's next expected shareholder 
meeting is its regularly scheduled anual 

meeting to be held on April 
 28, 2008. Under
Rule 14a~8( e )(2), a proposal submitted with respect to a company's regularly scheduled 
anual meeting must be received by the company "not less than 120 calendar (hiyS bcf;,íe 
the date of 
 the company's proxy statement released to shareholders in connection with 
the previous year's';nni.;nJ meeting," provided that a different deadline applies "if the 
company did not hold an annual meeting the previous year, or if 

the date of this year's 
anual meeting has been changed by more than 30 days from the date of 

year's meeting...." 
the previous 

The proxy statement for the Company's anual meeting of shareholders that was 
held on April 
 23, 2007, was dated March 14,2007, and was first mailed to shareholders 
on or about March 16,2007. As stated above, the Company's next Annual Meeting of 
Shareholders is scheduled for Apri128, 2008, a date that is within 30 days of 
 the date on
which the 2007 Anual Meeting of Shareholders was held. Because the Company held 
an annual meeting for its shareholders in 2007 and because the 2008 Anual Meeting of 
Shareholders is scheduled for a date that is within 30 days of 


the date of 
 the Company's
2007 Annual Meeting, then under Rule 14a-8( e )(2) all shareholder proposals were 
required to be received by the Company not less than 120 calendar days before the date 
of the Company's proxy statement released to shareholders in connection with the 
Company's 2007 Annual Meeting. Pursuànt to Rule 14a-5(e), this deadline was 
disclosed in the Company's 2007 proxy statement under the caption "Requirements, 
Including Deadlines, for Submission of 

Proxy Proposals, Nomination of Directors and 
Other Business of Shareholders", which states that proposals of shareholders intended to 
be presented at the Company's 2008 Anual Meeting of Shareholders must have been 
received at the Company's principal executive offces not later than November 17, 2007. 

The Proposal was received by the Company via e-mail on December 27,2007, 
which was well after the November 17,2007 deadline established under the terms of. 
Rule 14a-8. (For your information, a manually signed copy of 
 the Proponent's December
27th e-mail containing the Proposal (which the Proponent apparently mistakenly dated, 
December 30,2007), which the Proponent sent to the undersigned via certified mail on 
December 28,2007, is attached hereto as Exhibit C.) Therefore, under the date that the 
Company determined as the deadline for submissions, the Proposal was not received by 
the Company until a date that was forty (40) days after the deadline for submissions. 

Under Rule 14a-8(f), within 14 calendar days of receiving a proposal, the
recipient company must notify the person submitting the proposal of any procedural or 
eligibility deficiencies, unless the deficiency canot be remedied (such as a failure to 
submit the proposal by the company's properly determined deadline). As noted above, 
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the Proponent's submission was not timely for inclusion in the 2008 Proxy Ivi:aterIals. 
Accordingly, under Rule 14a-8(f), the Company was not required to notify the Proponent 
of such deficiency because it could not be remedied. It should be noted, however, that 
Mr. Norman, bye-mail dated Januar 9, 2008, notified the Proponent that the Company 
did not intend to include the Proposal in the Company's Proxy Materials for the 2008 
Anual Meeting of Shareholders. A copy of Mr. Norman's Januar 9th e-mail sent to the 
Proponent is attached hereto as Exhibit D. (please note that the Proponent's response 10 
Mr. Norman's Januar 9th e-mail is referenced above and attached hereto as Exhibit B.) 

Additionally, we also would like to bring to the Staffs attention that the 
Proponent submitted a substantially similar proposal to the Company on October 11, 
2006 for inclusion in the Company's proxy materials for the 2007 Anual Meeting. In a 
letter, dated December 15,2006, the Company requested no-action relief 


from the Staffif

the Company excluded this substatially similar proposal from its proxy materials. The 
Staff granted such relief in a letter dated January 23,2007. Accordingly, if the Stafwere
inclined to deem the Proponent's Proposal to be timely submitted for the 2008 Anual 
Meeting, we would request that the Staff exclude the Proposal on the same substantive 
grounds cited in our December 15, 2006 letter regarding the substantially similar 
proposal. For your information, a copy of 

the Company's December 15, 2006 letter to
the Staff and the Stafr s January 23, 2007 letter to the Company are attached hereto as 
Exhibit E.


* * * 

Under Rule 14a-8G), if a company intends to exclude a proposal from its proxy

materials, "it must file its reasons with the Commission no later than 80 calendar days

before it fies its definitive proxy statement and form of 
 proxy with the Commission;"

however, under such rule, the Staff has the discretion to permit a company to make its

submission later than 80 days before the filing of 
 the definitive proxy statement. The
Company presently intends to fie its definitive proxy materials with the Commission 
between March 14,2008 and March 17,2008. Because the Proposal was not received 
until after the deadline for submissions and on such a date that made it impracticable for 
the Company to prepare and fie this submission earlier than the current date, the 
Company respectfully requests that the Staff waive the 80-day requirement under Rule
14a-8G) in the event that the Company files its definitive proxy materials prior to the 80th 
day after the date this submission is received by with the Commission. 

For the foregoing reasons, the Company requests your confirmation that the Staff 
wil not recommend any enforcement action to the Commission if 
 the Company excludes
the Proponent's proposal from the Proxy Materials for its 2008 Annual Meeting. 
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Please do not hesitate to contact me (telephone - (212) 640-1444; fax - (212)
640-9257; e-mail -harold.e.schwarz~aexp.com) if you have any questions or require
any additional information or assistance with regard to this matter.

Please acknowledge receipt of this submission by date stamping the enclosed
copy of this letter and returning it to me in the enclosed pre-addressed, stamped envelope.

Enclosures

cc: Mr. Stephen P. Norman

Mr. Peter W. Lindner

***FISMA & OMB Memorandum M-07-16*** 
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ApDendix 2: Peter Lindner's Shareholder Proposal

NOTICE OF SHARHOLDER PROPOSAL

To:
Stephen P. Nonnan
Secretary
American Express Company
200 Vesey Street, 50th Flo(11'
Newt ark, New York ,;,

From:
Mr. Peter Lindner

Date: December 30, 2007

This constitutes the proposal of shareholder Peter Lindner to be presented at the Annual Meeting
of shareholders of American Express Company to be held on or about April 24,2008.

Required Information pursuant to American Express Co. by-law 2.9:

(i) (a) Brief description of business proposal.

Amend Amex's Employee Code of Conduct ("Code") to include mandatory penalties for non-
compliance, the precise scope of which shall be detennined after an independent outside

compliance review of the Code conducted by outside experts and represent!:tives of Amex's
board, management, employees and shiiëholdërs. .

(b) Reasons for bringing such bus~ness to th~.aQnna-l meeting.. ..... .. . .'. ..~

per.sonal experi.çinQeandanecdotal evidei:ceshow-that--the-Goèe-¡s-frequentlybreached and I1eVer

enforced. Rather, management regards the Code as nothing more than window-dressing for

Sarbanes-Oxley compliance. This lack of adherence to basic principles of c9nduct erodes
confidence in the Company, has affected or wil affect the market price of 

the Company's shares.yid warrants attention from the shRreho!der~_ -

(iñ:\ :'\fame and lHUh'ess Qfsi:tu'eliioide.r hl"nging H~f.opOS:ø¡~

Mr. Peter Lindner
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(ii) Number of shares of each class of stock beneficially owned by Peter Lindner: 

Common: 2shares,-plus about 

900 shares inlSP åtîd RetiremerifPlari. .. 

(iv) Material interest of Peter Lindner in the proposal. 

Mr. Lindner has no financial interest in the proposal. He has been wronL',~d by \ rnex


employees' breach of the Code and Amex's failure to enforèe the Code against those employees. 

v) (r'r1:Clt ¡i;lfomia(~iüi1; nqrih",,¡: (0 be dnscliosed hi 301ncÜwtIom, 

Mr. Lindner is a plaintiff in an action against the Company arising out of the aforesaid breach. 

. .. '.~~. ." 
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