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Dear Mr Lindner

This is in response to your letters dated February 25 2009 March 26 2009

March 27 2009 and April 2009 concerning the shareholder proposal that you

submitted to American Express On January 22 2009 we issued our response expressing

our informal view that American Express could exclude the proposal from its proxy

materials for its upcoming annual meeting You have asked us to reconsider our position

After reviewing the information contained in your letters we find no basis to reconsider

our position

Sicere1y

Thomas Kim

Chief Counsel Associate Director

cc Harold Schwartz

Senior Counsel

American Express Company

General Counsels Office

200 Vesey Street

New York NY 10285-4910
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It

Saturday April 04 2009

Heather Maples Esq
Securities and Exchange Commission

Office of Chief Counsel

Division of Corporate Finance

100 Street N.E

Washington D.C 20549

RE American Express Shareholder Proposal from Peter Lindner

FISMA 0MB Memorandum MO716

Dear Ms Maples

Enclosed please find copies in envelopes of the submission made to the SEC on Thursday

April 02 2009 1006 PM via email and copied to American Express Amex via email on Friday April 03
2009 1233 AM hours later

Federal Judge Magistrate Judge Katz in the Southern District of NY SDNY has at American

Express request required me to send the copies to their other counsel Ms Jean Park of Kelley Drye

Warren LLP Amex has also tried to stop me from communicating directly with the SEC and on March

23w 2009 less than 14 days ago prevailed to get MJ Katz to allow me to communicate to the SEC without

restriction

This email is the cover letter for the approximately pound mailing of the copies via USPS

Express Mail Label Number EO 959 293 Sii US which should arrive by lOam Monday April 2009

It is sad day for the SEC to have respected corporation such as Amex misrepresent what my Truth

Commission shareholder proposal is to do which is redress significant social policy And Amex violates

the spirit of openness which the SEC created in 1933 and 1934 Moreover Amex omits the SEC regulation

which specifically allows Shareholder Proposal if it address such issues e.g significant discrimination

matters which my Proposal addresses And to have Amex attempt to stop me from communicating with

the SEC to successfully stop me from curing the alleged defects in my Proposal by stopping me from

writing or calling the Amex Board which offered to do in December 2009 and Amex has even censored

my communications to the Board without acknowledging it nor even giving me copy of the document sent

to the Board orproofofit had to go to the same federal judge just to be able sneak at the Annual

Meeting where the Secretary of the Corporation Stephen Norman assured me You have the same right as

all shareholders to attend the annual meeting of the Company whose shares you own

Sincerely yours

cc Jean Park via email

To the SEC Thanks for

your help federal Judge

on 3/23/2009 ruled for me
to write w/o restrictions
to SEC inex opposed it

Letter from Stephen Norman to Peter Lindner of Thursday October 09 2008 1203 PM



Lindner Rebuttal of Ar 22009 American ExDress-shareholdØr

Pronosal
FM Peter undoer

To sharehoIderroosalssec.pov
Sent Thursday April 02 2009 1006 PM

Subject Amencan Express -shareholder Proposal

S.

Thursday April 2009

USSEC
Office of Chief Counsel

Division of Corporation Finance

RE American Express Company
Shareholder Proposal by Peter Lindner Truth Commission

Sirs

am re-sending my prior email for your convenience but the big concept here is that Amex

American Express quoted the first part
of your regulation and ignored the second part which

said that shareholder propoals proposals are not excludable ifthey relate to significant social

issues which my proposal does Amex wrongly excluded my Shareholder Proposal on Truth

Commission to look into changing the Amex Code of Conduct

My proposal is also about discrimination in my case sexual harassment but it falls under the

Civil Rights Act of 1964 for retaliation That is large class of people Amex did two internal

investigations and announced that no violation occurred for me Yet the investigator an Amex

employee lawyer in their Counsels Office told mc words to the effect that Qing spoke to my

prospective employer and that Qing said he did not think you could work here My June

2000 contract with Amex paragraph 13 said that the following people .. Qing .. should not

give any information to prospective employers and should refer all to Human Resources

Clearly telling an employer in March 2005 that cant work here is any information That is

also an EEOC retaliation issue Amex refused to confirm what that Amex lawyer told me and

had to spend $20000 in legal expenses actually more to get to the point where Amexs lawyer

turned over the handwritten note DEFOO37O which confirmed that conversation and the exact

words

So ifit costs me $20000 $20k just to get some evidence that was verbally given to me then

think how many people who could not afford that amount of money but were discriminated

against would have been unable to win

Amex disregarded the clear intent of the SEC regulation which Amex called Exchange Act

Release No 34-40018 May 211998 the Adopting Release That Adopting Release says

that proposals should not handle ordinary business but if there is sufficiently significant social

policy issues e.g significant discrimination matters then the matter should not be excluded

repeat sufficiently siniflcant social policy issues should NOT be EXCLUDED

My proposal on Truth Commission is signfieant social policy issue and by chance or not it

concerns significant discrimination matters to wit sexual harassment EEOC retaliation and --

heres one for the books -- cover-ups This is not an issue about me but it is an issue that Amex



should address for all those who in the past have been retaliated against or discriminated against

and the matter was covered up And ifAmex adopts such policy it will make Amex better

place to work for in the future And Amex will become leader among corporations for
treating

its employees fairly and its former employees Title VII of the Civil Rights Act of 1964 says

employee covers former employees also as ruled by unanimous 1997 Supreme Court

ruling its customers its vendors its shareholders and its business partners

My problem was covered up too but had enough resources to fight Amex and that is what

am doing

Rebuttal to Amexs citation of SEC Adopting Release on sharebelder proposals

Amex cited what is in while disregarding what is in

fis
what Amex
cited to

the SEC

on Dec 17

2008

policy underlying the ordinary business exclusion rests on
two central considerations The firstrelates to the subject
matter of the proposal Certain tasks are so fundamental to

managements ability to run company on day-to-day basis that

they could not as practical matter be subject to direct

shareholder oversight Examples include the management of the

workforce such as the hiring promotion and termination of

employees decisions ontion of su
is
what

Peter

Lindner

cite to

the SEC on

.34-4OOl8May21jtheAdopthgRelease April

2009

Lindner cite both statutory authority pursuant to Securities and Exchange Commission

SECRule 14a-8a 17 C.F.R 240.14a-8a to include in its proxy statement for its April

272009 annual meeting proposal that Lindner an Amex shareholder intended to present for

shareholder vote at that meeting This follows the case of NYC Employees Retirement System
Dole US Court of Appeals for the Second Circuit July 22 1992 969 F.2d 1430 The burden

is on Amex and the rules allow me Lindner 14 days to respond note below that SDNY
Magistrate Judge Katz ruled can respond to the SEC only on March 23 which is ten days ago

Lindner and Amex both are in NYC and that we are under the jurisdiction of the SDNY

Fina11 we believe that it would be useful to suanarize the

principal considerations in the Divisions application under the

Lon The



Here are the SEC laws and the chronology

Question What if fail to follow one of the eligibility or procedural

requirements explained in answers to Questions through of this section

The company may exclude your proposal but only after it has notified you of the

problem and you have fliled adequately to correct it Within 14 calendar days of

receiving your proposal the company must notify you in writing of any

procedural or eligibility deficiencies as well as of the time frame for your

response Your response must be postmarked or transmitted electronically no

later than 14 days from the date you received the companys notification

Question Who has the burden of persuading the Commission or its staff that

my proposal can be excluded Except as otherwise noted the burden is on the

company to demonstrate that it is entitled to exclude proposal.l

Amex used the Courts top communication with the SEC Securities and Exchange

Commission until MJ Katz granted me Lindner last week permission to contact the SEC

without restrictions Moreover Amex falsely claimed in their filing to the SEC that Proponent

Peter Lindnerhas not provided and the Company submits the Proponent cannot provide any

factual foundation to support these claims

Moreover Amex opposed Lindner communicating with the SEC until MJ Katz issued his order

allowirig Lindner to communicate without restrictions less than 14 days ago Document 143

Filed 03/23/2009

Thus Amex could make the true statement that Proponent of the shareholder proposal cannot

provide .. any factual foundation to support these claims since Amex knew of the factual

basis and also knew that Amex had gotten the Court to stop Proponent Peter Lindner from

providing evidence Amex used the Court to block publication of Exhibit DEFOO37O which

shows that Amex knew since February 2006 some years ago that Amex breached the June

2000 Amex-Lindner contract Amex did not give an impartial but true account by saying for

instance although Lindners statements are true or may be true Amex has successfully gotten

theSDNYCourttoblockhisabiitytobothspeaktotheSECabouterrors/falsehoodsin

Amexs filing and from presenting that evidence to the SEC without subjecting Proponent to

Contempt of Court

17 CFR 240.l4a-8 Shareholder proposals Title 17- Commodity And Securities

Exchanges

Chapter II SEC Part 240 General Rules And Regulations Securities Exchange Act Of 1934

240.14a 8- Shareholder proposals
Errorl Hyperlink reference not valid



Moreover Amex took advantage of the restrictions on communications by Lindner to

stop full and vigorous counter to the claim that Truth Commission is ordinary business and

thus out of the purview of Shareholders resolution While it is true that

Amex can revise its Code of Conduct

Amex can hire consultants

Amex can fire people and

Amex can hold meetings

it is NOT true that doing these things at one thne is ordinary Such things are the stuff of

Guiness Book of Records doing things at once

Moreover addressing 15 years of possible violations of the Code of Conduct which Amex filed

with the SEC and giving amnesty to those who violated it is significant social policy issue

Amex erred in saying that this is mere ordinary business And the SEC ought to reject out of

hand Amexs attempt to both stop me the Shareholder and Proposal author from communicating

with the SEC and for citing
the first

part
of the paragraph and thus neglecting the second part

which is all about Proposals being able to deal with significant social issues

We are in time of major bank failures with lack of trust in banks It is mere coincidence that

Amex is bank and that am making this proposal could have made it for manufacturing

company or for university any employer It just so happens that Amex has large banking

component previously Amex owned Lehman Brothers which they spun off and which failed

this year But the concept is we should not discriminate against people and ifthose people are

discriminated against the Corporations and in this case the Company Amex ought to give

fairness in protocol to those who are possibly injured or discriminated against

commentator on the G-20 Meeting this week on NBC stated about the Economic Crisis of

2008-2009 If there is simple solution you know it is wrong That means kill the SOBs

nationalize the banks spend more buy American any of those ideas theyre simple and theyre

wrong

dont know the right answer but do know my limits as an intellect and shall not propose

simple solution But do propose solution That solution is to have Amex set up group of

intelletua1s government types employees managers academics and yes shareholders and

customers to look at the problems inherent in Code of Conduct and make it workable That is

significant social policy issue Sadly had to start with Amex which to me was good

company ten years ago few bad apples spoiled Amex and maybe it is now many bad apples

Again dont know how many But that will be the job of the Truth Commission to find out the

scale of the problem and to do so with carrots and sticks These two units will then combine

the group looking at the Code and the Truth Commission to make an informed decision that

will evaluate what policies could be put in place this is an engineering question so that the

least amount of bureaucracy and the least amount of human harm can promote the greatest

amount of good for Amex its people and the people of the USA



In the 100y history of Amex it has never had public meeting taking depositions from its

people about violations of laws and of its Code of Conduct Code and firing those who did

not tell the truth and then using that experience to revise its Code so that it doesnt happen

again Clearly the Truth Commission is not ordinary business

When the Catholic Church got into trouble for admitted molestation of boys which was illegal

as well as being against the Churchs rules The Church fought this saying that it was an internal

Church matter Violation of the law seldom is the Church should not have stopped priest from

ever molesting boy in NYC again by moving the priest to California It should have turned the

priest over to the law Imagine how many people molested boys and disgraced priests as well as

financial depleted innocent parishioners would have been better off in the future better off

today if the Church had disciplined those errant priests 10 years ago If those priests were

removed from the clergy they could have served the church in way without contact to children

And if those priests were told to leave the church they could have had consenting sex with other

gay people instead of having to live in the closet and prey on those whom they would come into

contact with in their role of trusted mentor do not view the Churchs problem as one of

having gay sex view it rightly or wongly as an abuse of trust where people trusted them to

do well feel rightly or wongly that for psychiatrist to have sex with patient is wrong for

lawyer to have sex with his client is wrong But if they did not have that special doctor/patient

or lawyer/client or yes priest/parishioner relationship their conduct would be acceptable The

problem is one of consent vulnerability and abuse of power The children were abused even if

they were willing for they trusted the priest and their parents trusted the priest If that priest

were instead civilian and had relations with them that would be okay whether it was male

to male or female to male etc. The abuse of power concept is especially true in

hierarchical organization such is the Church and such is the military and most corporations

What my shareholder proposal attempts to do is to size up the problem and with that

knowledge determine what actions could have prevented those incidents from happening In

other words am presenting commission to look into the failure of something In this case it

is not commission to look into why plane crashed or an industrial accident occurred releasing

poison to the community but it is similar The Truth Commission will gather up evidence and

then in retrospect see if simple changes could have fixed the problem

Similarly Amex having Truth Commission will be as momentous to Amex and possibly as

dangerous as having the Church admit its sins and pay damages However what the Church

may have lost in pride it gained in terms of not having these incidents repeat themselves Yes it

is ordinary business for the Church to move its priests and for the Church to hear complaints

and for the Church to turn over wrong-doers to the police but to do all at one time is

extraordinary but also meritorious

thus ask the SEC to recousider its no-action letter to Amex and to do so in my favor within

24 hours

Please recall that Amex fought me to stop me from communicating without restrictions to the

SEC until March 23 2009 and that today is 10 days later and the Annual Shareholders meeting

is less than weeks away



Furthermore Amex should be told that its duplicity in making statements which it knows are not

true e.g factual bases and me being unable to prove my points because Amex is stopping me
via the Courts from communicating with the SEC are not worthy and shall be sanctioned in the

future It is especially galling to read Amexs words We respectfully submit that the Proposal

may be excluded on similar grounds This is craven obsequious and far from the truth Amex

was not respectful to the SEC by its coverup and by its contrivances to prevent fair hearing of

the issue to the SEC The SEC may have too few people to review all the letters and in

particular apologize for my lack of knowledge of SEC procedures in this regard but if the SEC
insisted upon the truth in the Chief Counsels office as it does when company files for its

earnings and its initial offerings why feel that the NYSE will be safer place to invest in And

incidentally the US will be better place to live in and to invest in

probably should end this letter here However also in passing will say that it took me much

research to find out this information The SEC ought to consider releasing all of its NAL No-
Action Letter files free of charge on the web instead of selectively doing so In that way it

would not cost tens to hundreds of dollars to get this information know Westlaw and Lexis

wont be happy about losing that part of their business but perhaps they can add value instead

of merely guaranteeing the accuracy and being the repository of information PS wish to

thank both Westlaw and Lexis for their wonderful research tools without which this letter could

not have been written in one day And thanks to Ray Be and Perry Hindin Counsels Office and

Mergers and Acquisitions for their time and effort in answering beginners questions that

would be me on the phone And to the anonymous but helpful SEC staff handling the

Technical support line at in the morning We need more people and organizations like those of

the SEC Westlaw and Lexis Is that called shout Out

Regards

Peter

Peter Lindner

FISMA 0MB Memorandum MO716

Original Message

FrorrrFIsMA 0MB Memorandum MO716
To shareholderproposaIsseç.pov

Sent Friday March 27 2009 1106 AM
Subject American Express -shareholder Proposal

Sirs

have questions



What form do use for preliminary filing for shareholder proposal

am using PRE 14a for my proxy for running for the Board of Directors Is that

right Do use the same form submitted separately for my shareholder Proposal

which want for the April 27 2009 American Express shareholder meeting

Can have supporting information in PDF format understand that it is unofficial

and that it is still subject to strict fraud rules Some of that information is attached here

which am using to show you that my proposal had factual bases and that Amex

actively sought to stop me from contacting the SEC with such proof

proposed my Truth Commission shareholder Proposal in or about Dec 2008 or
maybe Sep 2008 However American Express Amex filed what may say was

misleading or not completely true rebuttal to me Specifically Amex went to federal

court to stop me from communicating with Amex people and then to have my
communications reviewed by their lawyer before being sent to Amex people while stilt

stopping me from talking to them Moreover Amexs lawyer then censored and delayed

the documents that sent to the Board of Directors to get their opinion on my
shareholder Proposal so that it could be refined to their liking

Finally this week the federal judge allowed me to communicate to the SEC without

restrictions see attached Number 143 Mar 23 2009 no restrictions on filing with

SEC.pdf which also references that was stopped from submitting this beforehand

Thus can now rebut the claims Amex made in Dec2008 and Jan 2009 that cannot

support the statements make with regard to my shareholder Proposal couldnt rebut

it earlier or else would have been found in contempt of court and had my suit

06cv3834 SONY dismissed

Amex should have written Lindner shareholder Proposal has flaws but Lindner has

tried to fix them despite Amexs attempts to stop all such measures Lindner also

cannot give factual basis for his claims since Amex has gone to court to seal

documents and stop these documents specifically to be released to the SEC

can supply the transcripts where ask the Judge for permission to show exhibit

DEFOO37O attached and redacted to the SEC to show that Amexs Vice President

violated written contract June 2000 Amex Lindner contract paragraph 3by gMng
any information to prospective employer and also information that the same VP also

violated paragraph 13 by not referring the request to Human Resources attached but

redacted And that an Amex lawyer who is also an Amex employee and VP
investigated this matter twice verified that the other VP violated the June 2000 Amex

Lindner contract attached but redacted letter but additional information is available

have not included but can due to shortness of time the proof that the VP lawyer

Thus there is factual basis for my wanting Truth Commission and saying that upper

management disregards the Amex Code of Conduct filed with the SEC



Moreover as late as Mar2009 Amex tried to get the Court to stop me from asking

question at the April 2009 Shareholders Meeting to CEO Ken Chenault and directly or

indirectly mentioning my lawsuit The Court ruled only this month that it will place no

prior restrictions on my free speech for talking at the meeting in Apnl 2009 This is

attached as Document 137 Filed 03/12/2009 also note that Amex stopped me in

April 2007 from attending the Annual Shareholders Meeting or asking questions or

communicating with the SEC which cost me $20000 in legal fees to have overturned

which was weeks after the meeting ended

am asking if the SEC can do something or if its too late

4a Can the SEC demand to know of Amex if what am saying is true assert am
telling the truth

4b Can the SEC enquire whether Amex violated the SEC Acts of 1933 and 1934 by

filing materially false statements by implying that there was no factual basis for my
proposal and for not saying that they were actively trying succeeding in stopping me
from improving my shareholder proposal by speaking to the Board of Directors or from

verifying the correctness of my allegations by getting Federal Judge to stop me from

communicating about the case
4c Make Amex pay for and do mailing of my shareholder proposal to their proxy or

along with it

4d Can the SEC sanction Amex and make it cease and desist in stopping true

statements about Amex from being said

Thank you

Peter Lindner

FISMA 0MB Memorandum MO716

snarenoiaerproposaisasec.pov

This mailbox may be used to send requests for no-action relief under rule 14a-8 and

related correspondence to the Division of Corporation Finance This mailbox should not

be used to submit other types of no-action requests or correspondence Please indUde

your name and telephone number in any submission directed to this mailbox

Remember that your e-mail is not confidential and others may intercept and read your

e-mail We will process no-action requests and related correspondence received

throUgh this mailbox in the same manner as requests and correspondence submitted in

paper

http/Isec.pOv/divisions/corpfin/cfconcise.shtmlemail



DEFOO37O Redacted since Amex wishes to keep this evidence

under Court seal Proves that Qing admitted to Amex lawyer

that Qing gave out any information about Peter Lindner

.1

ChiefCredit

Officer for

Institutional

Collections

ipany

2000 ChiefCredit Officer of Consumer

00370
DEOO3

Oh

Note the

indented

paragraph

of bullet

points

starting

with

double-

quote mark

Lindner commentaiy on Jason Brown Esq Amex VP notes of conversation Feb

2006 with fellow VP Qing Lin Mr Lindner asserts this is the smokinR Run Jason

Brown told Peter Lindner in face-to-face meeting that

Qing said dont think he can work here
and Mr Lindner wrote that to Mr Brown in my email that night on Tuesday

February 28 2006 03/01/06 0102 AM Mr Brown wrote back denying it Mr
Lindner asserts that the notes support that Qing made reference to Peter Lindner not

being able to work here Shouldn tyou be able to judge for yourse

Jason Brown wrote back to Mr Lindner on Wed Mar 2006 808 PM
write to inform you that do not agree with much of what

is raised below including but not limited to your
memorialization of our conversation



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON D.C 20549-3010

DPASICN
CORPORATION FINANCE

January 22 2009

Harold Schwartz

Senior Counsel

American Express Company

General Counsels Office

200 Yesey Street

New York NY 10285-4910

Re American Express Company

Incoming letter dated December 17 2008

Dear Mr Schwartz

This is in response to your letter dated December 17 2008 concernIng the

shareholder proposal submitted to American Express by Peter 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 brief discussion of the Divisions infonnal procedures regarding shareholder

proposals

Sincerely

Heather Maples

Senior Special Counsel

Enclosures

cc PeterW.Ljndner

FISMA 0MB Memorandum M-07-16



January 22 2009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re American Express Company

Incoming letter dated December 17 2008

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-8iX7 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 Commissionif American Express omits the proposal from its

proxy materials in reliance on rule 14a-8i7 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

Damon Colbert

Attorney-Adviser



DWISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240 14a-8J 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 or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

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

Commissions staff the staff will 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 of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the stafis informal

procedures and proxy review into formal or adversary procedure

it is important to note that the staffs and Commissions no-action
responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

detennination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she mayhave against

the company in court should the management omit the proposal from the companys proxy

material



F52O
Ainedcan Express-Company

Genomi Cosds Office

New York NY 10285-4910

December 17 2008

BY OVERNIGHT DELIVERY

Securities and Exchange Commission

Office of Chief Counsel

Division of Corporate Finance

100 Street N.E

Washington D.C 20549

Re American Express Company

Securities Exchange Act of 1934 Rule l4a-8

Exclusion of Shareholder Proposal Submitted by Peter Lindner

Ladies and Gentlemen

American Express Company the Company received on September 2008 proposal

dated the same the Proposal from Peter Lindner the Proponent which Mr Linder

seeks to include in the proxy materials for the Companys 2009 Annual Meeting of Stockholders

the 2009 Annual Meeting The Proposal is attached hereto as Exhibit The Company

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

Division will not recommend enforcement action if the Company excludes the Proposal from

its proxy materials for the 2009 Annual Meeting for the reasons set forth herein

GENERAL

The 2009 Annual Meeting is scheduled to be held on or about April 27 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 4a-8j promulgated under the Securities Exchange Act of 1934 as

amended the Exchange Act enclosed are

Six copies of this letter which includes an explanation of why the Company believes it

may exclude the Proposal and



Securities and Exchange Commission

December 17 2008

Page

Six copies of the Proposal

copy of this letter is also being sent to the Proponent as notice of the Companys intent

to exclude the Proposal from the Companys proxy materials for the 2009 Annual Meeting

SUMMARY OF PROPOSALS

The Proposal would require the Company to Amexs 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 Amexs 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 Companys

proxy materials for each of the Companys 2007 and 2008 Annual Meeting of Shareholders The

Prior Proposals were excluded from the Companys proxy materials with the concurrence of the

Division under Rule 14a-8i7 as matter relating to the Companys ordinary business

operations in the case of the 2007 Annual Meeting and iiRule 4a-8e2 as matter having

been submitted after the deadline for submitting proposals in the case of the 2008 Anmial

Meeting copy of each of the Prior Proposals together with the Companys no-action request

letters in connection therewith in each case with certain relevant attachments thereto are

attached hereto as Exhibit and Exhibit

This letter which sets forth the Companys reasons that the Proposal may be properly

excluded from the Companys proxy materials for the 2009 Annual Meeting substantially

reiterates the reasons set forth in the undersigneds letter dated December 15 2006 to the

Division as the basis for the exclusion of the Prior Proposal from the Companys 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 4a-8i7 because it deals with matter relating to the Companys
ordinary business operations Additionally the Proposal may be excluded pursuant to Rule 14a-

8i4 because it relates to the redress of personal claim or grievance against the Company
Finally it may be excluded pursuant to Rule 4a-8i3 because it contains materially false and

misleading statements

The Company may omit the Proposal pursuant to Rule 14a-8i7 because it

deals with matter relating to the Companys ordinary business operations

Rule l4a-8i7 permits the omission of stockholder proposal that deals with matter

relating to the companys ordinary business operations The core basis for an exclusion under



Securities and Exchange Commission

December 17 2008

Page

Rule 14a-8iX7 is to protect the authority of companys board of directors to manage the

business and affairs of the company In the adopting release to the amended shareholder

proposal rules the Commission stated that the general underlying policy of the exclusion is

consistent with the policy of most state corporate laws to confme .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 Companys 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 managements 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-8i7 because they relate to matters involving ordinary business operations In

Monsanto Comuany Nov 2005 for example the Commission granted no-action relief where

proponent requested the formation of an ethics oversight committee to insure compliance with

inter alia Monsantos code of conduct Similarly in NYNEX Corp Feb 1989 the Staff

determined that proposal to form 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 special committee to

develop and promulgate 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

The Company may omit the Proposal pursuant to Rule 14a-8Q4 because it

relates to the redress of personal claim or grievance against the Company

Under Rule 4a-8i4 proposal may be excluded if it relates to the redress of

personal claim or grievance against the registrant and is designed to result in benefit to the

Proponent or to further personal interest not shared with other shareholders at large The

Commission has stated that RU1 4a-8iX4 is designed to insure that the security holder

proposal process not abused by proponents attempting to achieve personal ends that are not

necessarily in the common interest of the issuers shareholders generally Exchange Act

Release 34-20091 avail Aug 16 1983 As explained below the Company submits that the

Proposal emanates directly out of personal grievance that the Proponent 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 Proponents 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 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 Amexs failure to enforce the Code

against those employees The Proponent also states that he is plaintiff in an action against

the Company arising out of the aforesaid breach To the extent that the Proposal arises from the

Proponents 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 Proponent moreover has 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 gender discrimination charge with the U.S

Equal Employment Opportunity CommissionEEOC EEOC Charge 160992838 and

proceeded prose with defamation action in the Civil Court of the City of New York against the

Company and two of his former supervisors Index No 03844 1-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

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 filed the Proposal here as tactic he believes will exact somc 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 history of

confrontation with the company as indicative of personal claim or grievance within the

meaning of Rule 4a-8i4 See e.g International Business Machines CorDoration 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

The Company may omit the Proposal pursuant to Rule 14a-8i3 because it

cohtains materially false and misleading statements

The Proposal may be excluded pursuant to Rule 14a-8i3 which permits company to

exclude from its proxy materials shareholder proposal or supporting statement that is contrary

to the Commissions 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 registrants reliance on Rule 14a-8i3 to exclude proposal if the registrant

demonstrates that the proposal is materially false or misleading or iithe 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 to Rule 14a-9 provides that material

which directly or indirectly .. makes charges concerning improper illegal 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 particular the Proposal states that the Code is frequently breached and not enforced ii

management VP and above regard 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

erodes confidence in the Company has affected or will affect the market price of the

Companys shares In violation of Rule 14a-9 and contrary to the position of the Commission

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-8iX3 See Eastern Utilities Associates Mar 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-8iX3 as inherently false arid

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 Amexs board management employees and shareholders will 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 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-8i3

CONCLUSION

For the foregoing reasons the Company respectfully requests
the concurrence of the

Division that the Proposal may be excluded from the Companys proxy materials for the 2009

Annual Meeting Based on the Companys timetable for the 2009 Annual Meeting response

from the Division not later than March 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

fcsimile 212-640-9257 e-mail harold.e.schwartzaexp.com



Securities and Exchange Commission

December 17 2008

Page6

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

Senior Counsel

Attachments

cc Mr Stephen Norman

Carol Schwartz Esq
Richard Starr Esq

Mr Peter Lindner

F1SMA 0MB Memorandtin M07-1r





re Peter Liudners Shareholder Proposal

NOTICE OF SHARBOLDER PROPOSAL

To

Stephen Norman

Secretary

American Express Company
200 Vesey Street 50 Floor

New York New York 10285

From
Mr Peter Lindner

FISMA 0MB Memorandum M-O7-16

Date September 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

Brief description of business proposaL

Amend Amexs Employee Cede 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 Amexs board management employees and shareholders

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

windowdressing 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 Companys shares and warrants attention from the shareholders

ii Name and address of shareholder bringing proposal

Mr Peter Lindner

ASMA 0MB Memorandum MO716

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



Common shares plus over 500 voting shares in ISP and Retirement Plan Number to

be confirmed by Amex

iv Material interest of Peter Linduer in the proposaL

Mr Lindner has no financial interest in the proposal He has been wronged by Amex

employees breach of the Code and Amexs failure to enforce the Code against those

employees

Other information required to be disclosed in solicitations

Mr Lindner is plaintiff in an action against the Company arising Out of the aforesaid

breach



Peter Undner To Stephen Norman/AMERFCORP/AEXP@AMEX

SMA 0MB Memorandtsn M07-1r
Harold Schwartz/AMER/CORP/AEXP@AMEX

09/06/2008 0702 PM
__

Subject Re Request for April2009 Shareholder meeting as per SEC
rules In Amex April 2008 Proxy part

History This message has been forwarded

Mr Norman

Here is my formal notice of shareholder proposal

Regards

Peter

Peter Lindner

ASMA 0MB Memorandum M-07-16

Original Message

From Peter Lindner

To Peter Lindner Stephen Norman

Cc Harold Schwartz

Sent Saturday September 06 2008 456 PM
Subject Re Request for April 2009 Shareholder meeting as per SEC rules in Amex April 2008

Proxy

Sirs

attach the revised proposal which meets the 500 word limit as per SEC Rule 4a-8 -- Proposals

of Security Holders

hUpllwwwjaw.uc.edWCCu34ActRIs/ruIe14a..gjj

Regards

Peter

Peter Lindner

FISMA 0MB Memorandum M-O7-16

----- Original Message

From Peter Lindner



To Stephen Norman

Cc Harold Schwartz

Sent Saturday September 06 2008 433 PM
Subject Request for April 2009 Shareholder meeting as per SEC rules in Amex April 2008

Proxy

Saturday September 2008

Mr Norman

wish hereby to do the foIlowng items

Run for American Express Director

Submit Shareholder Proposal

Get copy of the shareholder list in computer readable form

Receive from you an unrevocable pass to the April 2009 shareholders meeting

assuming solely have the required number of voting American Express shares to vote

Regarding item Please confirm that the information you have on-hand is sufficient to re-instate my
running for director

Regarding item As per page 63or 65 of the pdf for the April 2008 Proxy

Under SEC rules if shareholder wants us to include proposal in our proxy

statement and form of proxy for the 2009 Annual Meeting of Shareholders our

Secretary must receive the proposal at our principal executive offices by

November 14 2008 Any such proposal should comply with the requirements of

Rule 4a-8 promulgated under the Exchange Act
htt/Iwww.ezodproxy.com/axp/2008/roxv/jmageslAXp Proxv2008.pdf

Please confirm when you will get me item 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

years since 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 in 2006 your lawyers succeeded in getting Federal Judge to prevent me from

attending the Shareholders meeting and communicating with the SEC and talking at the shareholders

meeting Since own constructively $80000 worth of voting shares estimated 1000 2000 shares
since 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 remind you that the oral agreement which Amex lawyers

persuaded SDNY Judge to enforce was declared invalid by 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 Judges order requested by your lawyers

reserve the right to update these documents if chose to and the latest one shall be controlling

Regards

Peter

Peter Lindner

FISMA 0MB Memorandum M-07-16



FISMA 0MB Memorandum MO7.16

cc Harold Schwartz

attach

Harold Schwartz reply of Oct 31 2006 on Amex asks SEC for no action DOC

April 2009 Shareholder proposal
Peter lindner Notice of Shareholder Poposel Sep.pc
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON D.C 20549-3010

January 23 2007

Harold Schwartz

Group Counsel

American Express Company

General Counsels Office

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 letter on the proponents behalf dated January 2007 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 brief discussion of the Divisions informal procedures regarding shareholder

proposals

rel

David Lynn

Chief Counsel

Enclosures

cc Peter Lindner

DMSCN OF
CORPORATION FINANCE

J95p4 0MB Memorandum M-07-16



January23 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-8i7 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 ifAmencan Express omits the proposal from its

proxy mateiials in reliance on rule 14a-8i7 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

Tamara Bnghtwell

Special Counsel



DiVISION OF CORPORATION 1INANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Coiporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240 14a-8J as with other matters under the proxy

rules is to aid those who must comply with the nile by offering informal advice and suggestions

and to determine initially whether or not it maybe appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a$k does not reqwre any communications from shareholders to the

Commissions staff the staff will 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 of the statute or rule involved The receipt by the staff

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

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commissionenfbrcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the msnsgement omit the proposal from the companys 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 Street N.E

Washington D.C 20549

Re American Express Company

Securities Exchange Act of 1934 Rule 4a-8

Exclusion of Shareholder Proposal Submitted by Peter Lindner

Ladies and Gentlemen

American Express Company the Company received on October 11 2006 proposal

dated December 30 2006 the Proposal from Peter Lindner the Proponent which

Mr Linder seeks to include in the proxy materials for the Companys 2007 Annual Meeting of

Stockholders the 2007 Annual Meeting The Proposal is attached hereto as Exhibit 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

of certain of the correspondence also refers to other matters raised by the Proponent The

Company hereby requests confirmation that the staff of the Division of Corporation Finance the

Division will not recommend enforcement action if the Company excludes the Proposal from

itsproxy 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 Securities 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-8j promulgated under the Securities Exchange Act of 1934 as

amended the Exchange Act enclosed are
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Six copies of this letter which includes an explanation of why the Company believes it

may exclude the Proposal and

Six copies of the Proposal

copy of this letter is also being sent to the Proponent as notice of the Companys intent

to exclude the Proposal from the Companys proxy materials for the 2007 Annual Meeting

SUMMARY OF PROPOSAL

The Proposal would require the Company to Amexs 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 Amexs 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-8i7 because it deals with matter relating to the Companys

ordinary business operations Additionally the Proposal may be excluded pursuant to Rule 14a-

8i4 because it relates to the redress of personal claim or grievance against the Company

Finally it may be excluded pursuant to Rule 14a-8i3 because it contains materially false and

misleading statements

The Company may omit the Proposal pursuant to Rule 14a-8i7 because it

deals with matter relating to the Companys ordinary business operations

Rule 14a-8i7 permits the omission of.a stockholder proposal that deals with matter

relating to the companys ordinary business operations The core basis for an exclusion under

Rule l4a-8i7 is to protect the authority of companys board of directors to manage the

business and affairs of the company In the adopting release to the amended shareholder

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 AdoIting Release

The supervision and discipline of employees are core management roles that lieatthe

heart of the Companys 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 managements 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 l4a8iX7 because they relate to matters involving ordinary business operations In

Monsanto Company Nov 2005 for example the Commission granted no-action relief where

proponent requested the formation of an ethics oversight committee to insure compliance with

inter alia Monsantos code of conduct Similarly in NYNEX Corp Feb 1989 the Staff

determined that proposal to form 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 CorD Jan 22 1986 proposal to form special committee to

develop and promulgate 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

The Company may omit the Proposal pursuant to Rule 14a-8l4 because it

relates to the redress of personal claim or grievance against the Company

Under Rule 14a-8iX4 proposal may be excluded if it relates to the redress of

personal claim or grievance against the registrant and is designed to result in benefit to the

Proponent or to further personal interest not shared with other shareholders at large The

Commission has stated that Rule 14a-8i4 is designed to insure that the security holder

proposal process not abused by proponents attempting to achieve personal ends that are not

necessarily in the common interest of the issuers shareholders generally Exchange Act

Release 34-2009 avail Aug 16 1983 As explained below the Company submits that the

Proposal emanates directly out of personal grievance that the Proponent former employee of

the Company whose employment wasterminated in November 1998 bears towards the

Company and its management

The fact that the Proposal stems from the Proponents personal grievance against the

Company is clear on the face of the Proposals supporting statement itself The Proponent

readily acknowledges therein that he has material interest in the Proposal namely that

has been wronged by Amex employees breach of the Code and Amexs failure to enforce the

Code against those employees To the extent that the Proposal arises from the Proponents

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 Proponent moreover has 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 gender discrimination charge with the U.S

Equal Employment Opportunity Commission EEOC EEOC Charge 160992838 and

proceeded pro se with defamation action in the Civil Court of the City of New York against the

Company and two of his former supervisors Index No 038441-CVN-1999 Although these

actions were settled in June 2000 the Proponent has since brought another action against the

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 filed the Proposal here as one

of many tactics he believes will exact some retribution against the Company which terminated

his employment in 1998 The Commission has repeatedly allowed the exclusion of proposals
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presented by disgruntled former employees with history of confrontation with the company as

indicative of persona claim or grievance within the meaning of Rule 14a-8iX4 See e.g.1

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

The Company may omit the Proposal pursuant to Rule 14a-8iX3 because it

contains materially false and misleading statements

The Proposal may be excluded pursuant to Rule 14a-8i3 which permits company to

exclude from its proxy materials shareholder proposal or supporting statement that is contrary

to the Commissions 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 registrants reliance on Rule 14a-8i3 to exclude proposal ifi.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 l4a-9 Note to Rule l4a-9 provides that material

which directly or indirectly...makes charges concerning improper illegal 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 ccnduct

in particular the Proposal states that the Code is frequently breached and never enforced

ii management regards the Code as nothing more than window-dressing for Sarbanes-Oxley

compliance and iiithe lack of adherence to basic principles of conduct erodes confidence in

the Company has affected or will affeci the market price of the Companys shares In

violation of Rule 4a-9 and contrary to the position of the Commission 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-

8i3 See Eastern Utilities Associates Mar 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 l4a-8i3 as inherently false and

misleading See e.g The Proctor Gamble Company Oct 25 2002 proposal excluded for

violation of Rule 4a-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
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representatives of Amexs board management employees and shareholders will 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 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-8i3

CONCLUSION

On the basis of the foregoing the Company respectfully requests the concurrence of the

Division that the Proposal may be excluded from the Companys proxy materials for the 2007

Annual Meeting Based on the Compans timetable for the 2007 Annual Meeting response

from the Division not later than March 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-mail harold.e.schwartzaexp.coin

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 Schw

Group Counsel

cc Mr Stephen Norman

Richard Starr Esq

Mr Peter Lindner

FISMA 0MB Memorandum M.O716



Ex4rSr-r fl

NOTICE OF SHAREHOLDER PROPOSAL

To

Stephen Nonnan

Secretary

American Express Company
200 Vesey Street 50th Floor

New York New York 10285

From

Mr Peter Lindner

F1SMA 0MB Memorandum P.lO7.16

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

Brief description of business proposal

Amend Amexs 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 Amexs board management employees and shareholders

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

priniples of conduct erodes confidence in the Company has affected or will affect the

market price of the Companys shares and warrants attention from the shareholders

ii Name and address of shareholder bringing proposal

Mr Peter Lindner

FISMA 0MB Memorandum M-O7-16

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

Common shares plus shares in ISP and Retirement Plan



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 Amexs failure to enforce the Code against those

employees

Other information required to be disclosed in solicitations

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

breach
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UNITED STATES

SECURITIES AND EXCHANGE COItRMISSION

WASHINGTON D.C 20549-3010

DIVISION OF
CORPORATION FiNANCE

Febniaiy4 2008

Harold Schwartz

Senior flscl
American Express Company

200 Vesey Street

49th Floor

New YorkNY 10285

Re American Express Company

Incoming letter dated January 11 2008

Dear Mr Schwartz

This is in response to your letter dated January 11 2008 concerning the

shareholder proposal submitted to American Express by Peter Lindner Our response

is attached to the enclosed photocopy of your correspondence By dciing 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 brief discussion the Divisions informal procedures regarding shareholder

proposals

Sincerely

9A4q

Jonathan Ingram

Deputy Chief Counsel

Enclosures

cc Peter Lindner

FISMA 0MB Memorandum M-07-1



Februaly 42008

Response of the Office of Chief Counsel

Division of Corporation Finance

Re American Exprtss Company

Incoming letter dated Januaiy 11 2008

The proposal relates to the companys employee code of conduct

There appears to be some basis for your view that American Express may exclude

the proposal under rule 4a-8eX2 because American Express received it after the

deadline for submitting proposals Accordingly we will not recommend enforcement

action to the Commission ifAmerican Express omits the proposal from its proxy
materials in reliance on rule 14a-8eX2

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 will file definitive proxy materials as required by rule 14a-8jl Noting the

circumstances of the delay we grant American Express request that the 80-day

requirement be waived

Sincerely

Greg Belliston

Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SIJAREIf OLDER PROPOSALS

The Division of Cnrporation 1Thance believes Fi its responsibility with respt
matters arising under Rule 14a-8 CFk 240 14a-8 as with other matters under the proxy
niles is to aid those who must comply with the rule by offering informal advice and suggestions
and to deteimine initially whether ornot it may be appropriate in particular matter to
recommend enforcement action to the Commission In connection with sharelolder proposal
under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well
as any information furnished by the proponent or the proponents representative

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

Commissions stalZ the staff will always consider information concerning alleged violations of
the statutes administered by the Commission including argument as to whether ornàt activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff
of such information however should nOt be construed as changing the staffs informal

procedures and proxy review into a.formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to
Rule 4a-8j submissions reflect only informal vióws The deternunations reached in these no
action letters do not and cannot adjudicate the merits of companys position with

respect to the

proposal Only court such as U.S District Court can decide whether.a company is obligated
to include shareholder proposals in its proxy materials Accordingly discretionary
determination not to recommend or take Commission enforcement action does not preclude
pgponent or any shareholder of company from pursuing any rights he or she may have against
the company in court should the management omit the proposal from the companys proxy
materiaL
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riVIA OVERNIGHT COIIER

Securrne and Exchange Commion
Office of Chief Counsel

Division of Corporate Finance

100 Street N.E

Washington D.C 20549

Re Securities Exchange Act of 1934 Rule 14a-8

Exclusion of Shareholder Proposal Submitted by Mr Peter Lindner

Ladies and Gentlemen

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

American Express Company the Company pursuant to Rule 14a-8j 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 will 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 Companys 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 4a-8j six copies of this letter and all attachments are

being sent to the Commission Also as required by Rule 14a-8j complete copy of this

submission is being provided contemporaneously herewith to Mr Peter Lindner the
Proponent the shareholder who submitted the Proposal

The Proposal which is attached hereto as Exhibit and was set forth in

Appendix to The Proponents correspondence to the Company would require the

Company to Amexs 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 Amexs board management employees and shareholders

The Proponent requests that the Proposal be considered by the Companys
shareholders at its next annual meeting Please note that in an e-mail dated January



Securities and Exchange Commission

Office of Chief Counsel

Januaryll2008

Page

2008 from the Proponent to Stephen Norman the Companys Secretary the

Proponent confirmed to the Company that he wished to have the Proposal included in the

Companys Proxy Materials For your information copy of the Proponents Januarj
9th e-mail is attached hereto as Exhibit The Companys.next expected shareholder

meeting is its regularly scheduled annual meeting to be held on Aprii 28 2008 Under
Rule 4a-8eX2 proposal submitted with

respect to companys regularly scheduled

annual meeting must be received by the company not less than 120 calendar days befun
the date of the companys proxy statement released to shareholders in connection with

the previous years innual meeting provided that different deadline applies if the

company did not hold an annual meeting the previous year or if the date of this years
annual meeting has been changed by more than 30 days from the date of the previous
years meeting ...

The proxy statement for the Companys annual 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 Companys next Annual Meeting of

Shareholders is scheduled for April 28 2008 date that is within 30 days of the date on
which the 2007 Annual Meeting of Shareholders was held Because the Company held

an annual meetingfor its shareholders in 2007 and because the 2008 Annual Meeting of

Shareholders is scheduled for date that is within 30 days of the date of the Companys
2007 Annual Meeting then under Rule 4a-8e2 all shareholder proposals were

required to be received by the Company not less than 120 calendar days before the date

of the Companys proxy statement released to shareholders in connection with the

Companys 2007 Annual Meeting Pursuant to Rule 14a-5e this deadline was
disclosed in the Companys 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 Companys 2008 Annual Meeting of Shareholders must have been

received at the Companys principal executive offices 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 manually signed copy of the Proponents 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 Therefore under the date that the

Company determined as the deadline for submissions the Proposal was not received by
the Company until date that was forty 40 days after the deadline for submissions

Under Rule 4a-8f within 14 calendar days of receiving proposal the

recipient company must noti1i the person submitting the proposal of any procedural or

eligibility deficiencies unless the deficiency cannot be remedied such as failure to

submit the
proposal by the companys properly determined deadline As noted above
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the Proponents submission was not timely for inclusion in the 2008 Proxy Materials

Accordingly under Rule 14a-8f the Company was not required to notify the Proponent
of such deficiency because it could not be remedied It should be noted however that
MiNorman by e-mail dated January 2008 notified the Proponent that the Company
did not intend to include the Proposal in the Companys Proxy Materials for the 2008
Annual Meeting of Shareholders copy of Mr Normans January 9th e-mail sent to the

Proponent is attached hereto as Exhibit Please note that the Proponents response to
Mr Normans January 9th e-mail is referenced above and attached hereto as Exhibit

Additionally we also would like to bring to the Staffs attention that the

Proponent submitted substantially similar proposal to the Company on October 11
2006 for inclusion in the Companys proxy materials for the 2007 Annual Meeting In

letter dated December 15 2006 the Company requested no-action relief from the Staff if

the Company excluded this substantially similar proposal from its proxy materials The
Staff granted such relief in letter dated January 232007 Accordingly if the Staff were
inclined to deem the Proponents Proposal to be timely submitted for the 2008 Annual

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 copy of the Companys December 15 2006 letter to
the Staff and the Staffs January 23 2007 letter to the Company are attached hereto as
Exhibit

Under Rule 14a-8j if company intends to exclude proposal from its proxy
materials itmust file its reasons with the Commission no later than 80 calendar days
before it files its definitive proxy statement and form of proxy with the Commission
however under such rule the Staff has the discretion to permit company to make its

submission later than 80 days before the filing of the definitive proxy statement The
Company presently intends to file its definitive proxy materials with the Commission
between March 142008 and March 172008 Because the Proposal was not received
until a1er the deadline for submissions and on such date that made it impracticable for

the Company to prepare and file this submission earlier than the current date the

Company respecthIly requests that the Staff waive the 80-day requirement under Rule

14a-8j 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
will not recommend any enforcement action to the Commission if the Company excludes
the Proponents 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.schwartzaexp.com if you have any questions or require

any additional inlbrmation 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

Very truly yours

Harold

Senior

Enclosures

cc Mr Stephen Norman

Mr Peter Lindner

FISMA 0MB Memorandum M-07-16





ADDeldlx Peter Llndnerg Sharehpkjes Propo

NOTICE OP SRAREROLDER PROPOW
To

Stephen Norman

Secretary

American Express Company
200 Vesey Street SO Flncr

New York New York

From

Mr Peter Lindner

F1SMA 0MB Memorandum M-O7-16

Date December 30 2007

This constitutes the proposal of shareholder Peter Lindsey to be presented at the Annual Meetingof shareholders ofAmerjca Express Company to be held on or about April 242008

Required lnformation.pursuant to American Express Co by-law 2.9

Brief
description of business proposal

Amend Amexs Employee Code of Conduct Code to include mandatory penalties for noncompliance the precise scope of which shall be determined after an independent outsidecompliance review of the Code conducted by outside experts and ieprese1tetives of Amexsboard management employees and sllàràliofders

Reasons for
bringing such business to the annj meeting

PesoflaIexpee .an4oJ evidenceshowtJthe
deisfreqtjentlb hod and neverenforced Rather management regards the Code as nothing more than

window-dressing forSarbanesOdey compliance This lack of adherence to basic principles of
c9nduct erodesconfidence in the Company has affected or will affect the market price of the Companys sharesnd warrants attention from the shareholders

ii 4ame and address of shareholder
bringing proposal

Mr Peter Lindner

RSMA 0MB Memorandum M-O7-16



UI Number of shares of each class of stock beneficially owned by Peter Llndner

Common
2shares-ptus about 900 shares in ISP aid Retirement Plan

lv Material Interest of Peter Llndner in the proposaL

Mr Lindner has no financial interest in the proposal He has been r-d by rnex
employees breach of the Code and Amexs failure to enforce the Code against those employees

tLer ormatrpI nht be disclosed in so1icftation

Mr Lindner is plaintiff in an action against the Company arising out of the aforesaid breach
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VIA FAIMILZ _______________

Honorable Theodore Katz ___________________
Umted States Magistrate Judgc

United States District Court

for the Southern District of New York

300 Pearl Street Room 1660

New York New York 10007

Re Lindner American Express Corporation Qing Lin

çjvil Action No 06-3834 JGK-TIIK

Dear Judge Katz

We arc in receipt of Your Honors memo-endorsed Order dated March 2009

the March Order and respcctfully write to confirm the scope of same

This Courts March Order proscribed plaintiff from speaking directly to

Defendants about any of die claims or defenses in this action We understand the March

Order allows Mr Lindncr to speak at the ihareholdees meeting coznmumcatc directly with

the Nominating Committee of the Board ofDirectors ofAmerican Express but only wider the

terms set forth in the March Oider

Specifically we understand the Court to mean that.Mr Lindner may attend and

speak at the shareholders meeting but that he may not speak about his claims andlor defenses in

this action American Express CEO Kenneth Chenault presides over the shareholders meetings

and any statements that Mr Lindner would see fit to make at the shareholders meeting would be

directed at Mt Chenault We do not understand the Courts March 9th Order to mean that Mr
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L9
occasionally

-Peter is

whetheI

Note the

indented

paragraph

of bullet

points

starting

witha

double-

quote mark

DEFOO37O Redacted since Amex wishes to keep this evidence

under Court seal Proves that Qing admitted to Amex lawyer

FebruarvOO___________ that Qing gave out any information about Peter Lindner

LI

Chief Credit

Officer for

Institutional

Collections

vt
t4.t

Lending

Lindner commentary on Jason Brown Esq Amex VP notes of conversation Feb

2006 with fellow VP Qing Lin Mr Lindner asserts this is the smokinR sun Jason

Brown told Peter Lindner in face-to-face meeting that

Qing said dont think he can work here
and Mr Lindner wrote that to Mr Brown in myemail that night on Tuesday

February 28 2006 03/01/06 0102 AM Mr Brown wrote back denying it Mr
Lindner asserts that the notes support that Qing made reference to Peter Lindner not

being able to work here Shouldn tyou be able tojudgeforyoursef

Jason Brown wrote back to Mr Lindner on Wed Mar 2006 808 PM
write to inform you that do not agree with much of what

is raised below including but not limited to your

memorialization of our conversation



Case 06-cv-03834-JGK-THK Document 143 Filed 03/23/2009 Page of

IJNIThD STATES DISTRICT COURT
SOWBERN DISTRICT OF NEW YORK

PETER LINDNER
Plaintiff

06 Clv 3834 JGK-THX

cLARTFIcATION.g ___________

__________
1JDCDNy

tLbC IkUNICAiLY PL
Ijtxx

wish to know if the requirement of fit SEC must also go

would seem .nirmy to the rights and prozy fights which do not go through the

advuiatyIn this case Ac with the SEC and in which the advmeary the

poworto delay and

Under themU3I file by certain dates andAmcxt has written the SEC on Jan22 2009 that

Prupor itt has not provided and the Company submits the Proponent cannot provide any

tuaI undation to support thcsc claims the Code is frequently breached

note that requested mnlsaion to show exhibit DEFOO37O arid Your Honor has refused to allow It that

Amex hadpro that Qing violated the Amex Code and the June 2000 Am.x-LIndncr contract and that

Jason Brown this information and still wrote letteT saying that such violation did not occur

And this seems tome tD be duplicitous that Amex says cannot provide information and then Amex aceb to

stop me from pcovldhtg
It foci that Amex should have becit estopped from filing such docinnenta with the

SEC Amex should cqrect It and Ms Park should not be the Conits designated censor and moreover If the

cats 06cv3$34 is to the ShareholP sit and my rim for Director should be allowcd to mention

ft directly and IndkutLy which is the brase Mi.Park used to stop me from speaking about it at the Amex

April 2009 ShartholdIra Meeting which all tho SEC docwncnls teed up to as per SEC regulations

Yoi Honor moat decide If you feel that your prior restraint of speech again in 2009 at it was in 2007 is

lagithitaic
public and what and whom exactly arc you protecting

cc Jean Park Esq via fix

un FCfYErfJ
23

Honorable Judge
KatzL

AMERICAN EXPRESS CORPORATION and

QINOLIN
Defendants

Via Fax 212-805-7932

REGARDQ
ci1k1MTThIIATiTh

By
Dated March 23 2009

.7

fl7I4 /7ri 46
7L dC _I/

FISMA 0MB Memorandum MO716 7zA

oo/IoO Jaupull saed FISMA 0MB Memorandum 7Wbo 6Oo/C/CO



Deposition of Qing Lin on January 15 2009 iight before lunch

Qing admits that he violated the June 2000 Amex-Lindner

Paragraph 13 in which he was insfructed and

recte not give any employers

and all such reqests

instructed and directed

xxxxxxxxxxxx

Did they tell you

xxxxxxxxxxxxxxxxxx

AYes

AYes
To whomAAxx

10 xxxxxxxxxxxxxxxxxx

0177

16 Id like to ask you on more thing and

17 then we will break for lunc It says xxxxxx

18 xxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxx

19 xxxxxxxxxxxxxxxxxxxx xxxx
20 xxxxxxxxxxxxx Human Resources xxxxxxxxxxxxxx

21 Did you xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
22 xxxxxxxxxxxxxxxxxx

23 ANo
24 MR LINDNER Thank you very much We
0178

Lin

can break for lunch
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Peter Llndner

From Jason Brown cjason.k.brown@aexp.com

To Peter LindfljA 0MB Memorandum M-07-1

Cc LAWRENCE ANGELO LAWRENCE.ANGELO@EEOC.GOV
Sent Wednesday March 01 2006 808 PM
Subject Re Summary of our face-to-face meeting at Amex on Tue Feb 28 2006 with your admissions of

statements by Qing

Mr Undner

Rather than respond point by point to your email write to inform you that do not agree with much of what is raised

below including but not limited to your memorialization of our conversation

will call you after have spoken to Boaz

Thanks

Jason

Jason Brown

Vice President and Group Counsel

American Express Company

General Counsels Office

200 Vesey Street 49th Floor UMC NY 01-49-10

New York NY 10285

Tel 212 640-4807

Fax 212 640-0388

Peter Lindne

FISMA 0MB Memorandum MO716 To Jason 8rownIAMERIC0RPIAEXPtAMEX

cc LAWRENCE ANGELO LAWRENCE.ANGELO@EEOC.GOV

01-02 AM Subjed Summary of our face-to-face meeting at Amex on Tue reb 28 2006 with your admissions of

statements by Qing

Tuesday February 28 2006

Jason

This memo summarizes our conversation today from 6-7pm at the Amex HQ in NYC For the record

you had physically imposing guard dont know if he was armed or not asking to stay in the room while

we talked but you told him that he could wait outside Im sony that you feel that am violent am not

But am determined So let me

summarize our talk and

point out how Qing admitted to you an officer of the court of him violating the Amex Lindner

Agreement of June 2000 and

suggest what you should do next to conclude this matter

appreciate that you told me that during your investigation so far that Qing Lin admitted to talking

about me to Boaz Salik Specifically you said that Qing told you that when Boaz mentioned to Qing that

Boaz was thinking of hiring me that Qing said dont think he can work here

Well its not what Boaz told me about that conversation and hope you take Boaz up on his offer to

3/27/2009
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sign notarized statement about what the entire conversation with Qing was As you recall Boaz principal

in Fischer Jordan FJ said he might give notarized statement if the Amex Corporate Secretary asked Boaz

for that statement And as you recall in my emailW to you Amex Corporate Secretary Stephen Norman
and Boaz cc Trevor Barran who is Boazs partner in Fi told Boaz that Mr Norman specifically

delegated the task of investigation to you Jason and that the request of Mr Norman would therefore come

through you

By the way what Qing said about me may be literally true Qing may not think that can work at

Amex Of course can work at Amex if you get acquired by another companyfüj since specifically asked

your lawyers to add that provision in case you get bought out after all the credit card world is small and

there are mergers all the time and NYC is even smaller still But also can work at Amex if am an

employee of another company e.g if worked at IBM and repaired your computers or if were janitor for

vendor of yours and mopped your floors If FJ was not part of your company back in June2000 and is not

part of Amex when join FJ then would not be violating the agreement Of course Qing might not think

that that is true

But in any case its good to hear that Qing has modified his story and now admits that he violated the

spirit and feel the letter of the Amex-Lindner Agreement of June 2000 paragraph 13 when he made any

comment about me instead of telling Boaz to speak to 11.RJj11

Thus as you stated to me

Qing violated an instruction of the American Express Company
which was written instruction and

which he was aware of and

which he could have availed himself of The Corporate Secretarys wisdom on what course of action to

take

Qing decided to ignore that instruction

Qing decided to not inform his manager

Qing decided not to seek advice from The Corporate Secretary

even though he signed the Amex Code of Conduct saying that he would follow it and

even though Qing was aware that Boaz was enquiring as to Peter seeking employment at FJ and not as

an Amex employee by as FJ employee

You stated you dont think this is conflict of interest or even perceived conflict of interest told you

again today that feel it is conflict of interest and that makes it to me appear as conflictjyj

And if you dont think this is conflict or the appearance of conflict of interest please write that in

notarized statement to the Corporate Secretary that you solemnly affirm that both you IJason and Qing

feel there is no conflict of interest for Qing to deliberately disobey written instruction and directive of

American Express and Oing need not even inform the Corporate Secretary of this event since it clearly

does not even appear to be conflict Moreover you can state that Qing is free to disregard any written

instruction or directive of Amex without jeopardy or without notice to his superiors believe the tenn for

this is waiverLvij which Qing Lin enjoys unlike most of his fellow employees and that you as General

Counsel for American Express and as an Amex Employee yourself totally agree with and that you would

likewise do the same

Basically Jason you are advocating anarchyand willful insubordinatiTon

So five other points if may
Getting notarized statement from Boaz You said you would like the EEOC as neutral party to

judge this case pointed out that they cannot get the same information as an internal company investigation

3/27/2009
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nor do they necessarily have the resources or inclination to do what private firm Amex can do

Specifically Boaz said he would NOT give me notarized statement but Boaz may give one if asked by the

Corporate Secretaiy So if my memory serves me right about my discussion with Mr Norman Mr Nonnan

would want such notarized statement from Boaz And heard directly from the EEOC that they would like

such statement also So when you do your due diligence under Mr Normans direct order to you to

investigate this situation and get the facts for him hereby re-iterate my request to you tonight that when you

get Boazs notarized statement would like copy for myself and to give it also to that impartial EEOC
You asked me what and how much wanted and said things but when pressed for dollar

amount $lm-$lOmillion You said that was out of the question words to that effect You used the same

term for Qing being fired But when asked you what you would propose you said you had no authority to

negotiate or to offer any amount would appreciate if you please find out what figure you feel is reasonable

And then tell me
You mentioned that may have been trying to.get Qing to violate the agreement by using his name

as reference Well if were to follow your logic then Qing is helpless individual who compulsively

violates written directives All Qing needed to say to Boaz was Boaz all requests for references should be

directed to our HR department Here let me give you their number By the way lets talk about.. .and

change the subject to some business discussion But Qing did not do that If you get the written statement

from Boaz and Trevor both of whom spoke to simultaneously durmg my interview at the coffee shop at the

foot of the Amex building you will see that named many Amex employees and managers worked for And

they will tell you that they pressed me for additional people specifically for people who worked at Amex now

and who were in Risk Management believe To the best of my knowledge gave more than half dozen

names and only when pressed did give Qings name His was the end or near the end of the names gave

under duress But relied upon Qing following the written instructions of the Amex Lindner Agreement of

June 2000 and to deflect the question to HR Because of that reliance upon the Amex Lindner Agreement of

June 2000 was denied full time job with benefits As of this moment still do not have such job

Qings willful comments destroyed that job as his actions have so many years ago allege and Qing may

have done that again with David Lin of Citigroup You should not therefore conclude your thorough

investigation without asking Qing Lin if he knows of David Lin same last name And you should also

check if there were any incoming or outgoing calls from Qing to 71 8-248-xxxx which is Citigroup in Long

Island City where David Lin worked do NOT want you to ask David Liii nor to ask Citigroup want you

to specifically ask Qing and want you to check the phone logs including Qings cellphone if it is paid for in

part by Amex funds would also ask that this applies to any phone that Qing used such as his home phone

if those calls are partially paid for by Amex We are not talking about an untoward invasion of privacy but

rather check if Qing again violated written directive of Amex by talking about Peter to prospective

employer This event would have occurred from Jan 2005 through today Also you asked me why did

name Qing Lin so think its fair if you ask Qing why he did not tell Boaz to talk to HR And please also

ask Qing why did Qing use the words dont think he can work here Was Qing deliberately misleading

Boaz by saying that Peter can NOT work as an Amex employee and hoping that Boar would instead think

that Peter would have some sort of moral legal or social impediment to being Fi employee working at

Amex
What was the Amex project that FJ wanted to hire me for full-time You should find this out from

both Qing and from FJ and also find out what happened to that project who did it what was the estimated

budget etc The reason that was the job which would have been hired for as full-time FJ employee If

you do not know about it then find this to be not thorough investigation Right Trevor wanted to hire

me in days and later he did not respond for much longer time That is the substance of my allegations and

charge of EEOC discrimination Qing retaliated against me and stopped me from being employed because he

was upset that filed an EEOC suit against him and against Amex

Tonight asked you if you did thorough investigation and you said you did And then you

said you had not spoken to Boaz nor to Trevor nor had you requested that notarized statement from either of

those two first
person

witnesses Boaz was at the conversation with Qing and Trevor was in the conversation

with me Trevor and Qing were in conversation with each other on their decision to NOT hire me on two

separate occasions April 2005 and July 2005 If you feel this is thorough then must respectfully disagree

with you You should have said will do thorough investigation but have not finished yet You said

you could not find Boazs phone number so gave it to you If at ANY TIME you do not know how to

3/27/2009
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contact these witnesses or what questions to ask or whether to rely upon their spoken word and upon your

memory please ask me and will be glad to assist in your investigation dont want this to go on any

longer than it has to This matter was closed in June 2000 but was reopened by Qing in April 2005 and in

August 2005 and by Qing not telling the whole truth to you in January 2006 And you sir are collaborator

and co-conspirator and not an investigator if you do not ask for written statement which would

unambiguously reflect what person says and would settle the matter once and for all

Sincerely yours

Peter Lindner

FISMA 0MB Memorandum M0716

Dear Boaz and Mr Norman

So as to keep you both informed this is summary of phone conversation between Peter Lindner and Mr Jason Brown

Esq at noon 1pm on Wednesday February 2006

Mr Stephen Norman Corporate Secretary of American Express delegated the task of collecting information to Mr Jason

Brown So Boaz as indicated that Mr Norman would ask you for statement he will do so via Mr Brown

This was sent on Wednesday February 01 2006 1157 PM with the subject Summary of conversation between Mr Stephen Normans

delegate lason Brown Esq constructive notice to Boaz of Mr Normans request for statement forwarded copy of this to you again tonight and

noted cc Trevor Ban-an

Paragraph of the Amex Lindner Agreement of June 2000 states Mr Lindner agrees that he will not seek employment or

reemployment with the Company its parent subsidiaries or affiliated companies that are the parent subsidiary or affiliates of the

Company as of the date this Agreement is fully executed and agrees that any application for employment which he makes with the

Company may be rejected pursuant to the terms of this Agreement Mr Lindner further agrees that he will not file complaint

alleging retaliation against the Company for refusal to hire him As used in this paragraph affiliated shall mean any Company

with at least 51% of its stock owned or controlled by the Company or its parent or subsidiaries

thU Section 13 which states that Qing should direct all requests for references or inquiries received by such employees regarding

Mr Lindner to the appropriate human resources

is conflict since Qing was instructed and directed by the Amex Lindner Agreement of June 2000

toy nothing to Boaz and to direct all requests for references or inquiries to HR The reason for this

specific choice of language and for the specific mention of Qings name was because of Qing or other

persons at Amex allegedly stopping me from working at General Electric Credit Corporation after was

terminated from Amex by Qing This is referred to in the Agreement as civil action in the Civil Court of

the City of New York Index No 038441 -CVN- 1999 against American Express Corporation etc. But to

not say anything to Boaz might mean that would get ajob working with FJ perhaps on project that would

have me in the Amex building maybe in his department

Qing doesnt want to work with me
nor to have me benefit from employment from Amex

nor to have me have employment as result of his recommendation

nor to have me working even at competitor

3/27/2009
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This is conflict of interest In case you still dont see what mean there are two viewpoints or two different

interests that are not aligned and in fact conflict Those interests are Qings interest is to say anything

whether true or untrue is immaterial at this point but we can deal with that later that would stop me from

working at Amex with him with anyone and Amexs interest is that Amex wants and in fact instructed

Qing to say NOTHING about Peter

tJ p.11 of the Amex Code of Conduct You should never use your position with the Company or information acquired

during your employment in manner that may create conflict or the appearance of conflict between your personal

interests and the interests of the Company To use phrase what part of never do you not understand

No waiver of its applicability will be granted under any circumstances signed Ken Chenault Chairman and Chief

Executive Officer p.3 Amex COC June 2005

yiij Insubordination is the act of subordinate deliberately disobeying lawful order Insubordination is typically

punishable offence in hierarchical organizations which depend on people lower in the chain of command to do as they

are told Insubordination is not the same as foot-dragging displaying negative attitude voicing complaints or refusing

to perform an action that is not safe ethical or legal

en igiwii/inrneuiQp

American Express made the following

annotations on 03/01/06 170839

This message and any attachments are solely for the intended recipient and may contain confidential or

privileged infonnation If you are not the intended recipient any disclosure copying use or distribution of

the information included in this message and any attachments is prohibited If you have received this

communication in error please notify us by reply e-mail and immediately and permanently delete this

message and any attachments Thank you

American Express ajoutØ Ic commentaire suivant le 03/01/06 170839

Ce courriel et toute piŁce jointe quil contient sont rØservØs au seul destinataire indiquØ et peuvent renfermer

des renseignements confidentiels et privilØgiØs Si vous nŁtes pas
Ic destinataire prØvu toute divulgation

duplication utilisation ou distribution du courriel ou de toute piŁce jointe est interdite Si vous avez reçu cette

communication par erreur veuillez nous en aviser par courriel et dØtruire immØdiatement Ic courriel et les

piŁces jointes Merci

3/27/2009



Be Raymond

From FISMA 0MB Memorandum M-07-16

Sent Friday March 27 2009 502 PM

To shareholderproposals

Subject American Express -Shareholder Proposal ATTN Heather Maples

Follow Up Flag Follow up

Flag Status Completed

Attachments DEFOO37O redacted verb with annotations Handwritten Notes of Jason Brown.pdf Redacted

Deposition of Qing Un on January 152009 on admitting violation of Amex Undner

Contract.pdf Jason Brown reply to Peter Lindners summarizing Feb 28 2006 face to face

meeting.pdf Number 143 Mar 23 2009 no restrictions on filing with SEC.pdf Number 137

Filed Mar 12 2009 MJ Katz allows communication with Board and no restrictions on speech at

Annual Meeting.pdf

DEF00370 redacted Redacted Jason Brown reply lumber 143 Mar23 Number 137 Hled

ver with a.. epositlon of Qing to Peter Un.. 2009 no rest Mar 12 2009 M..

Subject American Express

shareholder Proposal -- AN Heather Maples Senior Special Counsel

Ms Maples

wrote prior email to the general email address but was told by Dan Duchovney of

SECs Mergers Acquisitions to write to the person who handled my file which you did on
believe Jan 22 2009

The main issue is that Amex stopped me from communicating with the SEC and from

communicating with the American Express Amex Board of Directors where could have

cured the defects in my proposal Amex went to federal court to bar me from speaking at

the Shareholders meeting from mentioning my lawsuit from showing evidence of what

allege This is not the typical Shareholder Proposal

Not Ordinary Business Amnesty Seldom is

So the first and main point is that my proposal is definitely not ordinary business
as the Truth Comntissión for South Africa on Apartheid was not ordinary business etc

The Shareholder Proposal is to get people in American Express to admit where they have

violated the rights of customers employees current and former and others and if they

tell the truth give them amnesty

Does that sound like ordinary business to you

How often does the Government offer blanket aninesty How many corporations do that day to

day or even year to year or even ever

Amexs President of Banking was involved

Secondly Amex asserted that cannot provide factual basis for my allegations which is

only true in that they covered it up went to Court to stop me had federal judge remove

my website spent $20000 to overturn that decision and then even lied to judge as

to whether the President of Banking Ash Gupta was involved

have the transcript which will show you that Ms Park lawyer from Kelley Drye



Warren for Amex said that Secretary of the Corporation Stephen Norman was not involved in

my dispute in June 2000 and should not be deposed and Mr Gupta similarly do not

have the transcript in front of me Yet Mr Gupta was involved in my dispute in June

2000

The Truth Commission

proposed my Truth Commission shareholder Proposal in or about Dec 2008 or maybe Sep

2008 However American Express Amex filed what may say was misleading or not

completely true rebuttal to me Specifically Amex went to federal court to stop me from

communicating with Amex people and then to have my communications reviewed by their

lawyer before being sent to Amex people while still stopping me from talking to them

Moreover Amex lawyer then censored and delayed the documents that sent to the Board

of Directors to get their opinion on my shareholder Proposal so that it could be refined

to their liking

Finally this week the federal judge allowed me to communicate to the SEC without

restrictions see attached Number 143 Mar 23 2009 no restrictions on filing with

SEC.pdf which also references that was stopped from submitting this beforehand

Amex used false information in an SEC filing

Thus can now rebut the claims Amex made in Dec2008 and Jan 2009 that cannot support

the statements make with regard to my shareholderProposal couldnt rebut it earlier

or else would have been found in contempt of court and had my suit 06cv3834 SDNY
dismissed

Amex should have written Lindner shareholder Proposal has flaws but Lindner has tried

to fix them despite Amexs attempts to stop all such measures Lindner also cannot give

factual basis for his claims since Amex has gone to court to seal documents and stop

these documents specifically to be released to the SEC

can supply the transcripts where ask the Judge for permission to show exhibit

DEFOO37O attached and redacted to the SEC to show that Amexs Vice President violated

written contract June 2000 Amex Lindner contract paragraph l3by giving any
information to prospective employer and also information that the same VP also

violated paragraph 13 by not referring the request to Human Resources attached but

redacted And that an Amex lawyer who is also an Amex employee and VP investigated

this matter twice verified that the other VP violated the June 2000 Amex Lindner

contract attached but redacted letter but additional information is available have

not included but can due to shortness of time the proof that the VP lawyer

Factual Basis for my Proposal

Thus there is factual basis for my wanting Truth Commission and saying that upper

management disregards the Amex Code of Conduct filed with the SEC

Moreover aŁ late as Mar2009 Amex tried to get the Court to stop me from asking

question at the April 2009 Shareholders Meeting to CEO Ken Chenault and directly or

indirectly mentioning my lawsuit The Court ruled only this month that it will place no

prior restrictions on my free speech for talking at the meeting in April 2009 This is

attached as Document 137 Filed 03/12/2009 also note that Amex stopped me in April

2007 from attending the Annual Shareholders Meeting or asking questions or communicating

with the SEC which cost me $20000 in legal fees to have overturned which was weeks

after the meeting ended

Can the SEC act now when meeting is 30 days away

am asking if the SEC can do something or if its too late

.2



Can the SEC demand to know of Amex if what am saying is true assert am telling

the truth
Carl the SEC enquire whether Amex violated the SEC Acts of 1933 and 1934 by filing

materially false statements by implying that there was no factual basis for my proposal
and for not saying that they were actively trying succeeding in stopping me from

improving my shareholder proposal by speaking to the Board of Directors or from

verifying the correctness of my allegations by getting Federal Judge to stop me from

communicating about the case
Make Amex pay for and do mailing of my shareholder proposal to their proxy or along

with it
Can the SEC sanction Amex and make it cease and desist in stopping true statements

about Amex from being said

Thank you

Peter Lindner

FISMA 0MB Memorandum M.O716

shareholderproposalssec gov
This mailbox may be used to send requests for no-action relief under rule 14a-8 and

related correspondence to the Division of Corporation Finance This mailbox should not be

used to submit other types of no-action requests or correspondence Please include your

name and telephone number in any submission directed to this mailbox Remember that your

e-mail is not confidential and others may intercept and read your e-mail We will process

no-action requests and related correspondence received through this mailbox in the same

manner as requests and correspondence submitted in paper

http//sec gov/divisions/corpfin/cfconcise shtmlemail

My Prior Letter

should use UPRECl4afl for preliminary filing for shareholder proposal

for the April 27 2009 American Express shareholder meeting

Can have supporting information in PDF format understand that it is unofficial

and that it is still subject to strict fraud rules Some of that information is attached

here which am using to show you that my proposal had factual bases and that Amex

actively sought to stop me from contacting the SEC with such proof



DEFOO37O Redacted since Amex wishes to keep this evidence

under Court seal Proves that Qing admitted to Amex lawyer

that Qing gave out any information about Peter LindnerLyooj
._

Chief Credit

Officer for

Institutional

Collections

occasionally

-Peter is

whether

vL

Note the

indented

paragraph

of bullet

points

starting

with

double-

quote mark
G.4 ...-\______

At Time VP of Underwriting 2000 Chief Credit Officer of Consumer

--

Lending

Lindner commentary on Jason Brown Esq Amex VP notes of conversation Feb

2006 with fellow VP QingLin Mr Lindner asserts this is the smokinif sun Jason

Brown told Peter Lindner in face-to-face meeting that

Qing said dont think he can work here

and Mr Lindner wrote that to Mr Brown in my email that night on Tuesday

February 28 2006 03/01/06 0102 AM Mr Brown wrote back denying it Mr
Lindner asserts that the notes support that Qing made reference to Peter Lindner not

being able to work here Shouldn tyou be able tojudgeforyoursej/

Jason Brown wrote back to Mr Lindner on Wed Mar 2006 808 PM
write to inform you that do not agree with much of what

is raised below including but not limited to your

memorialization of our conversation



Deposition of Oin Lin on January 15 2009 right before lunch

Qing admits that he violated the June 2000 Amex-Lindner

Paragraph 13 in which he was instructed and

isrequeststThanResources

instructed and directed

xxxxxxxxxxxx

Did they tell you

Yes

10

0177

16 Idliketoaskyou

17 thenwewillbreakfor

18

Lin

20

21

22

23

24

0178

can break for lunch

employers

OWXXXXAX2U1A

Yes

19

thing and

xxxxxxxxxxxxxHuman Rsources xxxxxxxxxxxxxx

Did you xxxxxxxxxxxxxxocxocxxxxxxxcxxxx

xxxxxxxxxxxxxxxxxx

No
MR LINDNER Thank you very much We
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Peter Lindner

From Jason Brown cjason.k.bcownaexp.com

To Peter Utudflffl4A 0MB Memorandum MO716
Cc LAWRENCE ANGELO LAWRENCE.ANGELO@EEOC.GOV
Sent dnesday March01 2006 808 PM

Subject Re Summay of our face-to-face meeting at Amex on Tue Feb28 2006 with your admissions of

statements by Qing

Mr Lindner

Rather than respond point by point to your emad wilte tp inform you that do not agree with much of what is raised

below indudmg but not limited to your memorialization of our conversation

wili call you after have spoken to Boaz

Thanks
Jason

Jason Brown

Vice President and Group Counsel

American Express Company
General Counsefs Office

200 Vesey Street 49th Floor UMC NY 01-49-10

New York NY 10285

Tel212840-4807

Fax 212 640-0388

Peter Llndnf

FISMA 0MB Memorandum M.O716 To Jason BrownIAMERCORPlAEXPAMEX

cc LAWRENCE ANGELO cLAWRENCE.ANGEL0 EEOC.GOV

Subject Sumewy 00w face4o-face meeting at Amex on Tue Feb 28 2006 with your admissions of

statements by Qing

Tuesday February 282006

Jason

This memo summarizes our conversation today from 6-7pm at the Amex HQ inNYC For the record

you had physically imposing guard dont know if he was aimed or not asking to stay in the room whilà

we talked but you told him that he could wait outside Im sony that you feel that am violent .1 am not

But am determined So let me

summarize our talk and

point out how Qing admitted to you an officer of the court of him violating the Amex Lindner

Agreement of June 2000 and

suggest what you should do next to conclude this matter

appreciate that you told me that during your investigation so far that Qing Lin admitted to talking

about me to Boaz Salik Specifically you said that Qing told you that when Boaz mentioned to Qing that

Boaz was thinking of hiring me that Qing said dont think he can work here

Well its not what Boaz told me about that conversation and hope you take Boaz up on his offer to

3/27/2009
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sign notarized statement about what the entire conversation with Qing was As you recall Boaz principal

in Fischer Jordan FJ said he might give notarized statement if the Amex Corporate Secretary asked Boaz

for that statement And as you recall in my emailfjj to you Amex Corporate Secretary Stephen Norman

and Boaz cc Trevor Barran who is Boazs partner in FJ told Boü that Mr Norman specifically

delegated the task of investigation to you Jason and that the request of Mr Norman would therefore come

through you

By the way what Qing said about me may be literally true Qing may not think that can work at

Amex Of course can work at Amex if you get acquired by another company till since specifically asked

your lawyers to add that provision in case you get bought out after all the credit card world is small and

there are mergers all the time and NYC is even smaller still But also can work at Amex if am an

employee of another company e.g if worked at IBM and repaired your computers or if were janitor for

vendor of yours and mopped your floors If FJ was not part of your company back in June2000 and is not

part of Amex when join FJ then would not be violating the agreement Of course Qing might not think

that that is true

But in any case its good to hear that Qing has modified his story and now admits that he violated the

spirit and feel the letter of the Amex-Lindner Agreement of June 2000 paragraph 13 when he made any

comment about me instead of telling Boaz to speak to HRUuj

Thus as you stated to me

Qing violated an instruction of the American Express Company

which was written instruction and

which he was aware of and

which he could have availed himself of The Corporate Secretarys wisdom on what course of action to

take

Qing decided to ignore that instruction

Qing decided to not inform his manager

Qing decided not to seek advice from The Corporate Secretary

even though he signed the Amex Code of Conduct saying that he would follow it and

even though Qing was aware that Boaz was enquiring as to Peter seeking employment at FJ and not as

an Amex employee by as FJ employee

You stated you dont think this is conflict of interest or even perceived conflict of interest told you

again today that feel it is conflict of interest iyJ and that makes it to me appear as conflictty

And if you dont think this is conflict or the appearance of conflict of interest please write that in

notarized statement to the Corporate Secretary that you solemnly affinn that both you Ejasonj and Oing

feel there is no conflict of interest for Oing to deliberately disobey written instruction and directive of

American Express and Qing need apt even inform the Corporate Secretary of this event since it clearly

does not even appear to be conflict Moreover you can state that Qing is free to disregard any written

instruction or directive of Amex without jeopardy or without notice to his superiors believe the term for

this is waivei which Qing Lin enjoys unlike most of his fellow employees and that you as General

Counsel for American Express and as an Amex Employee yourself totally agree with and that you would

likewise do the same

Basically Jason you are advocating anarchy and willful insubordination

So five other points if may
Getting notarized statement from Boaz You said you would like the EEOC as neutral party

to

judge this case pointed out that they cannot get the same information as an internal company investigation

3/27/2009



Page of

nor do they necessarily have the resources or inclination to do what private firm Amex can do

Specifically Boaz said he would NOT give me notarized statement but Boaz may give one if asked by the

Corporate Secretary So if my memoiy serves me right about my discussion with Mr Norman Mr Norman

would want such notarized statement from Boaz And heard directly from the EEOC that they would like

such statement also So when you do your due diligence under Mr Normans direct order to you to

investigate this situation and get the facts for him hereby re-iterate my request to you tonight that when you

get Boazs notarized statement would like copy for myself and to give it also to that impaflil EEOC
You asked me what and how much wanted and said things but when pressed for dollar

amount $lm-$lOmillion You said that was out of the question words to that effect You used the same

term for Qing being fired But when asked you what you would propose you said you had no authority to

negotiate otto offer any amount would appreciate if you please find out what figure you feel is reasonable

And then tell me
You mentioned that may have been trying to get Oing to violate the agreement by using his name

as reference Well if were to follow your logic then Qing is helpless individual who compulsively

violates written directives All Qing needed to say to Boaz was Boaz all requests for references should be

directed to our HR department Here let me give you their number By the way lets talk about. ..and

change the subject to some business discussion But Qmg did not do that If you get the written statement

from Boaz and Trevor both of whom spoke to simultaneously during my interview at the coffee shop at the

foot of the Amex building you will see that named many Amex employees and managers worked for And

they will tell you that they pressed me for additional people specifically for people who worked at Amex now

and who were in Risk Management believe To the best of my knowledge gave more than half dozen

names and only when pressed did give Qings name His was the end or near the end of the names gave

under duress But relied upon Qing following the written instructions of the Amex Lindner Agreement of

June 2000 and to deflect the question to HR Because of that reliance upon the Amex Lindner Agreement of

June 2000 was denied full time job with benefits As of this moment still do not have such job

Qings willful comments destroyed that job as his actions have so many years ago allege and Qing may

have done that again with David Liii of Citigroup You should not therefore conclude your thorough

investigation without asking Qing Lin if he knows of David Lin same last name And you should also

check if there were any incoming or outgoing calls from Qing to 71 8-248-xxxx which is Citigroup in Long

Island City where David Lin worked do NOT want you to ask David Lin nor to ask Citigroup want you

to specifically ask Qing and want you to check the phone logs including Qings celiphone if it is paid for in

part by Amex funds would also ask that this applies to any phone that Qing used such as his home phone

if those calls are partially paid for by Amex We are not talking about an untoward invasion of privacy but

rather check if Qing again violated written directive of Amex by talking about Peter to prospective

employer This event would have occurred from Jan 2005 through today Also you asked me why did

name Qing Lin so think its fair if you ask Qing why he did not tell Boaz to talk to HR And please also

ask Qing why did Qing use the words dont think he can work here Was Qing deliberately misleading

Boaz by saying that Peter can NOT work as an Amex employee and hoping that Boaz would instead think

that Peter would have some sort of moral legal or social impediment to being FJ employee working at

Amex
What was the Amei project that FJ wanted to hire me for full-lime You should find this out from

both Qing and from FJ and also find out what happened to that project who did it what was the estimated

budget etc The reason that was the job which would have been hired for as full-time FJ employee If

you do not know about it then fmd this to be not thorough investigation Right Trevor wanted to hire

me in days and later he did not respond for much longer time That is the substance of my allegations and

charge of EEOC discrimination Qing retaliated against me and stopped me from being employed because he

was upset that filed an EEOC suit against him and against Amex

Tonight asked you if you did thorough investigation and you said you did And then you

said you had not spoken to Boaz nor to Trevor nor had you requested that notarized statement from either of

those two first person witnesses Boaz was at the conversation with Qing and Trevor was in the conversation

with me Trevor and Qing were in conversation with each other on their decision to NOT hire me on two

separate occasions April 2005 and July 2005 If you feel this is thorough then must respectfully disagree

with you You should have said will do thorough investigation but have not finished yet You said

you could not find Boazs phone number so gave it to you If at ANY TIME you do not know how to

3/27t2009
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contact these witnesses or what questions to ask or whether to rely upon their spoken word and upon your

memory please ask me and will be glad to assist in your investigation dont want this to go on any

longer than it has to This matter was closed in June 2000 but was reopened by Qing in April 2005 and in

August 2005 and by Qing not telling the whole truth to you in January 2006 And you sir are collaborator

and co-conspirator and not an investigator if you do not ask for written statement which would

unambiguously reflect what person says and would settle the matter once and for all

Sincerely yours

Peter Lindner

FISMA 0MB Memorandum M.07.16

Dear Boaz and Mr Norman

So as to keep you both informed this is summary of phone conversation between Peter Lindner and Mr Jason Brown

Esq at noon 1pm on Wednesday February 12006

Mr Stephen Norman Corporate Secretaiy of American Express delegated the task of collecting information to Mr Jason

Brown So Boaz as indicated that Mr Norman would ask you for statement he will do so via Mr Brown

This was sent on wednesday February 01 2006 1157 PM with the subject Summaiyofconveisatlon between Mr Stephen Nonnans

delegate ason Brown Esq constructive notice to Boaz of Mr Normans request for statement forwarded copy of this to you again tonight and

noteth cc Trevor Barran

jjJ Paragraph of the Amex Lindner Agreement of June 2000 states Mr Lindner agrees that he will not seek employment or

reemployment with the Company its parent subsidiaries or affiliated companies that are the parent subsidiary or affiliates of the

Company as of the date this Agreement is fully executed and agrees that any application for employment which he makes with the

Company may be rejected pursuant to the terms of this Agreement Mr Lindner further agrees that he will not file complaint

alleging retaliation against the Company for refusal to hire him As used in this paragraph affiliated shall mean any Company

with at least 51% of its stock owned or controlled by the Company or its parent or subsidiaries

Section 13 which states that Qing should direct all requests for references or inquiries received by such employees regarding

Mr Lindner to the appropriate human resources

JyJ It is conflict since Qing was instructed and directed by the Amex Lindner Agreement of June 2000

to say nothing to Boaz and to direct all requests for references or inquiries to HR The reason for this

specific choice of language and for the specific mention of Qings name was because of Qing or other

persons at Amex allegedly stopping me from working at General Electric Credit Corporation after was

tenninated from Amex by Qing This is referred to in the Agreement as civil action in the Civil Court of

the City of New York Index No 038441-CVN-1999 against American Express Corporation etc. But to

not say anything to Boaz might mean that would get ajob working with FJ perhaps on project that would

have me in the Amex building maybe in his department

Qing doesnt want to work with me
nor to have me benefit from employment from Amex

nor to have me have employment as result of his recommendation

nor to have me working even at competitor

327/2009
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This is conflict of interest In case you still dont see what mean there are two viewpoints or two different

interests that ai-e not aligned and in fact conflict Those interests are Qings interest is to say anything

whether true or untrue is immaterial at this point but we can deal with that later that would stop me from

working at Amex with him with anyone and Amexs interest is that Amex wants and in fact instructed

Qing to say NOTHING about Peter

t1 p.11 of the Amex Code of Conduct You should never use your position with the Company or information acquired

during your employment in manner that may create aconflict or the appearance
of conflict between your personal

interests and the interests of the Company To use phrase what part of never do you not understand

No waiver of its applicabihty will be granted under any circumstances signed Ken Chenault Chairman and Chief

Executive Offlcer Amex COC June 2005

fjj Insubordination is the act of subordinate deliberately disobeying lawfUl order Insubordination is typically

punishable offence in hlerarchcaI organizations which depend on people lower in the chain of command to do as they

are told Insubordination is not the same as foot-dragging displaying negative attitude voidng complaints or refusing

to petforrn an action that is not safe ethical or legaI

en.wikipedia.orqlwiki/lnsubOrdiflatiOfl

American Express made the following

annotations on 03/01/06 170839

This message and any attachments are solely for the intended recipient and may contain confidential or

privileged information If you are not the intended recipient any disclosure copying use or distribution of

the information included in this message and any attachments is prohibited If you have received this

communication in error please notify us by reply e-mail and immediately and permanently delete this

message and any attachments Thank you

American Express ajoutd le commentaire suivant Ic 03/01/06 170839

Ce courriel et touts piŁce jointe quil contient sont rØservØs au seul destinataire indiquØ et peuvent renfermer

des renseignements confidentiels et privilØgiØs Si vous nŒtes pas Ic destinataire prdvu toute divulgation

duplication utilisation ou distribution du courriel ou de toute piŁce jointe est interdite Si vous avez reçu cette

communication par erreur veuillez nous en aviser par courriel et dØtruire immddiatement Ic courriel et les

piŁces jointes Merci

3t27/2009



Case 06-cv-03834-JGK-THK Document 143 Filed 03/23/2009 Page of

LJNTrED STATES DISTRICT COURT
SOUThERN DISTRICT OP NEW YORK

PSTER Lfl4DN
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Plshidfl

AMERICAN EXPRESS CORPORATION and
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23
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DNY
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Via Psa 232-805-7932

CLARJFICÔTION Of
REGARDO
COMMUNICATIO

lwaloheowlftherequirumeflt SEC must also

would emom so the ris and prozy fights which do not go Skough lbs

adurwyia thia cans Amen with the SEC and In which the advuary heathe
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Undsr the muol fIle by ccttalfl dates .ndAnioz1 has written the SEC on Jan 222009 that

Prpcw ot has not provided and the Company submhs the Pruponeel cannot provide any

rtts1 amdition to support these claims the Code Is toqueily breached

note that requested mirlislon to show exhibit DEFOO37O and Your Honor has isfused to allow it that

Amex had proc
that Qiug violated the Amex Code and the June 2000 AmexLlndnCr contract that

Jason Brown this information and still wrote lettor saying that such violation did not 000iW

Ad this sesto me be duplicitous that Amex says
cannot provide snfumatlou and then Amos seeks to

stop we from nIov1dhk It foci that Ainci thculd have been Guui4Od floe filing mich documents with the
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FSMA 0MB Memorandum MO716
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Be Raymond

From FISMA 0MB Memorandum M.07.16

Sent Fnday March 27 2009 1107 AM
To shareholderproposals

Subject American Express -shareholder Proposal

Follow Up Flag Follow up

Flag Status Completed

Attachments DEFOO37O redacted ver with annotations Handwritten Notes of Jason Brown.pdf Redacted

Deposition of Qing Lin on January 15 2009 on admitting violation of Amex Lindner

Contract pdf Jason Brown reply to Peter Lindners summarizing Feb28 2006 face to face

meeting.pdf Number 143 Mar23 2009 no restrictions on filing with SEC.pdf Number 137

Filed Mar 12 2009 MJ Katz allows communication with Board and no restrictions on speech at

Annual Meeting.pdf

DEFOO37O redaded Redacted Jason Brown reply lumber 143 Mar 23 Number 137 Filed

ver with a.. eposition of Qing to Peter in.. 2009 no rest.. Mar 12 2009 M..

Sirs

have questions

what form do use for preliminary filing for shareholder proposal
am using PRE 14a for my proxy for running for the Board of Directors Is that

right Do use the same form submitted separately for my shareholder Proposal which

want for the April 27 2009 American Express shareholder meeting

Can have supporting information in PDF format understand that it is unofficial

and that it is still subject to strict fraud rules Some of that information is attached

here which am using to show you that my proposal had factual bases and that Amex

actively sought to stop me from contacting the SEC with such proof

proposed my Truth Commission shareholder Proposal in or about Dec 2008 or maybe

Sep 2008 However American Express Amex filed what may say was misleading or not

completely true rebuttal to me Specifically Amex went to federal court to stop me from

communicating with Amex people and then to have my communications reviewed by their

lawyer before being sent to Amex people while still stopping me from talking to them

Moreover Amexs lawyer then censored and delayed the documents that sent to the Board

of Directors to get their opinion on my shareholder Proposal so that it could be refined

to their liking

Pitially this week the federal judge allowed me to communicate to the SEC without

restrictions see attached Number 143 Mar 23 2009 no restrictions on filing with

SEC.pdf which also references that was stopped from submitting this beforehand

Thus can now rebut the claims Amex made in Dec2008 and Jan 2009 that cannot support

the statements make with regard to my shareholder Proposal couldnt rebut it earlier

or else would have been found in contempt of court and had my suit 06cv3834 SDNY
dismissed

Amex should have written Lindner shareholder Proposal has flaws but Lindner has tried

to fix them despite Amexs attempts to stop all such measures Lindner also cannot give

factual basis for his claims since Amex has gone to court to seal documents and stop

these documents specifically to be released to the SEC

can supply the transcripts where ask the Judge for permission to show exhibit DEFOO37O

attached and redacted to the SEC to show that Amexs Vice President violated written

contract June 2000 Amex Lindner contract paragraph 13by giving any information to

prospective employer and also information that the same VP also violated paragraph 13 by



not referring the request to Human Resources attached but redacted And that an Amex

lawyer who is also an Amex employee and VP investigated this matter twice verified that

the other VP violated the June 2000 Amex Lindner contract attached but redacted letter
but additional information is available have not included but can due to shortness

of time the proof that the VP lawyer

Thus there is factual basis for my wanting Truth Commission and saying that upper

management disregards the Amex Code of Conduct filed with the SEC

Moreover as late as Mar2009 Amex tried to get the Court to stop me from asking

question at the April 2009 Shareholders Meeting to CEO Ken Chenault and directly or

indirectly mentioning my lawsuit The Court ruled only this month that it will place no

prior restrictions on my free speech for talking at the meeting in April 2009 This is

attached as Document 137 Filed 03/12/2009 also note that Amex stopped me in April

2007 from attending the Annual Shareholders Meeting or asking questions or communicating

with the SEC which cost me $20000 in legal fees to have overturned which was weeks

after the meeting ended

am asking if the SEC can do something or if its too late

4a Can the SEC demand to know of Amex if what am saying is true assert am telling

the truth
4b Can the SEC enquire whether Amex violated the SEC Acts of 1933 and 1934 by filing

materially false statements by implying that there was no factual basis for my proposal

and for not saying that they were actively trying succeeding in stopping me from

improving my shareholder proposal by speaking to the Board of Directors or from

verifying the correctness of my allegations by getting Federal Judge to stop me from

communicating about the case
4c Make Amex pay for and do mailing of my shareholder proposal to their proxy or along

with it
4d Can the SEC sanction Amex and make it cease and desist in stopping true statements

about Amex from being said

Thank you

Peter Lindner

FISMA 0MB Memorandum MO716

shareholderproposals@sec gov
This mailbox may be used to send requests for no-action relief under rule 14a-8 and

related correspondence to the Division of Corporation Finance This mailbox should not be

used to submit other types of no-action requests or correspondence Please include your

name and telephone number in any submission directed to this mailbox Remember that your

e-mail is not confidential and others may intercept and read your e-mail We will process

no-action requests and related correspondence received through this mailbox in the same

maimer as requests and correspondence submitted in paper

http i/sec gov/divisions/corpfin/cfconcise shtmlemail



DEFOO37O Redacted since Amex wishes to keep this evidence

under Court seat Proves that Qing admitted to Amex lawyer

February that Qing gave out any information about Peter Lindner

QingLin
____

LJ
Chief Credit

Officer for

Institutional

Collections

Note the

indented

paragraph

of bullet

points

starting

with

double-

quote mark

VP of Underwriting 2000 Chief Credit Officer of Consumer

Lending

Lindner commentary on Jason Brown Esq Amex VP notes ofconversation Feb

2006 with fellow VP Qing Lin Mr Lindner asserts this is the smokinif run Jason

Brown told Peter Lindner in face-to-face meeting that

Qing said dont think he can work here

and Mr Lindner wrote that to Mr Brown in my email that night on Tuesday

February 28 2006 03/01/06 0102 AM Mr Brown wrote back denying it Mr
Lindner asserts that the notes support that Qingmade reference to Peter Lindner not

being able to work here Shouldn tyou be able tojudgeforyoursej/

Jason Brown wrote back to Mr Lindner on Wed Mar 2006 808 PM
write to inform you that do not agree with much of what

is raised below including but not limited to your

memorialization of our conversation



Deposition of Qing Lin on January 15 2009 right before lunch

Qing admits that he violated the June 2000 Amex-Lindner

Paragraph 13 in which he was instructed and

irecte not give any
and all such requests

instructed and directed

xxxxxxxxxxxx

Did they tell you

Yes

10

employers

Id like to ask you

then we will break for

24 MR L1NDNER Thank you very much We

0178

Lin

can break for lunch

18

19

20

21

22

23

XXXXXXXXXXXXXXl.4

AYes

0177

16
17

thing and

xxxxxxxxxxxxx Human Resources xxxxxxcxxxxxxx

Did you xxxxxxxxxxxxxxxxxxxxxxxx00000cx

xxxxxxxxxxxxxxxxxx

No
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Peter Llndner

From Jason Brown jason.kbrown@aexp.com
To Peter UndnIfMA 0MB Memorandum MO716
Cc LAENCE ANGELO LAWRENCE.ANGELO@EEOC.GOV
Sent Wednesday March 01 2006 808 PM

Subject Re Summary of our face-to-face meeting at Amex on Tue Feb 28 2006 with your admissions of

statements by Qing

Mr Undner

Rather than respond point by point to your email write to inform you that do not agree with much of what is raised

below indudrig but not limited to your memorialization of our conversation

will call you after have spoken to Boaz

Thanks

Jason

Jason Brown

Vice President and Group Counsel

American Express Company
General Counsefs Office

200 Vesey Street 49th Floor UMC NY 01-49-10

New York NY 10285

Tel212640-4807

Fax 212 640-0388

Peter Undnsi

FISMA 0MB Memorandum MO7.16 To Jason lBrown1AMER/CORP/AEXPOAMEX

oc lAWRENCE ANGELO cLAWRENCE.ANGELOCEEOC.GOV

Subjdm Sumnwy of ow face-4o-faCe meetinO at Mex on Tue Feb 28 2006 wIth yow admissions of

Tuesday February 28 2006

Jason

This memo summarizes our conversation today from 6-7pzn at the Amex HQ in NYC For the record

you had physically imposing guard dont know if he was armed or not asking to stay in the room while

we talked but you told him that he could wait outside Im sony that you feel that am violent am not

But am determined So let me

summarize our talk and

point out how Qing admitted to you an officer of the cowt of him violating the Amex Lindner

Agreement of June 2000 and

suggest what you should do next to conclude this matter

appreciate that you told me that during your investigation so far that Qing Lin admitted to talking

about me to Boaz Salik Specifically you said that Qing told you that when Boaz mentioned to Qing that

Boaz was thinking of hiring me that Qing said dont think he can work here

Well its not what Boaz told me about that conversation and hope you take Boaz up on his offer to

312712009
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sign notarized statement about what the entire conversation with Qing was As you recall Boaz principal

in Fischer Jordan FT said he might give notarized statement if the Amex Corporate Secretary asked Boaz

for that statement And as you recall in my email to you Amex Corporate Secretary Stephen Norman

and Boaz cc Trevor Barran who is Boazs partner in FJ told Boaz that Mr Norman specifically

delegated the task of investigation to you Jason and that the request of Mr Nonnan would therefore come

through you

By the way what Qing said about me may be literally true Qing may not think that can work at

Amex Of course can work at Amex if you get acquired by another companytlij since specifically asked

your lawyers to add that provision in case you get bought out after all the credit card world is small and

there are mergers all the time and NYC is even smaller still But also can work at Amex if am an

employee of another company e.g if worked at IBM and repaired your computers or if were ajanitor for

vendor of yours and mopped your floors If FJ was not part of your company back in June2000 and is not

part of Amex when join FJ then would not be violating the agreement Of course Qing might not think

that that is true

But in any case its good to hear that Qing has modified his story and now admits that he violated the

spirit and feel the letter of the Amex-Lindner Agreement of June 2000 paragraph 13 when he made any

comment about me instead of telling Boaz to speak to HRLIuJ

Thus as you stated to me

Qing violated an instruction of the American Express Company

which was written instruction and

which he was aware of and

which he could have availed himself of The Corporate Secretarys wisdom on what course of action to

take

Qing decided to ignore that instruction

Qing decided to not inform his manager

Qing decided not to seek advice from The Corporate Secretary

even though he signed the Amex Code of Conduct saying that he would follow it and

even though Qing was aware that Boaz was enquiring as to Peter seeking employment at FJ and not as

an Amex employee by as FJ employee

You stated you dont think this is conflict of interest or even perceived conflict of interest told you

againtodaythatIfee1acoæictofinteesthJandthatmakeSittOmeappearaSacOflflictJ

And if you dont think this is conflict or the appearance of conflict of interest please write that in

notarized Statement to the Corporate Secretary that you solemnly affirm that both you and Mug
feel there is no conflict of interest for Oing to deliberately disobey written instruction and directive of

American Express and Ping need not even inform the Corporate Secretary of this event since it dearly

does not even appear to be conflict Moreover you can state that Qing is free to disregard any written

instruction or directive of Amex without jeopardy or without notice to his superiors believe the term for

this is waiver which Qing Lin enjoys unlike most of his fellow employees and that you as General

Counsel for American Express and as an Amex Employee yourself totally agree with and that you would

likewise do the same

Basically Jason you are advocating anarchy and willful insubordination.lyiil

So five other points if may
Getting notarized statement from Boaz You said you would like the EEOC as neutral party to

judge this case pointed out that they cannot get the same information as an internal company investigation

3t27t2009
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nor do they necessarily have the resources or inclination to do what private firm Amex can do

Specifically Boaz said he would NOT give me notarized statement but Boaz may give one if asked by the

Corporate Secretary So if my memory serves me right about my discussion with Mr Nonnan Mr Norman

would want such notarized statement from Boaz And heard directly from the EEOC that they would like

such statement also So when you do your due diligence under Mr Normans direct order to you to

investigate this situation and get the facts for him hereby re-iterate my request to you tonight that when you

get Boazs notarized statement would like copy for myself and to give it also to that impartial EEOC
You asked me what and how much wanted and said things but when pressed for dollar

amount $lm-Sl0million You said that was out of the question words to that effect You used the same

term for Qing being fired But when asked you what you would propose you said you had no authority to

negotiate or to offer any amount would appreciate if you please find out what figure you feel is reasonable

And then tell me
You mentioned that may have been frying to get 0mg to violate the agreement by using his name

as reference Well if were to follow your logic then Qing is helpless individual who compulsively

violates written directives All Qing needed to say to Boaz was Boaz all requests for references should be

directed to our HR department Here let me give you their number By the way lets talk about. ..and

change the subject to some.business discussion But Qing did not do that If you get
the written statement

from Boaz and Trevor both of whom spoke to simultaneously during my interview at the coffee shop at the

foot of the Amex building you will see that named many Amex employees and managers worked for And

they will tell you that they pressed me for additional people specifically for people who worked at Amex now

and who were in Risk Management believe To the best of my knowledge gave more than half dozen

names and only when pressed did give Qings name His was the end or near the end of the names gave

under duress But relied upon Qing following the written instructions of the Amex Lindner Agreement of

June 2000 and to deflect the question to HR Because of that reliance upon the Amex Lindner Agreement of

June 2000 was denied full time job with benefits As of this moment still do not have such ajob

Qings willful comments destroyed that job as his actions have so many years ago allege and Qing may

have done that again with David Lin of Citigroup You should not therefore conclude your thorough

investigation without asking Qing Lin if he knows of David Lin same East name And you should also

check if there were any incoming or outgoing calls from Qing to 718-248-xxxx which is Citigroup in Long

Island City where David Lin worked do NOT want you to ask David Lin nor to ask Citigroup want you

to specifically ask Qing and want you to check the phone logs including Qings cellphone if it is paid for in

part by Amex funds would also ask that this applies to any phone that Qing used such as his home phone

if those calls are partially paid for by Amex We are not talking about an untoward invasion of privacy but

rather check if Qing again violated written directive of Amex by talking about Peter to prospective

employer This event would have occurred from Jan 2005 through today Also you asked me why did

name Qing Lin so think its fair if you ask Qing why he did not tell BOaz to talk to HR And please also

ask Qing why did Qing use the words dont think he can work here Was Qing deliberately misleading

Boaz by saying that Peter can NOT work as an Amex employee and hoping that Boaz would instead think

that Peter would have some sort of moral legal or social impediment to being FJ employee working at

Amex
What was the Amex project that F.J wanted to hire me for full-time You should find this out from

both Qing and from FJ and also find out what happened to that project who did it what was the estimated

budget etc The reason that was the job which would have been hired for as full-time FJ employee if

you do not know about it then find this to be not thorough investigation Right Trevor wanted to hire

me in days and later he did not respond for much longer time That is the substance of my allegations and

charge of EEOC discrimination Qing retaliated against me and stopped me from being employed because he

was upset that filed an EEOC suit against him and against Amex

Tonight asked you if you did thorough investigation and you said you did And then you

said you had not spoken to Boaz nor to Trevor nor had you requested that notarized statement from either of

those two first person witnesses Boaz was at the conversation with Qing and Trevor was in the conversation

with me Trevor and Qing were in conversation with each other on their decision to NOT hire me on two

separate occasions April 2005 and July 2005 If you feel this is thorough then must respectfully disagree

with you You should have said will do thorough investigation but have not finished yet You said

you could not find Boazs phone number so gave it to you If at ANY TIME you do not know how to

3/27/2009
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contact these witnesses or what questions to ask or whether to rely upon their spoken word and upon your

memory please ask me and will be glad to assist in your investigation dont want this to go on any

longer than it has to This matter was closed in June 2000 but was reopened by Qing in April 2005 and in

August 2005 and by Qing not telling the whole truth to you in January 2006 And you sir are collaborator

and co-conspirator and not an investigator if you do not ask for written statement which would

unambiguously reflect what person says
and would settle the matter once and for all

Sincerely yours

Peter Lindner

FISMA 0MB Memorandum M.07.16

Dear Boar and Mr Norman

So as to keep you both informed this is summary of phone conversation between Peter Lindner and Mr Jason Brown

Esq at noon 1pm on Wednesday Febniary 12006

Mr Stephen Norman Corporate Secretary of American Express delegated the task of collecting information to Mr Jason

Brown So Boar as indicated that Mr Norman would ask you for statement he will do so via Mr Brown

This was sent on wednesday February 0120061157 Pti with the subject summary of conversation between Mr Stephen Normans

delegate Jason Brown Eeq constructive notice to Boar of Mr Normans request
for statement forwarded copy of ttils to you again tonight and

noted cc Trevor Barran

Paragraph of the Amex Lindner Agreement of June 2000 states Mr Lindner agrees that he will not seek employment or

reemployment with the Company its parent subsidiaries or affiliated companies that are the parent subsidiary or affiliates of the

Company as of the date this Agreement is fully executed and agrees that any application for employment which he makes with the

Company may be rejected pursuant to the terms of this Agreement Mr Lindner further agrees that he will not file complaint

alleging retaliation against the Company for refusal to hire him As used in this paragraph affiliated shall mean any Company

with at least 51% of its stock owned or controlled by the Company or its parent or subsidiaries

tjjjj
Section 13 which states that Qing should direct all requests for references or inquiries received by such employees regarding

Mr Lindncr to the appropriate human resources

Ihi It is conflict since Qing was instructed and directed by the Amex Lindner Agreement of June 2000

to say nothing to Boaz and to direct all requests for references or inquiries to HR The reason for this

specific choice of language and for the specific mention of Qings name wasbecause of Qing or other

persons at Amex allegedly stopping me from working at General Electric Credit Corporation after was

terminated from Amex by Qing This is referred to in the Agreement as civil action in the Civil Court of

the City of New York Index No 038441 -CVN-1999 against American Express Corporation etc. But to

not say anything to Boaz might mean that would get ajob working with Fi perhaps on project that would

have me in the Amex building maybe in his department

Qing doesnt want to work with me
nor to have me benefit from employment from Amex

nor to have me have employment as result of his recommendation

nor to have me working even at competitor

3/27t2009
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This is conflict of interest In case you still dont see what mean there are two viewpoints or two different

interests that are not aligned and in fact conflict Those interests are Qings interest is to say anything

whether true or untrue is immaterial at this point but we can deal with that later that would stop me from

working at Amex with him with anyone and Amexs interest is that Amex wants and in fact instructed

Qing to say NOTHING about Peter

fyj p.11 of the Amex Code of Conduct You should never use your position with the Company or information acquired

durmg your employment in manner that may create conflict or the appearance of conflict between your personal

interests and the interests of the Company To use phrase what part of never do you not understand

No waiver of its applicabdity will be granted under any drcumstanoes signed Ken Chenault Chairman and Chief

Executive Office Amex COC June 2005

1iii Insubordination is the act of subordinate deliberately disobeying lawful order Insubordination is typically

ptmishabe offence in hierarchical organizations which depend on people lower in the chain of command to do as they

are told Insubordination is not the same as foot-dragging displaying negative attitude voicing complaints or refusing

to perform an action that is not safe ethical or IegaL

en.wlkiedia.orq/wiki/Insubordination

American Express made the following

annotations on 03/01/06 170839

This message and any attachments are solely for the intended recipient and may contain confidential or

privileged information Ifyou are not the intended recipient any disclosure copying use or distribution of

the information included in this message and any attachments is prohibited If you have received this

communication in error please notif us by reply e-mail and immediately and permanently delete this

message and any attachments Thank you

American Express ajoutØ le commentaire suivant le 03/01/06 170839

Ce courriel et toute piŁce jointe quil contient sont rØservØs au seul destinataire indiquØ et peuvent renfermer

des renseignements confidentiels et privilØgiØs Si vous nŒtes
pas

Ic destinataire prØvu toute divulgation

duplication utilisation ou distribution du courriel ou de toute piŁce jointe est interdite Si vous avez reçu cette

communication par erreur veuillez nous en aviser
par

courriel et dØtruire immØdiatement Ic cournel et les

piŁces jointes Merci

3127t2009
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UNflEDSTATES DISTRICr COURT ff5

SOUIBEKN DISTRICT OF NEW YORK
Z3

PThR UNDN RCnOIbJc Judge Katz 1IAM1Z
Plaindfi

06 Clv 3834 JGK-THK

QRJFICATION uiwji_
AMERICAN EXPRESS CORPORATION and REGARDING EW4V
QINO UN COMMUN1CATIOl

DfŁndwds utLMIRI
tLbC aIUNICALLY PILEP

Via Fax 212-805-7932 IXC ______________
IAFI3P1L1I 3/Q3/tcj

with to heow If the requimmcm of ii SEC must also go throeglnhy TL
____ sod proxy fIghts which do not go through thewould scom c.4thmy to

with

with the SEC and in which the advursay theadvcomrTOn this cam Amex

powur to delay id

Uads must lb by ccdIn dates andiimox has written the SEC on Jan22 2009 that

Prupor itt baa not provided and the Company submits the Propanant wmot provid say

feclut tuidition to euppuct these claims that the Code Is fequenly breached

note that requesteti
unilsalon to show exhibit DEFOO37O and Your Honor has reflused so allow It that

Amex lad penu
that Qing violated the Amex Code and thOr June 2000 Arnax.Undncr contiuct sod that

Jason fliuwn Ii this infbrmsdofl and still wrote aIott saying that such violation did not occur

this seems to me hpItOU5 that Amex says caivuit provide infermatlon and then Amex scab to

stop me from ptovidbt It feel dat Amex should have bean odu1pcd from fIling aich documsasta with the

SEC Amex should oUtlEt it and Ms Park should not be the Courts dciignatcd cessor sod moreover If the

case 06cv3$34 is rcleht to the Sb 08 oo and my run Director should be allowed to mruthii

which is the pbram Ms Park used to slop me from .pesklDg
about it at the Amex

Meeting which all the SEC documents Lead up to as per
SEC regulations

Your Hooct must decide Ifyou ft that ymprior rcsltab of speech again hi 2009 as it wan In 20071

iekIm public what and whom exactly mu you protecting

__________ Dated March 232009 oc Jean Park Seq via fex

PlabtdU ProSe
77

FISMA 0MB Memorandum MO716

iooioo
saupufl FISMA 0MB MemorandurrI47caeaOO/cueo
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Be Raymond

From CFLETTERS

Sent Thursday March 26 2009 1031 AM

To shareholderproposals

Subject FW American Express

Follow Up Flag Follow up

Flag Status Completed

Attachments Number 143 Mar23 2009 no restrictions on filing with SEC.pdf Number 133 Mar 2009 MJKatz prohibits

Lindner from contacting Amex and fines $250.pdf To the SEC on rebutting Amex request not to send out

my Shareholder Proposal.doc.pdf Jan 22 2009 letter on web from SEC re Undner shareholder proposal

peteilindnerol 2209-14a8.pdf

From Peter UndnerFsMA 0MB Memorandum M-07-1

Sent Thursday March 26 2009 946 AM
To CFLEflERS

Subject American Express

To the SEC

write you since Amex has filed what believe are intentionally false and misleading statements to the SEC namely that

cannot provide factual foundation for my shareholder proposal allegations

The fact of the matter which explain in the attached PDF To the SEC on rebuttIng Amex request not to send out my
Shareholder Proposal doc which apologize for being PDF and not in this letter but my email doesnt handle images of PDF5
embedded into this letter

was stopped by Amex

from communicating to the SEC and

from speaking to the Amex Board of Directors and

then from even writing to the Amex Directors directly and

now can only write to the Amex directors by submitting my letters to the Amex counsel

the Amex attorney censors the letters and refuses to take corrections refuses to add text that indicates that she censored

my letter email below of Monday March 23 2009 1059 AM and does not agree to show me what she sent them nor

when see bottom email of Wednesday March 25 2009 448 PM

From Park Jean

To Peter Lindner

Sent Monday March 23 2009 1059 AM
Subject RE Ms Park Please forward this letter by email or FedEx to the groups Board

Nominating Committee Peter

Mr Lindner will not forward this letter to American Express Your persist efforts to litigate

further your claims in the lawsuit through purported shareholder activities are inappropriate will

send the letter as advised on Friday There will be no annotation regarding alleged censorship by
me

do not know if Amex is violating full and fair disclosure to the SEC and whether what consider Amexs duplicitous actions by
playing the judge against the SEC are In fact violations of the Securities Acts of 1933 and 1934 but do wish the SEC to

immediately arrange for full and fast expedited review of this situation of Amexs own doing

4/23/2009
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At the risk of burdening you with too many documents enclose the letter Jan 22 2009 letter on web from SEC re Lindner

shareholder proposal peterlindnerol 2209-14a8 Amex sent you that contains much of the information am responding to but was

stopped by the federal Judge

Regards

Peter

Peter Uridner

FISMA 0MB Memorandum MO7.16

Emails where Amex censors my communications to the Amex Board and refuses to provide what

she did send the Board and when from Ms Jean Palc Partner of Kelley Drye Warren LLP

Original Message
From Park Jean JParkKellevDcve.com

PSMA 0MB Memorandum M.O716
Sent Wednesday March 252009 448 PM
Subject RE Letter to the Nominating Committee and Other Board Members

No

Original Message--
From FISMA 0MB Memorandum MO716
Sent Wecrnesc2ay March 25 2009443 PM
To Park Jean

Subject Re Letter to the Nominating Committee and Other Board Members

Ms Park

Please send me the text of the letter and the means of transmission

Thanks

Peter

Park wrote

Mr Lindner

This is to advise that your letter was sent this morning If there

are any responses will forward them to you

4/23/2009
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LJNflED STAThS DISTRICT COURT
soTmERN DISTRICT OF NEW YORK

PST UNDNER
Plaintift

06 Clv 3534 JGK.ThK

AMERICAN EXPRESS CORPORATION and _______
QOLIN

VI Fax 212-$05-7932

1ff5 E1
_73_

Honorable Iudgc Xaz

11UOCUMENT eD
lAflj1itD %3jQ3/tfJ

would seem e1iur.y to the rigiss of and proxy fights which do not go through the

wish to know If the iequirumcm of filing he SEC muat also through iy ILl

advcnaryn this cue Amc wIth iho SEC and in which the advsery has the

poworto delay id wish to fil with the SEC today

Under theEC1 ynU file by ocitaln dates andAmCxL has written the SEC on Jan22 2009 that

Prcpciu ni baa not provided mid the Company eubmita the Proponani ominot prv1ds any

undition to support these damn that the Code Is froquly brunchod

note that requested
emission to thow oxhblt DEF00370 and Your Honor has refesed so allow It that

Amex bedpnx that Qing violated she Amex Code and the June 2000 Am.x..Llndncr contr and that

Juan Biown Ii this information and still wrote lctt saying that such violation did not oc
And this eama to me be duplioltous that Amex says cannot provide infeumatlon and then Amex scab to

atop me from providing
feel that Amex should have bean c.torpvd from filing anti dooummds with the

SEC Amex should ctroct it aid Ms Park should not be tho Couits designated censor and moreover If the

cans 06cv3834 Is relathot to the my run for Director should be allowed to mention

ft directly mid IndkOC$y Whidi lithe pbrue Ms.Part used to stop me from speaking
hout it at the Amex

April 2009 SbmulioIdis Meeting which all the SEC documents lead up to an per SEC regulations

saner am decIde if you fed that your prior
rcsvaint of speech again in 2009 as it wan hi 2007 Is

_________ ____ what cud whom axsetty em you Ulug

By __
D.tcl March 23.2009 cc Jean Park Seq via

Plaintiff ProS
7tj44de

HSMA 0MB Memorandum MO716

7ZA
L.II...lI________________

toIoo .JOUPUfl FISMA 0MB MemorandumU579BO eOO/eVco
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UNITED STATES DISTRICT COURT TSLECFRONJCALLY RâJ
SOUTHERN DISTRICT OF NEW YORK

PNE ________
Plaintiff

06 Civ 03834 JGK THK
-against

ORDER

AMERICAN EXPRESS CORP and QING LIN

PRO SE
Defendants

THEODORE KATZ UNIT STATES MAGISTRATE JUDGE

In response to Defendants complaints that Plaintiff was

initiating direct harassing communications with Defendants about

matters related to this litigation notwithstanding the fact that

Defendants are represented by counsel and was calling personnel in

Defendants counsels office other than counsel herself on

November 21 2008 the Court issued an Order prohibiting any

further such communications and advising Plaintiff that he would

face sanctions if the Order were violated It haB now been brought

to the Courts attention that on February 19 2009 Plaintiff had

conversation with the Assistant Secretary of American Express in

which under the guise of seeking seat on the American Express

Board of Directors he went into protracted diatribe about this

litigation Plaintiff then followed up with letter to the

Assistant Secretary in which he again discussed the litigation In

addition on December 30 2008 Plaintiff sent an e-mail to the

Corporate Secretary of American Express in which he sought

information relating to this lawsuit

COPiES MAILED
TO COUNSEL OF RECORD ON 3/579
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Defendants seek monetary sanction in the amount of $825.00

to compensate them for the costs associated with making the instant

application to the Court and seek further warning to Plaintiff

that the next time he attempts to coninunicate directly with

American Express about any matter touching on this action the case

will be dismissed Letter from Jean Park Esq dated Feb

24 2000

The Court rejects Plaintiffs explanation that he needed to

discuss the litigation because of remark the Assistant Secretary

made Plaintiffs Opposition to Defendants Motion for

Sanctions dated Feb 25 2009 Moreover other than stating that

he sent copy of his December 30 2008 e-mail to the Corporate

Secretary to Defendants counsel and the Court Plaintiff does not

deny that it contained request for information relating to this

action nor can he On its face the e-mail makes such request

The Court warned Plaintiff that violation of its November 21

2008 Order could lead to dismissal of this action The Court

chooses not to impose such harsh sanction at the present time

Instead it is hereby ordered that Plaintiff pay monetary

sanction to Defendant8 in the amount of $250.00 The check shall

be sent to Defendants counsel within fourteen 14 days of this

Order In addition the Court broadens its prohibition on direct

communications with American Express which remains in effect

While this litigation is pending any communications with American
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Express other than those that relate to Plaintiffs use of his

personal credit card shall be in writing This measure will

eliminate any future disagreement about whether communication did

or did not relate to this litigation Failure to comply with this

Order shall result in the imposition of additional sanctions

including the possible dismissal of this action

So Ordered

THEODORE KATZ

UNITED STATES MAGISTRATE JUDGE

Dated March 2009

New York New York



Thursday March 26 2009

Via email

TotheSEC

write about miscarriage ofjustice

American Express Amex The Company has asserted in its filing to the SEC

on December 17 2008 and January 22 2009 that my Shareholder proposal can not

provide support and yet the reason for my not providing support is that Amex had gotten

federal judge to stop me from communicating with the SEC which was only reversed

this week Document 143 Filed 03/2312009attached by the same federal

Magistrate Judge

Specifically Amex says

the Proponent has not provided and the Company submits the Proponent

cannot provide any factual foundation to support these claims

wrote the Judge on March 232009 that have specific documents which

contain proofof that

note that requested permission to show exhibit DEFOO37O and Your

Honorhasrefusedtoallowitthat

Amex had proof that Qing violated the Amex Code and the June 2000

Amex-Lindner contract and that

Jason Brown had this information and still wrote letter saying that

such violation did not occur

just received the proxy form from Amex yesterday Wednesday March 25 2009

and wish to say that Amex should be made to reply to my specific complaints and proof

which will now present to the SEC hopefully tonight Although the Judge wrote that

there are no restrictions on Plaintiffs communications.with the SEC shall present the

documentation in redacted form which am prohibited from asking Amex to show you

but you as the SEC can ask Amex for permission to provide in full

Amex says

the Proposal states that the Code is frequently breached and not enforced ii management

VP and above regard sic the Code as nothing more than window-dressing for Saibanes-Oxley

compliance and iii.the lack of adherence to basic principles of conduct erodes confidence in

the Company and has affected or will affect the market price of the Companys shares

4-5 Amex to SEC Dcc 17 2008 peterlindnerl2l7O8-14a8-incoming



wrote to the Magistrate Judge for pennission2 to write the SEC and Amex

opposed3 it excerpted below by saying that should not speak at the Shareholders

Meeting one month from now on April 27 2009 and that should not communicate

with the Board of Directors about my proposal which offered previously to modii5r to

suit their needs Please note in the picture excerpted below letter that Amex wishes to

fine me and perhaps drop my lawsuit if even contact an Amex employee which in the

course of filing an SEC document and naming for the Board of Directors is almost

impossible to control And the last line of the excerpt shows that Amex even wantçd me

not to speak at the Shareholders meeting since it would be run by Amex CEO Ken

Chennault who is an Amex employee and that may refer to my case directly or

indirectly 137

KELLEY DRYE WARREN LLP

HonorbIe Theodore Katz

March 16 X9
Jage Two

This is an untenable situation American Express has been forced repeatedly to incur

unnecessary legal expense in dealing with arid responding to plaintiffs intemperate and

inappropnate communications I-Ic has been expressly constrained to communicaic only with me

on matters related to this action This marks the fourth application that American Express has

been compelled to make on this very same issue

We ask that American Express be awarded further monetary sanctions in the amount of

$600.00 and thai an additional order issue warning Mr Lindner that another attempt to engage

American Express directly in discussion about his claims will result in the dismissal olhis

complaint

ian Express Annual Shareholders Meeting

We urge the Court to reconsider his March 12th Order allowing Mr Lindncr to speak

without restriction at American Express annual shareholders meeting There is no basis for

16 2009 letter from Amex to Federal Judge

Heres where Amex tries to stop me from mentioning the case directly or indirectly to

Mr Chenault at the Shareholders Meeting in one month

2See attached order from MJ Katz prohibiting me from contacting Amex which is on PACER as Case

06-cv-03834-JGK-THK Document 133 Filed 03/05/2009

3See attached letter from Amex Attorney Jean Park of Kelley Diye Warren LLP dated Match 162009

entitled to Katz re sanctions and reconsideration



and wycMs tlMr Ehv would seet to me at the seboldes mjng would be

directed at Mr We do eot ouitand the CosetsMacb dor1e mcou that Mr

Undoer may in any sr.ithcr directly or indirectly discuas hi claims ag.irnt Ddendie

with Mr aicomilt If this is not the ouse raspecthally request thd Yam Honor reckl

11 2009 letter from Amex to Federal Judge

ask the SEC to reverse its decision to bar my Shareholder Proposal from the

Amex Proxy to act immediately so that Amex can re-mail said proposal at their expense

and sanction Amex for filing misleading document to the SEC which claims and even is

confident that Proponent cannot provide. any factual foundation when this is not

because there is no factual foundation but that Amex has the documents and the proof

but is sitting on it and enlisting the aid of federal judge to stop me from providing it

without.risking contempt of court

Sincerely yours

Peter Lindner

FISMA 0MB Memorandum M.07.16



UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON D.C 20549-3010

January 222009

Harold Schwartz

Senior Counsel

American Express Company

General Counsels Office

200 Vesey Sireet

New YorkNY 10285-4910

Re American Express Company

incoming letter dated December 17 2008

Dear Mr Schwartz

This is in response to your letter dated December 172008 concerning the

shareholder proposal submitted to American Express by Peter Lindner Our response

is attached to the enclosed photocopy of your correspondence By doing this we avoid

having to recite or summarize the fbcts 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 brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Hthi Maples

Senior Special Counsel

Enclosures

cc Peter Lindner

DMSON OF

CORPORA11ON FINANCE

FISMA 0MB Memorandum M-07-16



January22 2009

Response of the Office of Chief Counsel

Division of Cornoration Finance

Re American Express Company

Incoming letter dated December 172008

The proposal maites 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-81X7 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 Comnusion ifAmerican Express omits the proposal from its

proxy materials in reliance on rule 14a-8i7 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

Damon Colbert

Attorney-Adviser



DiVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters
arising under Rule 14a-8 CFR 240.14a-8 as with other matters under the proxy

rules is to aid those who mast comply wth the rule by offering informal advice and suggestions
and to determine initially whether or not it may be appropriate in particular matter to

recommend eziforcement action to the Commission In connection with shareholder proposal
under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from sharehotders to the

Commissions staff the staffwill 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 of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the stafts infbthial

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action
responses to

Rule 14a-8U submissions reflect only informal views The determinations reached in these no-
action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated
to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company flom pursuing any rights he or she mayhave against
the company in court should the managanient omit the proposal flim the companys proxy
rnaaL
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December 17 2008

BY OVERNIGHT DELIVERY

Securities and Exchange Commission

Office of Chief Counsel

Division of Corporate Finance

100 Street N.E

Washington D.C 20549

Re American Express Company

Securities Exchange Act of 1934 Rule 14a-8

Exclusion of Shareholder Protosal Submitted by Peter Lindner

Ladies and Gentlemen

American Express Company the Company received on September 62008 proposal

dated the same the Proposal from Peter Lindner the Proponent which Mr Linder

seeks to include in the proxy materials for the Companys 2009 Annual Meeting of Stockholders

the 2009 Annual Meeting The Proposal is attached hereto as Exhibit The Company

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

Division will not recommend enforcement action if the Company excludes the Proposal from

its proxy materials for the 2009 Annual Meeting for the reasons set forth herein

GENERAL

The 2009 Annual Meeting is scheduled to be held on or about April 27 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-8j promulgated under the Securities Exchange Act of 1934 as

amended the Exchange Act enclosed are

Six copies of this letter which includes an explanation of why the Company believes it

may exclude the Proposal and
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Six copies of the Proposal

copy of this letter is also being sent to the Proponent as notice of the Companys intent

to exclude the Proposal from the Companys proxy materials for the 2009 Annual Meeting

SUMMARY OF PROPOSALS

The Proposal would require the Company to amend Amexs 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 Amexs board management employees and shareholders-u

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 Companys

proxy materials for each of the Companys 2007 and 2008 Annual Meeting of Shareholders The

Prior Proposals were excluded from the Companys proxy materials with the concurrence of the

Division under Rule 14a-8iX7 as matter relating to the Companys ordinary business

operations in the case of the 2007 Annual Meeting and iiRule 14a-8e2as matter having

been submitted after the deadline for submitting proposals in the case of the 2008 Annual

Meeting copy of each of the Prior Proposals together with the Companys no-action request

letters in connection therewith in each case with certain relevant attachments thereto are

attached hereto as Exhibit and Exhibit

This letter which sets forth the Companys reasons that the Proposal may be properly

excluded from the Companys proxy materials for the 2009 Annual Meeting substantially

reiterates the reasons set forth in the undersigneds letter dated December 15 2006 to the

Division as the basis for the exclusion of the Prior Proposal from the Companys 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 4a-8iX7 because it deals with matter relating to the Companys

ordinary business operations Additionally the Proposal may be excluded pursuant to Rule 14a-

8iX4 because it relates to the redress of personal claim or grievance against the Company

Finally it may be excluded pursuant to Rule 14a-8iX3 because it contains materially false and

misleading statements

The Company may omit the Proposal pursuant to Rule 14a-8Q7 because it

deals with matter relating to the Companys ordinary business operations

Rule 4a-8i7 permits the omission of stockholder proposal that deals with matter

relating to the companys ordinary business operations The core basis for an exclusion under
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Rule 14a-8i7 is to protect the authority of companys board of directors to manage the

business and affairs of the company In the adopting release to the amended shareholder

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 Adoptina Release

The supervision and discipline of employees are core management roles that lie at the

heart of the Companys 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 managements 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-8i7 because they relate to matters involving ordinary business operations In

Monsanto Company Nov 2005 for example the Commissiongranted no-action relief where

proponent requested the formation of an ethics oversight committee to insure compliance with
inter alia Monsantos code of conduct Similarly in NYNEX Corp Feb 1989 the Staff

determined that proposal to form special committee to revise the existing code of corporate

conduct fell within the purview oforclinary business operations and could therefore be

excluded See also Transamerica Corp Jan 22 1986 proposal to form special committee to

develop and promulgate code of corporate conduct excludable In each of these instances

proposals relatingto codes of company conduct were deemed to be excludable as ordinary

business We respectfully submit that the Proposal may be excluded on similar grounds

The Company may omit the Proposal pursuant to Rule 14a-81X4 because it

relates to the redress of personal claim or grievance against the Company

Under Rule 14a-8iX4 proposal may be excluded if it relates to the redress of

personal claim or grievance against the registrant and is designed to result in benefit to the

Proponent or to further personal interest not shared with other shareholders at large The

Commission has stated that Rule 14a-8iX4 is designed to insure that the security holder

proposal process not abused by proponents attempting to achieve personal ends that are not

necessarily in the common interest of the issuers shareholders generally Exchange Act

Release 34-20091 avail Aug 16 1983 As explained below the Company submits that the

Proposal emanates directly out of personal grievance that the Proponent 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 Proponents 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 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 Amexs failure to enforce the Code

against those employees The Proponent also states that he is plaintiff in an action against

the Company arising out of the aforesaid breach To the extent that the Proposal arises from the

Proponents 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 Proponent moreover has 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 gender discrimination charge with the U.S

Equal Employment Opportunity Commission EEOC EEOC Charge 160992838 and

proceeded prose with defamation action in the Civil Court of the City of New York against the

Company and two of 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

District Court for the Southern District of New York Civil Action No 06 CV 3834 alleging

inter alla breach of the earlier settlement agreement and defamation It seems clear that the

Proponent has flied the Proposal here as tactic lie believes will exact some retribution against

the Company which terminated his employment in 1998 The Commissionhas repeatedly

allowed the exclusion of proposals presented by disgruntled former employees with history of

confrontation with the company as Indicative of personal claim or grievance within the

meaning of Rule 14a-8i4 See e.g.3
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

The Company may omit the Proposal pursuant to Rule 14a-8QX3 because it

contains materially false and misleading statements

The Proposal may be excluded pursuant to Rule 14a-8i3 which permits company to

exclude from its proxy materials shareholder proposal or supporting statement that is contrary

to the Commissions proxy rules including 17 C.F.R 240 I4a-9 which prohibits materially

false or misleading statements in proxy soliciting materials The Staff has stated that it would

concur in registrants reliance on Rule 14a-8iX3 to exclude proposal if 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 to Rule 14a-9 provides that material

which directly or indirectly .. makes charges concerning improper illegal 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 particular the Proposal states that the Code is frequently breached and not enforced ii

management VP and above regard the Code as nothing more than window-dressing for

Sarbanes-Oxley compliance and iii the lack of adherence to basic principles
of conduct
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erodes confidence in the Company has affected or will affect the market price of the

Compans shares In violation of Rule 14a-9 and contrary to the position of the Commission

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-8iX3 See Eastern Utilities Associates Mar 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 maybe excluded pursuant to Rule 14a-8iX3 as inherently false and

misleading See e.g The Proctor Oamble Company Oct 25 2002 proposal excluded for

violation of Rule 14a-9 as vague and indefinite Philadeinhia 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

tel-ms 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 Amexs board management employees and shareholders will 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 functioning of the review and amendment process

itself As waŁ 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-8iX3

CONCLUSION

For the foregoing reasons the Company respectfully requests the concurrence of the

Division that the Proposal may be excluded from the Companys proxy materials for the 2009

Annual Meeting Based on the Companys timetable for the 2009 Annual Meeting response

from the Division not later than March 2009 would be of great assistance

Should you have any questions or should you require any additional information

regarding the foregoing please do nothesitate to contact the undersigned at 212-640-1444

facsimile 212-640-9257 e-mail harold.e.schwlzaexp.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

Very truly yours

Harold

Senior Counsel

Attachments

cc Mr Stephen Norman

Carol Schwartz Esq
Richard Starr Esq

Mr Peter Lindncr

FISMA 0MB Memorandum M-07-16



ExEgDr 1\



re Peter Uadners Shareholder Pronoul

NOTICE OF SRAREHOLDER PROPOSAL

To

Stephen Norman

Secreta

American Express Company

200 Vesey Street 50th Floor

New York New York 10285

From

Mr Peter Lindner

FISMA 0MB Memorandum M-07.16

Date September 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 nformation pursuant to American Express Co by-law 2.9

Brief description of business proposaL

Amend Amexs Employee Code of Conduct Code to include mandatoxy 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 Amexs board management employees and shareholders

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-Oxicy 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 Companys shares and warrants attention from the hareho1ders

ii Name and address of shareholder bringing proposal

Mr Peter Lindner

FISMA 0MB Memorandum M-07-16

ill Number of shares of each class of stock beneficially owned by Peter Lindncr



Common shares plus over 500 voting shares in ISP and Retirement Plan Number to

be confirmed by Amex

iv Material interest of Peter Llndner in the proposaL

Mr Lindner has no financial interest in the proposal He has been wronged by An
employees breach of the Code and Amexs failure to enforce the Code against those

employees

Other Information required to be disclosed In solicitations

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

breach



Peter Undner To Stephen Norman/AMERCORP/AEXp@AMEX
FISMA 0MB Memorandum M-07-16

cc Harold Schwartz/AMERICORP/AEXP@AMEX
09/06/2008 0702 PM

_-

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

Piletoy This message has been fowarded

Mr Norman

Here is my formal notice of shareholder proposal

Regards

Peter

Peter Lmdner

FlSMA 0MB Memorandum M-O7-16

Original Message

From Peter Lindner

To etgr Lindner Stephen Norman

Cc Harold Schwartz

Sent Saturday September 06 2008 456 PM
Subject Re Request for April 2009 Shareholder meeting as per SEC rules in Amex April 2008

Proxy

Sirs

attach the revised proposal which meets the 500 word limit as per SEC Rule 14a-8 Proposals
of

Security Holders

hUollw.Iw.uc.edu/CCL/34aJs/fljiej4

Regards

Peter

Peter Lindner

FlSMA 0MB Memorandum M-O7-16

Original Message

From Peter Lindner



To Stephen Norman

Cc Harold Schwartz

Sent Saturday September 06 2008 433 PM
Subject Request for April 2009 Shareholder meeting as per SEC rules in Amex April 2008

Proxy

Saturday September 2008

Mr Norman

wish hereby to do the following items

Run for American Express Director

SubmIt Shareholder Proposal

Get copy of the shareholder list In computer readable form

ReceIve from you an unrevocable pass to the April 2009 shareholders meeting

assuming solely have the required number of voting Amencah Express shares to vote

Regarding item Please confirm that the information you have on-hand Is sufficient to re-instate my
running for director

Regarding Item As per page 63or 65 of the pdf for the April 2008 Proxy

Under SEC rules if shareholder wants us to include proposal in our proxy
statement and form of proxy for the 2009 Annual Meeting of Shareholders our

Secretary must receive the proposal at our principal executive offices by

November 142008 Any such proposal should comply with the requirements of

Rule 14a-8 promulgated under the Exchange Act
hUpllww.ezodproxy.com/axn/2Op8/proxyflmaaes/a.Xp Proxv2008.odf

Please confirm when you will get me item It need 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 Apr11 2008 meeting In the

years since 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 in 2006 your lawyers succeeded in getting Federal Judge to prevent me from

attending the Shareholders meeting and communicating with the SEC and talking at the shareholders

meeting Since own constructively $80000 worth of voting shares estimated 1000 2000 shares
since 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 remind you that the oral agreement which Amex lawyers
persuaded SONY Judge to enforce was declared Invalid by 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 Judges order requested by your lawyers

reserve the right to update these documents If chose to and the latest one shall be controlling

Regards

Peter

Peter Lindner

FISMA 0MB Memorandum M-O7-16



FlSMA 0MB Memorandum MO716

cc Harold Schwartz

attach

Harold Schwartz reply of Oct31 2006 on Amex asks SEC for no action.DOC

AprIl 2009 Shareholder proposal
fete Lmthier Notice ci Shareholder Pvopoeat Sep





UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-3010

DMSION OF
CORPORATION FINANCE

January 23 2007

Harold Schwartz

Group Counsel

American Express Company
General Counsels Office

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 letter on the proponents behalf dated January 2007 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 eiiclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

David Lynn

Chief Counsel

Enclosures

cc Peter Lindner

FISMA OM Memorandum M-07-16



January 23 2007

Response of the Office of Chief Counsel

Division of Corporation Finance

Re American Express Company

Incomng letter dated December 15 2006

The proposal mandates that the company amend its Employee Code of Conduct

to include mandatory penalties fbr non-compliance after an independent outside

compliance review of the Code

There appears to be some basis for your yew that American Express may exclude

the proposal under rule 14a-8iX7 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 Commissionif American Express omits the proposal from its

proxy materials in reliance on rule 14a-8i7 In reaching this position we have not

found it necessary to address the alternative bases for omission of the proposal upon

which American Express relie

Sincerely

J4/nlLM

Tamara Brightwell

Special Counsel



DIVISION OF CORPORAIION flNANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsilility with respóct to

mntts arising under Rule 14a-8 CFR24O.14a-8j as with other matters underthe proxy

rules is to aid those who must comply with the rule by offering informal advice and suggstions
and to determine initially whether or not it maybe appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal
under Rule 14a-8 the DivisiOfl8 staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

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

Commissions staft the staff will always consider information concerning alleged violations of

the statutes adminitered by the Commission including argument as towhether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

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

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions noaŁtion responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is oblited
to include shareholder proposals in its proxy materials Accordingly disercilonary

determination not to recommend or take Commission enibreenient action does not preclude

proponent or any shareholder of company from pursuing any rights heor she mayhave against

the company in court should the management omit the proposal from the companys proxy
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December 152006

BY OVERNIGHT DELIVERY

Securities and Exchange Commission

Office of Chief Counsel

Division of Corporate Finance

100 Street N.E

Washington D.C 20549

Re American Express Company

Securities Exchange Act of 1934 Rule 4a-8

Exclusion of Shareholder Proposal Submitted by Peter Lindner

Ladies and Gentlemen

American Express Company the Company received on October 112006 proposal

dated December 30 2006 the Proposal from Peter Lindner the Proponent which

Mr Linder seeks to include in the proxy materials for the Companys 2007 Annual Meeting of

Stockholders the 2007 Annual Meeting The Proposal is attached hereto as Exhibit 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

of certain of the correspondence also refers to other matters raised by the Proponent The

Company.bereby requests confirmation that the staff of the Division of Corporation Finance the

Division will not recommend enforeement action if the Company excludes the Proposal from

itsproxy 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 SQcurities and Exchange

Commission the Commission on or about March 122007 and to commence mailing to its

stockholders on or about such date

Pursuant to Rule 14a-8j promulgated under the Securities Exchange Act of 1934 as

amended the Exchange Act enclosed are
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Six copies of this letter which includes an explanation of why the Company believes it

may exclude the Proposal and

Six copies of the Proposal

copy of this letter is also being sent to the Proponent as notice of the Companys intent

to exclude the Proposal from the Companrs proxy materials for the 2007 Annual Meeting

SUMMARY OF PROPOSAL

The Proposal would requixe the Company to Amexs 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 Amexs 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-8iX7 because it deals with matter relating to the Companys

ordinary business operations Additionallythe Proposal may be excluded pursuant to Rule l4a-

8iX4 because it relates to the redress of personal claim or grievance against the Company

Finally it may be excluded pursuant to Rule 14a-8iX3 because it contains materially false and

misleading statements

The Company may omit the Proposal pursuant to Rule 14a-8i7 because it

deals with matter relating to the Companys ordinary business operations

Rule 14a-8i7 permits the omission of.a stockholder proposal that deals with matter

relating to the companys ordinary business operations The core basis for an exclusion under

Rule 14a-8iX7 is to protect
the authority of companys board of directors to manage the

business and affairs of the company In the adopting release to the amended shareholder

proposal rules the Commissionstated 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 ofdirectors since it is impracticable for

shareholders to decide how to solve such problems at an annual shareholders meeting See

Exchange Act Release No 34-40038 May 21 1998 the Adopting Release

The supervision and discipline of employees are core management roles that lie at the

heart of the Companys ordinaiy business operations To the extent that the proposal seeks to

atablish mandatory penalties for Code violations and to the extent that those penalties would be

formulated in part by shareholder representatives and outside experts managements ability to

make clay-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-81X7 because they relate to matters involving ordinary business operations In

Monsanto Company Nov 2005 for example the Conimision granted no-action relief where

proponent requested the formation of an ethics oversight committee to insure compliance with

inter alia Monsantos code of conduct Similarly in NYNEX Coro Feb 11989 the Staff

determined that proposal to form 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 special committee to

develop and promulgate code of corporate
conduct excludable Jn 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 maybe excluded on similar grounds

The Company may omit the Proposal pursuant to Rule 14a-8i4 because it

relates to the redress of personal claim or grievance against the Company

Under Rule 14a-8iX4 proposal maybe excluded Wit relates to the redress of

personal claim or grievance against the registrant and is designed to result in benefit to the

Proponent or to further personal interest not shared with other shareholders at large The

Commissionhas stated that Rule l4a-8iX4 is designed to insure that the security holder

proposal process
not abused by proponents attempting to achieve personal ends that are not

necessarily in the common interest of the issuefs shareholders generally Exchange Act

Release 34-20091 avail Aug 16 1983 As explained below the Company submits that the

Proposal emanates directly out of personal grievance that the Proponent 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 Proponents personal grievance against the

Company is clear on the face of the Proposals supporting statement itself The Proponent

readily acknowledges therein that he has material interest in the Proposal namely that

has been wronged by Amex employees breach of the Code and Amexs failure to enforce the

Code against those employees To the extent that the Proposal arises from the Proponents

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 Proponent moreover has 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 gender discrimination charge with the U.S

Equal Employment Opportunity CommissionEEOC EEOC Charge 160992838 and

proceeded prose with defamation action in the Civil Court of the City of New York against the

Company and two of his former supervisors Index No 038441CVN-1999 Although these

actions were settled in June 2000 the Proponent has since brought another action against the

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 a/ia breach of the earlier settlement

agreement and defamation It seems clear that the Proponent has filed the Proposal here as one

of many tactics he believes will exact some retribution against the Company which terminated

his employment in 1998 The Commissionhas repeatedly allowed the exclusion of proposals



Securities and Exchange Commission

December 15 2006

Page

presented by disgruntled former employees with history of confrontation with the company as

indicative of personal claim or grievance within the meaning of Rule 14a-8iX4 See e.g1

International Business Machines Corporation Dec 18 2002 International Business Machines

Cornoration Nov 171995 Pfizer Inc Jan 311995 The Company submits that the same

result should apply here

The Company may omit the Proposal pursuant to Rule 14a-8O3 because it

contains materially false and misleading statements

The Proposal may be excluded pursuant to Rule 14a-8iX3 which permits company to

exclude from its proxy materials shareholder proposal or supporting statement that is contrary

to the Commissions proxy rules including 17 C.F.R 240.14a-9 which prohibits materially

IWse or misleading statements in proxy soliciting materials The Staff has stated that it would

concur in regislranfs reliance on Rule 14a-8i3 to exclude proposal if the registrant

demonstrates that the proposal is materially false or niisleading or iithe 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 to Rule 14a-9 provides that material

which directly or indirectly...makes charges concerning improper illegal 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 particular the Proposal states that the Code is frequently breached and tiever enforced

ii management regards the Code as nothing more than window-dressing for Sbanes-Oxley

compliance and iii the lack of adherence to basic principles of conduct erodes confidence in

the Company has affected or willaffect the market price of the Companys shares In

violation of Rule l4a-9 and contrary to the position of the Commission 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-

8iX3 See Eastern Utilities Assoates Mar 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-8i3 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 Philadelohia 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 otherwiseprovide 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 Amexs board management employees and shareholders will 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 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-8i3

CONCLUSION

On the basis of the foregoing the Compaiy respectfully requests the concurrence of the

Division that the Proposal may be excluded from the Companys proxy materials for the 2007

Annual Meeting Based on the Companys timetable for the 2007 Annual Meeting response

from the Division not later than March 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-mail haro1d.e.schwarizaexp.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

FlaroldE.Sch

Group Counsel

cc Mr Stephen Norman

Richard Starr Esq

Mr Peter .indner

FISMA 0MB Memorandum M-07-16
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NOTICE OF SHAREHOLDER PROPOSAL

To
Stephen Norman

Secretary

American Express Company

200 Vesey Street 50th Floor

New York New York 10285

From

Mr Peter Lindner

FISMAOMB Memorandum M-O7-16

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

Brief description of business proposal

Amend Amexs 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 Amexs board management employees and shareholders

Reasons for bringing such business to the annual meeting

Personal expeiience 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 will affect the

market price of the Companys shares and warrants attention from the shareholders

ii Name and address of shareholder bringing proposal

Mr Peter Lindner

FSMA 0MB Memorandum M-07-16

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

Common shares plus shares in ISP and Retirement Plan



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 Amexs failure to enforce the Code against those

employees

Other information required to be disclosed In solicitations

Mr Lindner is plaintiff in an action ginst the Company arising out of the aforesaid

breach





SECURITIES AND EXCHANGE COIMISSION
UNITED TATEB

WASHINGTON D.C 205493010

OMSION OF

CORPORATION F1NANCR

February 42008

Harold Schwartz

Senior Thunc1

American Express Company

200 Vesey Sheet

49th Floor

New York NY 10285

Re American Express Company

Incoming letter dated January 112008

Dear Mr Schwartz

This is in response to your letter dated January 112008 concerning the

shareholder proposal submitted to Ametican Express by Peter 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 brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Jonathan Ingram

Deputy Chief Counsel

Enclosures

cc Peter Lindner

FISMA 0MB Memorandum M-07-16



February 42008

Response of the Office of Chief Counsel

Division of Corporation Finance

Re American Exprus Company

Incoming letter dated January 11 2008

The proposal relates to the companys employee code of conduct

There appears to be some basis for yoi.w view that American Express may exclude

the proposal under rule 14a-8eX2 because American Express received it after the

deadline for submitting proposals Accordingly we will not recommend enforcement

action to the CommissionifAmerican Express omits the proposal from its proxy

materials in reliance on rule 14a-8eX2

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 will file definitive proxy materials as required by rule 14a-8j1 Noting the

circumstances of the delay we grant American Express request that the 80-day

requirement be waived

Sincerely

Greg Belliston

Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSA1

The Division of Cnporation Fhancc believes its
responsibility with resp to

mauers arisiugunderRule 14a-8 as with other matters wider the proxy
rules is to aid those who must comply with the rule by offering informal advice and suggeslionÆ
and to deteànine initi4y whether ornot it maybe appropriate particular matter to

recommend enibrcernent action to the Con misulon In connection with shartholder proposal
under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company-
in support of its intention to exclude the proposals from the Companys proxy materials as well
as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any conununications from shareholders to the
Commissions staff the staff wilt always consider information concerning alleged violations of
the statutes wIminitered by the Commission including argument as to whether or net activities

pmposed to be taken would be violative of the statute or rule involved The receipt by the staff
of such information however should nOt be construed as changing the stafts informal

procedures and proxy review into formal or adversaryprocedure

It is important to note that the staffs and Commissions no-action responses to
Rule 14a-8Q submissions iflect only informal views The detenninations reached in these no-
action letters not and cannot adjudioate the merits of companys position with

respect to the

-proposal Only court such as U.S District Court can decide whethera company is obligated
to include shareholder

proposals in its proxy materials Accordingly discretionary
detemiin1jon not to recommend or take Commissionenforcement action does not preclude
proponent or any shareholder of company from pursuing any rights he or she may have against
theconipany in court should the management omit the

proposal from the companys proxy
materiaL



American Express Company
200 Vcey Siret

49th Ploor

New York New York 10255

Januaryll2008

rnVIA OVERNIGHT COI
Securities and Exchange Commision
Office of Chief Counsel

Division of Corporate Finance

lOOFStreetN.B

Washington D.C 20549

Re Securities Exchange Act of 1934 Rule 4a-8

Exclusion of Shareholder Prooosal Submitted by Mr Peter Lindn

Ladies and Gentlemen

This letter and its attachments are submitted by the undersigned on behalf of
American Express Company the Company pursuant to Rule 14a-8j 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 will not recommend any enforcement action to the Commissionif the Company
excludes the attached sharelmider proposal the Proposal from its proxy statement and
form of proxy together the Proxy Materials for the Companys 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-8j six copies of this letter and all attachments are

being sent to the Commission Also as required by Rule 14a-8j complete copy of this

submission is being provided contemporaneously herewith to Mr Peter Lindner the
Proponent the shareholder who submitted the Proposal

The Proposal which is attached hereto as Exhibit and was set forth in

Appendix to ihe Proponents correspondence to the Company would require the

Company to Amexs 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 Amexs board management employees and shareholders

The Proponent requests that the
Proposal be considered by the Companys

shareholders at its next annual meeting Please note that in an e-mail dated January
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2008 from the Proponent to Stephen Norman the Companys Secretary the

Proponent conflnned to the Company that he wished to have the Proposal included in the

Companys Proxy Materials For your information copy of the Proponents January
9th e-mail is attached hereto as Exhibit The Companys next expected shareholder

meeting is its regularly scheduled annualmeeting to be held on April 282008 Under
Rule 14a-8e2 proposal submitted with

respect to companys regularly scheduled

annual meeting must be received by the company not less than 120 calendar days befre
the date of the companys proxy statement released to shareholders in connection with

the previous years inmmJ meeting provided that different deadline
applils ifthe

company did not hold an annual meeting the previous year or if the date of this years
annual meeting has been changed by more than 30 days from the date of the previous

years meeting ...

The proxy statement for the Companys annual meeting of shareholders that was
held on April 232007 was dated March 14 2007 and was first mailed to shareholders

on or about March 162007 As stated above the Companys next Annual Meeting of

Shareholders is scheduled for April 28 2008 date that is within 30 days of the date on

which the 2007 Annual Meeting of Shareholders was held Because the Company held

an annual meeting for its shareholders in 2007 and because the 2008 Annual Meeting of

Shareholders is scheduled for date that is within 30 days of the date of the Companys
2007 Annual Meetin then under Rule 14a-8eX2 all shareholder

proposals were

required to be received by the Company not less than 120 calendar days before the date

of the Companys proxy statement released to shareholders in connection with the

Companys 2007 Annual Meeting Pursuant to Rule 14a-5e this deadline was
disclosed in the Companys 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 Companys 2008 Annual Meeting of Shareholders must have been

received at the Companys principal executive offices not later than November 172007

The Proposal was received by the Company via e-mail on December 27 2007
which was well after the November 172007 deadline established under the terms of
Rule 14a-8 For your information manually signed copy of the Proponents 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 282007 is attached hereto as Exhibit Therefore under the date that the

Company detennined as the deadline for submissions the Proposal was not received by
the Company until date that was forty 40 days after the deadline for submissions

Under Rule 14a-8f within 14 calendar days of receiving proposal the

recipient company must notii the person submitting the proposal of any procedural or

eligibility deficiencies unless the deficiency cannot be remedied suCh as failure to

submit the proposal by the companys properly determined deadline As noted above
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the Proponents submission was not timely for inclusion in the 2008 Proxy Materials

Accordingly under Rule 14a-8f 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 by e-mail dated January 2008 notified the Proponent that the Company
did not intend to include the Proposal in the Companys Proxy Materials for the 2008
Annual Meeting of Shareholders copy of Mr Normans January 9th e-mail sent to the

Proponent is attached hereto as Exhibit Please note that the Proponents response to

Mr Normans January 9th e-mail is referenced above and attached hereto as Exhibit

Additionally we also would like to bring to the Staffs attention that the

Proponent submitted substantially similar
proposal to the Company on October 11

2006 for inclusion in the Companys proxy materials for the 2007 Annual Meeting In

letter dated December 15 2006 the Company requested no-action relief from the Staff if
the Company excluded this substantially similar proposal from its proxy materials The
Staff granted such relief in letter dated January 23 2007 Accordingly if the Staff were
inclined to deem the Proponents Proposal to be timely submitted for the 2008 Annual

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 copy of the Companys December 15 2006 letter to

the Staff and the Staffs January 232007 letter to the Company are attached hereto as

Exhibit

Under Rule 14a-8j if company intends to exclude proposal from its proxy
materials ft must file its reasons with the Commiqsion no later than 80 calendar days
before it files its definitive proxy statement and form of proxy with the Commission
however under such rule the Staff has the discretion to permit company to make its

submission later than 80 days before the filing of the definitive proxy statement The
Company presently intends to file its definitive proxy materials with the Commission

between March 142008 and March 172008 Because the Proposal was not received

until after the deadline for submissions and on such date that made it impracticable for

the Company to prepare and file this submission earlier than the current date the

Company respectfully requests that the Staff waive the 80-day requirement under Rule

4a-8j 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

will not recommend any enforcement action to the Commission if the Company excludes
the Proponents 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.schwartz@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

Very truly yours

Harold

Senior

Enclosures

cc Mr Stephen Norman

Mr Peter Lindner

FISMA 0MB Memorandum M-07-1





Anoesdlx Peter Uadnsrs ShareboldÆr Pronosal

-- NOTICE OF SHAREROLDER PROPOSAL

To

Stephen Norman

Secretary

American Express Company

200 Vesey Streei SO
New York New York

From

Mr Peter Lindner

FISMA 0MB Memorandum M-O7-16

Dnre December 30 2007

This constitutes the proposal of shareholder Peter Lindner to be presented at the Animal 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

Brief descrlpdou of business proposal

Amend Amexs Employee Code of Conduct Code to include mandatory penalties for non
complfance the precise scope of which shall be determined after an independent outside

compliance review of the Code conducted by outside experts and iepreentatlves of Amexs
board managemein employees and sæareboldeis

Reasons for brlnagsuàh business to the .annied wen
Personal ecper4uae and.anecdotal evidence4ho -that-the-Code-Is frequntly-breached and neVer
enforced Rather maitegement regards the Code as nothing more than window-dressing for

Sarbanes-Oxlcy compliance This lack of adherence to basic principles of
c9nduct erodes

confidence In the Company has affected or will affect the market price of the Companys shares
nd warrants attention from the shareholders

II Name and address of shareholder bringing propouh

Mr Peter Lindner

FISMA 80MB Memorandum M-07-16



Ut Number of shares of each class of stock beneficially owned by Peter Llndner

Common 2shaisplus about900shares iniSP Md Ret1ztherft Plan

Iv Material interest of Peter Llnduer In the proposal

Mr Lindner has no financial interest in the proposal He has been wronid by rnex
employees breach of the Code and Amexs failure to enforce the Code against those employees

vj infernjathn rcqnircJ to be disclosed In soUcltaftonz

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



Wednesday February 25 2009

SEC Headquarters

100 Street NE

Washington DC 20549

202 942-8088

e-mail helpsec.gov and cflettersÆsec.gov

Re American Express

Dear Sirs

have shareholders proposal which submitted in timely way and which American

Express Amex did reply in time according to SEC rules got letter this week from

the SEC that indicated that the SEC is waiving the time restriction upon Amex and allows them

to not include the proposal in this years FY 2008 for the April 2009 meeting proxy materials

strongly protest and whatever the appropriate term is reconsider object appeal ask

you to reconsider the waiver granted Amex especially because of recent developments

Yesterday Tuesday February 24 2009 Amex tried in Federal Court to stop me from

communicating with the Secretary of the Coiporation of Amex regarding my proposal and my
simultaneous run for the Board of Directors and sought to get Court Order which am in the

process of replying to wish to remind the SEC that years ago in 2007 Amex tried and

successfblly got that same Magistrate Judge in SDNY Southern District of NY to stop me from

attending the Annual Amex meeting speaking at the meeting or even communicating with the

SEC They unsuccessfully tried to have the SEC withdraw mypreliminary filing for the almost

identical proposal and run for the Board the SEC said no filings can be retracted after being

filed It took me $20000 and several months to get higher judge SDNY US District Judge to

overturn that wrongful decision

intend to reply more fully later this week but wish to stop the clock on Amexs

actions to me they are wrongful repetition of what Amex lawyers have tried in 2007 and are

disgrace to the entire concept as enunciated by Judge Louis Brandeis about transparency and

light shown upon the actions of each Corporation when regulated by President FDR in the

1930s as the SEC was created

Regards

Peter Lindner

FJSMA 0MB Memorandum M-07-16


