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Re:  American Express Cﬁmpany-

Incoming letter dated December 9, 2010

Dear Ms. Schwartz:

This is in response to your letter dated December 9, 2010 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 ofall of * -
the coirespondence also will be provided to the proponent.

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

* proposals.
Sincerely,
Gregory S. Belliston
Special Counsel
Enclosures

7o Peter W. Lindner

=+ CISMA & OMB Memorandum M-07-16 ***



January 13, 2011

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  American Express Company
Incoming letter dated December 9, 2010

The proposal mandates that the company amend its Employee Code of Conduct
“to include mandatory penalties for non-compliance, the precise scope of which shall be

determined by a ‘Truth Commission,”” after an independent outside compliance review
of the Code.

‘There appears to be some basis for your view that American Express may exclude
the proposal under rule 14a-8(i)(4). In this regard, we note that the proposal appears to
relate to the redress of a personal claim or grievance against the company. Accordingly,
we will not recommend enforcement action to the Commission if American Express
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(4). In reaching
this position, we have not found it necessary to address the alternative bases for omission
upon which American Express relies.

Sincerely,

Rose A. Zukin
Attomey~Adyiser



, DIViSION OF CORPORATION FINANCE ,
INI“ORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.142-8], as with other matters under the proxy
. rules, is to aid those who must comply with the rule by offering informal adviée and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
- recommend enforcement action to the Commission! In connection with a shareholder propasal
under Rule 14a-8, the Division’s staff considers the mformatlon furnished to it by the Company
", in support of its intention to exclude the proposals from the. Company’s proxy matenals, as'well '
as any’ mfarmatmn furnished by the proponent or.the proponcnt s represeniatwe

Althougil Rule 14a-8(k) does not reqmre any commumcatwns from shareholders to the . -
- Commission’s staff, the staff will always consider mfommnon concerning alleged violations of -
" the statutes administered by the Commission; incliding 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 staff’s mformal ‘
procedms and proxy review into a formal or adversary procedure '

Itis 1mportan{ tq note that the stafi’ sand Comnusi;xon s no-action responses to

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no- .
action letters do not and cannot adjudicate the merits of a company’s position with respect to the

- proposal. Only a court such as a U.S. District (,ourt can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordmgly a discretionary
dete:rmmataon not tg recommend or take Commission enforcement action, does not preclude a

. pmpenent or any shareholder of a company, from pursuing any rights he or she may have agamst
the company in court, should the managcment omit the’ proposa! from the company 's proxy

" material.



American Express Company

December @, 2010

VIA ELECTRONIC MAIL (shareholderproposalsi@sec.gov

Securities and Exchange Commission
Office of Chief Counsel

Division of Corporation Finance

100 F Street, NE

Washington, DC 20549

Re: American Express Company
Securities Exchange Act 0of 1934 - Rule 14a-§
Exclusion of Shareholder Proposal Submitted by Peter W, Lindner

Laches and Gentlemen:

Pursuant to Rule 14a-8(3) promulgated under the Securities Exchange Act of
1934, as amended {the "Exchange Act™), | am writing on behalf of American
Express Company (the "Company”) to request that the Staff of the Division of
Corporation Finance (the "Staff™) of the Securities and Exchange Commission (the
*Commission”) concur with the Company's view that, for the reasons stated below,
the sharcholder proposal and supporting statément (the "Proposal™ of Mr. Peter W.
Lindner (the "Proponcent™) may be properly omitted from the proxy materials (the
"Proxy Materials") to be distribuied by the Company in connection with its 2011
annual meeting of shareholders (the "2011 Annual Meeting™.

{n accordance with Section C of Staft Legal Bulletin 14D (Nov. 7, 2008)
("SLB No. 14D"), [ am emailing to the Staft this letter, which includes the Proposal
as submitted to the Company on November 8, 2010, attached as Exhibit A. A copy
of this submission is being sent simultaneously to the Proponent. The Company will
promptly forward to the Proponent any response from the Staff to this no-action
request that the Statt transmits by email or tax only to the Company. Finally, Rule
14a-8(k) and Section E of SLB No. 14D provide that shareholder proponents are
required to send companies a copy of any correspondence that the shareholder
proponent elects to submit to the Commission or the Staff. Accordingly, the
Company takes this opportunity to remind the Proponent that if the Proponent
submits correspondence to the Commission or the Statt with respect to the Proposal,
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a copy of that correspondence should concurrently be furnished to the undersigned
on behalf of the Company.

SUMMARY OF THE PROPOSAL

The Proposal would require the Company to "[a]Jmend Amex's Employee
Code of Conduct {'Code') to include mandatory penalties for non-compliance, the
precise scope of which shall be determined by a "T'ruth Commission’ after an
independent outside compliance review of the Code conducted by outside experts
and representatives of Amex’s board, management, employees and shareholders.
This is especially with regard to EEOC (Equal Employment Opportunity
Commission) cases and alleged discrimination by Amex.”

SIMILARITY TO PRIOR PROPOSALS

As an initial matter, the Company notes that the Proposal is substantially
identical to the proposals {each, a "Prior Proposal”) that the Proponent submitted
for inclusion in the Proxy Materials for cach of the Company’s 2007, 2008, 2009
and 2010 annual meetings of shareholders. The Staff concurred with the exclusion
of each of the Prior Proposals pursuant to (1} Rule 14a-8(1}(7) as a matter relating to
the Company's ordinary business operations (in the case of each of the 2007 and
2009 annual meetings) and (ii) Rule 14a-8(e)(2) as a matter having been submitted
after the deadline for the submission of sharcholder proposals (in the case of the
2008 and 2010 annual mﬁetings}.’ A copy of the Prior Proposals submitted by the
Proponent in connection with the 2007, 2008, 2009 and 2010 annual meetings,
together with the Company's no-action request letters in connection therewith {(in
each case with certain relevant attachments thereto) and the Staff's response thereto,
are attached as Exhibits C. D, E and E, respectively.

This letter sets forth reasons for the Company's belief that the Proposal may
be properly excluded from the Proxy Materials. These reasons are substantially
similar to the reasons set forth in the undersigned's letter, dated December 17, 2008,

In connection with a lawsuit that the Proponent brought against the Company {(which is
discussed in Section 2), the Proponent, notwithstanding the Staff's no-action letter, sought a
court order to require that the Company include the Prior Proposal in its proxy statement in
connection with the Company’s 2009 annual meeting of shareholders. In a bench ruling
upholding the Staff's no-action letter and finding that the Company did not need to include the
Prior Proposal in its proxy materials, U.S. District Court Judge John G. Koetl stated "[i]n light
of the deference accorded to the no-action letter, the plaintiff has failed to show a likelihood of
suceeeding on the merits of a claim that his shareholder proposal must be included in [the
Company's] proxy materials.” Transcript of Preliminary Injunction Hearing at 27:20-25, Peter
W. Lindner v. American Express et al, No, 06 Civ. 3834 (S.D.NY. April 23, 2009), The
relevant portion of this franscript is attached as Exhibit B,
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to the Staif as the basis for the exclusion of the Prior Proposal from the Company's
proxy materials for its 2009 Annual Meeting.

REASONS FOR EXCLUSION OF THE PROPOSAL

The Company believes that the Proposal may be properly excluded from the
Proxy Materials on any of three separate grounds. The Proposal may be excluded
pursuant to Rule 14a-8(1)(7) because it deals with a matter relating to the
Company's ordinary business operations. Additionally, the Proposal may be
excluded pursuant to Rule 14a-8(i)(4) because it relates to the redress of a personal
¢laim or grievance against the Company. Finally, it may be excluded pursuant to
Rule 14a-8(i)(3) because it contains materially false and misleading statements.

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

Rule 14a-8(1)(7) permits the omission of a stockholder proposal that "deals
with a matter relating to the company's ordinary business operations.” The core
basis for an exclusion under Rule 14a-8(i)(7) is to protect the authority of a
company's 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 contine 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 sharcholders
meeting." See Exchange Act Release No. 34-40018 (May 21, 1998).

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

The Staft has consistently determined that proposals that relate to the
promulgation, monitering and compliance with codes of conduct may be excluded
pursuant to Rule 14a-8(1}(7) because they relate to matters involving ordinary
business operations. Indeed, in substantially similar proposals made by the
Proponent in 2007 and 2009, the Staff concurred with the Company's view that
such Prior Proposals could be excluded from the Company's proxy materials "under
rule 14a-8(1)(7), as relating to [the Company's] ordinary business operations (1.e.,
terms of its code of conduct)." See Exhibits C and E. Additionally, in [nternational



Securities and Exchange Commission
Office of Chief Counsel

December 9, 2010

Page 4

Business Machings Corp. (Jan. 7, 2010), the Stéﬁ} in granting no-action relief
where a proponent requested that IBM restate and enforee its standards of ethical
behavior, stated that "[pJroposals that concern general adherence to gthical business
practices are generally excludable under rule 14a-8(1)(7)." In AES Corp. (Jan. 9,
2007), the Stafl granted no-action relief where the proponent sought to have AES
establish an ethics oversight commitice. Also, in Monsanto Company (Nov. 3,
2005%), the Staff granted no-action relief where a proponent requested the formation
of an ethics oversight comumittee to insure compliance with, infer alia, Monsanto's
code of conduct. Similarly, in NYNEX Corp. (Feb. 1, 1989), the Staff determined
that a proposal to form a special committee to revise the existing code of corporate
conduct fell within the purview of "ordinary business operations” and could
therefore be excluded. See also Transamerica Corp. (Jan. 22, 1986) {proposal to
form a special committee to develop and promulgate a code of corporate condugct
excludable). In cach of these instances, proposals relating to codes of company
conduct were deemed to be excludable as ordinary business, We respectfully
request the Staff's concurrence with our view that the Proposal may be excluded on
similar grounds.

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

Under Rule 14a-8(i}4), a proposal may be excluded if it relates to the
redress of a personal claim or grievance against the registrant and 1s designed to
result in a benefit to the proponent or to further a personal interest not shared with
other sharcholders at large. The Commission has stated that Rule 14a-8(i)(4) is
designed “to insure that the security holder proposal process [is] not abused by
proponents attempting to achieve personal ends that are not necessarily in the
commeon interest of the issuer's sharcholders generally.” See Exchange Act Release
No. 34-20091 (Aug. 16, 1983). As explained below, the Company submits that the
Proposal emanates directly out of a personal grievance that the Proponent, a former
employee of the Company whose employment was terminated in November 1998,
bears toward the Company and its management.

The fact that the Proposal stems from the Proponent's personal grievance
against the Company is clear on the face of the supporting information included
with the Proposal. The Proponent states that his reason for bringing the Proposal is
that "[plersonal experience by Mr. Lindner of discrimination in violation of Title
VII of the Civil Rights Act of 1964 and anecdotal cvidence show that the Code is
breached and not enforced.” The Proponent continues by stating that although he
"has no financial interest in the proposal." he "has been wronged by Amex
employees’ breach of the Code and Amex's failure to enforce the Code against those
employees.” The Proponent also states that he "is a plaintiff in an action against the
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Company arising out of the aforesaid breach.” To the extent that the Proposal arises
from the Proponent's personal dispute with the Company regarding the enforcement
of its disciplinary codes, other Company sharcholders should not be required to
bear the expenses associated with its inclusion in the Proxy Materials.

The Proponent, moreover, has a history of engaging in litigation with the
Company. Since the date of his termination, the Proponent has instituted several
actions against the Company. Shortly after his dismissal, the Proponent filed a
gender diserimination charge with the U.S. Equal Employment Oppeortunity
Commission ("EEOC™) (EEOQC Charge #160992838) and proceeded pro se with a
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, in the U.S.
District Court for the Southern District of New York (Civil Action No. 06 CV
3834), alleging, inter aliu, breach of the carlier scttlement agreement and
defamation. The Proponent and the Company settled this action in November 2010,
Based in part on the repeated submission of substantially similar proposals over a
period of several years, the Company believes that it is clear that the Proponent has
submitted the Proposal in an effort to exact retribution against the Company, which
terminated his employment in 1998, The Commission has repeatedly allowed the
exclusion of proposals presented by disgruntled former employees with a history of
confrontation with the company as indicative of a personal claim or grievance
within the meaning of Rule 14a-8(1)(4). See, e.g., General Electric Co. (Jan 12,
2007y, Morgan Standev (Jan. 14, 2004), International Business Machines
Corporation (Dec. 18, 2002); International Business Machines Corporation (Nov,
17. 1995); Phizer. Inc. (Jan. 31, 1995). The Company submits that the same result
should apply here.

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

The Proposal may be excluded pursuant to Rule 14a-8(i)(3), which permits a
company to exclude from its proxy materials a shareholder proposal or supporting
statement that is "contrary to the Commission’s proxy rules, including 17 C.I.R.
§240.14a-9, which prohibits materially false or misleading statements in proxy
soliciting materials.” The Staff has stated that it would concur in a registrant's
reliance on Rule 14a-8(1)(3) to exclude a proposal if (i) the registrant demonstrates
that the proposal is materially false or misleading, or (i1) 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 Statt Legal Bulletin 148 (Sep. 15, 2004).
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The Company believes that the Proposal contains matenially false and
misleading statements within the meaning of Rule 14a-9. Note (b) to Rule 14a-9
provides that "material which directly or indirectly ... makes charges concerning
improper, illegal or immoral conduct or associations, without factual foundation”
may be false and mislcading. Here, the Proposal contains scveral statements
charging the Company and its management with improper conduct. In particular,
the Proposal states that (1) “the Code is breached and not enforced,”

(i1) "management regards the Code as nothing more than window-dressing for
Sarbanes-Oxley compliance,” and (iii) the "lack of adherence to basic principles of
conduct erodes confidence in the Company [and] has affected or will affect the
market price of the Company's 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 pursvant to Rule 14a-8(1)(3).
See Bastern Utilities Associates {Mar, 4, 1975) (proposal excluded for violation of
Rule 142-9 due 10 lack of factual foundation).

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

The Proposal at hand is inherently vague and indefinite because it fails to
define critical terms or otherwise provide guidance as to how it should be
implemented. No definition of "outside experts" is provided, for example, and no
explanation is given as to how such experts would be selected. Likewise, the
Proposal contains no elaboration of the process whereby "representatives of Amex's
board, management, employees and sharcholders” 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 i Philadelphia Electric Company, any
action taken by the Company puirsuant to the Proposal could sasily prove to be
significantly different than the action sharcholders voting on the Proposal had
envisioned. For this reason, the Company respectfully submits that the Proposal
may be excluded pursuant to Rule 14a-8()(3).

CONCLUSION

For the foregoing reasons, the Company respectfully requests the
concurrence of the Statf that the Proposal may be excluded from the Proxy
Materials,
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Should the Staff have any questions, or should the Staff require any
additional information regarding the foregoing, please do not hesitate to contact the
undersigned at 212-640-5714 (facsimile: 212-640-0135; e-mail:
carol.schwartz{@aexp.com).

Thank you for your prompt attention to this matter.

Attachments

cel

Mz, Peter W, Lindner

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

Very truly yours,

Carol V. Schwartz\
Secretary and Corporate
Governance Otficer



EXHIBIT A



NOTICE OF SHAREHOLDER PROPOSAL

To:

Carol V. Schwartz, Group Counsel
American Express Company

200 Vesey Street, 50™ Floor

New York, New York 10285

From:
Mr. Peter Lindner : -

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

* Date: November 8, 2010 (previously sent: September 22, 2010)

This constitutes the proposal of shareholder Peter Liridner to be presented at the Annual Meeting
of shareholders of American Express Company (“Amex”) to be held on or about April 25, 2011.
Please confirm the timely receipt of this proposal, which you have rejected in the past for
being submitted too late and for being “ordinary business”, when in fact this relates to a matter of
social importance, that is disctimination by Amex against gays. Please also respond to this
proposal as if it were given during the normal timeframe of December 2010, so that we can agree
on what should remain, and what Amex disagrees on whether certain facts are true.

Please also confirm these matters relevant to whether the Amex Code of Conduct working that
1. Amex has stoppedl me from attending the Amex 2007 Shareholder meeting and from
communicating with the Securities and Exchange Commission (SEC) via Court action

! And other restrictions, such as removing my website, which I was told I had to follow under pain of contempt of
court:
“Friday, April 06, 2007

Dear Judge Koeltl,

Upon further reflection and in consultation with another attorney, I have decided to abide by the
terms of settlement set forth before Judge Xatz on Mar 29, 2007.

I repeat my advice to all parties that I have closed my website and have notified the SEC
verbally that I wished to withdraw my filing for the directorship and for the sharcholder proposal,
although the SEC has advised me that such withdrawal can NOT be done. I am awaiting further
advice from the SEC. '

As I have continued to do, I will abide by the confidentiality agreement.

Sincerely,

Peter W. Lindner”
[Pacer Document 37-7, Filed 04/17/2007, Page 2 of 2; emphasis added]



before Magistrate Judge Katz in the Southern District of NY (SDNY) via your lawyer
Jean Park of Kelley Drye Warren, and that

Joe Sacca of Skadden Arps, along with Ms. Park, incorrectly told® US District Judge
Koeltl in 2009 that Amex never interfered with my communications to the SEC. I would
quote that transcript on page 4, lines 2-6, but Amex is keeping that transcript secret under
Court ORDER, against my wishes, and that it refutes Amex’s claims in writing and orally
to The Court (in the person of The Honorable USDJ Koeltl) that Amex did not stop Peter
Lindner from communicating with the SEC.

Qing Lin, who reported to Amex’s Banking President Ash Gupta for about 15 years, did
admit under oath on January 15, 2009 that he (Qing) did violate 413 of the June 2000
Amex Lindner contraet signed by me and by Ash Gupta, as recorded on page 175, lines
4-10 of the Transcript. Qing did so in violation of his signed Code of Conduct, and that
Jason Brown of your Counsel’s Office did report that to me in February 28, 2006, yet
denied it in a letter to me that very next day in March 1, 2006. Mr. Brown’s actions also
were in violation of the Amex Code, which I am trying to change with this shareholder
proposal. Please indicate if this is part of the reason why some two weeks after I brought
up this matter to Ken Chenault, Amex CEO, at the April 2009 Shareholder Meeting, Qing
left Amex. And whether both managers® of Qing & Jason (Ash Gupta and the head of the

2 The quote of 3 quotes, here from the transcript, possibly made in concert with Ms. Park and Mr. Brown, possibly
with intent to deceive the Court, which is a criminal misdemeanor in NY State under NY Judiciary §487:

“ 10
94n3linc Motion
9 MR. SACCA: Good afternoon, your Honor. I will be
10 very brief. Idon't intend to repeat anything that was in our
11 papers, unless your Honor would like clarification.
12 I would like to address just a couple points. One is
13 the accusation that we've made misrepresentations to the Court
14 about Mr. Lindner's ability to communicate with the SEC. There
15 is in fact no evidence in the record that Mr. Lindner was under
16 any prohibition from responding te the SEC in response to
17 American Express’ request for no action.”
[emphasis added; Transcript, April 23, 2009, 6:30 p.m]

* According to the “Whistleblower Policy” such information should be reported immediately to the General
Counsel's Office ("GCO"), especially in violation of “the law and its Code of Conduct”, and that insofar as Mr.
Lindner understands, Amex has not disciplined Mr. Brown for violation of section 3.3, nor has followed section 3.5.
Indeed, Amex may well have retaliated against Mr. Lindner as “whistleblower employee solely in retaliation for
reporting allegations of impropriety that fall within the scope of this policy and which the employee reasonably
believes to be true”. In terms of the events of Mar/Apr2003, the “allegations of impropriety” which were not only
what Mr. Lindner “reasonably believe[d] to be true”, but were true in almost each and every respect, but denied by
Amex for the five year period from July 2005 to the present of November 2010. In fact, had Amex followed their
alleged Policies and Code, as well as following SOX and Title VII of the Civil Rights Act of 1964, this matter would
have ended (for various reasons) in ten separate times over 5+ years:

April 2005 (by Qing Lin, upon being asked for a job reference by FischerJordan, and then breaching
the agreement of June 2000, but also the Code by not reporting to his manager of over a decade: Ash
Gupta), '

July 2005 (by Ash Gupta, currently Amex’s Banking President),

December 2005 (by Stephen Norman, then Secretary of the Corporation),

February 2006  (by Jason Brown, Amex’s VP and General Counsel’s Office),



GCO) were apprised in February 2006. Mr. Brown’s actions may have also violated the
Sarbanes-Oxley (SOX) law and SEC regulations on filing false or misleading documents
(to wit: the Amex Code of Conduct and the Amex Whistleblower policies)

Amex had access to videotapes of my questions and Mr. Chenault’s answers at the
Shareholder Meetings, which you will provide so that Amex Shareholders can Jjudge for
themselves whether the Amex Code of Conduct is working as Mr. Chenault avers. Inote
that statements made to a Shareholder Meeting are covered by the SEC as having to be
fully qualified as true. Amex has asked and succeeded in putting the videotaped

April 2008 (by Amex’s counsel, when turning over Jason Brown’s handwritten notes re: Qing’s
breach),

April 7 2009 (by Ash’s interrogatories)

April 2009 (by Amex’s co-counsel’s from Skadden and from Kelley Drye Warren, and Jason Brown)
January 2009  (by Qing, Jason Brown, and Amex’s counsel),

April 2009 {by Ken Chenault’s misleading statements to Shareholders, uncorrected by Ash, Qing &
Jason), : ! :

April 2010 (by Ken Chenault’s misleading statements to Shareholders, uncorrected by himself).
“Purpose of this Policy

This policy establishes guidelines and procedures for handling whistleblower claims. Consistent with the
Company's commitment to maintain the highest standards of integrity, which is one of its Blue Box Values,
compliance with the law and its Code of Conduct is a responsibility that everyone in the organization must
assume. By appropriately responding to allegations by employees, suppliers, customers or contractors that
the Company is not meeting its legal obligations, the Company can better support an environment where
compliance is the norm and thereby avoid a diminution in shareholder value.

{-]
3.3 Employee responsibilities

Employees suspecting serious breaches of policy or the law must report them immediately to their
supervisors. [...]

3.5 Disciplinary measures

Once investigated, a decision on what course of action to take based on the findings of the investigation
must be approved by the Company's General Counsel and the General Auditor. The heads of these two
functions will apprise the Audit Committee of the Board of Directors as appropriate.

Disciplinary measures will depend on the circumstances of the violation and will be applied in consultation
with Human Resources and the GCO. Consideration will be given to whether or not a violation is
intentional, as well as to the level of good faith shown by an employee in reporting the violation or in
cooperating with any resulting investigation or corrective measures.

3.6 Retaliation Against Whistleblowers

No adverse employment action, e.g., termination, counseling, lower rating, etc., may be taken against a
whistleblower employee solely in retaliation for reporting allegations of impropriety that fall within the
scope of this policy and which the employee reasonably believes to be true.”
http://ir.americanexpress.com/phoenix.zhtiml fc=64467&p=irol-govwhistle




questions and answers under oath in January 2009 that show that both Jason Brown and
Qing admitted to the above violations of the Code, the June 2000 Contract, and SOX.

Required Information pursuant to American Express Co. by-law 2.9:
@) (a) Brief description of business proposal.

Amend Amex’s Employee Code of Conduct (“Code”) to include mandatory penalties for non-
compliance, the precise scope of which shall be determined by a “Truth Commissipon”. after an
independent outside compliance review of the Code conducted by outside experts and
representatives of Amex’s board, management, employees and shareholders. This is especially
with regard to EEOC (Equal Employment Opportunity Commission) cases and alleged
discrimination by Amex.

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

Personal experience by Mr. Lindner of discrimination in violation of Title VII of the Civil Rights
Act of 1964 and anecdotal evidence show that the Code is breached and not enforced. Rather,
management regards the Code as nothing more than window-dressing for Sarbanes-Oxley
" compliance. Especially: In January 2009, Amex’s employees admitted under oath a breach in
March 2007 of an out-of-court settlement regarding gay discrimination against Mr. Lindner. Yet
even with this knowledge, Amex CEO Ken Chenault told the April 2009 Shareholder meeting
that:

“full confidence in the Company's code of conduct and the integrity and values of our
employees, for Steve who handled this from an administrative channel.” [Steve was
Secretary of the Corporation Stephen Norman]

Some two weeks later, the Amex employee who admitted (in Januvary 2009) breaching
the code (in March 2007) left Amex for a competitor, and that employee reported directly to
Amex’s President of Banking. Clearly someone one step down from the President who not only
breached an agreement signed by that same President and covered it up for 4 years, well, that’s a
sign that the Code of Conduct is not working, and that at least two of the employees lacked

integrity.

Moreover, Amex fought putting this Shareholder Proposal on the Proxy from 2007
through 2009, indicating that the Proposal only dealt with ordinary “business matters”, when it
was clear to Amex that it involved “significant social policy issues (e.g., significant
discrimination matters)” [see paragraph below from SEC Rules]

This lack of adherence to basic principles of conduct erodes confidence in the Company,
has affected or will affect the market price of the Company’s shares, and warrants attention from
the shareholders.. In other words, this matter affects Shareholders as well as being socially
significant, as is indicated in SEC Rule 14(a)(8) on Shareholder Proposals:



“proposals relating to such matters but focusing on sufficiently significant social policy
issues (e.g., significant discrimination matters) generally would not be considered to be
excludable, because the proposals would transcend the day-to-day business matters and
raise policy issues so significant that it would be appropriate for a shareholder vote.”
http://sec.gov/rules/final/34-40018.htm

(ii) Name and address of shareholder bringing proposal:

Mr. Peter Lindner

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

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

Common: about 900 shares in ISP and Retirement Plan.

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

Mr. Lindner has no financial interest in the pro;iosal. He has been wronged by ‘Amex
employees’ breach of the Code and Amex’s failure to enforce the Code against those employees.
Mr. Lindner is filing this as a pro-se litigant, and as a shareholder of over a decade, and has no
legal counsel, as of this writing.

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

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

Signed:

Peter Lindner ~ November 8, 2016isMA & OMB Memorandurm M-07-16 **
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94n3T1inc Motion
UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

______________________________ x
PETER W. LINDNER,
plaintiff,
V. 06 Ccv 3834 (3GK) -
AMERICAN EXPRESS CORPORATION,
et al.,
Defendants.
—————————————————————————————— X
New York, N.Y.
April 23, 2009
‘ 6:30 p.m.
Before:

" HON. JOHN G. KOELTL,
District Judge
APPEARANCES

PETER W. LINDNER
Pro se Plaintiff

SKADDEN, ARPS, SLATE, MFEAGHER & FLOM
Attorneys for Defendant American Express

BY: JOSEPH N. SACCA

’ DANIEL STOLLER

KELLEY, DRYE & WARREN . i
Attorneys for Defendants American Express Corporation and
Quig Lin

.BY: JEAN Y. PARK

JASON BROWN
Attorney for Defendant AMERICAN EXPRESS CORPORATION

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300

94n3Tinc Motion

(In open court) . ‘

MR. LINDNER: 1I'm Peter Lindner, representing myself
pro se.

MR. SACCA: Good afternoon, your Honor. Joseph Sacca,
ska??en Arps for American Express with my partner Daniel
stoller.

MR. BROWN: Jason Brown. I work in-house at American
Express.

MS. PARK: 3Jean Park, Kelley Drye & warren for

pPage 1
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underlying claim for relief relating to a shareholder proposal
the merits of which could be adjudicated, which there 1is not.
The SEC already issued a_no-action letter permitting American
Express to exciude the plaintiff's shareholder proposal from
jts proxy materials pursuant to SEC Rule 14a-8(i)(7), 17 CFR
Section 240.14a-8(1)(7), because the proposal deals with the
company's ordinary business operations. The SEC declined to
reconsider its decision. Rule 14a-8(i)(7) provides that
management can exclude a shareholder proposal that "deals with
a matter relating to the company's.ordinary business
operations." 17 CFR Section 240.14a-8(3i)(7). :

As the plaintiff points out, there is_an exceptionto’
the rule for proposals "focusing on sufficiently significant
social policy issues. (e.g., significant discrimination
matters)." Amendments to Rules on Shareholder Proposals,
Exchange Act Release No. 34-40018, 1998 wL 254809 (May 21,
1998.) sSuch proposals "generally would not be considered to be
excludable because the proposals would transcend the day-to-day
business matters and raise policy issues so significant that it

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300

94n3Tinc Motion
would be appropriate for a sharehoider vote." Id. The
plaintiff argues that his shareholder proposal falils within
this exception. However, the SEC has plainly considered and
rejected that argument because the plaintiff raised the
argument in requesting that the SEC reconsider its position in
the no-action Tetter, which it declined to do. (Sacca Exhibits
9-10.) No-action Tetters interpreting SEC rules are "entitled
to careful consideration as ‘representing the views of persons
who are continuously working with provisions of the statute
involved.'" Donaghue v. Accenture Ltd. 03 cv 8329, 2004 wt
1823448 at *3 (S.D.N.Y. August 16, 2004) (quoting 17 CFR
202.1(d)) (aiterations omitted). This is particularly true
where the SEC has espoused a consistent position on a
particular_type of proposal, as it has in _this case, by issuing
no-action letters with respect to the plaintiff's proposal for
jdentical reasons in 2007 and 2009. See, e.g. New York City
Employees' Retirement System v. Brunswick Corp. 789 F.Supp.
144, 147 (5.D.N.Y. 1992) (finding that court "should defer to
the SEC's interpretation of the rule" where SEC issued five
no-action Tetters on similar proposals). In Tight of the
deference accorded to the no-action letter, the plaintiff has
failed to show a Tikelihood of succeeding on the merits of a
‘claim that his shareholder proposal must be <included in
American Express' proxy materials.

The plaintiff has also failed to show that the balance

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300

27

28

94n31inc Motion
of hardships tips decidedly in his favor. Indeed, all
indications are to the contrary. The defendants would suffer
considerable disruption between upon the issuance of the
plaintiff's requested preliminary injunction. Rescheduling or
postponing the April 27, 2009, shareﬂo?der meeting and
reissuing or amending the proxy materials would result in
significant expense, among other thin%s. (Norman declaration,
paragraph six to seven.) The plaintiff has not provided any
indication that the alleged harm he would suffer in the absence
of a preliminary injunction would be greater than the
disruption to the defendants. In responding to Amerijcan

Page 13
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 UNITED STATES :
SECURITIES AND EXCHARNGE COMMISSION
WASHINGTON, 1.C. 20549-3010

DIVISIONOF
CORPORATION FINANCE

January 23, 2007

Harold E. Schwartz

Group Counsel

~ American Express Company
General Counsel’s. Office
200 Vesey Street

New York, NY 10285

~ Re:  American Express Company ) . U
Incoming letter datedDecember 15, 2006' e e e e e el et e o

Dear Mr. Schwartz:

This s in response to your letier dated December 15, 2006 conicerning the
shareholder proposal submitted to American Express by Peter Lindner. We also have
received a letter on the proponent’s behalf dated Jamuary 8, 2007. Our response s
aftached 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 Torth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

: - - ‘Sincersly.
David ;fi-,ynn
Chiel Counsel
Enclosures

cc:  Peter Lindner

** FISMA & OMB Memorandum M-07-16 ***
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January 23, 2007

Response o_f__th-e‘ Office of Chief Counsel
Division of Corporation Finance

Re:  American Express Company ,
Incoming letier 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 outsice
compliance review of the Code.

There appears:to be some basis for your view that. Amencan Express may exelude -

the proposal under rule 14a-8(1)(7) asrelating to American Express’ ordinary business
"“operations (i.¢., terms of its code of conduct). Accordmgly, we will not recommend
enforcement action to-the Commission if American Express omits the proposal from its
Proxy: matenais inreliance on'rule 142-8()(7). In reaching this position, we have not
found it necessary to-address the altemative bases for omission of the proposal upon
which American Express relies.

Sincerely,

Tainara M. Brightwell
Special Counsel

12
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DIVISION OF CORPORATION FINANCE ,
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respéct to
wmatters arising under Rule 14a-8 [17 CFR 240,14a-8], as with other matters under the proxy.
rules, is to aid those who must comply with the rule by offering mformal advice and suggestions
-and to determine, initially, whether or net it may be appropriate in a particular matterto.
* recomimend enforéement action to the Commission. In connection with 2 shareholder proposal
-~ under Rulé-14a-8,:the Division’s staff considers the information furnished to'it by the Compariy

in support of its intention to exclude the proposals from the Company’s proxy matetials, as well
as any information firnished by the proponent or the proponent’s representative,

Although Rule 142-8(k) does niot require any communications from sharehiolders to the

Commission’s staff, the staff will always consider information concerning alleged violations of |

the statutes administered by the Commission, including argument as to whether orpot activities
proposed to'be taken would be violative of the statnte or rule involved. The receipt by the staff
of such information, however, should not bé constried as changing the staff’s informal
procedures and proxy review into a fornial or adversary procedure.

 Ttisimportant to note that the staf”s and Commission’s no-action resporisestoc

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in thesé no-
action letters do not and cannot adjudicate the mezits of a company’s position with respect to the
proposal. Only acourt such as a U.S. District Court can decide whether a company is obligated
t0 include sharcholder proposals in its proxy materials. Accordingly a discretionary |
determination not to recommend or take Commission enforcement action; does not preclude a.
proponent, or any shareholder of 2 company, from pursiing any rights he or she may have against
the comipany in court, should the management omit the proposal from the company’s proxy
soataoand ' ' n.

%, 1
TN
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American Express Company
Goneral Cownisel's Office

200 Vesey Street

Now York, NY 10285

Pecember 15, 2006

BY OVERNIGHT DELIVERY
Securities and,Bxéha';}ge.CQmmjsgignk..;...'; e L et e e e e
Office of Chief Counsel ) :
Division of Corporate Finance
100 F Street, NE.
Washington, D.C. 20549

Re; Amencan Exprcss Company - .
Securities Exchange Act of 1934 — Rule 14a-8
Exclusion of Shareholder Proposal Submitted by Peter W. Lindner

Ladies and Gentlemen:

Ameriean Express Company (the "Company") received on October 11, 20062 proposal
dated December 30, 2006 [sic] (the "Proposal") from Peter W. Lindner (the "Proponent"} which
Mr. Linder seeks to include in the proxy materials forthe Company's 2007 Annual Meeting of
- Stockholders (the "2007 Annual Meeting"). The Proposal is atiached hereto as Exhibit A. In

addition, for your information we-have included-copies-of written-and-e-mail correspondence
between M. Lindner and various Company personnel regarding the Proposal (which, in the case
of certain of the: correspendence, also reférs to other matters raised by the P‘roponent) The
Covapany fwiohy requests confirmation that the siaff of the Division ol C “orporation Finance (the
“Division”) will noi fecommend enforcement action i the Company exciudes the Proposal from
itw proxy material: for the 2007 Annual Mesting for the reasons sot *oz th herein.

GENERAL

The 2007 Annual Meeting is scheduled to be held on or about Apnl 23,2007, The
Company intends to file its definitive proxy materials with the Securities and Exchange
Cominission (the "Co:mmssxon") on or about March 12, 2007, and to commence mailing to its
soockholders o o about such date. :

Pursuant o Rule 14a:8()) promulgated under the Securities Exchange Act of 1934, as
smended {the "Exchange Act"), entlosed aie:

14
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Securities and Exchange Comiission
December 15, 2006
Page 2

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

2. Six copies of the Proposal.

A copy of this letter is also being sent to the Proponent as noti¢e 6f the Company's intent
to exclude the Proposal from the Company’s proxy materials for the 2007 Annual Megting,

SUMMARY OF PROPOSAL

The Proposal would require the Company to "[aJmend Amex's Employee Code of
Conduct ("Code") to include mandatory penalties for non-compliance, the precise scope of which
shall be-determined after anindependent oittside complisivs reviev- of the €odeconductedby -
outside experts and representatives of Amex's boatd, 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 thres separate grounds. The Proposal may be
excluded pursuant to Rule 14a-8(i)(7) because it deals with a matter relating to the Company’s
ordinary business operations. Additionally, the Proposal may be excluded pursuant to Rule 14a-

- B(i)(4) because it relates to the redess ofa personal claim or grievance against the Company.
Finally, it may be excluded pursuant to Rule 14a-8(i)(3) because it contains materially false and
misleading statements. ’ :

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

~ Rule 14a-8(1)(7) permits the omission of a stockholder proposal that "deals with a matter
relating to the company's-ordinary-business operations.™ The cofe basis for an exclusion under
‘Rule-14a-8()(7) is to protect the-authority of a-company's 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 exclision is
consistsie with: the policy of most state corporate laws: 1 zonfine the resolution of ordinary
buslicss probiess io management and the board of direciors, since it is impracticable for
sherhiolders to deside how to solve such problons at an st sharcholdvrs meeting,” See
Exchange Act Release No. 34-40018 (May 21, 1998) (the "Adopting Release™).

"The supervision and discipline of employees are core management roles that lie at the
‘heart of the. Company's ordinary business operations. . To the extent that the proposal seeksto
establish mandatory penalties for Code violations; and to the extent that those penalties would be
Exemulated in part by shareholder representatives and "outside experts,” management's ability to
ok dor to-day disciplinary declsions would be severely constiained.

To this end, the Division has consistently détermined that proposals that relate to the
aealivring and oompliance with codes of vosnluct may be excluded pursuant to
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“velates to the rediess of a personal élain oF priévance against the Cefapany.

Securities and Exchange Commission
December 13, 2006
Page 3

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

2, The Company may omif the

roposal pursuant to Rule 14a-8()(4) because it.

 Under Rule 142-8(i)(4), a proposal may be excluded if it relates to the redress ofa

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

Proponent or to further a personal interest not shared with other shareholders at large. The -
Commission has stated that Rule - 14a-8(1)(4) is designed "to insure that the security holder-
proposal process [is] not abused by proponents attempting to achieve personal ends that are not
necessarily in the common interest of the issuer's sharcholders generally.” Exchange Act
Release 34-20091 (avail. Aug. 16, 1983). As explained below, the Company submits that the
Proposal emanates directly out of a personal grievance that the Proponent, a former employee of
the Company whose employment was terminated in November 1998, bears towards the
Company and its management,

... The fact that the Proposal stems from the Proponent’s personal grievance against the
Company is clear on the face of the Proposal’s supporting statement itself. The Proponent
readily acknowledges therein that he has a “material interest” in the Proposal, namely that “[h]e
has been wronged by Amex employees’ breach of the Code and Amex’s failure to enforce the

.. Code against those smployees:” To the extent that the Proposal arises from the Proponent’s

personal dispute withi the Company about the enforcement of its diseiplinary codes, other
Company shareholders should not be required to bear the expenses associated with its inclusion
in the Proxy Materials,

The Proponent, moreover, has a history of engaging in litigation with the Company.
Since the date of his termination, the Proponent has instituted several actions against the
Company. Shortly after his dismissal, he filed a gender disctimination charge with the U.S.
Equal Employment Opportunity Commission ("EBOC") (EEOC Charge #1 60992838) and
proceeded pro se with a 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 a-another action against the
Company, which is presently pending in the 1J.S. District Court for the Sonthern District of New
York {Civit Action No. 06 CV 3834), alleging, inter alia, breach of the sarlier settlement
agreement and dofamation. It seems clear that the Proponent has filed the Proposal here as one
of any iasiics by belloves will sxaet somw eteibuiiong agaiust the Company, which terminated
tus emptoyinvit in 1998, The Cowirission tas ropeaedly allowed the exclusion of proposals

Wy
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Securities and Exchange Commission
December 15, 2006
Page 4

presented by disgruntled former emp}oyees with a history of confrontation with the company as
indicative of a personal claim or grievance within the meaning of Rule 148-8(1)(4). See, e.g.,
International Business Machines Corporation Dec. 18, 2002); International Business Machines
Corporation (Nov. 17, 1995); Pfizer, Inc. (Jan. 31, 1995). The Company submits that the same
result should apply here. -

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

The Proposal may be excluded pursuant io Rule 14a-83i)(3), which perxmts acompany i
exclude from its proxy materials a shareholder proposal or supporting statement that is "contrary
o the Commission's proxy rules, including 17 C.F.R. §240.14a-9, which prohibits matena}ly

--false-or mxsleadmg statements in proxy soliciting materials." The Staffhas stated thatitwould =~~~ ~—~ -

. _songurin a registrant's reliance on Rule 14a-8(i)(3) 10 exclude aproposal if (i) the registrant . = '
demonstrates that the proposal is materially false or misleading or (ii) the resolution isso
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 matenally false and misleading
statements within the.meaning of Rule 14a-9. Note (b) to Rule 14a-9 provides that "material
which directly or indirectly...makes charges concerning improper, illegal or immoral conduct or

-associations, without factual foundation” may be false and misleading. Here, the Propesal
contains several statements charging the Company and its management with i irnproper conduct;
in particular, the Proposal states that (i) the Code is "frequently breached and never enforced,"
(i) "management regards the Code s nothing more than wmdow-dressmg for Satbanes-Oxley
compliance,” and (jii) the "lack of adherence 1o basic. pnncxples of conduct erodes confidence in
the Company [and] has affected or will-affect the market price of the Company's shares,™ In
violation of Rule 14a-9, and contrary to the position of the Commission, the Proponent has not o

- provided (and the Company submits the Proponent cannot provide) any factual foyndationto. . .. .

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

8(i)(3). See Eastern Utilities Associates (Mar. 4, 1975) (proposal. excludcd for violation of Rule
144-9 dug to lack of factual foundation).

Additionally, the Staff has consistently taken the posmon that shareholder proposals thaf
are vague and indelinite may be excluded pursuant to Rule 14a-8(i)(3) as inherently false and
mxsleadmg 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 (. 30, 1992)
(propcsai exciudable because "so inherently vague and indefinite" that any company action
"could be significantly dlfferent from the actxon envisioned by the shareholders voting on the
proposal") .

Tho E’iopow at hand s mhexently vague and indefinite because it fails to define critical
1gros or otherwise provide guidance as to how it should be implemented. No definition of
" is provided, for oxample, and no explanation 1 given as to how such experts
s Likevisy, the Proposal containg ne clobomiion of the procsss wherehy
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Securities and Exchange Conunission
December 15, 2006
Page 5

"represeniatives of Amex’'s board, management, employees and sharcholders™ 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 significanily different than the action
shareholders voting on the Proposal had envisioned; for this reason, the Company respectfully
submits that the Proposal may be excluded pursuant to Rule 14a-8()(3).

CONCLUSION

On the basis of the foregoing, the Company respectfully requests the concurrence of the
Division that the Proposal may be excluded from the Company’s proxy materials for the 2007
- Anfnal Meeting.™ Based oni the Company's timstable for the: 2007 AnnuaiMeehng, a response T
from the. Dmsmn not Jater than Marcli1,.2007. wouldbe of great assistance, : LTl

Should you have any guestions, or should you: require any additional mfonnatlon
regarding the foregoing; please do ot hesitate to contact tbe unders:gned at 212-640-1444
(facsimile —212-640-0360; ¢-mail —harold.é,schwartz@aexp.co

Please acknowledge receipt of thisletter by stampmg and returning the enclosed: recclpt
copy of this letter. Thank youfor your prompt attention to this.matter.

Veiy--tru.ly-yours,

Grbup:-Cbﬁns‘el '

cc: M. Stephen P. Norman.
Richard M. Starr, Esq.

M. Peter W, Lindner

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

To:
Stephen P. Norman
Secretary

American Express Company
200 Vesey Street, 50" Floor
New York, New York 10285

Fr_{ém:
Mr. Peter Lindner

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

Pate: December 30, 2006. o T T s e T e e

This constitutes the proposal of sharéholder Peter Lmdner to be presented at “the Annual
' Meeting of shareholders of Amencan Exprcss Company to be held onor about. Apnl 24,

2007. S e
~ Required InfOnnationfpmsuant.to.Am,e;r.iéan EXprcs’s Co. by~'-law2.9:
{)  (a) Brief descnpmn of busmess ‘proposal,

Amend Amex’s Empioyee Code of Conduct (*Code”) to include mandatory penaltles for
non-compliance, the precase ‘scope of which shall be determined afier an mdepcndent
ontside compliance review of the Code conducted by outside experts and representatives

of Amex’s board, management, employees and s_hareholders.

{b) Reasons for brmgmg such busine_ss*ta th§ annual mee_ting.;

Personal experience and ane cdotal ev1denc¢ show that the Code is frequently breached
and ‘never enforced. Rather,  management regards the Code as nothing more than
window-dressing for Sarbaries-Oxley comphance This lack of adherence to basic

mmmples of condnet erodes confidence in the Commnv has affected or will affect the

skt price of the Compaiy'y shares, and “varrants witon! = Fums the sharchoiders,
(). Nawe and sddress of sharcholder br_ifxging proposa;
Mr., Peter Lindner
** FISMA & OMB Memorandum M-07-16 ***
{3i5) Number o7 shares of onch class of stock beneficially owned by Peter Lindner;

Common: 7 shates, plus ___shares in ISP and Retirement Plan
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(#v) Material interest of Peter Lindner in the proposal.

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

employees.
{v) Other information required to be disclosed in solicitations,

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

‘breach. ~
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- UNITED STATES = ————mceee
SECURITIES AND EXCHANSE COMMISSION
T WASHINGTON, D.C. 20549-3010

DIVISION OF
COURFBRATION FINANCE

February 4, 2008

Harold E. Schwartz

Senior Counsel .
American Express Company
200 Vesey Street

49th Floor

New York, NY 10285

Re:  American Express Company
 Incoming letter dated J. anuary 11, 2008

- Dear Mr. Schwaﬂz

’I’hls is in response to your letter dated January 11, 2008 conceming the
shareholder proposal submitted to American Express by Peter W. Lindner. Our response
is attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence Copies of all of

- the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the D1v1s1on s informal procedures regarding shareholder
proposals.

Sincerely,

Jonathan A. Ingram
Deputy Chief Counse]

Enclosures

cc:  Peter W. Lindner

*** FISMA & OMB Memorandum M-07-16 ***
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February 4, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  American Express Company
Incoming letter dated January 11, 2008

The proposal relates to the company’s employee code of conduct.

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

We note that American Express did not file its statement of objections to
including the proposal in its proxy materials at least 80 calendar days before the date on
which it will file definitive proxy materials as required by rule 14a-8(j)(1). Noting the
circumstances of the delay, we grant American Express’ request that the 80-day
‘requirement be waived.

Sincerely,

Greg Belliston
Special Counsel
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AMERICAN
EXPRESS

]

American Express Company

200 Vesey Street
49th Floor P
New York, New.York 1Q}§5
AV e
=
o
January 11, 2008 ~ R
. = Y:j
VIA OVERNIGHT COURIER n?
Securities and Exchange Commission : ~
Office of Chief Counsel '

Division of Corporate Finance
100 F Street, N.E.
Washington, D.C. 20549

Re: Securities Exchange Act of 1934 — Rule 14a-8
Exclusion of Shareholder Proposal Submitted by Mr, Peter W. 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-8(j) 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 Company’s 2008 Annual Meeting
of Shareholders because the Proposal was not received by the Company until after the
deadline for such submissions.

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

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

The Proponent requests that the Proposal be considered by the Company’s
shareholders at its next annual meeting. (Please note that in an e-mail, dated January 9,
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2008, from the Proponent to Stephen P. Norman, the Company’s Secretary, the
Proponent confirmed to the Company that he wished to have the Proposal included in the
Company’s Proxy Materials. For your information, a copy of the Proponent’s January
9th e-mail is attached hereto as Exhibit B.) The Company’s next expected shareholder
meeting is its regularly scheduled annual meeting to be held on April 28, 2008. Under
Rule 14a-8(e)(2), a proposal submitted with respect to a company’s regularly scheduled
annual meeting must be received by the company “not less than 120 calendar-days before
the date of the company’s proxy statement released to shareholders in connection with
the previous year’s annual meeting,” provided that a different deadline applies “if the
company did not hold an annual meeting the previous year, or if the date of this year’s
annual meeting has been changed by more than 30 days from the date of the previous
year’s meeting ....”

The proxy statement for the Company’s annual meeting of sharcholders that was
held on April 23, 2007, was dated March 14, 2007, and was first mailed to shareholders
on or about March 16, 2007. As stated above, the Company’s next Annual Meeting of
Shareholders is scheduled for April 28, 2008, a 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 a date that is within 30 days of the date of the Company’s
2007 Annual Meeting, then under Rule 14a-8(¢)(2) all shareholder proposals were
required to be received by the Company not less than 120 calendar days before the date
of the Company’s proxy statement released to shareholders in connection with the
Company’s 2007 Annual Meeting. Pursuant to Rule 14a-5(¢), this deadline was
disclosed in the Company’s 2007 proxy statement under the caption “Requirements,

~ Including Deadlines, for Submission of Proxy Proposals, Nomination of Directors and

Other Business of Shareholders”, which states that proposals of shareholders intended to
be presented at the Company’s 2008 Annual Meeting of Shareholders must have been
received at the Company’s 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, a manually signed copy of the Proponent’s December
27th e-mail containing the Proposal (which the Proponent apparently mistakenly dated,
December 30, 2007), which the Proponent sent to the undersigned via certified mail on
December 28, 2007, is attached hereto as Exhibit C.) Therefore, under the date that the
Company determined as the deadline for submissions, the Proposal was not received by
the Company until a date that was forty (40) days after the deadline for submissions.

Under Rule 14a-8(f), within 14 calendar days of receiving a proposal, the
recipient company must notify the person submitting the proposal of any procedural or

eligibility deficiencies, unless the deficiency cannot be remedied (such as a failure to
submit the proposal by the company’s properly determined deadline). As noted above,
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the Proponent’s submission was not timely for inclusion in the 2008 Proxy Materials.
Accordingly, under Rule 14a-8(f), the Company was not required to notify the Proponent
of such deficiency because it could not be remedied. It should be noted, however, that
Mr. Norman, by e-mail dated January 9, 2008, notified the Proponent that the Company
did not intend to include the Proposal in the Company’s Proxy Materials for the 2008
Annual Meeting of Shareholders. A copy of Mr. Norman’s January 9th e-mail sent to the
Proponent is attached hereto as Exhibit D. (Please note that the Proponent’s response to
Mr. Norman’s January 9th e-mail is referenced above and attached hereto as Exhibit B.)

Additionally, we also would like to bring to the Staff’s attention that the
Proponent submitted a substantially similar proposal to the Company on October 11,
2006 for inclusion in the Company’s proxy materials for the 2007 Annual Meeting. Ina
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 a letter dated January 23, 2007. Accordingly, if the Staff were
inclined to deem the Proponent’s 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, a copy of the Company’s December 15, 2006 letter to
the Staff and the Staff’s January 23, 2007 letter to the Company are attached hereto as
Exhibit E.

*, * *

Under Rule 14a-8(j), if a company intends to exclude a proposal from its proxy
materials, “it must file its reasons with the Commission no later than 80 calendar days
before it files its definitive proxy statement and form of proxy with the Commission;”
however, under such rule, the Staff has the discretion to permit a company to make its
submission later than 80 days before the filing of the definitive proxy statement. The
Company presently intends to file its definitive proxy materials with the Commission
between March 14, 2008 and March 17, 2008. Because the Proposal was not received
until after the deadline for submissions and on such a date that made it impracticable for
the Company to prepare and file this submission earlier than the current date, the
Company respectfully requests that the Staff waive the 80-day requirement under Rule
14a-8(j) 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 Proponent’s proposal from the Proxy Materials for its 2008 Annual Meeting.
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Please do not hesitate to contact me (telephone - (212) 640-1444; fax — (212\)
640-9257; e-mail — harold.e.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 E. Schwart
Senior CounSel

Enclosures
ce: Mr. Stephen P. Norman

Mr. Peter W. Lindner

** FISMA & OMB Memorandum M-07-16 ***
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* Appendix 2: Peter Lindner’s Sharcholder Proposal

NOTICE OF SHAREHOIJDER‘PROPDSKL

To:
Stephen P. Norman

Secretary -
American Express Company
200 Vesey Street, 50® Floor
Naw York, New York 10285

From:
Mr. Peter Lindner

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

Date: December 30, 2007

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

Required Information pursuant to Ameﬁ'can Express Co. by-law 2.9;
) (a) Brief description of business proposal.

Amend Amex’s Employee Code of Conduct (*Code”) to include mandatory penalties for non-
compliance, the precise scope of which shall be determined after an independent outside
compliance review of the Code conducted by outside experts and representatives of Amex’s
board, management, emiployess and shareholders,
(b) Reasons for bringing such business to thé annnal meeting. =~

‘ .. Personal experience and anecdotal evidence.show-that—ﬂae-Gode--is~-ﬁequently’oreached and niever

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 markst price of the Company’s shares,
and warrants attention from the sharehq!d‘ers.

(i} Name and sddress of sharehoider bringing proposal:

Mr. Peter Lindner

*** FISMA & OMB Memorandum M-07-16 ***
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(iii) Number of shaxjes of each class of stock beneficially owned by Peter Lindner:
Cominon: 2 shares, plus about 900 shares in ISP and Retirement Plan.” ="
(iv) Material interest of Peter Lindnér in the proposal.

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

{v) Other information required to be disclosed ix solicitations,

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

** FISMA & OMB Memorandum M-07-16 ™4 Stephen P NormantaHERICORPBEND@AMEX
01/09/2008 04:32 P¥t cc

bce

Subject Re: Letter to the American Express Nominating Committee
and Shareholder Praposal for April 2008

Dear Mr. Norman:

Your phrasing is interesting: "Please note that if you did intend to submit your proposal
under that Rule, we will file a "no action” request to exclude the proposal as it was not
submitted on time. " . '

You would have filed a "no action” request whether or not it was submitted on time, right?

As you know, I do wish my nomination and my proposal to be on the "Company's proxy
statement " : ; '

Regards,
Peter Lindner

Home ** FISMA & OMB Memorandum M-07-16 ***
Cellr ** FISMA & OMB Memorandum M-07-16 **
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Page 1 of |

Peter Lindner

From: "Peter Lindner* *** FISMA & OMB Memorandum M-07-16 ***
To: <stephen.p.norman@aexp.com>
Cc: "Harold E Schwartz" <harold.e.schwartz@aexp.com>

Sent: Thursday, December 27, 2007 10:49 PM

Attach:  AMIEX BOARD NOMINATING COMM version Dac 2007.pdf Goverfiance Committeé Dec
2007 .pdf

Subject:  Peter Lindner's letter to the: American Express Nominating Committee and Shareholder Proposal
for Apr2008

Mr. Norman:

Attached is my lelter to the American Express Corporation's Nominating Committee, with which i ask for their
vote to become a member of the Board of Directors of American Express. | also enclose my Sharehoider's
Proposal, which is pretty much identical to last year's.

_Please confirm that | have submitted in time to.run for Board of Directors-and_salicit shareholder votes for my . ..
proposal.

Regards,

Peter

Peter W. Lindner - - - ' o
*** FISMA & OMB Memorandum M-07- f 2 ’
M-07-16 *** ! N/ 260

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

cell¥ = FISMA & OMB Memorandum M-07-16 ***

~— Original Message —

From: Peter Lindner

To: stephen.p.norman@aexp.com

Ce: Harold E Schwartz ; Tom Luz - x

Sent: Sunday, November 12, 2006 8:20 PM

Subject: Peter Lindner's letter to the American Express Nominating Committee

Mr. Nonnan:

Attached is my letter to the American Express Corporation's Nominating Committee, with which -I ask
for their vote to become a member of the Board of Directors of ARerican Express.

Regards,

Peter

Peter W. Lindner
*** FISMA & OMB Memorandum M-07-16 ***

homé ** FISMA & OMB Memorandum M-07-16 ***
cell #** FISMA & OMB Memorandum M-07-16 **
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Thursday, December 27, 2007

Governance Committee and Nominating Committee:

M. Stephen Norman ventured that I could make this supporting statement for my

shareholder proposal regarding American Express’s (Amex’s) Code of Conduct (“Code”). 1
thank you for the opportunity and for your time.

‘e

Congress has a faulty Ethics Committee, and it is to be addressed by the new incoming
Democrats. | feel that Amex’s situation is parallel, and that we need to revamp the methods uswd
for Amex resolving ethical challenges.

For instance, Mr. Norman indicated that he reports incidents to your committee and that
the Cisde is being revised. Well; that may be true, but that does notmean that there wift beabig-— - -~ -~
change from the Way it has been done. Iam proposing a major shift-in the Code, that will not be
in line with how US companies handle such matters. Rather, it will be ahead-of-and a major
departure from the state of the art. In order to make a big change, we must have the intellectual --
resources as well as the factual data to make these decisions and policy.” When a Truth
Commission® was established, there were few precedents for such a procedure, and it has worked
well. In Congress, Tom DeLay may well get pardoned by President Bush, but a number of
felons in Congress show us that there are big problems. The Speaker of the US Congress
(second in line for the Presidency after the VP) may well have covered up incidents relating to.
Mark Foley’s pages, and then decided against staying in that post.” The Amex shareholders

' “Generally, truth commissions are bodies established to research and report on human rights abuses over a certain
period of time in a particular country or in relation to & particular conflict.” The United States Institute of Peace is
an independent, nonpartisan, national institution established and funded by Congress.

hitp:/bwww. usip.org/library/truth himl

2 %] Dennis Hastert, who will step down as speaker in January [2007) when Democrats take the majority in the
110th Congress, decliited to'run for the leadership.” - - :
hitp://select.nvti om/search/restricted/articlelres=F60917FE3ESAQCTBEDDDAR0994 DEA04482 :
_ Yet a month earlier, Mr. Hastert would admit to no such thing, in a CNN story entitled “Hastert says he won't step
aside over Foley scandal”: ’ h ‘ ’ : - e
“House Speaker Dennis Hastert on Thursday said that he has "done nothing wrong" and that he will not
step down over the controversy surrounding former Rep. Mark Foley.
"T'm going to run and presumably win in this election, and when I do I expect to run for speaker,” the
1linois Republican told reporters at his distriot office outside Chicago.™

ni news article continued that *Hastert also suggestod that the relensa of Falev's correspondences may be a ploy by

Dxemocrats (o get the upper hani during sl monti's midicim elestions, 7

The parallels continue, since Hastert said he wanted to investigate with

of working together: .
“Hastert called Pelosi to notify her that he was bringing in an outside investigator, and Pelosi pointed out to
him that the move was a "unilateral decision," spokeswoman Jennifer Crider said.

- . "He said Tm-calling to notify you' and Pelosi responded, 'You'll do what you'll do,’” she said.”
_ It's an interesting, still changing story some 2 mornths after being reported.
hiip:/ sy enn.com/2006/POLITICS/10/05hastert. foleyfindex himl

outsiders and then informed Pelosi, instead
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should be able to have a corboration which has fewer ethical challenges and a bit more
leadership in this area.  ~

I wonder if you are aware, statistically, of how many problems are caused in Amex by
infractions of the Code, and how many could be avoided if the Code were substantially changed?
You have an Ombudsman who works anonymously to help employees. Has that truly helped,
and if so, can it be documented, and can its failures also be documented? Do the firings and
demotion of employees and complaints via performance reviews all trigger incident reports? Are
these incidents linked to specific sections of the Code? I hope so, but I doubt it. t

In Amex, when a cardmember promises to mail a payment in time, and does so, a mark is
kept in his file indicating “promise kept.” There is the flip side of a “broken promise,” which is
used in actions taken by Amex against the cardmember. I think that promises made by Amex.

T managers of 60,000 employees should be, but are nat, tallied like the promiSes rhade by'the™ ~

20million cardmembers. Moreover, I feel that no one records the vengefull actions by managers
nor the actions which destroy morale and weaken Amex’s structure, such as promotion of
cronies for carrying out the bidding of corrupt managets.

There are many things 1 would like to add to this letter, but i prefer to keep this brief. 1
‘am prepared to talk to you personally about it. But the concept is that a major change in the
Code
should be researched, - ' - ’ :

e should be based upon data rather than thoughts (“data based decisioning™),

e should have new venues such as the Internet and/or Blogs and/or Wiki be tried to
collect ideas and information.
that a cross-section of stakeholders should be involved
should be revised within one year using data from 1995 to the present
should have academics, business leaders, and others ought to be consulted
should reflect the best in Amex and be a leader in American Business on this
issue, rather than be in the middie-of-the-pack

¢« v 0o 0

Mr. Norman has not formally told me of why he is fighting my proposal on “substantial”
* grounds. 1 wish'to point out that Mr. Norman fought my-proposal originally.on “procedural”

grounds that were frivolous, and which he gentlemanly later withdrew.. One of the frivolous
grounds was that I did not own $2,000 worth of Amex shares, and that the $70,000 in Amex’s
1SP fund were not shares, despite the fact that the prospectus says that the underlying shares
would be given “full voting rights.”® Afier Mr. Morman agreed with me, Mr. Harold (“Hal)
Schwartz, 1sq. wanted to dispute it. So, what is so bad about my proposal? Well, in his
~sibstantiv.” objections, Mr, Morman states that: )

o 1 have apersonal grievance

s This is already being done by management

3 «American Express Incentive Savings Plan (the “SP”)” says on page 104 (22 of 89): “Even though you do ot
own shares of American Express Company, you will have full voting rights for the common'shares underlying the
awiis allosated to your ISP acconnt.” .
2006_Amex_SPD_041206.pdf

37

CFOCC-00027134



Both of these are sad. First of all, there are a number of shareholder proposals that were
- rejected by American corporations as being “personal grievances,” including proposals relating
to equal rights for gays being proposed by a gay man. “Well, the SEC later rejected that reason,
saying that other gays might well be affected. Surely we would not want to revert to the thinking
that only people not affected by a proposal can make a proposal; in fact, that is the opposite of
what the US Constitution requires that cases must be a real controversy. Secondly, my proposal
is NOT being done by management already any more than ethics is already being handled by the
US Congress; in both cases, it is being done poorly and needs a major re-write. As for it not
being the scope of what shareholders may propose, I would say that if management is doing
something inept, then shareholders can and should act to compel management. Moreover, the
Code is not a purely internal document, since it is posted on the Web, filed with the SEC, and
-_required-under Sarbanes-Oxley. . ..o..... . . . ... .. ... _ ..

- I'formally proposed to Mr. Norman to withdraw my shareholder proposal if the plan I

* suggest were formally adopted, and Hal encouraged me to write this, in the course of Hal’s -

- megotiations with me on the proposal. It saddens me that Mr, Norman would rather fight this and
-not-even negotiate"; than do what may be good for Amex, its employees, its customers and also
its shareholders. I am also running for membership on the Amex Board of Directors, since it

. became apparent that this process needs to be shepherded through with a change in managerial
control. So, I am asking you to please vote for my shareholder proposal on a major revision of
the Amex Code of Conduct and vote for me as a fellow Board Member.

P.S. This letter is almost identical to the one [ wrote a year ago, and which American Express
fought me in Federal Court to withdraw from consideration and to bar me from attending or
speaking at the Annual Shareholder’s Meeting. Amex lost that fight, although Amex succeeded
in delaying sme by one year. Thus, I resubmit this proposal and my nomination in Dec 2007.

(signed)
Peter W. Lindner

Sundayr-Deer3p2006 -
Thursday, December 27, 2007

Peter W. Lindner ‘ )’/Z 7/2"’—7

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

fome:
cell:

email: =~ FISMA & OMB Memorandum M-07-16 **

clusers\peter\documents\my documents\amex_trs\peter lindner shareholder proposal\govemance
committee dec 2007.doc i .

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

“1t was only later that Hal informed mee that he was not authorized 10 riegbtiate, and that I should find out from Mr.
Mamn with whotn Twas to negotiate. That later conversation with Mlr. Morman led him to-say | could include this
supporting letter,
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To the members of the American Express (“Amex”) Board and the Nominating Committee;
I would hope to meet all of you in the future to get your vote on my candidacy for the
Amex Board. Iwas formerly employed by Amex for nine years, and own a large amount of .
Amex shares. 1 have seen degradation of ethics in Corporations (Enron, for example which
swindled its shareholders and shareholder employees out of much money) and in the US
Congress (Jack Abramoff and Congressman Ney and Representative Randy “*Duke”
Cunningham of California all have been found guilty). There is no evidence that Amex is
exempt from these situations. But I too have witnessed this behavior at Amex, and although on a
small scale, it supports my concern that Amex suffers from some, ifnotall, of theflaws. =~

Amex is facing a lack of ethics that has deteriorated the organization. I feel so passionate -
about this issue that I have previously submitted a shareholder proposal’ recommending ways to
investigate — and then address — handling ethics enterprise-wide. When corruption is internally
and externally acknowledged, it has a tendency to work its way to subordinate levels, continuing
the spiraling effect while tarnishing the firm, and negatively impacting both the sharcholders and
the general public’s perception of Amex. ,

Amex generally maintains good public relations. Some of you may know, and wince,
when you hear of Edmund Safra, who was slandered by operatives of Amex after much denial®.
For those of you who do not know Mr. Safra, he is a deceased banker who owned the Republic
National Bank. Amex wanted to acquire a bank from Safra. However, Amex so messed up the
merger, that Mr. Safra became alarmed, and then Amex conducted a secret, smear campaign.
against Safra. Safra claimed that Amex was smearing Safra’s name, and Amex denied it. In
truth, James D. Robinson I (the Amex CEO) set up a top secret plot to blacken Safra’s.
reputation’. It was not until a fax copy toa journalist showed that the “from® tag on the fax was
from a phone within Amex, that Amex had to admit that it hired a private investigator, had him
working in the Amex tower, in order to spread rumors about Safra. - - o ’

80, what can be.done when Ihes&thhtgshappen?-..ﬁnforcingand—applying the-code of -
conduct is a good step in that direction. Changing this behavior though the entire organization is

required. I feel strongly that my involvement at the board level could and would bring about
these changes.

Sinue ¥ have worked at both American Fxpress and American Pxpress Bank, | am
tatniliar with the products, the employees, management, our clients, our methods, federal and

! Shareholder proposal is attached as Appendix 2.

% “Vendetta: American Express and the Smearing of Edmond Safra” Bryan Burrough, ©1992.

? Ibid. and “In 1989, American Express admitted to planting defamatory articles about Edmund J. Safra, a former
company executive who Jeft to form a competing bank.” in “Technology For Spying Lures More Than Military » By
Julie Creswell and Ron Stodghill, NY Times, Published: September 25,2006 - I '

- hup:/select.oyii mes.com/search/restricted/adicle?res=F 501 587355 30C768EDDAC0R94DE404482
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international regulatory requirements, as well as our culture on at least two continents. Some of
my Amex contributions include: ‘ .

¢ Saving the Optima Card. It was the combination of tw peoplé, & Vice President and me,
who proved to management that the money-losing Optima Card should be retained as an
Amex product. We did so by showing that the money was lost in the first years of the
product cycle and ‘each year thereafter the losses subsided, finally showing a profit in the
recent year(s). This was not visible when other analysts only looked at overall
profitability instead of marginal profitability. Ultimately the card became more ."*
profitable, and as a reward, we got a one sentence, off-hand mentio:: of the Optima
program in ihe Annual Report, :

* Finalist at the Chairman’s Award for the Vintage Tracking System. The system is used
by managers to track their particular card portfolio on 90+ different metrics (number of . : .

-cardmembers, losses, bankruptcies, sales made; overdue pays 8RS 816.): - This System — - - mrmmmims oo

was crafted over time by my manager and refined by me over.a several month period, :
finally becoming so well accepted, that it was turnedinto a production:job. ... .. ..

* Bankruptcy Modeling. I wrote the first bankryptcy model for Amex, which was used in
the 1990’s to guard against cardmembers who miss payments. The model also predicted
the probability of the cardmember’s bankruptcy.” We manually selected the worst 1% of
those delinquent clients and stopped their charging, lowered their line of credit, and made
them pay off the card balance. A large percent of these cardmembers went bankrupt, but
usually having a much smaller impact on Amex. This system worked so well, it too was
made into a production system. .

' My Amex experience, along with nine years of work at IBM and an MBA and undergraduate
degree from MIT provide a strong foundation for my interest and passion in ethics, good
governance, and specifically, in deeds matching words.

I wish to work with every one to make Amex a better place to work for its employees, a
better place to do business with its suppliers, excel at serving its clients and cardmembers, and be
seen as an exemplary leader in the financial community, .

- - - There-are many parallels to the crisis'at Amex and current political scenarios where

.- leaders have crossed the line.of moral, ethical-and-even legal boundaries. Amex cannot and
should not tolerate corruption. We can not be perceived as an organization that emulates
criminal conduct. I want Amex to emulate the best impulses of the human spirit. Unfortunately,
a cursory examination of the facts in this recent crisis, or even a full blown investigation would
ot saanlt in productive ontcomas for Amex. Addressing the liniitativus of The Amex Code of
Conduct would be a good start. ! have suggested this to the appropriate officers of the

Lorpotaiion, uad have been m with evasion.
There are many Amex employees who love the company, and some work very hard and
selflessly to help their colleagues and their customers. They do this in part out of a sense that is

analogous to patriotism. Yet those noble, charitable works are denigrated when unethical
* behavior gets rid of their good colleagues and raises ignoble people to higher office. _
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~ Peter W. Lindner

I own (about 950 shares or) $60,000 of Amex stock, which is not what Corporate -
Governance Principals would identify as “a substantial personal investment in the Company.’**
However, my stake in Amex is quite substantial to my financial well being, as a middle ¢lass
New Yorker having both a financial and emotional investment in Amex. AsaNew Yorker, I
feel a connection to Amex which is incorporated and headquartered in NYC. I worked at Amex
when the first WTC bombing occurred and mourned again when the 9/11 attack happened. As to
the other requirements that Amex has in selecting a Director, I attach your requirements and my
qualifications point for point in Appendix 1. My tesume is in Appendix 3.

My constituency is the Amex employee, past and present. 1 would like to represent those
Amex employees. I hope to show that they are hard working employees, and I am for them.
Therefore, 1 pledge to you that I will put forth a good, strong, ethical effort in American Express,

and Lask you for your vote so that T can help return Amex to its standing as a great-company. - _
- “"andsuperior financial institution,

Thursday, December 27, 2007

" * “12) Share Ownership by Directors The Company believes that each director should have a substantial personal
- investment in the Company. A personal holding of 20,000 shares of the Company is recommended for each director.

Directors shall have five years to attain their share ownership threshold.” “American Express Company Corporate
Governance Principles” Principles_032206.pdf :
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Appendix 1: Amex Requirements and Peter’s Qualifications for Director

‘Arfierican Express says it chooses directors:

o “Composition of the Board. Directors should be persons who have achieved
prominence in their field and who possess significant experience in areas of
importance to the Company, such as general management, finance, marketing,
technology, law, international business or public sector activities. * . -

o | Peter Lindner have experience in

finance: MRA in Finance and MIS at MIT Sloan School

marketing: Marketing Information Specialist at IBM

technology: undergrad also at MIT, and computer programming as a
professional for over 30 years. My resume shows knowledge of computer

. languages spanning that.period from Cobol, Fortran, Assembler language,

to current day Excel, SQL, Brio, SAS in both its old and pomt-n-chck

" ‘mode. .

public sector activities: my interest in the well-bemg of my commumty,
school, country and companies

law: my interest in the Supreme Court; political cases, and legislation, as

well as international political treaties such as Nuclear Test Ban treaties, as -

well as internationat business concerns as the ban of commerce with —the

extensively.
federal regulatory requirements: I have prepared documents for

Citigroup for inspection by the Comptroller of the Currency, and for
Amex for packaging accounts receivables in its risk portfolio

- formerly— racist South Africa. 1am not a lawyer, but do read ofit .~~~

42

CFOCC-00027139



. Mr. Peter Lindner . ... ...

Appendix 2: Peter Lindner’s Shareholder Proposal
" NOTICE OF SHAREHOLDER PROPOSAL

To: _
Stephen P. Norman
Secretary

American Express Company
200 Vesey Street, 50™ Floor
Newy York, New York 10285

From:

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

Date: December 30, 2007 :

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

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

(1)) (a) Brief ﬁescripﬁon of business proposal.

Amend Amex’s Emﬁloyee Code of Conduct (“Code™) to include mandatory penalties for non- ,

compliance, the precise scope of which shall be determined after an independent outside

.compliance review of the Code conducted by outside experts and representatives of Amex’s

board, management, employees and shareholders,

() Reasons for bringing such business to the apnyal meeting,.

Personal experience and aneodotaluevidenceshow-that—the-Gode'isﬁequently ‘breached andnever

enforced. Rather, mariagement 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 affest the market price of the Company’s shares,

and warrants attention from the shareholders.
(if) Name and address of sharehoider bringing et oposal:
Mr. Peter Lindner

*** FISMA & OMB Memorandum M-07-16 ***
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(ili) Number of shares of each class of stock beneficially owned by Peter' Lindner:
Common: 2 Shares,’ plus about 900 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 Amex’s failure to enforce the Code against those employees.

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

M:r. Lindner is a plaintiff in an action against the Company arising out of the aforesaid breach.
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Appendix 3: Peter Lindner’s Resume

PETER WILLIAM LINDNER
E-mail: *»* FISMA & OMB Memorandym M-07-16 ***

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

¥

SUMMARY i
Analytical risk management expecience i~ financial industrics and marketing, using problem solving
methodologies to get results oriented divisions ahead of the competition. Expertise in risk management,
its infrastructure, market intelligence and “database mining” (extracting info on millions of clients from
your corporate database) and in getting data into an infrastructure from many different sites for fresh ..

approaches-to-selling:- Profitability-Analysis and-Segmentation; amalyze/manage your inarketing mmiverse.
Highly analytical—works independently or with a team. e S

TECHNICAL SKILLS

HARDWARE: IBM PC’s, IBM Mainfram&s,' Unix Servers, Sun Workstation S

SOFTWARE: Excel, PowerPoint, Base SAS, SAS Enterprise Guide, SAS/Access, SAS STAT, SAS
Macros, SQL, Brio, C++, Cobol 2, JCL, VSAM, Nomad2, IBM Assembler, Unix

APPLICATIONS: Predictive Modeling, Model Building, Market Intelligence, Risk Management,

Citigroup/Visa/MC/Amex Analyses, Banking Systems, Financial Modeling and
Marketing Analysis, Accounts Payable, Direct Mail, Capacity Planning

PROFESSIONAL EXPERIENCE

TIME WARNER CABLE, NY, NY 2007
Analyst :

In real-time, analyze records of cable network operations, to predict failed components proactively. Also,
analyze and handle security aspects of Information Technology Service Desk.

AMERICAN HOME MORTGAGE, MELVILLE, NY ) ) . 2006-2007
Consultant L

Productionize an Excel system of 50,000 mortgages to work under SAS Enterprise Guide, so that the

-daily-inventory reconeiliation-can be done in-minutes ihstead of hours — and not be limiited to 64,000

mortgages.

CITIGROUP, NEW YORK, NY 2005-2006
Information Business : '
Database and Programming Consultant .
Provide analytical support for Citigroup’s Risk Management, with analysis of US credit card sales.
+ Markeling group acceptancy testing for hew generation of credit card risk models. Modification of
model in order to meet varied needs of various Citigroup marketing constituencies and extraction of
detailed data on tapes off of IBM mainframes that predate Citigroup’s SQL data warehouse—using
SAS. :
» Enhance Risk Management’s infrastructure for web reporting/compliance on Citigroup’s 150 models
- using SAS & Unix Korn shells for handling Soleris long-running jobs and Unix admin tasks for
. security, :
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MBNA, WILMINGTON, DE

Information Business

Database and Programming Consultant

Provide support for MBNA’s Travel Rewards financial obligations, with analysis of outstanding liability
for non-expired Erequent Flyer points, with goal of enhancing marketing outreach. SAS and Excel used.

CITIGROUP, NEW YORK, NY © 2004-2005

Information Business I

" Database and Programming Consultant

Provide analytical support for Citigronp's Franchise Leveraging, with analysis of US credit card sales.
* Work with modeling team 1o ensure production data’s monthly deadlines, using SAS ETL, & SQL.
» Leverage marketing of summary data of Citigroup’s 80 million card holders; determine macro-
economic trends based upon extrapolation from monthly sales data.

* Assess extent and determine impact of gift cards given monthly statement's line item — a factorin ____ _

cash flow sinice delay ifi Citigroup's obligations until gikt is actually used.

Americas Sales and Distribution : :

Market Intelligence Specialist i
Provide analytical support for marketing campaigns for US and Canada sales of hardware, software and.
services; responsible for a modeling budget of $200k, which brought $200M in sales.

* Worked with marketing groups to implement cross-sell and up-sell strategies among diverse customer
sets, tapping into IBM’s rich history of purchases (hardware/software/services for 2 mitlion firms).

¢ Researched -areas where customers purchased a sofiware product by analyzing their hardware and
services purchases using SAS and SAS macros, resulting in identifying a 25% increase in client base.

* Gathered data and exiended infrastructure for competitive analyses, model building and profiling on
IBM’s Data Warehouse enabling timely reporting from this quarter, rather than half-year old data.

» Managed modeling process, strategized use of analytic data, and tracked results for IBM’s Large
Enterprises and Small-to-Medium-Business Groups creating highly profitable e-infrastructure
campaign for 4 years. Created predictive models: customer attrition and marketing media response.

¢ Collaborated with vendors, users, and systems people synchronizing customers’ buying habits with

- purchase predictions boosting by 50% the usable leads for telemarketing.

NETWORK INTEGRATION SERVICES, INC., NEW YORK, NY , 1999

Consultant to IBM ' (*Temp-to-Perm” post)

Senior Manager — in Risk Management :
Progressive enhancement of credit card solicitations, changing goals from market share to profitabitity
depending on vision of corporate president. Predictive modeling - accessing 20 miilion person database.
+ [istablish criteria and irack results of credit card solicitation mailing lists for a hundred measures,
such as balances, write off rates, net credit margin Enebled management 1o see improved
verformanes of sach generaiion of card solicitation, instsad of buing obscured by older results.
« Saved core part of business by establishing worth of Optima card, despite initial data appearing
negative. : '
» Analyzed and then used SAS to model bankruptcy of current cardmembers to dramatically reduce
risks of bankruptcy after a single missed payment, i »
» Measired impact of different card offers on response and longer-term performance, saving
solicitation costs and even increasing yields; €.g. more people respond to first class mail,

2005

~INTERNATIONAL BUSINESS MACHINES, INC., NEW YORK, NY : R 1‘9_99-- 2003

-..AMERICAN. EXPRESS TRAVEL RELATED SERVICES; NEW YORK, NY - 1990 - 1998"
Credit Card Company . : 1996 - 1998
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i

AMERICAN EXPRESS BANK LTD, NEW YORK, NY 1992 - 1995
International Banking ; :
Senior Manager P : S
» Analyzed across 20 countries the ﬁle fayouts for banking system files to determine compatibility. We
determined that piecemeal changg of these files would be disastrous if it had been implemented. My
novel approach examined 20 co tnes systematically instead of the original 3 countries.
» Tested "Datamex” banking syste used for client banking, including Funds Transfer (via Swift), E-

Mail, and Letter of Credit transactions, resulting in compatibility between countries while adhering to
multinational banking regulatlons.

SPIRAL CONSULTING INC., MA.HWAH NJ ) 1988 - 1990
Consultant

Effort to port health and diet programs onto hand-held computers to work wnth Sharp s pocket—snzed
S Wizard?e .= -

'E'DUCAﬁoiz

SLOAN SCHOOL OF MANAGEMENT; M.LT., CAMBRIDGE, MA
MBA in Finance and Management Information Systems .

MASSACHUSETTS INSTITUTE OF TE¢HNOva CAMBRIDGE, MA
8BS in Operations Research
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~ Eunzert D

.. Harold E Schwartz To

ey cc:

1/ 01/11/2008 11:34 AM o

Subject: Fw: Letter to the American Express Nominating Committee and
Shareholder Proposal for Aprit 2008

Stephen P
Norman/AMER/CORP/AEXP To "Peter Lindner" *** FISMA & OMB Memorandum M-07-16 “
01/09/2008 04:07 PM - ce

Subject Letter to the American Express Nominating Committee and
Shareholder Proposal for Aprit 2008

Dear Mr. Lindner,

I have received your letter to the Nominating and Governance Committee of the American Express
Company Board of Directors and your shareholder proposal for the upcoming American Express
Company 2008 Annual Shareholders’ Meeting. .

You have nominated yourself as a candidate for the Companyis Board of Directors. The Nominating
Committee will consider your self-nomination at their next regularly-scheduled meeting, and 1 will
communicate to you the Committee’s action on your request shortly thereafter.

Under SEC Rule 14a-8, the deadline to submit shareholder proposals for inclusion in the Company's proxy
statement was November 17, 2007. Since your proposal was submitted well after that date, | assume that
you did not intend to submit your proposal under that Rule for inclusion in the Company's proxy materiais.

} would appreciate your confirming to me by the close of business, Friday, January 11, 2008, whether my
understanding is correct.  Please note that if you did intend to submit your proposal under that Rule, we
will file a "no action” request to exclude the proposal as it was nat submitted on time.

If, however, you submitted your proposal under Section 2.9 of the Company’s By-Laws instead of under
Rule 14a-8; you will-have the opportunity to present your proposal on the floor of the Annual Meeting in
April in accordance with our By-Laws and the rules and procedures of the meeting.

Sincerely,

"'*'“"'-"”-“-Steve'Normah' e _ -
Secretary
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“Re: " Arnerican Express Company

< UNITED STATES  ~
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

CHO
DIVISION OF
CORPORATION FINANCE

January 23, 2007

Harold E. Schwartz

Group Counsel

American Express Company
General Counsel’s Office
200 Vesey Street’

New York, NY 10285

Incoming letter dated'December"IS; 2006 T ” P e s

Dear Mr. Schwartz:

This is in response to your letter dated Deceniber 15, 2006 concerning the
sharcholder proposal submitted to American Express by Peter Lindner. We also have
received a letter on the proponent’s behalf dated January 8, 2007. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid

“having to recite or summarize the facts set forth in the correspondence. Copies of all of

the correspondence also will be provided to the proponent.

~ In connection with this matter, your attention is directed to the enclosure, which

© . sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.

T - - - “Sincerely,
David Lynn
Chief Counsel

Enclosures

cc: Peter Lindrer

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

-
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January 23, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  American Express Company
Incoming letter dated December 15, 2006

The proposal mandates that the company amend its Employee Code of Conduct
“to include mandatory penalties for nosi-compliance” after an independent outside -
cqmp]iance review of the Code.

- - There appears to be some basis for. your.view that-American Express-nidy exclude -
the proposal under rule 14a-8(i)(7), as relating to American Express’ ordinary business - -

" operations (i.¢., terms of its code of conduct). Accordingly, we will not recommend
enforcement action to the Commission if American Express omits the proposal from its
proxy materials in reliance on rule 14a-8(1)(7) In reachmg 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 M. Brightwell
Special Counsel
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DIVISION OF CORPORATION FINANCE A
'INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with re.SpéCt to
matters arising under Rule 14a-8 {17 CFK 240.14a-8], as with other matters under the proxy.
rules, is to aid those who must comply with the rule by offering informal advice and suggéstions

.. :and to detormine, initially, whether or not it may be appropriate in a particular matterto. - .
" recommend enforcement action o the Commission. In connection with a shareholder proposal ‘ o
- uifidér Rulé 14a-8; the Division’s staff considers the information furnished‘to-it by the Comipady =~ ~ " 7

in support of its intention to exclude the proposals from the Company’s proxy materials, as well

as any information furnished by the proponent or the proponent’s representative.

Although Rule 142-8(k) does not require any communications from shareholders to the
Commission’s 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 staff’s informal
procedures and proxy review into a fornial or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responsesto
Rule 14a-8(j) submissions reflect only informal views. The determinafions reached in these no-
action lettets do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly adiscretionary
determination not to recommend or take Commission enforcement action; does not preclude a.

_proponent, or any shareholder of a company, from pursuing any rights he or she may have against

the company in court, should the management omit the proposal from the company’s proxy

inaioyial. '
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i . . American Express Company
i .56;&;? r‘ oF de}xSﬁ_ Ganaral Counsel's Office
CORPUI ATiGNL ziARC . 200 Vesey Strest
' New York, NY 10285

December 15, 2006

BX OVERNIGHTPEPIYEEY e )
. Securities and Exéhange Commission - - - .:';:..i_.;._.._.-. SO OSSO
Office of Chief Counsel ~ : i

Division of Corporate Fmance e
100 F Street, N.E. ‘
Washington, D.C. 20549

Re: Amencan Express Company
Securities Exchange Act of 1934 ~ Rule 14a-8
Exclusion of Shareholder Proposal Submitted by Peter W. Lindner

Ladies and Gentlemen:

American Express Company (the "Company") received on October 11,.2006-a proposal
dated December 30, 2006 [sic] (the "Proposal”) from Peter W. Lindner (the "Proponent"), which
Mr. Linder seeks to include in‘the proxy materials for-the Company's 2007 Annual Meeting of
- Stockholders (the "2007 Annual Meeting"). The Proposal is attached hereto-as Exhibit A. In

addition, for your information we-have included-eopies-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 hetoby requests confirtaation that the staff of the Division of Corporation Finance (the
C'Division”) will noi recommend enforcement action if the Company excludes the Proposal from
ity proxy materials for the 2007 Annual Meeting for the reasons sct 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 "Comrmission") on or about Match 12, 2007, and to commence mailing to its
stoukholders on or about such date.

Purstiant to Rule 142-8(3) promulgqted under the Securities Exchange Act of 1934, as
amended (the "Exchange Act™), onclosed are:
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Securities and Exchange Commission -
December 15, 2006
Page 2 :

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

2. S;IX copies of the Proposal.

A copy of this letter is also being sent to the Proponent as notice of the Company's intent
to exclude the Proposal from the Company's proxy materials for the 2007 Annual Meeting,

SUMMARY OF PROPOSAL

The Proposal would require the Company to" [a]mend Amex's Employee Code of
Conduct ("Code") to include mandatory pénalties for non-comphance the precise scope of wlnch
~.shall be determined after an indepeideiit viitsidé sompliance Teview of the-Code-conducted-by e e
outside experts and representatives of Amex's board, management; emp_loyees and: sharghokiexs _E,;;,_ S

REASONS FOR EXCLUSION OF PROPOSAL ..

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

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

~ Rule 14a-8(i)(7) permits the omission of a stockholder proposal that "deals with a matter
relating to the company's ordinary business operations." The core basis for an exclusion under
~Rule-14a-8(i)(7) is-to protect the-authority of-a-company's 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
consistont witl: the policy of most state corporate laws: i confine the resolution of ordinary
. busiuess probiems o management and the board of directors, since it is impracticable for
sharcholders to decide how to solve such problems at an annus! shareholdets meeting.” See -
Exchange Act Release No. 34-40018 (May 21, 1998) (the "Adopting Release™).

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

"To this end, the Division has consistently determined that proposals that relate to the
pro1aulgaticn, roniioring and compliance with codes of couduct may be excluded pursuant to
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Securities and Exchange Commission - : S —
December 15, 2006
Page 3

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

' 2. The Company may omif the Proposal pursuant to Rule 14a-8(i)(4). because lt e
“relates to the rediéss of & personal clalm or gnevance agamsf the Company T

" Under Rule I4a-8(1)(4), a proposal may be excluded ifit relates to the redress of a

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

~__ The fact that the Proposal stems fromn the Proponent’s personal grievance against the
Company is clear on the face of the Proposal’s supporting statement itself. The Proponent
readily acknowledges therein that he has a “material interest” in the Proposal, namely that “[h]e
has been wronged by Amex employees’ breach of the Code and Amex’s failure to enforce the
.. Code against those employees.” To the extent that the Proposal arises from the Proponent’s
personal dispute with the Company about the enforcement of its 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 a history of engaging in litigation with the Company.
Since the date of his termination, the Proponent has instituted several actions against the A
Company. Shortly after his dismissal, he filed a gender discrimination charge with the U.S.
Equal Employment Opportunity Commission ("EEOQC") (EEOC Charge #160992838) and
proceeded pro se with a 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 a another action against the
Company, which is presently pending in the 1.8, District Court for the Southern District of New
York (Civil Action No. 06 CV 3834), alleging, inter alia, breach of the earlier settlement
agresment and defamation. Tt seems clear that the Proponent has filed the Proposal here as one
ot many tactics he belioves will exact some vetribuiion against the Company, which terminated
~his employinent 1n 1998, The Coramission bas repeaiedly allowed the exclusion of proposals
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Securities and Exchange Commission _ _ [
December 15, 2006
Page 4

presented by disgruntled former employees with a history of confrontation with the company as
indicative of a personal claim or grievance within the meaning of Rule 14a-8(i)(4). See, e.g.,
International Business Machines Corporation (Dec. 18, 2002); International Business Machines

' Corporation (Nov. 17, 1995); Pfizer, Inc. (Jan. 31, 1995). The Company submits that the same
result should apply here.

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

The Proposal may be excluded pursuant to Rule 14a-8(i)(3), which permits a company ic
exclude from its proxy materials a shareholder proposal or supporting statement that is "contrary
* to the Commission's proxy rules, including 17 C.F.R. §240.14a-9, which prohibits materially
s e fgleeOF mlsleadmg statements inr proxy soliciting materials." The Staff has stated that it would -~~~
_-._concurin a registrant's reliance onRule 143-8(i)(3) to.exclude a proposal if (i) the registrant .. RS
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 matenally false and nnsleadmg
statements within the meaning of Rule 14a-9. Note (b) to Rule 14a-9 provides that "material
which directly or indirectly...makes charges concerning improper, illegal or immoral conduct or
associations, without factual foundation" may be false and misleading. Here, the Proposal
conta_i_ns several statements charging the Company and its management with improper.conduct;
in particular, the Proposal states that (i) the Code is "frequently breached and never enforced,”
(i) "management regards the Code as nothing more than window-dressing for Sarbanes-Oxley
compliance,” and (iii) the "lack of adherence to basic pnnc:ples of conduct erodes confidence in
the Company [and] has affected or will affect the market price of the Company's shares." In.

. violation of Rule 14a-9, and contrary to the position of the Commission, the Proponent has not o
provided (and the Company submits the Proponent cannot provide) any factual foundation 1O e
support these claims. Accordingly, the Proposal should be excluded pursuant to Rule 14a-
8(i)(3). See Eastern Utilities Associates (Mar. 4, 1975) (proposal excluded for violation of Rule
1449 due to lack of factual foundation). :

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

The Proposal at hand is inherently vague and indefinite because it fails to define critical
arins or otherwise provide guidance as to how it should be implemented. No definition of
"ouiside exnerts” is provided, for example, and no explanation is given as to how such experts
would be seieotod: Likewise, the Proposal contains no eloboraiion of the process whereby

Y
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Securities and Exchange Comunission
December 15, 2006
Page 5

"representatives of Amex's 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-8(1)(3).

CONCLUSION

On the basis of the foregoing, the Company respectfully requests the concurrence of the
Division that the Proposal may be excluded from the Company's proxy materials for the 2007

—- -Annnal Meeting.Based o the Company's titetable for the 2007 Andiial Meetmg, a response i

- from the. Dmsxbn notlater thian March 1 2007:: Wouldb&of great assistance. -

Should you have any questions, or should you require any additional mformatioh
regarding the foregoing; please donot hesitate to contact the undersigned at 2 12-640-1444
(facsimile — 212-640-0360; e-mail — harold.e. schwartz@aexp com).

Please acknowledge receipt of this letter by stampmg and returning the enclosed recelpt
copy of this letter. ’I‘hank you for your prompt attention to. tlns matter.

Very truly yours,

. Group Couns‘gl , ‘

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

Mr. Peter W.. Lindner

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

To:
Stephen P. Norman

Secretary

American Express Company
200 Vesey Street, 50™ Floor

New York, New York 10285 .

Frc;ni: Lo
Mr. Peter Lindner

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

_Date:. De_cember.B.O ‘200,6_:.. e L T e WIS T L __ e e e e e

“This constitutes the’ ptoposa] of sharehoner Peter Lindnér to e prcsentcd 8t this Agimaal T

Meeting of shareholders of Amencan Express Company to be held onor about Apnl 24,
2007. N

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

[§)) (a) Brief descnptmn of busmess proposal.

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

outside compliance review of the Code conducted by outside experts and representatlves
of Amex’s board, management, employecs and shareholders.

(b) Reasons for bringing snch business to the annual meeting.
Personal expenence and anecdotal evndence show that the Code is frequently breached

" "and never enforced. Rather, management regards the Code as nothing more than
window-dressing for Sarbares-Oxley comphance This lack of adherence to basic

: prmcxples of conduct erodes confidence in the Companv has affected or will affect the -

markot price of the Compt}’}\ s shares, an¢ warrants attent on fom the shareholders.
{ii) Name and address oi’shareho]der bringing proposal:
Mr. Peter Lindner
*** FISMA & OMB Memorandum M-07-18 ***
(i) Number of shares of each class of stock beneficially owned by Peter Lindner;

Common: 2 shates, plus ___ shares in ISP and Retirement Plan,
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(iv) Material interest of Peter Lindner in the proposai-.

Mr. Lindner has no financial interest in the proposal. He has been wronged by Amex
employees’ breach of the Code and Amex’s failure to enforce the Code agamst those
employees. : S e : :

w) Other information required'to' be disclosed in solicitations.

Mr. Lindner is a plaintiff in an acnon against the Company arnsmg out of the aforesaxd
breach.

.60

CFOCC-00027157



EXHIBIT E

61



UNITED STATES ’
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

DIVISIONOF
CORPORATION FINANCE

- Jaruary 22, 2009

Harold E. Schwartz

Senior Counsel

American Express Company
General Counsel’s Office

200 Vesey Street

New York, NY 10285-4910

Re: American Express Company
Inoommg 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 W. Lindner. Our response

is attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence.” Cop1es of all of
the correspondence also will be provided to the proponcnt.

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

Sincerely,

Heather L. Maples
- Senior-Special Counsel

Enclosures

cc: Peter W. Lindner

*** EISMA & OMB Memorandum M-07-16 *** .
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“Jaomary 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-comphance” after an independent outside
cornpliance review of the Code.

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

Sincerely,

Damon Colbert
Attorney-Adviser
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- 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 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In condection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Company’s proxy materials, as-well

as any-information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the .
Commission’s staff, the 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 staff’s mformal
procedures and proxy review into a formal or advetsary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a

- proponent, or any shareholder of a company, from pursuing any rights he or she may have against .

* . the company in court, should the management omlt the proposal from the company’s proxy
matenal _
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American Express-Company
General Counsel's Dffice

200 Vesey Street

New York, NY 10285-4910

December 17, 2008

BY OVERNIGHT DELIVERY

Securities and Exchange Commission
Office of Chief Counsel

Division of Corporate Finance

100 F Street, N.E.

Washington, D.C. 20549

Re:  American Express Company
Securities Exchange Act of 1934 — Rule 14a-8
Exclusion of Shareholder Proposal Submitted by Peter W. Lindner

Ladies and Gentlemen:

American Express Company (the "Company") received on September 6, 2008 a proposal
dated the same (the "Proposal") from Peter W. Lindner (the "Proponent"), which Mr. Linder
seeks to include in the proxy materials for the Company's 2009 Annual Meeting of Stockholders
(the "2009 Annual Meeting"). The Proposal is attached hereto as Exhibit A. The Company
hereby requests confirmation that the staff of the Division of Corporation Finance (the
"Division") 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-8(j) promulgated under the Securities Exchange Act of 1934, as
amended (the "Exchange Act"), enclosed are:

1. Six copies of this letter, which includes an explanation of why the Company believes it
may exclude the Proposal; and
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Securities and Exchange Commission
December 17, 2008
Page 2

2. Six copies of the Proposal.

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

SUMMARY OF PROPOSALS

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

SIMILARITY TO PRIOR PROPOSAL

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

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

REASONS FOR EXCLUSION OF PROPOSAL

The Company believes that the Proposal may be properly excluded from the proxy
materials for the 2009 Annual Meeting on any of three separate grounds. The Proposal may be
excluded pursuant to Rule 14a-8(i)(7) because it deals with a matter relating to the Company's
ordinary business operations. Additionally, the Proposal may be excluded pursuant to Rule 14a-
8(i)(4) because it relates to the redress of a personal claim or grievance against the Company.
Finally, it may be excluded pursuant to Rule 14a-8(1)(3) because it contains materially false and
misleading statements.

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

Rule 14a-8(i)(7) permits the omission of a stockholder prbposal that "deals with a matter
relating to the company's ordinary business operations.” The core basis for an exclusion under
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Rule 14a-8(i)(7) is to protect the authority of a company's board of directors to manage the -
business and affairs of the company. In the adopting release to the amended sharcholder
proposal rules, the Commission stated that the "general underlying policy of the exclusion is
consistent with the policy of most state corporate laws: to confine the resolution of ordinary
business problems to management and the board of directors, since it is impracticable for
shareholders to decide how to solve such problems at an annual shareholders meeting." See

- Exchange Act Release No. 34-40018 (May 21, 1998) (the "Adopting Release").

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

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

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

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

The fact that the Proposal stems from the Proponent’s personal grievance against the
Company is clear on the face of the supporting information included with the Proposal. The
Proponent states that his reason for bringing the Proposal is that “[p]ersonal experience and
anecdotal evidence show that the Code has been breached and not enforced.” The Proponent
continues by stating that although he “has no financial interest in the proposal,” he “has been
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wronged by Amex employees’ breach of the Code and Amex’s failure to enforce the Code
against those employees.” The Proponent also states that he “is a plaintiff in an action against
the Company arising out of the aforesaid breach.” To the extent that the Proposal arises from the
Proponent’s personal dispute with the Company about the enforcement of its disciplinary codes,
other Company shareholders should not be required to bear the expenses associated with its
inclusion in the Proxy Materials. '

The Proponent, moreover, has a history of engaging in litigation with the Company.
Since the date of his termination, the Proponent has instituted several actions against the
Company. Shortly after his dismissal, he filed a-gender discrimination charge with the U.S.
Equal Employment Opportunity Commission ("EEOC") (EEOC Charge #160992838) and
proceeded pro se with a defamation action in the Civil Court of the City of New York against the
Company and two of his former supervisors (Index No. 038441-CVN-1 999). 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 a tactic he believes will exact some retribution against
the Company, which terminated his employment in 1998. The Commission has repeatedly
allowed the exclusion of proposals presented by disgruntled former employees with a history of
confrontation with the company as indicative of a personal claim or grievance within the
meaning of Rule 14a-8(i)(4). See, e.g:, International Business Machines Corporation (Dec. 18,
2002); International Business Machines Corporation (Nov. 17, 1995); Pfizer, Inc. (Jan. 31,
1995). The Company submits that the same result should apply here.

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

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

The Company believes that the Proposal contains materially false and misleading
statements within the meaning of Rule 142-9. Note (b) 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 (i) the Code is "frequently breached and not enforced," (ii)
"management (VP and above) regard [sic] the Code as nothing more than window-dressing for
Sarbanes-Oxley compliance," and (iii) the "lack of adherence to basic principles of conduct
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erodes confidence in the Company [and] has affected or will affect the market price of the
Company's 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-8(i)(3). See-Eastern Utilities Associates (Mar. 4, 1975) (proposal excluded
for violation of Rule 14a-9 due to lack of factual foundation).

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

The Proposal at hand is inherently vague and indefinite because it fails to define critical
terms or otherwise provide guidance as to how it should be implemented. No definition of
"outside experts” is provided, for example, and no explanation is given as to how such experts
would be selected. Likewise, the Proposal contains no elaboration of the process whereby
“representatives of Amex's board, management, employees and shareholders” will be chosen, nor
does it make clear how the distinction between these overlapping groups 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-8(i)(3).

CONCLUSION

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

Should you have any questions, or should you require any additional information

regarding the foregoing, please do not hesitate to contact the undersigned at 212-640-1444
(facsimile — 212-640-9257; e-mail — harold.e.schwartz@aexp.com).
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Please acknowledge receipt of this letter by stamping and returning the enclosed receipt

copy of this letter. Thank you for your prompt attention to this matter.
Very truly yours,
Harold E. Schwartz
Senior Counsel

Attachments

cc: Mr. Stephen P. Norman

- Carol V. Schwartz, Esq.
Richard M. Starr, Esq.

Mr. Peter W. Lindner

"*FISMA & OMB Memorandum M-07-16***
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re: Peter Lindner’s Shareholder Proposat

NOTICE OF SHAREHOLDER PROPOSAL

To:

Stephen P. Norman

Secretary

American Express Company -
200 Vesey Street, 50™ Floor

New York, New York 10285

From:
Mr, Peter Lindner -

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

" Date: September 6, 2008

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

Required Information pursuant to American Express Co. by-law 2.9:
@) (a) Brief description of business proposal.
Amend Amex’s Employee Code of Conduct (“Code™) to include mandatory penalties for
non-compliance, the precise scope of which shall be. determined after an independent
outside compliance review of the Code conducted by outside experts and representatives
of Amex’s board, management, employees and shareholders.

(b) Reasons for bringing such business to the annual meeting,
Personal experience and anecdotal evidence show that the Code has been breached and
not enforced. Rather, management (VP and above) regard the Code as nothing more than
window-dressing for Sarbanes-Oxley compliance. This lack of adherence to basic
‘principles of conduct erodes confidence in the Company, has affected or will affect the
market price of the Company’s shares, and warrants aftention from the shareholders.

‘ (ii) Name and address of shareholder bringing proposal:

Mr. Peter Lindner

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

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



Common: 2 shares, plus over 500 voting shares in ISP and Retirement Plan. (Number to

be confirmed by Amex.)
(iv) Material interest of Peter Lindner in the proposal.

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

employees’ breach of the Code and Amex’s failure to enforce the Code against those

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

Mr. Lindner is a plaintiff in an action against the Company arising out of the aforesaid
breach. '
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"Peter Lindner" To Stephen P Norman/AMER/CORP/AEXP@AMEX
FISMA & OMB Memorandum M-07-16™" o0 o014 £ Schwartz/AMER/ICORP/AEXP@AMEX

09/06/2008 07:02 PM bee
Subject Re: Request for April 2008 Shareholder meeting as per SEC
rules in Amex April 2008 Proxy - part 3
History: 2 This message has been forwarded.
Mr. Norman: : o

Here is my formal notice of shareholder proposal.
Regards,
Peter

Peter W. Lindner :
***FISMA & OMB Memorandum M-07-16***

----- Original Message -----

From: Peter Lindner

To: Peter Lindner ; Stephen P Norman

Ce: Harold E Schwartz _

Sent: Saturday, September 06, 2008 4:56 PM

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

Sirs:

I attach the revised proposal, which meets the 500 word limit, as per SEC "Rule 14a-8 -- Proposals
of Security Holders"
hitp:/Awww.Jaw. uc.edu/CCL/34ActRIs/rule14a-8. html

Regards,
Peter

Peter W. Lindner
*EISMA & OMB Memorandum M-07-16*

----- Original Message ~----
From: Peter Lindner
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To: Stephen P Norman

Cec: Harold E Schwartz

Sent: Saturday, September 06, 2008 4:33 PM

Subject: Request for April 2009 Shareholder meeting as per SEC rules in Amex Apnl 2008
Proxy .

Saturday, September 6, 2008
Mr. Norman:

| wish hereby fo do the following items:

1. Run for American Express Director

2. Submit a Shareholder Proposal

3. Get a copy of the shareholder list in computer readable form

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

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

Regarding item 2: As per page 63(or 65) of the pdf for the April 2008 Proxy:
"Under SEC rules, if a shareholder wants us to include a proposal in our proxy
statement and form of proxy for the 2009 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 14a-8 promulgated under the Exchange Act.”
http:/iwww.ezodproxy.com/axp/2008/proxy/images/AXP Proxv2008 pdf
Please confirm when you will get me item #3. It need not be the latest list for the meeting of April
2009, and can be as of Aug2008, and if that is not available, then for the April 2008 meeting. In the 2
years since | 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 item4, in 2006 your lawyers succeeded in getting a Federal Judge to prevent me from
attending the Shareholder's meeting and communicating with the SEC and talking at the shareholders
meeting. Since | own (constructively) $80,000 worth of voting shares (estimated 1,000 - 2,000 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 a SDNY Judge to enforce was declared invalid by a higher US District Judge, unfortunately
too late for me to make the SEC filings or to aftend the meeting or to restore my web site, which was
completely destroyed at the lower Judge's order requested by your lawyers.

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

Regards,
Peter

Peter W. Lindner
***EISMA & OMB Memorandum M-07-16***
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***FISMA & OMB Memorandum M-07-16***

cc: Harold Schwartz
attach:

1) Harold Schwartz reply of Oct 31 2006 on Amex asks SEG for no action.DOC

A

2) April 2008 Shareholder proposal Peter Lindner s Notice of SF;eho!der Proposal Sep pdf
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UNITEb STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

MR

DIVISION OF
CORPORATION FINANCE

January 23, 2007

Harold E. Schwartz

Group Counsel

American Express Company
General Counsel’s 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 a letter on the proponent’s behalf dated January 8, 2007. Qur response 1s
attached to the enclosed photocopy of your correspondence. By doing this, we avoid

having to recite or summarize the facts set forth in the correspondence. Copies of all of

the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which

sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,

David Lyon
Chief Counsel

Enclosures

cc: Peter Lindner

**FISMA & OMB Memorandum M-07-16***
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January 23, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  American Express Company
Incoming letter dated December 15, 2006

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

There appears to be some basis for your view that American Express may exclude
the proposal under rule 14a-8(i)}(7), as relating to American Express’ ordinary business
operations (i.e., terms of its code of conduct). Accordingly, we will not recommend
enforcement action to the Commission if American Express omits the proposal from its
proxy materials in reliance on rule 14a-8(1)(7). In reaching this position, we have not
found it necessary to address the alternative bases for omission of the proposal upon
which American Express relies.

Sincerely,

Tamara M. Brightwell”
Special Counsel
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DIVISION OF CORPORATION FINANCE ‘
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Financeé believes that its responsibility with respéct to
matters arising under Rule 14a-8 [17 CFR 240.142-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 142-3(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or hot 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 staff’s informal
procedures and proxy review into a formal or adyersary procedure.

It is important to note that the staff’s and Commission’s no-action resporises to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary i
determination not to recommend or take Commission enforcement action; does not preclude a.

_proponent, or any shareholder of a company, from pursuing any rights he or she may have against

the company in court, should the management omit the proposal from the company’s proxy
material. .
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American Express Company
General Counsel's Office

200 Vesey Street

New York, NY 10285 ~

December 15, 2006 .

BY OVERNIGHT DELIVERY

Securities and Exchange Commission

Office of Chief Counsel i
Division of Corporate Finance ,

100 F Street, N.E.

Washington, D.C. 20549

Re:  American Express Company
Securities Exchange Act of 1934 — Rule 14a-8 R
Exclusion of Shareholder Proposal Submitted by Peter W. Lindner e

Ladies and Gentlemen:

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

GENERAL

The 2007 Annual Meeting is scheduled to be held on or about April 23, 2007. The
Company intends to file its definitive proxy materials with the 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—8(j). promulgated under the Securities Exchange Act of 1934, as
amended (the "Exchange Act"), enclosed are:
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1. Six copies of this letter, which includes an explanation of why the Company believes it
may exclude the Proposal; and

2. Six copies of the Proposal.

A copy of this lefter is also bexng sent to the Proponent as notice of the Company's intent
o exclude the Proposal from the Company's proxy materials for the 2007 Annual Meeting. .

SUMMARY OF PROPOSAL

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

REASONS FOR EXCLUSION OF PROPOSAL

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

1. The Company may omit the Proposal pursuant to Rule 142-8(i)(7) because it
deals with a matter relating to the Company's ordinary business operations.

Rule l4a~8(1)(7) permits the omission of a stockholder proposal that "deals with a matter
relatmg to the company's ordinary business operations.” The core basis for an exclusion under
Rule 14a-8(i)(7) is to protect the authority of a company's board of directors to manage the
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 "Adopting Release").

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

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

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

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

The fact that the Proposal stems from the Proponent’s personal grievance against the
Company is clear on the face of the Proposal’s supporting statement itself. The Proponent
readily acknowledges therein that he has a “material interest” in the Proposal, namely that “[h]e
has been wronged by Amex employees’ breach of the Code and Amex’s failure to enforce the
Code against those employees.” To the extent that the Proposal arises from the Proponent’s
personal dispute with the Company about the enforcement of its disciplinary codes, other 4
Company shareholders should not be requu'ed to bear the expenses associated with its inclusion
in the Proxy Materials.

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

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

T 83



Securities and Exchange Commission
December 15, 2006
Page 4

presented by disgruntled former employees with a history of confrontation with the company as
indicative of a personal claim or grievance within the meaning of Rule 14a-8(i)(4). See, e.g.,
International Business Machines Corporation (Dec. 18, 2002); International Business Machines
Corporation (Nov. 17, 1995); Pfizer, Inc. (Jan 31, 1995). The Company submits that the same
result should apply here.

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

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

The Company believes that the Proposal contains materially false and misleading
statements within the meaning of Rule 14a-9. Note (b) to Rule 142-9 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 (i) the Code is "frequently breached and never enforced,"
(ii) "management regards the Code as nothing more than window-dressing for Sarbanes-Oxley
compliance,” and (iii) the "lack of adherence to basic principles of conduct ‘erodes confidence in
the Company [and] has affected or will -affect the market price of the Company's 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-
8(i)(3). See Eastern Utilities Associates (Mar. 4, 1975) (proposal excluded for violation of Rule
‘14a-9 due to lack of factual foundation). )

Additionally, the Staff has consistently taken the position that shareholder proposals that
are vague and indefinite may be excluded pursuant to Rule 14a-8(i)(3) as inherently false and
misleading. See, e.g., The Proctor & Gamble Company (Oct. 25, 2002) (proposal excluded for
violation of Rule 14a-9 as vague and indefinite); Philadelphia Electric Company (Jul. 30, 1992)
(proposal excludable because "so inherently vague and indefinite" that any company action
"could be significantly different from the action env1sxoned 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 Amex's 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-8()(3). _

CONCLUSION

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

Should you have any questions, or should you reqmre 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. schwartz@aexp com).

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

Very truly yours,

Lhoad) 2

Harold E. Schw;
Group Counsel

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

Mr. Peter W, Lindner

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

To:

Stephen P. Norman
Secretary

American Express Company
200 Vesey Street, 50™ Floor
New York, New York 10285

From:
Mr. Peter Lindner

*+*E|SMA & OMB Memorandum M-07-16**

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:

@) (a) ‘Brief description of business proposal.

Amend Amex’s Employee Code of Conduct (“Code”) to include mandatory. penalties for
non-compliance, the precise scope of which shall be determined after an independent
outside compliance review of the Code conducted by outside experts and representatives
of Amex’s board, management, employees and shareholders.

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

Personal experience and anecdotal evidence show that the Code is frequently breached
and never enforced. Rather, management regards the Code as nothing more than
window-dressing for Sarbanes-Oxley compliance. This lack of adherence to basic

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

(i) Name and address of shareholder bringing proposal:

Mr. Peter Lindner

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

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

Common: 2 shares, plus ___ shares in ISP and Retirement Plan.
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(iv) Material interest of Peter Lindner in the proposal.

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

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

Mr. Lindner is a plaintiff in an action against the Company arising out of the aforesaid
breach. -
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UNITED STATES
SECURITHES AND EXCHANGE CORMISSION
WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

February 4, 2008

Harold E. Schwartz

Senior T rumscl

American Express Company
200 Vesey Street

49th Floor

New York, NY 10285

Re:  American Express Company
Incoming letter dated January 11, 2008

Dear Mr. Schwartz:

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

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

Sincerely, .

Jonathan A. Ingram
Deputy Chief Counsel

Enclosures

cc: Peter. W. Lindner

»EISMA & OMB Memorandum M-07-16***
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February 4, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  American Express Company
Incoming letter dated January 11, 2008

The proposal relates to the company’s employee code of conduct.

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

We note that American Express did not file its statement of objections to
including the proposal in its proxy materials at least 80 calendar days before the date on
which it will file definitive proxy materials as required by rule 14a-8(3)(1). Noting the
circumstances of the delay, we grant American Express’ request that the 80-day
requirement be waived.

Sincerely,

Greg Belliston
Special Counsel
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_ DIVISION OF CORPORATION FINANCE. .
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Comoration Finance believes 1 its responsibility with respuut o
maters arising under Rule 14a-8 [17 CKR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions -
and to determire, initially, whether ornot it may be appropriate in a particular matter to .
recommend enforcement action to the Commission. In connection with a shareliolder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company -
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative. '

- Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the 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 suchi information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal viéws. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
-proposal. Only a court such as a U.S. District Court can decide whether-a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
'proponent, or any shareholder of a company, from pursuing any rights he or she may hdve against
the company in court, should the management omit the proposal from the company’s proxy
material. - :

N



American Express Company
200 Vesey Strect _
49th Floor

New York, New York 10285

- o5 oa

January 11, 2008 ‘ : ’ ;m <
o P
- VIA OVERNIGHT COURIER i

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

Washington, D.C. 20549

Re: Securities Exchange Act of 1934 — Rule 14a-8 |
Exclusior;_ of Shareholder Proposal Submitted by Mr. Peter W. Lindner

Ladies and Gent]enien:

This letter and its attachments are submitted by the undersigned on behalf of
American Express Company (the “Company”) pursuant to Rule 14a-8(j) 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 Company’s 2008 Annual Meeting

_ of Shareholders because the Proposal was notreceived by the Company until after the
deadline for such submissions.

As required by Rule 14a-8(j), six (6) copies of this letter and all attachments are
being sent to the Commission. Also as required by Rule 14a-8(j), a complete copy of this

submission is being provided contemporaneously herewith to Mr. Peter W. Lindner (the
“Proponent”), the shareholder who submitted the Proposal.

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

The Préponent requests that the Proposal be considered by the Company’s
shareholders at its next annual meeting. (Please note that in an e-mail, dated January 9,

-
4
pub A}

CETNENE
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2008, from the Proponent to Stephen P, Norman, the Company’s Secretary, the
Proponent confirmed to the Company that he wished to have the Proposal included in the
Company’s Proxy Materials. For your information, a copy of the Proponent’s January
9th e-mail is attached hereto as Exhibit B.) The Company’s next expected shareholder
meeting is its regularly scheduled annual meeting to be held on April 28, 2008. Under
Rule 142-8(¢)(2), a proposal submitted with respect to a company’s regularly scheduled
annual meeting must be received by the company “not less than 120 calendar days befure
the date of the company’s proxy statement released to shareholders in connection with
the previous year’s snnual meeting,” provided that a different deadline applies “if the
company did not hold an annual meeting the previous year, or if the date of this year’s
annual meeting has been changed by more than 30 days from the date of the previous
year’s meeting ....” _ .

The proxy statement for the Company’s 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 Company’s next Annual Meeting of
Shareholders is scheduled for April 28, 2008, a 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 a date that is within 30 days of the date of the Company’s
2007 Annual Meeting, then under Rule 14a-8(e)(2) all shareholder proposals were '
required to be received by the Company not less than 120 calendar days before the date
of the Company’s proxy statement released to shareholders in connection with the
Company’s 2007 Annual Meeting. Pursuant to Rule 14a-5(¢), this deadline was
disclosed in the Company’s 2007 proxy statement under the caption “Requirements,
Including Deadlines, for Submission of Proxy Proposals, Nomination of Directors and
Other Business of Shareholders”, which states that proposals of shareholders intended to
be presented at the Company’s 2008 Annual Meeting of Shareholders must have been
received at the Company’s 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, a manually signed copy of the Proponent’s December
27th e-mail containing the Proposal (which the Proponent apparently mistakenly dated,
December 30, 2007), which the Proponent sent to the undersigned via certified mail on
December 28, 2007, is attached hereto as Exhibit C.) Therefore, under the date that the
Company determined as the deadline for submissions, the Proposal. was not received by
the Company until a date that was forty (40) days after the deadline for submissions.

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

Additionally, we also would like to bring to the Staff’s aftention that the
Proponent submitted a substantially similar proposal to the Company on October 11,
2006 for inclusion in the Company’s proxy materials for the 2007 Annual Meeting. Ina
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 a letter dated January 23, 2007. Accordingly, if the Staff were
inclined to deem the Proponent’s 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, a copy of the Company’s December 15, 2006 letter to
the Staff and the Staff’s J anuary 23, 2007 letter to the Company are attached hereto as
Exhibit E. '

* * *

Under Rule 14a-8(j), if a company intends to exclude a proposal from its proxy
materials, “it must file its reasons with the Commission no later than 80 calendar days
before it files its definitive proxy statement and form of proxy with the Commission;”
however, under such rule, the Staff has the discretion to permit a company to make its
submission later than 80 days before the filing of the definitive proxy statement. The
Company presently intends to file its definitive proxy materials with the Commission
between March 14, 2008 and March 17, 2008. Because the Proposal was not received
until after the deadline for submissions and on such a date that made it impracticable for
the Company to prepare and file this submission earlier than the current date, the
Company respectfully requests that the Staff waive the 80-day requirement under Rule
14a-8(j) 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 Proponent’s proposal from the Proxy Materials for its 2008 Annual Meeting.
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Please do not 'hesitéte 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,
o

Harold E. Sch
Senior Counfel

Enclosures
cc:  Mr. Stephen P. Norman

Mr. Peter W, Lindner

**FISMA & OMB Memorandum M-07-16"**
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" Appendix 2: Peter Lindner’s Shareholder Proposal

NOTICE OF SHAREHOLDER PROPOSAL

To:

Stephien P. Norman
Secretary

American Express Company
200 Vesey Street, 50™ Fioor
New York, New York 1u:#s

From:
Mr. Peter Lindner

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

- Daté: December 30, 2007

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

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

@) (a) Brief description of business proposal.

Amend Amex’s Employee Code of Conduct (“Code™) to include mandatory penalties for non-
compliance, the precise scope of which shall be determined after an independent outside
compliance review of the Code oonduct'edhb"}f outside experts and representatives of Amex’s
board, managemerit, eriiployess and sharehiolders.

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

. Personal experience and anecdotal evidence«show—thaethe-eede--'rs--ﬁ-equently-breached and riever

enforced. Rather, mariagement 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 Company’s shares,
and warrants attention from the shareholders. - .

(i} NMame and addvess of sharetoider bringing proposal:

Mr. Peter Lindner

**EISMA & OMB Memorandum M-07-16**
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(iif) Number of shares of each class of stock beneficially owned by Peter Lindner:

Common: 2-shares; phus about 900"shares in ISP drid Retireitieit Plari, = *
(iv) Material interest of Peter Lindner in the proposal.

Mr. Lindner has no financial interest in the proposal.  He has been wrongad by ‘*mex
employees’ breach of the Code and Amex’s failure to enforce the Code against those employees.

v) Uiher information reguircd o be disclosed ir seficitations,

Mr. Lindner is a plaintiff in an action against the Company arising out of the aforesaid breach,
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

February 2, 2010

Harold E. Schwartz

Senior Counsel

American Express Company
200 Vesey Street

New York, NY 10285

Re:  American Express Company
Incoming letter dated January 12, 2010

Dear Mr. Schwartz:

This is in response to your letter dated January 12, 2010 concerning the
shareholder proposal submitted to American Express by Peter W. Lindner. Our response
is attached to the enclosed photocopy of your correspondence. By doing this, we avoid-
having to recite or summarize the facts set forth in the correspondence.. Copies of all of
the correspondence also will be provided to the proponent:

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

Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosures

cc: Peter W. Lindner

***FISMA & OMB Memorandum M-07-16***
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Febmary 2, 2010

Response of the Office of Chief Counsel -
Division of Corporation Finance

Re:  American Express Company
Incoming letter dated January 12, 2010

The proposal relates to the company’s employee code of conduct.

There appears to be some basis for your view that American Express may exclude
the proposal under rule 14a-8(e)(2) because American Express received it after the
deadline for submitting proposals. Accordingly, we will not recommend enforcement

~action to the Commission if American Express omits the proposal from its proxy
matenals in reliance on rule 14a-8(e)(2).

We note that Amen'can 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 142-8(j)(1). Noting the
circumstances of the delay, we.grant American Express request that the 80-day
" requirement be waived.

§incerely,

Charles Kwon
Special Counsel
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... DIVISIONOF CORPORATION FINANCE
. INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

. The Division of Corporation Finance believes that its reéponsibility with msf)eqi.to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy

rules, is to aid those who must comply with the rule by offering informal advice arid suggestions

and to determine, initially, whether of not it may be appropriate in a particular matter to y
- recommend enforcement action to the Commission’ In connection with.a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company

~in supﬁort_ of its intention to exclude the proposals from the Company’s proxy materials; as well ‘

s any information furnished by the proponent or. the prdponent’s representative.

. Although Rule 14a-8(k) does not require any communications from shareholders to the
- Commission’s staff, the staff will always consider information concerning alleged violations of
" the statufes administered by the Commission; including argument as to whether or not activities
proposed to be taken would be violative of the statute or ralé involved. - The receipt by the staff
" of such information, however, should not be construed as changing the staff’s informal ‘
procedures and proxy review into a formal or adversary procedure.

. Itis impdrtant-tq note that the staff’s and' Commission’s rio-action responses to

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
“action letters do not and cannot adjudicate the merits of a company’s position with respect to the
. proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary °
determination not to recommend or take Commission. enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material. : Lo ‘ : - -
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Américan Exprass Company
200 Veséy Streat
New Yok, Y 10285

Tanuary 12 2010
VIA ELECTRONIC MATL

Securitiés and Exchange Commission

Offics of Chief:‘Counsel

Division of Corporate Finance . A

100 F Steet, N.E. :
Washington, D.C. 20549

Re: Sec.unﬁes Exchange Act of 1934 ~Rule 14a-8
Exclusion of Shargholder Proposal Submitted by Mr. Peter W, Lindner

Ladies and:Gc'n‘tIemen:

This letter and its attachment are submitted by the undersigned on behalf of
American Express Company (the ‘Company 5! pursuant to Rule.14a-8(j) promulgated
under the Securities Exchange Act of 1934, as'amended. . The Coffipany 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 atiached shareholder proposal (the “Proposal™) from ifs proxy statement and
form of proxy (together, the “Proxy Materials™) for the Company’s 2010 Annual Meeting
of Shareholders because the Proposal was nofreceived bv the Compam until after the
deadline for such submnsmm

As required by Rule l4a~’8ﬁ), a complete copy of this bubinission is being sent via
overiight courier to M. Peter W Lmdne.r {the "Proponent") the shareholder who
submitted the Proposal.

The Proposal: which is attached hereto as Exhibit A and was set forth in
Appendix 2 to the Proponent’s correspondence, dated Décember 29,2009, to-the

' The Company would like to bring to the Staff’s attention that the shargholder submitting the Proposal has
also subrnitéed to the Company-on several occasions in prier years o shareholder proposal that is
substantially similar to the Proposal. In euch instance, the Company requested no-action relief from the
Sraff if the Company excluded such substantially similar proposal from ifs proxy materials. and in each
insience. the Staff granied such relief either on. subistantive grounds or on the grounds that such proposai
was not received by the Company until afrer the dcadlme for such submissions.
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Securities arid Exchange Commission
Office of Chief Counsel
January 12, 2010.

Page 2
Compairy, woiild require the Company to “[a]mend Amex’s Employee: €ode of Conduct
(*Code’y to inchide mandatory penalties for non-compliance, the precise-scope of which

shall be determined by a*Truth Comymission* after an independent outside compliance
review of the Code conducted by outside experts and representatives of Amex’s board,
management, employees and shareholders.”

The Proponent requésts that the Proposal be considered by the Comipany’s
shareholders-at its next annual meeting. The Company's next expected shareholder
meeting is-its regularly scheduled annual meeting to be held on April 26, 2010, Under
Rule 142:8(£){2), a-proposal submitted with respect to a company’. Fegularly schediled
annual meeting must be teceived by the.company “not less than 120 calendar days before
the date of the wmpany , proxy stateiient reledséd to ‘shareholders ini connection with
the previous-year's antmalmeeting,” * provided that a different deadline applies “if the
company did not beld an annual meeting the previous year, or if the. date of this year 5
annual meetmg has been changed by more than 30 days from the daté: ofithe previous

~ year'smeeting ..

The proxy statement for the Company s annual meeting of shareholders that was
held-on April 27, 2009, was ‘dated Match 13, 2009, and was first mailed to-sharetiolders
. oh otabout Merch 16, 2009. As stated above, the Cornpany’s next Annizal Meeting of
Shareholders:is scheduled for April 26, 2010, a.date that is within 30 days of the date on
which the 2009 Ammual Meeting of Shareholdefs was. held. Because the Company held
an annual mee’ang for its sharéholders in 2009 and because the 2010 Annual Meeting of
Shareholders is scheduled for a date that is within 30 days of the daté of the Company”s
2009 Annuat Meeting, then under Rule 14a-8(&)(2) all shareholder proposals.were

required to be received by the Company not less than 120 calendar days before the date
" of the Company’s proxy statement released 10 shareholders in connection with the
Company’s 2009 Annual Meeting. Pursuant to Rule 14a-3(¢), this deadlinie was
disclosed in the Company’s 2009 proxy statement under the caption “Requitements,
Including Deadlines, for Submission of Proxy Proposals, Nomination of:Directors and
Other Businéss of Shareholders™, which states that proposals of sharehelders interided to
be presented at the Company”’s 2010.Annuial-Meeting of Shareholders muist bave been
received at the Company's principal executive offices not later than November 16, 2009.

, The: Proposal was received by the Company via facsimile on December 29, 2009,
which was well after the November 16, 2009, deadline established vnder-the terms-of
Rule 14a-8. Therefore; under the date that the Companv determinedd as the deadline for
submissions, the Proposal was not received by the:Company until a-date that was forty-
three (43) days after the deadline for-submissions. For your information, 2 copy of the
fax call repart evidencing the Company’s receipt of the Proposal is attached hereto as
Exhibii B.
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Under Rule 14a-8(f), within 14 calendar days of receiving a proposal; thie
recipient company must notify the person submitiing the proposal of aniy progedural or
eligibility deficiencies, unless-the deﬁcxency cannot be.remedied (such as a failuee to-
submit the proposal by the company’s properly déterminéd deadline). As noted above,
the Proponent’s.submission was not timely for inclusionin the 2010 Proxy Materials.
Accordingly, under Rule 14a-8(f), the Company was niot réquired to notify-the Pmponent
of such, deﬁuency because it could not be remedied.

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 Proponent’s proposal from the Proxy Materidls for its 2010 Aniitial Meeting,

W * a»‘t .

Under Rule 14a-8(j), if a company intendsto exclude a proposal from its proxy
materials, “it miust file its reasons with the Commission no later than 80 calendar days
betore it files its definitive proxy statement and form of proxy with the Cornrnission;”
however, undersuch nite, the Staff has the discretion to permiit a company fo:make its
submission: later-than 80 days before the filing vf the definitive proxy statement. The
Company presently intends 1o file its definitive proxy materials: with the Commission
berween March 13, 2010 and March 17, 2010. Because the Proposal was not received
until after the deadline for submissiens and on such a date that made it impracticable for
the Company 10 prepare and file this submission earlier than the cuirent date, the
Company respectfully requests that the Staff waive the 80-day requirement under Rule
14a-8(j) in the event that the Company files its detinitive proxy materials prior to the 80th
day after the date this submission is received by With the- Commission.

_ Please do not hesitate to contdct me (telephone ~ (212) 640-1444; fax ~ (212)
640-9257; e-mail — harold.e.schwartz@aexp.com) if you have any questions or require
any additjonal information or assistance with régard:to this matter.

Vety n’-ﬁl’y YOurs,

Harold E Schwartz .4 |
Senior Counsel «""—‘)
Attachument
¢e: - Carol V. Schwartz, Esq.
Mr. Peter W. Lindner (via overnight contier)

*FISMA & OMB Memorandum M-07-16***
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Tuesday; December 29, 2069
- ViaFax: 212-640-9135

To the Nominating Commities 4t American Express (Amex):

“This is my annual Jetter’ asking to be listed on the Proxv.for April 2010 as # nominee for the Amex
Board of Directors. Task, some would use the word “demand”, to b Inrerviewed for that position, especiaily
sinee Anlex bas gone to Federal Conrt not oncs (in 2007) but rwice {in February 2009 alse) to $top me from cven
communicating with Amex, is shareholders, the SEC and Secretary of the Corporation Stephen Novthan T intend
to get 2 show cause order from USDJ Koeltl, as His Honor said last year that if  don’t gef my Shareholdér
Proposal on the proxy this year for 2010, I should get an order from him in Janvary 2010. Last year ! tried.in

March 2009, which His Honor GSDI Koelt! felt was too late.

Surely I mustbe a'c.r"azy person, whorn Araex is frying 1o shield you from, or else T am aational PErson
whom they fear. 1'd sipgest the fatter.

. Yam abitrepetitive, since I'don’t know what yourhave sven ~ or, most Jikely aot seen~ with:regérd to my
being onthe Board. Amex is once again irying to use might rather then-reason: and with reason, Amex could
make itself'a betrer place for itvemployees, sharcholders-and.customers.  And, by theway, 4l s¢-obdy US laws on
disgrimination.

A So, yes, T would like lomun for direcior, and ves, 1 have & shareholder’s proposal to investigate Amex's
violations of promises aiid laws and contracts (altached). Amex has formally admitted in Couri that they have
violated.a written settlement sgreement that Amex Banking President Ash Gupra and 1 signed in-Jane 2000. We
are beyond the point of “alleged violation.” And worse, CEO Ken Cheriault spoke 16 thé Shareholder’s Meeting in
April 2009 and said that the Amex Code is working fine?, This mdy be a misleading staicment; 2s defined by SEC
regulations. The next month, Qing Lin who adsnitted breaching the Jiine 2000 Amex-Lindner Contract had left
Amex and his direct manager of 13 years; Ash Gupta o work For 2 compatitor. Meybe Ging was fived, but maybe
he guit with a bonms, In iny case, it took 4 % vears for the Amex Codeto “work,” and $43,000 In my Tegal bills
{and counting), and Amenx 5till has not fixed the “problem.™ although getiing Qing 1o leave for his breach wes a

11rink you will find my Shareholder Proposal on a Truth Commission for Amex has 2 worthy public
objéstive. . :

1 look forward 1o persenally meeting you, providing vou nformation, and ¥ kereby tequest your vote and
your Interest in my nomination for Director of Americen EXpress: But T also wish you to personally respond to this
letres, and not have so¥ne proxy avthe Secreiary of the Corporation’s office reply to me. '

' : Sincerely vours, 7

Peter W, Lindsigr

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

Asachments: . _
Appendix 1: Letter to Seer. of the Corp. Stephen Norman of Sharehelder Proposal dated Septémber 6, 2008
Appendix 2: Shareholder Prmposal of Mr, Lindaner :

1 was abiz e speak atthe Aprlf 2006 Shareholder’s meeTing only by getiitg & churiorder fa SDNY (Southern Diswics of N )

* amex’s jawyer Ms. Jean Park ot Kellsy Drye & Warren LLP sefused 10 glveire the wonserip: endfor viden of Ken™s remarks,
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Ag}zgndi‘x 1: Peter Eindner’s letter of Friday, September 19, 2008 {or becoming a member of Amex’s

Friday, September 19, 2008
To the Nominating Commities at American Express (Amex):
Lapplied twp years.ago to be a director, and you turned me down,

Iwhen applied 1o be #n American Express irector via the SEC. .

However, 2s youmay (er may net know), our company went to 5 Federal J wdze and got a cour? order to
stop.ine from communicating to the SEC, from attending the shareholder™s meeting and from askiug & question ar
the sharcholders” meeting, ' :

It Cost me 520,000 in fegal fessto get that overturned, ‘The higherjudge (US District Judge) feli there were
four-criteria to-stop me, and'T was +ight (and Agnex wrong) on all 4. Moregver, there was an additional reason why

Amex was wrong, which was cited in his foomote.

1 have $80,000 warth of voting shares in Amex, and have 2ot sold a single share in that time. [ speak 1o
you as a fellow shareholder and as 2 former employee. A

Given that Amex wrongly stopped ime from sttending the meeting, and wrongly stopped me from
commumicating with the SEC (aetually, they asked the Judge to retract the submission to the SEC, but the SEC said
it conld notbe done, sincz 2 submission immediately goes 1o compuiers all over the world), [ ask thar vor both
interview fng personally and £ind out if whar 1 am-saying is true.,

And { point you to documrent DEFO00378, which Amex has, which will show you that indged Amex
violated my rights 6is an “employee” (title VI of the Civil Rights Act of 1064 says “employee” covers former
employees also, 45 ruled by a unanimous 1997 Supreme Court ruling), and this was recorded by a knowledgeable
Amex ¥P 7 Lawyer. Moreover, you can yead the sealed transcript, both of which 1 cannot give vou, butf Amex
Leewyers san show you 1o indicaws what other restrictions were made upon me, and how the Amex lawyers went so
far &% w bresk 2 promisg 1o the Court {on gemting & writien document} in order 1o stop me from going 10 the SEC,
or nomnating myself. :

Surely, Amex can be a better corporaiion than these episodes would make you believe.

And that is one of the reasons why ] am running for Director of American Express. Thers is.an inherent
goadness of Antex, and too ofien, & few einployees - and now maybe 2 few Vice Presidents and shove - Jose sight

s -

- 6fthe virtues of Amex, and do foul things that are snworthy of this firm.

Let me digress with a parallel that may be spt: When 8 woman js raped, the defonse attoraey will
sometimes try 1o smicer the woman, and ask if she had sex before marriage, if'she had an abortion, and vérious
orher things that have nothing to do with the fact that she was raped. Ris asif she was aless than virous woman,
and she was asking 10 beraped, nay, she wanted it and it was not rape, Bt thosequestions are asked in-open
Court'in order to émburrass the Woman and raake ber withdraw bér secusation. Such is the caseat Amex, where
the lead attorney in the case said she wanted to know iT' ] had sex with any Amex employees. Whether 1 have had
That ornot, it does not mrean that it aliows Amex to viclats 4 written contract signsd by Ash Gupte (Amex
President of Banking) and me (Petor Lindner) in June of 2000.  Surely, to use the wall worn phrasés of fifty years
ago said to Senater McCarthy:
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“Untii this moment, Senator, I think [ nsver'gauged vour cruelty or resklessoess.,..”

{When McCarthy resumed his attack, Welsh cut him short:)
"Let us not assassinate this lad further, Senator.... You've done enough. Have youno sehse o6f
deceucy; sir, ar long'last? Have youi left io:sense of decency??

8o, yes. I would like to run for dircclor, and yies, | have a shareholder®s proposal to investigate Amiex’s

» d

violations of prontises and laws and contracts.

. And i think Amex would be a better place it such things were investigated. And, by the way it is- .
questionable whether I would have won as Director of Amex in April 2007. But'you know that Amex’s diry
tactics then and now {as recently as May2008} should not be cailed for in z civil eléetion ror i a Formne 500
company.

{ ook forward © personally meetingyo b, providing you information, and I hereby request:your vote and
your interest i my nominatioh for Direttor 6f American Express. :

Sineerely yours,

Peter W, Lindner

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

> Frown wfen.wikinedis ongiwiki/Aray-MoCarthy Hoarines
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NOTICE OF SHAREHOLDER PROPOSAL -

To: .

Stephen . Norman (or 1 his replacement)

Sacretary o :

American Express Company

200 Vesey Street, 50™ #loor : .
New Yark, New York 10285 .

From:
Mr. Peter Lindner

EISMA & OMB Memorandum M-07-16***
Date: December 29, 2005

This constiuies the proposal of sharehoider Petar Liddier to be presented at the Annuzl Meeting of shareholders of
American Express Company to be held on or abowm April 24, 2010.

Réq uired Information pursuant @ American Express Co. by-law 2.9;
{) {2) Brief deseription of business proposal

Amend Amex’s Bmployes Code of Conduet (*Code™) w0 include mandatory ponaites for non-compliange, the:
preeise seope of which shall be determined by a “Truth Commission™ affer”an independent outside compliance
review of the Code conducted by outside expers and representatives of Amex’s board, management, employees
and shareholders.

(I} Reasons for bringing such busisess to the annus! meesi ug.

Perscnal experiencs by Mr, Lindyer of discrimination i violation of Title VY1 of the Civil Rights Act of 1964 and
aneedaial evidence show that the Code s breached and a0t enforced.. Rather, management tegards the Code as
nothing mors than window-dressing for Sarbanes-Oxley complianes., This Jack of adherence to basic principles of
conduet erodes confidence in the Company, has affected or will affect the market price of the Company*s shares,
2nd warrants attention from the shareholders. In other words, this matter affects Sharcholders as well s being
socially significant, as is indicated in SEC Rule 14¢2)(8) on Sharcholder Proposals:

“proposals relating to such matférs buit’ fotusing on sutficiently significant sociai polic_y: issues (eg, -
significant discrimination’ matfers) generally: would not be considered to be excludeble, hedaise the

proposels would tmeseend the -day-to-day business mallers and raise polioy issues 56 significant that it
would be appropriate for 2 sharcholder vota ™ . : :

hupu//sec.govimies/finel/34-2001 8.him

() Name and address of sharcholder bringing proposals
Mr. Pefer Lindner

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

N
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{ii) Number of shares of eachi class of sioek beneficially owned by Peter Lindner:
Common: about 900 shares in ISP and Retirement Blax,
{iv) Materizl bnterest of Peter Lindnerin the proposal.

Mr. Lindner has no financial interest in the proposal. He has beén vronged by Amex employees; breach of the
Code and Amex’s failure 1o enforce the Code-against those employess.

(v) Other information reguired o be distlosed in solicitations.

Mr. Lindnet Is-a plaintiff in-an action against the Company arising out of the aforesaid breach,

(%43

110



Exazgrt ¥

hp LaserJet

3050mfp series

L& ]

fnvend

Fax Call Report

A0G 1248 W

Dote/lime

Tyoe Jdenti ficution

Durat ion

-
o
Ha

“XFISMA & OMB Memorandum M-07-16"%

ayes Result
7

a

W
¥
i

Rl




