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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-4561

________

JAN J1inuaryl32011

Carol Schwartz --

Secretary and Corporate Governance Officer 4-

American Express Company
rCt

Office of the Corporate Secretary
Sect ionL

WFC American Express Tower Rule

200 Vesey Street Mail Drop 015001 Public
1-

New York NY 10285 AvailabilityL_

Re American Express Company

Incoming letter dated December 92010

Dear Ms Schwartz

This is in response to yonr letter dated December 2010 concerning the

shareholder proposal submitted to American Express by Peter Lindnet Our response is

attached to the enclosed photocopy of your correspondence By doing this we avoid

having to recite or summarize the faets set forth in the correspondence Copies of all of
the correspondence aiso will be provided to the proponent

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

sets forth brief discussion ofthe Divisions informal procedures regarding sharehoider

proposals

Sincerely

Gregory Belliston

Special Counsel

Enclosures

cc Peter Lindaer

DMSON
CORPORATION FINANCE

11005613

FISMA 0MB Memorandum M-07-16



January 132011

Response of the Office of Chief Counsel

Division of Corporation Finance

Re American Express Company

Incoming letter dated December 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 Truth Commissionafter 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 4a.-8i4 In this regard we note that the proposal appears to

relate to the redress of personal claim or grievance against the company Accordingly

we will not recommend enforcement action to the Commission ifAmerican Express

omits the proposal from its proxy materidis in reliance on rule l4a8i4 In reaching

this position we have not found it necessary to address the alternative bases for omission

upon which American Express relies

Sincerely

Rose Zukin

Attorney-Adviser



DJVSJON OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SIIARHOLDER PROPOSALS

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

matters arising under Rule 4a-8 CFR 240.1 4a-81 as with other matters under the proxy

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

and to determine initially whether ornot it may be appropriate in particular matter to

recommend enforcement action to the Camnussion In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company

in stipport of its intention to exclude the proposals from the Companys proxy materials as wet

as any information furnished by the proonent or the proponents representative

AlthoughRute 14a4k 4oes not require any conirnunicitions from shareholders to the

Commission staff the staff will always consider information concerning alleged violations of

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

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

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

procedures and proxy review into formal or adversary procedure

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

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

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

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

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commtssioaenforcement action does not preclude

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

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

material
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VIA ELECTRONIC MAIL shareho1derproposalsscc.gov

Securities and Exchange Commission

Office of Chief Counsel

Division of Corporation Finance

100 Street N.E

Washington DC 20549

Re American Express Company
Securities Exchange Act of 1934 Rule 4a8

Exclusion of Shareholder Proposal Submitted by Phi
Ladies and Gentlemen

Pursuant to Rule 4a8j 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 StaIr of the Securities and Exchange Commission the

Commissionconcur with the Companyrs view that for the reasons stated below

the shareholder proposal and supporting Statement the Proposal of Mr Peter

Lindner the Proponent may be properly omitted from the proxy matcrials thc

Proxy Matg1s to he distributed by the Company in connection with its 2011

annual meeting ot shareholders the 20 11 Annual Meetiig

In accordance with Section of Staff Legal Bulletin 141 Nov 2008

SI i3 No 41 am ernailing to the Staff this letter which includes the Proposal

as submitted to th.e Company on November 2010 attached as Exhi lit copy

of this submission is being sent simultaneously to the Proponent Company will

promptly thrward to the Proponent any response from the Staff to this noaetion

request that the Staff transmits by email or thx only to the Compan Finally Rule

14a8kj and Section of SLB No 14D provide that shareholder proponents are

required to send companies copy of any correspondence that the shareholder

proponent elects to submit to the Commission or the Staff Accordingly the

Company taLes this opportunity to remind the Proponent that if the Proponent

submits correspondence to the Commission or the Staff with respect to the Proposal
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COf of that correspondence should concurrentl be fui nished to the undersigned

on hehal 10 the Company

SUMMRY oF TF1I PROPOSAL

ftc Proposal wouki require the ompanv to Amexs Employee

ode of onduct Code to include mandator penalties lr noncompliance the

precise scope of which shall he determined tuth omn1isSOIl after an

independent outside compliance review of the Code conducted h\ outside experts

and reprcsentati es ut Amexs hoard management employees and shareholders

his is especially with regard to hOC Equal Emplo mciii Opportutht

ommission cases and alleged dieriminatiun by Amex

SI \I LARITV TO PRI OR PROPOSALS

As an initial matter the Compan note that the Proposal is substauiiall

identical in the proposals each Prior Proposal that the Proponent submitted

tor inclusion in the Prux \laienals lbr each of the Cotnpaus 2007 2008 2009

and 2010 annual fl1etins of shirehnlders he Stall concurred ith the exclusion

ol each ol the Pt ior Pioposals putsuam to Rule l4ai7 as matter relating to

the Companys ordinary business operations in the case of each of the 2007 and

2009 annual ineetinits and iii Rule l4a4et2 as matter havnu been submitted

after the deadline tr the suhintsion of shareholder proposals in the cae of the

2008 and 2010 annual meetings cops of the Prior Proposals submitted by the

Proponent in connection ith the 2007 2008 2009 and 2010 annual meetings

totethcr with the Compan noaction tequest letters in onnection thereith in

each case with certain rele ant attachments thereto and the Staffs response thereto

are attached as E\hihits and respectively

his letter sets forth reasons br the Companys belief that the Pt oposal mai

be propet ly
excluded liurn the lroxv slaterials hese reasons are suhctantiatl

similar to the reasous set lot th in the unLlersicoeds letter dated leccmhcr U0$

tn nncction sstth
.i

kiv suit that the Proputettt brought againi the cunp in hich is

dtcused in Section the Proponent nctv ithsundine the Stf1s noaction kiter sought

court ordei to require that the .onipatw flL ULK the Prior Propo.a in its pro\ .tatemcnt in

onnection ith the Compan 200 annual meetiqo of sharehoIder fri bench utin

i1ioldin the Staft noaction letter and tindinia that the t.ompanv did not need to include the

Prior Propn.aL in its proxy materials U.S District Court Judge John 1si.tl stated hcht

of the OcferenLe aeLorded to the no tcUon letter the plaiititt ha taikd to shuss ltkelihood of

uecceding on the nertis of eLi in that hi shareho Idet proposal in uq he tie uded in In ic

onlpan\ pro\y man.tials Fraureript ol Prctiminar Iniunction feat inc at 22025 Peter

Linduer \tnertLan f\plcss et al No 06 is S.D.N.Y .\pril 20tot

ekvant portion ot this tr inscript tackd xhibii
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to the Staftas the basis br the exclusion ob the Prior Proposal from the _ompans

prov materials tbr its OOQ \nnual Meeting

RFSOS FOR EXU OF THE PROPOSAL

The Compan heliecs that the Proposal may he properly excluded from the

Prox Materials on any of three separate grounds Ihe Proposal ma be ee1uded

pursuant to Rule l4a-8i7 because it deals with matter relating to the

Companys ordinary business operations Additionally the Proposal may be

excluded pursuant to Rule 4a8 because it relates to the redress of personal

claim or grievance against the ompzmny linally it may be excluded pursuant to

Rule 4a8t because it contains materiall thise and mileadintt statements

The Company may omit the Proposal pursuant to Rule 4a

8i7 because it deals with matter relating to the ompanys ordinary

husmess operations

Rule 4ai permits the omission of stockholder proposal that deals

ith matter relatin to the companys ordinary business nperllions The core

basis lbr an exclusion under Rule 4a8ifl7i is to protect the authority of

compan board ol directors to manage the business and atfiuirs ol the compan In

the adopting release to the amended shareholder proposal rules the ommission

stated that the general underlying policy of the cclusion is consistent ith the

pohcv of most tatc corporate las to confine the resolution of ordinary husiiics

problems to management and the boaid of directors since it is impracticable ibm

shareholders to decide ho to solve such problems at an annual shaicholders

meeting .ee Exchange Act Release \n 344001 Ma

The supervision and discipline of employees are core management roles that

lie at the heart of the onipanvs ordinar business operations lu the extent that the

Proposal seeks to establish mandator penalties for iolations of the Companys

Employee Code of Conduct the Code and to the extent that those penalties

ould be lbrmulated in part by shareholder reprcsentau\ es and outside experts

managements ahilit to make davto-dav disciplinary decisions would he sevcrel\

constrained

ftc Staff has consistently determined that proposals that relate to the

promulgation mdnitorin and compliance ith codes of conduct ma he excluded

pursuant to Rule 14a-8i7 because they relate to matters involvmg ordinary

business operations Indeed in suhstantialk similar proposals made the

lropunent in 2007 and 2009 the Stall concw red itli the Coinpan ie that

such Prior Proposals could be excluded from the Companys prox materials under

rule l4a8 as iclatin to the Companys ordniar business operatiois i.e.

turns ui ts codL of conduct l_xbibmts and \dditmon ill in IntLrinhmun 11
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usiness Nlachincorp Jan 10 the Staff in granting noaction relief

where proponent requeskd that lRyl restate and enforce its standards ol ethical

behavior tated that Iroposals that concern general adherence to ethical business

practices are generally excludable under rule 4a8 In \S Cp Jan

2007 the Stalt granted noaction relief wheic the proponent sought to have AE
establish an ethics o\ ersight conunittec Also in Monsanto Compan Nov
005 the Stall granted no-action relief where proponent requested the formation

ol an ethics ersight committee to insure compliance sith in/er cilia Monsantos

code ol conduU Similarly in NYNEX Corp Feb 1989 the Stall determined

that pi oposal to Form special committee to revise the cxistin code of corporate

conduct fell within the pur ie ol ordmar\ business opciationst and could

therefore he excluded Sec also Fransamerka Coip Jan 22 1986 tproposal to

foim special committee to develop and promulgate code ulcoiporate conduct

excludahle In each of these instances proposals relating to codes otcornpan

conduct were deemed to be excludable as ordinary business \Vc respectfttlly

request the Staffs concurrence with ow view that the Proposal ma be excluded on

similar grolIhl

the Company may omit the Proposal pursuant to Rule 4a

8i3 because it relates to the redress of personal claim or grievan.e against

the Company

nder Rule 4aS proposal may he excluded it It relates to the

redress ot personal
dai ni or grievance against th recistrant and is desruned to

result in bend it to the proponent or to further personal interest not shared with

other sharehokk rs at Lu ge he Commission has stated that Rule 4a8 is

desincJ to insure that the seem rtv holder proposal process isJ not abused by

proponents attempting to achieve personal ends that are not necessarily in the

common interest of the issuers shareholders generally .Sce Exchange Act Release

No 42009l t\ug 16 1983 As explained below the Company submits that the

Proposal emanates directly out ota personal uriC\ ance that the Proponent former

employee of the ompan hose emplo\ went as terminated in No\ ember Q9S

heats toard the Compau and it management

he ict that the Proposal stems from the Proponents personal grie\ ance

against the Company is clear on the 0cc of the supporting information included

with the Propos he Proponent slates that his reason tOr bringing the Proposal is

that personal experience by \lr mdner of disci iminatron in violation of itle

VII of the Ci il Right .\et of 9t4 and anecdotal evidence show that the ode is

breached and not enforced Ihe Proponent continues by slating that although he

has no tinancial interest in the proposal he has been ronged Amex

employees breach otthc ode and Amexs failure to enforce the ode agailist those

employees he Proponent also states that he pluintiff in an action against the
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Comany arisintz out of the aoreaid breaLh fo the extent that the Proposal arises

from the Proponents personal dispute with the Compan regarding the entorcemem

ot its disciplinary codes other Conipauv sharehokkis should not he required to

bear the epenses associated with its inclusion in the Pro\v Materials

he Proponent moreover has history of engaging in htieation with the

Company Since the date of his terntinalion the Proponent has instituted several

actions against the Company Shortly afi.er his dismissal the Proponent liled

gender discrimination charge ith the uS qua mplo merit _pportunhty

Commission hOC hOC barge 60992838 and proceeded jo se with

defamation action in the Ci ii ourt of the City ot Nc York against the Company

and two ot his Ioi nier supciisors Index No 03844 C\ 1999 .\lthough these

actions veic settled in June 2000 as the Proponent indicates in his supporting

intrmation he has since hrouht another action atmiust the onipanv in the .S

Listrict Court or the Southern iistrici of New Ynik ivil Action No 16 CV

384 allegine inter a/ia hrcach of the earlier settlement agreement and

defamation he Proponent and the Company settled this action in November 201

Based in part on the repeated submission of substantiall similar proposals over

period of se eral years the Company believes that it is clear that the Proponent has

submitted the Proposal in an ethrt to exact retribution against the Company hich

terminated his employment in 998 he onwniscion has repeatedly allocd the

exclusion of proposals presented by disgi untied former employees with history of

confrontation ith the company as indieati.e ola personal claim or grie\ance

within the meaning ol Rule 4u8 i4 See e.g Cencial Fkctric Co Jan 12

2007 Morgan Stank Jan .4 0041 lnrcrnationil Business Machines

olporation Ike 18 20t International_Rusines Machines_Corporation \o
17 1995 PILer Inc Jan 31 99 he ompanv submits that the same result

should apply here

The ompanv may omit the Iroposai pursuant to Rule -Ia

8i3 because it contains materially false and misleading statements

ftc Proposal may be cxc luded pursuant to Rule 4a8 which permits

company to exclude from its proxy materials shareholder proposal or supporting

statement that is contrary to the oinmjssions prox rules including 17 .R

240 4a-9 whidi prohibits materially talse or misleading statements in proxy

soliciting matei ials The Staff has stated that it ouEd concur in registranfs

reliance on Rule 4a-.8i3 Ito exclude proposal ifi the registrant demonstrates

that the proposal is materially thise oi misleading or ih the resolutton is so

inherciit vauue or indefinite that neither the shareholders nor the compan\ would

be able to determine ith any reasonable certal iit c\actlv hat aLtiuris or measures

the proposal requires ee tafl Legal Bulletin 14 Sep 210-4
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he Compan beliees that the Proposal contains materiaU false and

misleading statements within the meaning 01 Rule 14a-9 Note to Rule 4a

pros
ides that material which directly or indiiectlv .. makes charges eoncei fling

improper legal or immoi al conduct or asociations ithom ictual foundation

ma he false and misleading kic the Proposal contains several statements

charging the Company and its management with improper conduct In particular

the lroposal states that the Code is breached and riot enuirced

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

Surbancs- xlev compliance and iii the lack of adherence to basic prmciples of

conduct erodes confidence in the ompanv and has attected or ill affect the

market price
ol the Companys shares In violation of Rule 4a9 and Lontrarv to

the position
of the Commission the Proponent has not provided and the Compan

submits the Proponent cannot pros
ide any lictuaI iburidatton to support these

claims .\ccordingly the Proposal should be excluded pursuant to Rule 4a8 ft

See lastern Ut lities Mar 975 proposal excluded for violation of

Rule 4a-9 due to lack of factual foundation

Additionally the Stall ha consistentl taken the position that shareholder

proposals that arc vague and indefinite may be excluded pursuant to Rule 4a8

as inherently false and misleading .5cc e.g. The Proctoi Oanihle Compan Oct

2.5 2002 proposal excluded ftn violation of Rule 4a as ague and indelinite

Philadcl2hia Electric Company tiul 31 1992 proposal excludable because so

inherenth aguc and indefinite that any company action could he signiticantis

diflerent tiom the action envisioned Lw the shareholders votiruz on the proposal

Flie Proposal at hand is inherenth aeue and indefinite because it lijils tü

detine critical terms or otherise pro ide gwdance as to ho should he

implemented No detiuiition outside experts is pros ided tor example md no

explanation is ei en as to how such experts ould he selected .ikewise the

Proposal contains no elaboration of the process whereby repreentatives of Amexs

board management empltn ecs arid shareholders ill be chosen nor does ii make

clear ho the distinction between these over1appin groups vill he dran linallv

no cuidanec hatsoeer is
pros

ided as to the functioning otthe review and

amendment process itself As vas the case in Philadelphia lectrie ornpanv any

action taken bs the Compans pursuant to the Proposal could easily prose to be

sieni ticamh different than the action shareholders votini on the Proposal had

cn isioned or this reason the ompany respectfully submits that the Proposal

may be excluded pursuant to Rule 4a

CON CL ION

For the foregoing reasons the Company respectftilly requests the

concurrence of the Stalt that the Proposal may he excluded trorn the Proxy

Materials
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Should the Stall hac an questions or shouki the Staff
require an

additional intormation rcgardwg the toregomg please do not hesitate to contact the

undersigned at 21 2-640-5714 facsimile 2126400135 mail

caroLschartzi aexpcom

hank ou br oui pronpt attention to this matter

Ver\ tru1 ours

Carol Scharti

Sccretar and Corporate

Governance Ollicer

Attachments

cc Mr Peter Lindner

FSMA 0MB Memorandum M-07-l6
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NOTICE OF SHAREHOLDER PROPOSAL

To
Carol Schwartz Group Counsel

American Express Company

200 Vesey Street 50th Floor

New York New York 10285

From

Mr Peter Lindner

FISMA 0MB Memorandum M-07-1

Date November 2010 previously sent September 22 2010

This constitutes the proposal of shareholder Peter Lixidner to be presented at the Annual Meeting

of shareholders of American Express Company Amexto 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 matter of

social importance that is discrimination 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

Amex has stopped 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 was told had to follow under pain of contempt of

court

Friday April 062007

Dear Judge Koelti

Upon further reflection and in consultation with another attorney have decided to abide by the

terms of settlement set forth before Judge Katz on Mar 29 2007

repeat my advice to all parties that have closed my website and have notified the SEC

verbally that wished to withdraw my filing for the directorship and for the shareholder proposal

although the SEC has advised me that such withdrawal can NOT be done am awaiting further

advice from the SEC

As have continued to do will abide by the confidentiality agreement

Sincerely

Peter Lindner

Document 37-7 Filed 04/17/2007 Page of 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 told2 US District Judge

Koelti in 2009 that Amex never interfered with my communications to the SEC would

quote that transcript on page lines 2-6 but Amex is keeping that transcript secret under

Court ORDER against my wishes and that it refutes Amexs claims in writing and orally

to The Court in the person of The Honorable USDJ Koelti that Amex did not stop Peter

Lindner from communicating with the SEC
Qing Lin who reported to Amexs Banking President Ash Gupta for about .15 years did

admit under oath on January 15 2009 that he Qing did violate 13 of the June 2000

Amex Lindner contract 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 Counsels Office did report that to me in February 28 2006 yet

denied it in letter to me that very next day in March 2006 Mr Browns actions also

were in violation of the Amex Code which am trying to change with this shareholder

proposal Please indicate if this is part of the reason why some two weeks after brought

up this matter to Ken Chenault Amex CEO the April 2009 Shareholder Meeting Qing

left Amex And whether both managers3 of Qing Jason Ash Gupta and the head of the

quote of quotes here from the transcript possibly made in concert with Ms Park and Mr Brown possibly

with intent to deceive the Court which is criminal misdemeanor in NY State under NY Judiciary 487
10

94n3linc Motion

MR SACCA Good afternoon your Honor will be

10 very brief dont intend to repeat anything that was in our

11 papers unless your Honor would like clarification

12 would like to address just couple points One is

13 the accusation that weve made misrepresentations to the Court

14 about Mr Lindners
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 to the SEC in response to

17 American Express request for no action

added Transcript April 23 2009 630 p.m

According to the Whistleblower Policy such information should be reported immediately to the General

Counsels 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/Apr2005 the allegations of impropriety which were not only

what Mr Lindner reasonably believe 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 years

April 2005 by Qing Lin upon being asked for job reference by FiscberJordan and then breaching

the agreement of June 2000 but also the Code by not reporting to his manager of over decade Ash

Gupta

July 2005 by Ash Gupta cunently Amexs Banking President

December 2005 by Stephen Norman then Secretary of the Corporation

February 2006 by Jason Brown Amexs VP and General Counsels Office



GCO were apprised in February 2006 Mr Browns 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 answers at the

Shareholder Meetings which you will provide so that Amex Shareholders can judge for

themselves whether the Amex Code of Conduct is working as Mr Chenault avers note

that statements made to 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 Amexs counsel when turning over Jason Browns handwritten notes re Qings

breach

April 2009 by Ashs interrogatories

April 2009 by Amexs co-counsels from Skadden and from Kelley Drye Warren and Jason Brown

January 2009 by Qing Jason Brown and Amexs counsel

April 2009 by Ken Chenaults misleading statements to Shareholders uncorrected by Ash Qing

Jason

April 2010 by Ken Chenaults misleading statements to Shareholders uncorrected by himself

Purpose of this Policy

This policy establishes guidelines and procedures for handling whistleblower claims Consistent with the

Companys 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 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 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 decision on what course of action to take based on the findings of the investigation

must be approved by the Companys 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 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

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.co.mphoenixzhtrnlc64467irnl-govwhjstIe



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

Brief description of business proposal

Amend Amexs Employee Code of Conduct Code to include mandatory penalties for non

compliance the precise scope of which shall be determined by Truth Commissipn after an

independent outside compliance review of the Code conducted by outside experts and

representatives of Amexs board management employees and shareholders This is especially

with regard to EEOC Equal Employment Opportunity Commission cases and alleged

discrimination by Amex

Reasons for bringing such business to the annual meeting

Personal experience by Mr Lindner of discriminatioii 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 Amexs employees admitted under oath 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 Companys code of conduct and the integrity and values of our

employees for Steve who handled this from an administrative channel was

Secretary of the Corporation Stephen Norman

Some two weeks later the Amex employee who admitted in January 2009 breaching
the code in March 2007 left Amex for competitor and that employee reported directly to

Amexs 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 years well thats

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 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 Companys 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 14a8 on Shareholder Proposals



proposals relating to such matters but focusing on sufficiently significant social policy

issues e.g ignificant discrimination matters generally would not be considered to be

excludable because the proposals would transcend the dayto-day business matters and

raise policy issues so significant that it would be appropriate for shareholder vote

http//sec.gov/rules/finalI34-4001 8.htm

ii Name and address of shareholder bringing proposal

Mr Peter Lindner

FISMA 0MB Memorandum MO7-16

iii Number of shares of each dass 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 proposal He has been wronged by Amex

employees breach of the Code and Amexs failure to enforce the Code against those employees
Mr Lindner is filing this as pro-se litigant and as shareholder of over decade and has no

legal counsel as of this writing

Other information required to be disclosed in solicitations

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

Signed

Peter Lindner November 2OiSMA 0MB Memorandum MO716
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April 23 2009 P1 hearing transcript 2.txt

94n3linc Motion

UNITED STATES DISTRICT COURT

SOUTHERN DISTRICT OF NEW YORK

PETER LINDNER

plaintiff

06 CV 3834 JGK

AMERICAN EXPRESS CORPORATION
et al

Defendants

New York N.Y
April 23 2009

10 630 p.m
10

11 Before
11

12 HON JOHN KOELTL
12

13 District Judge
13

14 APPEARANCES

14

15 PETER LINDNER

15 Pro se plaintiff
16

16 SKADDEN ARPS SLATE MEAGHER FLOM

17 Attorneys for Defendant American Express
17 BY JOSEPH SACCA

18 DANIEL STOLLER

18

19 KELLEY DRYE WARREN
19 Attorneys for Defendants American express corporation and

20 Quig Lin

20 BY JEAN PARK
21

21 JASON BROWN

22 Attorney for Defendant AMERICAN EXPRESS CORPORATION

22

23
24

25

SOUTHERN DISTRICT REPORTERS P.C
212 805-0300

94n3linc Motion

In open court
MR LINDNER Im Peter Lindner representing myself

pro Se
MR SACCA Good afternoon your Honor Joseph Sacca

Skadden Arps for American Express with my partner Daniel

stoller
MR BROWN Jason Brown work in-house at American

Express
MS PARK Jean Park Kelley Drye Warren for

Page



April 23 2009 PT hearing transcript 2.txt
underlying claim for relief relating to shareholder proposal
the merits of which could be adludicated which there is not
The SEC already issued no-action letter permitting American

10 Express to exclude the plaintiffs shareholder proposal from

11 its proxy materials pursuant to SEC Rule 14a8i7 17 CFR

12 Section 240.14a8i7 because the proposal deals with the

13 companys ordinary business operations The SEC declined to

14 reconsider its decision Rule 14a8i7 provides that

15 management can exclude shareholder proposal that deals with
16 matter relating to the companys ordinary business

17 operations 17 CFR Section 240.14a-8i7
18 As the plaintiff points out there is an excepti-onto
19 the rule for proposals focusin9 on sufficiently significant
20 social policy issues e.g significant discrimination

21 matters Amendments to Rules on Shareholder Proposals
22 Exchange Act Release No 34-40018 1998 WL 254809 May 21
23 1998 Such proposals generally would not be considered to be

24 excludable because the proposals would transcend the day-to-day
25 business matters and raise policy issues so significant that it

SOUTHERN DISTRICT REPORTERS P.C
212 805-0300

27

94n3linc Motion

would be appropriate fGr shareholder vote Id The

plaintiff argues that his shareholder proposal falls 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 letter which it declined to do sacca Exhibits

910 No-action letters interpreting SEC rules are entitled
to careful consideration as representin9 the views of persons
who are continuously working with provisions of the statute

10 involved Donaghue Accenture Ltd 03 CV 8329 2004 WL

11 1823448 at s.D.N.Y. August 16 2004 quoting 17 CFR

12 202.1d alterations omitted This is particularly true

13 where the SEC has espoused consistent position on

14 particular type of proposal as it has in this case by issuing
15 no-action letters with respect to the plaintiffs proposal for

16 identical reasons in 2007 and 2009 See e.g New York City

17 Employees Retirement System Brunswick Corp 789 F.SUpp
18 144 147 5.D.N.Y 1992 finding that court should defer to
19 the SECS interpretation of therule where SEC issued five

20 no-action letters on similar proposals In light of the

21 deference accorded to the noaction letter the plaintiff has

22 failed to show likelihood of succeeding on the merits of

23 claim that his shareholder proposal must be included in

24 American Express proxy materials
25 The plaintiff has also failed to show that the balance

SOUTHERN DISTRICT REPORTERS P.C
212 805-0300

28
94n3linc 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

plaintiffs requested preliminary injunction Rescheduling or

postponing the April 27 2009 shareholder meeting and

reissuing or amending the proxy materials would result in

significant expense among other things Norman declaration
paragraph six to seven The plaintiff has not provided any
indication that the alle9ed harm he would suffer in the absence

10 of preliminary injunction would be greater than the
11 disruption to the defendants In responding to American

Page 13
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uTEnsTtTEa
cURTUiS AND EXCHANGE COMfSScDt\

WASHNGiO DC 2O54$OiO

iVlSON OF

CORPORATION FINANCE

January 232007

Harold Schwartz

Group Counsel

American Express Company
General Counscls..Office

200 Vesey Street

New York NY 10285

Re American Express Company
_. _._

Dear Mr Schwartz

This is in response to your letter dated December 15 2006 concerning the

shareholder proposal submitted to American Express by Peter Lindrier We also have

received letter on the proponents behalf dated January 2007 Our
response is

attached to the enclosed photocopy of your correspondence By doing this we avoid

havmg to recite or summarize the facts set forth the correspondence Copies of all of

the correspondence also will be provided to the proponent

In connection withthis ntatter your attention is directed tOthe.enclosüre which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sinceiiv

David Lynn
Chief Coimsel

Enclosures

cc Peter Lindner

HSMA 0MB Memorandum M-07-16

11
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January 73 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 mndat.ry penalties ibi aI an indcpenci..nt oue
compliance review of the Code

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

the proposal under rule 14a-8i7 as relating to Anieueaii Express ordinary business

operations i.e terms of its code of conduct Aordingly we will not recommend

enforcement aclion to the Commission if American Express omits the proposal from its

proxy materials in reliance on rule 14a-8i7 In reaching this position we have not

found it necessary to address the alternative bases ibr omission of the proposal upon
which American Express relies.

Sincerely

Tainara Brightwell

Special Counsel

12
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Iision of vatio Ti ree believes that its rcoousibihty with
respect to

mailers arising under Rule l4a4 CFK 240 14a8 as with other matters under the proxy
rules is to aid those who must comply with the rule by uffering informal advice and suggestions
and to determine initially whether or not it may be appropriate in Iarticular matter to

recommend enforcement action to the Commission In connetion with shareholder
proposal

under Rule .1 4a-8.the Divisions staticonsiders the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy iiiateriaI as well

as any iufonnation furnished by the proponent or the proponents representative

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

Commissions staff the staff will always consider information concerning alleged violations of
the statutes administered by the Commission including argwnc-nt 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 inlbrmation however should not be construed as changing the stairs informal

procedures and proxy review into fonnal or adversary procedure

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

Rule 4a-Sj submissions reflect only informal views The determinations reached in these no-
action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District court can decide whether company is obligated
to include shareholder proposals in its proxy materials Accordingly discrctionaiy

determination not to recommend or take Comrnision enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against
the csnrnV in court shiuld the managemer ori nrrmosa from the pmx

C.FOCC-COO



2.ODEC 3l6
Amecan cpress mpany

208 Vese StTeoi

New YorL NY 1L1285

December 152006

YOVE GIlT DELIVERY

SecuMend-ExcharieCon.issjoæ

Office of Chief Counsel

Division of CorporateFinance

100 Street

Washington D.C 20549

Re MericanEcpress Company
Secunties Exchange Act of 1934 Rule 14a-8

Exclusion of Shareholder Proposal Submitted by Peter Liudner

Ladies and Gentlemen

American Express Company the Company received on October 11 2006 proposal
dated December 302006 the Proposal from Peter Lmdner the Proponent which

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

Stockholders the 2007 Annual Meetmg The Proposal is attached hereto as Exhibit In

addition for your information we have mehoded-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

uets eonf miton that nj fF ft1r TIV fl of orpoi thot -ine thc

th vision wili not etommend rnforcement 4ctloxl it this uompsny cciudes the Proposal flom

tpro.xy materiak fr the 2007 AmualMeeting for the reasons SCI forth herein

GENERAL

The 2007 Annual Meeting is scheduledto be held on or about April 23 2Q07 The

Company intends to file its defimtive proxy materials with the Securities and Exchange

rrmiov the Cotnmission on ot about Mdlch 122007 and to commence mailing to its

thoiuueh itc

Ruroant to Rule 14a-8J promulgated under the Securities Exchange Act of 1934 as

.cled iho Echangc Act telrscd

14
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Securities and Exchange Commission

December 15 2006

Page

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

may exclude the Proposal and

2. Six copies of the Proposal

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

to exclude the Proposal from the Co.mpanys proxy materials for the 2007 Annual Meeting

SUMMARY OF PROPOSAL

The Proposal would require the Company to tajmend Amexs Employee Code of
Conduct Code to include mandatory penalties for non-compliance the precise scope of winch
shall be determined after an independent outside conuphanc review of the eoder eonductedby
outside experts and reprenta of boatdmaiagernent oyesan hoMers

REASONS FOR EXCLUSION 01 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-8O7 because it deals with matter relating to the Companys
ordinary business operations Additionally the Proposal may be excluded pursuant to Rule 14a-

8i4 because relates to the redress of personal claim or grievance against the Company
Finally it maybe excluded pursuant to Rule 14a-8i3 because it contains materially false and

misleading statements

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

deals with matter re1atrn the Companys ordinary business operations

Rule 14a-8i7 permits the orxnssion of stockholder proposal that deals with niatter

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

Rule 4a4i7 is to protectthe authority of companys board of directors to manage the

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

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

isJ .he policy of most stateeorporate iaw confine the resolution of ordinary

huiks p1 obiuw to rnanagemen and the board of diiecio since it is impracticable for

QLcit to how tt oi utJi proA tU sOLuehokkt inctng Se
Exchange Act Release No 34-40018 May 21 1998 the Adopting Release

The supervision and discipline of employees are core management roles that lie at the

heart of the Companys ordinary business operations To the extent that the proposal seeks to

establish mandatory penalties for Code violations and to the extent that those penalties would be

iFd pare by shareholder reprsentatve ima outsk xperts managements ability to

Ak .i odny disciplinary decisions would be
severely constrained

To hi end the Division hasconsistently detenthned That pcoposals that relate to the

ioring aid tp1oncewith cxles ooiiuc ino be excluded ptirsant to

15

CFOCC-000271 52



Securities and Exchange Commission

December 15 2006

Page

Rule 4a-8i7 because they relate to matters involving ordiiary business operations In

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

proponent requested the formation of an ethics oversight committee to insure compliance with
inter alia Monsantos code of conduct Similarly in NYNEX Corp Feb 1989 the Staff

determined that
proposal to form special committee to revise the

existing code of
corporate

conduct fell within the purview of ordinary business operations and could therefore be

excluded See also Transamerica Corp Jan 22 1986 proposal to form specialeommittee to

develop and promulgate code of corporate conduct excludable In each of these instances

proposals relating to cores of company conduct were deemed to be excludable ordinary
business We respectfmiy submit that the Proposal may be excluded on similar grounds

The Company may omit the Proposal pursuant to Rule 14a-8Q4 because it
relates to the rednss of personal claim ol gnevance against tile CoFapany

Under Rule 14a-8i4 proposal may be excluded ift relates to the redress of

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

Proponent or to iiirther personal interest not shared with other shareholders at large The
Conumssion has stated that Rule 14a-81X4 is designed to insure that the security holder

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

necessarily in the common interest of the issuers shareholders generally Exchange Act
Release 34-20091 avail Aug 16 1983 As explained below the Company submits that the

Proposal emanates directly out of personal grievance that the Proponent former employee of
the Company whose emrloyment was terminated in November 1998 bears towards the

Company and its management

The fat that the Proposal stems froü the Proponents personal grievance against the

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

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

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

CQde gaijist the epployees Tothe extent that the Proposal arises from the Proponents
personal dispute with the Company about the enforcement of its disciplinary codes other

Company shareholders should not be required to bear the expenses associated with its inclusion

in the Proxy Materials

The Proponent moreover ha
history of engaging in litigation with the Company

Since the date of his tennuiiitio inc Pioponent has instituted several actions against the

Company Shortly after his dismissal be tiled gender discrimination charge with the

Equal Employment Opportunity Commission EEOCEEOC Charge 160992838 and

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

Company and two ofhis former supervisors Index No 038441 -CVN-l 999 Although these

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

Company which is presently pending in the US District Court 1r the Southern District of New
on tI 06 CV 3834 alleging intei cilia br ac of the earlier settlement

rCemctt and dofiuniition It seems clear thaithe Proponent has filed the Proposal hereas one

it Wi11 aet c1 dic ompnn nhieh terninated

rupi .1 iredi th ciwion olpiopossls

16
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Securities and Exchange Commission

December 15 2806

Page

presented by disgruntled former employees with history of confrontation with the company as

indicative of personal claim or grievance within the meaning of Rule 14a-8i4 See
International Business Machines Corporation Dec 2002 International Business Machines

rpotation Nov 17 1995 Pfizer.iiic Jan 31 1995 The Company submits that the sane
result should apply here

The Company may omit the Proposal pursuant to Rule 14a-8iX3beeause it

contains materially false and misleading statements

The Proposal may be excluded pursuant to Rule 14a4i3 which permits company
exclude from its proxy materials shareholder proposal or supporting statement that is contrary

to the Commissions proxy rules including 17 C.F.R 240.I4a9 which prohibits materially

false or inasleadmg statements in proxy soliciting materials The Staff has stated that it would

pncur in registrants reliance on Rule 14a-83 to ec1ude apoposa1 if the registrant

demonstrates that the proposal is materially false or uhsleadmg or iithe resolution is so

inherently vague or indefinite that neither the shareholders nor the company would be able to

determine with any reasonablecertaintyexactiywhat actions measures the proposal requires
See Staff Legal Bulletin 14B Sep 2004

The Company believes that the Proposal contains materially false and misleading

statements within the meaning of Rule 14a-9 Note to Rule 14a-9 provides that material

which directly or indirectly makes charges concerning improper illegal or immoral conduct or

associations without ftictual foundation may be false and misleading Here the Proposal

contains several statements charging the Cqmpany and its management with
improper cOnduct

in particular the Proposal states that the Code is frequently breached and never enforced
iimanagement regards the Code as nothing more than window-dressing for Sarbanes-Oxley

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

the Company has affected or will affect the market price of the Companys shares 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 fojniclatiori tq

support these claims Accordingly the Proposal should be excluded pursuant to Rule l4a-

8i3 See Eastern Utilities Associates Mar 1975 proposal excluded for violation of Rule

49 due to lack of factual foundation

Additionally the Staff has consistently takenthe position that shareholder proposals that

arc vaue aiu inudinite may be excluded pursuant to Rule 14a-8i3 as inherently false and

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

violation of Rule 14a 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 thherently vague and indciiniLe beeausd it fails to defmeeritieal

ot othei-ise provide gutdance as to how ti should be implemented No defimtion of

oMd fi etuplc and no pt tyn given to how such experts

Li rise the Troposal eontaiiis uo ciubo.aiion the process whrehv
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Securities and Exchange Cominision

December 15 2006

Pages

trepresentatives ofAmexsboard management employees and shareholdersl will be chosen nor

does it make clear how the distinction between these overlappmg 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 Philadelihia 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 respectfuliyV

submits that the Proposal maybe excluded pursuant to Rule 14a-8i3

CONCLUSION

On the basis of the .forgoing the Company respectfully requests the concurrence of the

Division that the Proposal may be excluded from the Companys proxy materials for the 2007
Annual Meetthg Based On the Compaiiy iintal$le for the 2OOT AnnuaFMeetmg response
froti the.Divisioz1not..later.thaMai2O0Thou1dbeVofgratassistance

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

regarding the foregoing please do nothesitate to contact the undersigned at 212-640-1444

facsimile 212-640-0360 e-mail harold schwantz@aexp corn

Please aclcnowle4ge receipt of thisietter by stamping andreturning the enclosed.receipt

Øopy of this.ietter Thank youfor your prompt attention to thisniatter

Very ttuly yours

Harold Schw

GroupCöun sel

cc Mr Stephen Norman

Richard Stan.Esq

Mr Peter Lindner

FISMA 0MB Memorandum M-07-16
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NOTICE OF SIIAREHOLDER PROPOSAL

To

Stephen Norman

Secretary

American Express Company

200 Vesey Street 50th Floor

New York New York 10285

From

Mr Peter Lindner

FISMA 0MB Memorandum M-07-16

Mate.Deceniber302006 .._

This constitutes the proposal of shahoder Peter Lindner to beresenTed at the Annual

Meeting of shareholders ofAinerican Express Conipariy to be held on or about April 24
2007

Required nfonnatio rsuaritto Aeriean Express Co by4aw2.9

Bricfdescriptioü of busi ess proposaL

Amend Amexs Employee Code of Conduct Code to include mandatory penalties for

non-compliance the precise scope of which shall be determined afler an independent

outside compliance review of the Code conducted by outside experts and representatives

of Amexs board management employees and sliarcholders

Reasons for bnnguig such business to the annual meeting

Personal experience and anecdotal evidence show that the Code is fiequently breached

and never enforced Rather management regards the Code as nothing more than

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

pnnciples of conduct erodes confidence in the Comran bs affected or will affect the

irprice of the Comp shares an -verran the sharchohier

Nani aiui ddres ot hi ehohier bringing proposa

Mr Peter Lindner

FISMA 0MB Memorandum M-07-16

fiil n1.ei nf of cneb class of stock bcneficrJy ownad by Peter L.indner

Commoi haies plus shares in ISP and Retirement Plan

19
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Ov Materiai interest of Peter Lindner in the proposal

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

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

employees

Other information required to be disclosed in solicitations

Mr Liadner is plaintiff in an action against the Company arising out of the atoresaid

breach

20
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.4

Harold Schwartz

Senior Counsel

American Express Company

200 Vesey Street

49th Floor

New YorkNY 10285

UNITED STATES ____
SECURITIES IN XV4$1 COMMISSiON

WHtDWtfM4 D.C 20549-3010

Re American Express Company

Incoming letter dated January 11 2008

Dear Mr Schwartz

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

shareholder proposal submitted to American Express by Peter Lindner. Our response

is attached to the enclosed photocopy of your correspondence By doing this we avoid

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

the correspondence also will be provided to the proponent

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

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc Peter Lindner

FISMA 0MB Memorandum M-07-16

Sincerely

Jonathan Ingram

Deputy Chief Couns1

22
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February 2008

Response of the Office of Chief Counsel

Division of Corporation Finance

Re American Express Company

Incoming letter dated January 11 2Q08

The proposal relates to the companys employee code of conduct

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

the proposal under rule 4a-8e2 because Anierican Express received it after the

deadline for submitting proposals Accordingly we will not recommend çnforcement

action to the CommissionifAmerican Express omits the proposal from its proxy

materials in reliance on rule 14a-8e2

We note that American Express did not file its statemefit ofobjections to

including the proposal in its proxy materials at least 80 calendar days before the date on
which it will file definitive proxy materials as required by rule 14a-8j1 Noting the

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

requirement be waived

Sincerely

Greg BŁlliston

Special Counsel

23
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American Express Company

200 Vesey Street

49th Floor
-S

New York Ne9k1Q25

January 112008

VIA OVERNIGHT COURIER

Securities and Exchange Commission

Office of Chief Counse

Division of Corporate Finance

100 Street N.E

Washington D.C 20549

Re Securities Exchange Act of 1934 RiiIe 14a-8

Exclusion of Shareholder Prorosai Submitted by Mr Peter Lindner

Ladies and Gentlemen

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

American Express Company the Company pursuant to Rule 4a-8j promulgated

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

requests the confirmation of the Staff of the Division of Corporation Finance the Staff
that it will not recommend any enforcement action to the Commission if the Company
excludes the attached shareholder proposal the Proposal from its proxy statement and

form of proxy together the ProxyMaterials for the Companys 2008 Annual Meeting

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

deadline for such submissions

As required by Rule 4a-8j six copies of this letter and all attachments are

being sent to the Commission Also as required by Rule 4a-8j complete copy of this

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

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

Appendix to the Proponents correspondence to the Company would require the

Company to Amexs Employee Code of Conduct Code to include

mandatory penalties for non-compliance the precise scope of which shall be determined

after an independent outside compliance review of the Code conducted by outside experts

and representatives of Amexs board management employees and shareholders

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

24
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Secdrities and Exchange Commission

Office of Chief Counsel

January 112008

Page

2008 from the Proponent to Stephen Norman the Companys Secretary the

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

Companys Proxy Materials For your information copy of the Proponents January

9th e-mail is attached hereto as Exhibit The Companys next expected shareholder

meeting is its regularly scheduled annual meeting to be held on April 28 2008 Under

Rule 14a-8e2 proposal submitted with respect to companys regularly scheduled

annual meeting must be received by the company not less than 120 calendar-days before

the date of the companys proxy statement released to shareholders in connection with

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

company did not hold an annual meeting the previous year or if the date of this years

annual meeting has been changed by more than 30 days from the date of the previous

years meeting ...

The proxy statement for the Companys ainual meeting of shareholders that was
held on April 23 2007 was dated March 14 2007 and was first mailed to shareholders

on or about March 16 2007 As stated above the Companys next Annual Meeting of

Shareholders is scheduled for April 28 2008 date that is within 30 days of the date on

which the 2007 Annual Meeting of Shareholders was held Because the Company held

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

Shareholders is scheduled for date that is within 30 days of the date of the Companys
2007 Annual Meeting then under Rule 14a-8e2 all shareholder proposals were

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

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

Companys 2007 Annual Meeting Pursuant to Rule 14a-5e this deadline was
disclosed in the Companys 2007 proxy statement under the caption Requirements
Including Deadlines for Submission of Proxy Proposals Nomination of Directors and

Other Business of Shareholders which states that proposals of shareholders intended to

be presented at the Companys 2008 Annual Meeting of Shareholders must have been

received at the Companys principal executive offices not later than November 17 2007

The Proposal was received by the Company via e-mail on December 27 2007
which was well after the November 17 2007 deadline established under the terms of

Rule 14a-8 For your information manually signed copy of the Proponents December
27th e-mail containing the Proposal which the Proponent apparently mistakenly dated
December 30 2007 which the Proponent sent to the undersigned via certified mail on

December 28 2007 is attached hereto as Exhibit Therefore under the date that the

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

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

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

eligibility deficiencies unless the deficiency cannot be remedied suchas failure to

submit the proposal by the companys properly determined deadline As noted above
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Securities and Exchange Commission

Office of Chief Counsel

January 11 2008

Page

the Proponents submission was not timely for inclusion in the 2008 Proxy Materials

Accordingly under Rule 14a-8f the Company was not required to notify the Proponent

of such deficiency because it could not be remedied It should be noted however that

Mr Norman by e-mail dated January 2008 notified the Proponent that the Company

did not intend to include the Proposal in the Companys Proxy Materials for the 2008

Annual Meeting of Shareholders copy of Mr Normans January 9th e-mail sent to the

Proponent is attached hereto as Exhibit Please note that the Proponents respoise to

Mr Normans January 9th e-mail is referenced above and attached hereto as Exhibit

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

Proponent submitted substantially similar proposal to the Company on October 11

2006 for inclusion in the Companys proxy materials for the 2007 Annual Meeting In

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

the Company excluded this substantially similar proposal from its proxy materials The

Staff granted such relief in letter dated January 23 2007 Accordingly if the Staff were

inclined to deem the Proponents Proposal to be timely submitted for the 2008 Annual

Meeting we would request that the Staff exclude the Proposal on the same substantive

grounds cited in our December 15 2006 letter regarding the substantially similar

proposal For your information copy of the Companys December 15 2006 letter to

the Staff and the Staffs January 23 2007 letter to the Company are attached hereto as

Exhibit

Under Rule 4a-8j if company intends to exclude 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 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 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

l4a-8j in the event that the Company files its definitive proxy materials prior to the 80th

day after the date this submission is received by with the Commission

For the foregoing reasons the Company requests your confirmation that the Staff

will not recommend any enforcement action to the Commissionif the Company excludes

the Proponents proposal from the Proxy Materials for its 2008 Annual Meeting
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Securities and Exchange Commission

Office of Chief Counsel

January 112008

Page

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 Schwart

Senior Coun el

Enclosures

cc Mr Stephen Norman

Mr Peter Lindner

FISMA 0MB Memorandum M-07-16
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Apnendix Peter Lindners Shareholder Proposal

NOTICE OF SIIA1EHOLDER-PROPOS

To

Stephen Norman

Secretary

American Express Company
200 Vesey Street 50 Floor

York York 10285

From

Mr Peter Lindner

FISMA 0MB Memorandum M-07-16

Date December 30 2007

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

Required Information pursuant to American Express Co by-law 2.9

Brief description of business proposal

Amend Amexs Employee Code of Conduct Code to include mandatory penalties for noncompliance the precise scope of which shall be determined after an independent outside
compliance review of the Code conducted by outside

experts and representatives of Amexsboard management employees and share ólders

Reasons for
bringing such business to the ànæual meeting

Personal experience and anecdotal
evidence.shwthatTheCode.js.fruentlyreanhed and neverenforced Rather management regards the Code as nothing more than

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

principles of conduct erodesconfidence in the Company has affected or will affect the market price of the Companv shareswarrants attention from the shareholders

ii fame and address of shareholder
bringing proposah

Mr Peter Lindrier

FISMA 0MB Memorandum M-07-16
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iii Number of shares of each class of stock beneficially owned by Peter Lindner

Common 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 Amexs failure to enforce the Code against those enijloyees

Other information required to be disclomd ia soiieitaiiong

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

FISMA 0MB Memorandum M-07-16
Stephen Nerla3fEQ9@AMEX

01/09/2008 0432 Pfl

bcc

Subject Re Letter to the American Express Nominating Committee

and Shareholder Proposal 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 no action request to exclude the proposal as it was not

submitted on time

You would have filed no action request whether or not it was submitted on time right

As you know do wish my nomination and my proposal to be on the Companys proxy

statement

Regards

Peter Lindner

Home FISMA 0MB Memorandum M-O7-16

Celh FISMA 0MB Memorandum M-07-16
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Page of

Peter Lindner

Mr Norman

Peter Lindner FISMA 0MB Memorandum M-07-16

stephen.p.norrnanaexp.com

Harold Schwartz harold.e.schwartzaexp.com

Thursday December 27 2007 1049 PM
APEX Bb NOMINATING COMM vrslon Dec 2007.pdf GOvernance COmrruttØØ Dec
2007.pdf

Peter Lindners letter to the American Express Nominating Committee and Shareholder Proposal
for Apr 2008

Attached my letter to the Americ Express krporations Nominating Committee with which ak fr thc-r

vote to become memberof the Board of Directors of American Express also enclose my Shareholders
Proposal which is pretty much identical to last years

Please confirm thati have submitted in etor Board 0f Direto id.salicitshareboldervotes.for my
proposal

Regards

Peter

Peter Lindner

FISMA 0MB Memorandum M-O71

home FISMA 0MB Memorandum M-07-1

celh FISMA 0MB Memorandum M-07-16

Original Message
From Peter Lindner

To stephen.p.norman@aexp.com
Cc Harold Schwartz Torn Luz ..
Sent Sunday November 12 2006 820 PM
Subject Peter Lindners letter to the American Express Nominating Committee

Mr Norman

Attached is my letter to the American Express Corporations Nominating Committee with which ask
for their vote to become member of the Board of Directors of A1erican Express

Regards

Peter

Peter Liudner

FISMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07-1

From
To
Cc
Sent
Attach

Subject

home

cell

2/27O07
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Thursday December 27 2007

Governance Committee and Nominating Committee

Mr Stephen Norman vetitured that could make this supporting statement for my

shareholder proposal regarding American Expresss Amexs Code of Conduct Code
thank you for the opportunity and for your time

Congress has faulty Ethics Committee and it is to be addressed by the new incoming

Democrats feel that Amex situation is parallel and that we need to revamp the methods ustd

for Amex resolving ethical challenges

For instance Mr Norman indicated that he reports incidents to your committee and that

theCbde is belrig revised Well th iiaybetrue does nonnarithatthrewiiibeabig

change from the way it has been done am proposing major shift-in the Code that will not be

in line with how US companies handle such matters Rather it -will be aheadof-and major

departure from the state of the art In order to make big change we must have the intellectual

resources as well as the factual data to make these decisions and policy When Truth

Commissio was established there were few precedents for such procedure and it hiss worked

well In Congress Tom DeLay may well get pardoned by President Bush but 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 Foleys pages and then decided against staying in that post.2 The Amex shareholders

Generally truth commissions are bodies established to research and report on human rights
abuses over certain

periOd of time in 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

hupflwww.usin.oflillihntrVItrUth.htfl1l

Dennis Hastert who will step down as speaker in January when Democrats take the majority in the

1.10th Congre 4çIe. to run for the leadership

htto/JselecI.ntimeSC0/SearCh/reSts0ted1C1T69l73h5A0C7B8ASO9944O44S_
no such thing in CNN story entitled Hastert says he wont step

aside over Foley scandal

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

Im going to run and presumably win in this election and when do expect to run for speaker the

IllinoisRepubliôan told
reporters

at his district office outii Chago

article coflintat that Htstert lo sugge5ted that thc relett of FIavs correspondences may be DIoy by

f.iiwCian get the uppar haiu kring nrL months

The parallels continue since Hastert said he wanted to investigate with outsiders and then informed Pelosi instead

of working together

Hastert called Pelosi to notitr
her that he was bringing in an outside investigator and Pelosi pointed out to

him that the move was unilateral decision spokeswoman
Jennifer Cridet said

5He said Tm-calling to notil you and Pelosi responde.d.Youll do what youll do she said

Its an interesting still changing story some months after being reported
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should be able to have corporation which has fewer ethical challenges and bit more

leadership in this area

wonder if you are aware statistically of how many problems are caused in Amex by

infractions of the Code and how mapy could be avoided if the Code were substantially changed

You have an Ombudsman who works anonymously to help employees Has that truly helped

and ifso 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 hope so but doubt it

In Amex when cardmember promises to mail payment in time and does so mark is

kept in his file indicating promise kept There is the flip side of broken promise which is

used in actions taken by Amex against the crrnember
.1

think that promises made by Aipex

manjrs óf6 00 eæiplöyŁs shötildbebil aie iöttalliºd uk he.ibniies thadebyth

20miilion cardmembers Moreover feel that no one records the vengeful actions by managers

nor the actions which destroy morale and weaken Amexs structure such as promotion of

cronies for carrying out the bidding of corrupt managers

There are many things would like to add to this letter but prefer to keep this brief

am prepe1 to talkto you personally about it But the concept is that major change in the

Code

should be researched

should be based upon data rather than thoughts data based decisioning

should have new venues such as the Internet and/or Blogs and/or Wiki be tried to

collect ideas and information

that 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 leader in American Business on this

issue rather than bein the middle-of-the-pack

Mr Norman has not formally told me of why he is fighting my proposal on substantial

grounds 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 did not own $2000 worth of Amex shares and that the $70000 in Amexs

ISP fund were not shares despite the fact that the prospectus says that the underlying shares

would given fuU voting rights.3 After Mr Nnrm with Mr Harold Hal
hwartz isq wanted to dispute it So what is so bad about my proposal Well in his

objeiiio1S Mr Nonnan ates that

have personal grievance

This is already being done by management

American Express Incentive Savings Plan the ISP says on page 10422 of 89 Even though you do not

own shares of American Express Company you
will have full voting rights

for the common shares underlying the

unt allntuc to yow ISP account

200 AmtxSPl_041206.Pd/
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Both of these are sad First of all there are 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 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 proposal can make proposal in fact that is the opposite of
what the US Constitution requires that cases must be 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 tnd needs major re write As for it not
being the scope of what shareholders may propose would say that if management is doing
something inept then shareholders can and should act to compel management Moreover the
Code is not purely internal document since it is posted on the Web filed with the SEC and

fonnaily proposed-to Mr Norman to withdraw my shreholder proposal if the plan
suggest were iôrmally adopted and Hal encouraged me to write this in the course of Hals
negotiations with me on the proposal It saddens me that Mr Norman would rather fight this and
not even negotiate4 than do what may be good for Amex its employees its customers and also
its shareholders am also running for membership on the Amex Board of Directors since it

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

P.S This letter is almost identical to the one wrote 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 Shareholders Meeting Amex lost that fight although Amex succeeded
in delaying me by one year Thus resubmit this proposal and my nomination in Dec 2007

signed

Peter Lindner

sunday -33-2
Thursday December 27 2007

Peter Lindner _/
FISMA 0MB Memorandum M-07-16

onie

cell
FISMA 0MB Memorandum MO7-16

email FISMA 0MB Memorandum M-07-16

c\users\peter\docunients\my docunients\axnex
tis\peter lindner shareholder proposal\govemance

committee dec 2007.doc

it was only later that 1-la informed that he was not authorized to negotiate and that should find out from Mr1mn with whom was to negotiate That later conversation with Mr Norman led him to-say could include this

supporting letter
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3200
Thursday December 27 2007

To the members of the American Express Amex Board and the Nominating Committee

would hope to meet all of you in the future to get your vote on my candidacy for the
Amex Board was formerly employed by Amex for nine

years and own large amount of
Amex shares 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 SDukeI
Cunningham of California all have been found guilty There is no evidence that Amex is

exempt from these situations But too have witnessed this behavior at Amex and although on
small scale it supports my thetA ex.suffers from some ifnot.all of the flaw

Amex is facing lack of ethics that has deteriorated the.organization feel so passionate
about this issue that- have previously submitted-a shareholder proposaV recommending ways to

investigate and then address handling ethics enterprise-wide When corruption is internally
and externally acknowledged it has atendencyto workits.waytó subordinate levels continuing
the spiraling effect while tarnishing the firm and negatively impacting both the shareholders and
the general publics 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 denial2
For those of you who do not know Mr Safra he is deceased banker who owned the Republic
National Bank Amex wanted to acquire bank from Safra However Amex so messed up the
merger that Mr Safra became alanned and then Amex conducted

secret smear campaign
against Safra Safra claimed that Amex was smearing Safras name and Amex denied it In
truth James Robinson III the Amex CEO set up top secret plot to blacken Safras
reputationa It Was not until afax

copy toÆjóurnalisf shCwed thàttlie from tag on the fax was
from phone within Amex that Amex had to admit that it hired private investigator had him
working in the Amex tower in order to spread rumors about Safra

So what can .be.done when lies in
ppen-..Enfurcingaiid.appl.ying.thce of

conduct is good step in that direction Changing this behavior though the entire organization is

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

Sin- have worked at both American Rpress and Arnean .xprese Bank am
familiar with the products the employees management our clients our methods federal and

Shareholder proposal is attached as Appendix
2Vendetta American Express and the Smearing of Edmond Safra Bryan Burrough .01992

Ibid arai In 1989 American Express admitted to planting defamatory articles about Edmund Sails former
company executive who left to form competing bank in Technology For Spying Lures More Than Military By
Julie Creswell and Ron Stodghill NY Times Publbhed September 252006
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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 two people äVice Piesident 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 profit in the
recent years This was not visible when other analysts only looked at overall

profitability instead of marginal profitability Ultimately the card became more
profitable and as reward we got one sentence off-hand mentkn of the Optima
program in the Annual Report

Finalist at the Chairmans 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

madeovetdue-payments-ete-- This-system--- --
was crafted over time by my manager and refined by me oyer..a severaLmonth period
finally becoming so well accepted that it was turn edintqa.prodiictjbnjob

Bankruptcy Modeling wrote the first bankriptcy model for Amex which was used in
the 1990s to guard against cardmembers who miss payments The model also predicted
the probability of the cardmembers 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 -large percent of these cardmembers went bankrupt but
usually having much smaller impact on Amex This system worked so well it too was
made into production system

My Amex experience along with nine
years of work at IBM and an MBA and undergraduate

degree from MIT provide strong foundation for my interest and passion in ethics good
governance and specifically in deeds matching--words

wish
to work with every one to make Amex better place to work for its employees

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 cuent political scenarios where
leaders .hava crossed theIine.ofmoml4thjdeyefl

legal boundaries Amex can-not and
should not tolerate corruption We can not be perceived as an organization that emulates
criminal conduct want Amex to emulate the best impulses of the human spirit Unfortunately

cursory examination of the facts in this recent crisis or even full blown investigation would
sidt in ptuductive outcons for Amex Addressing the iuitiuu of The Amex Code of

Conduct would be good start have suggested this to the appropriate officers of the

ha-c-een u- xith 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 sense that is

analogous to patriotism Yet those noble charitable works are denigrated when unethical

bóhaviOi gets rid of their good colleagues and raises ignoble people to higher office
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own about 950 shares Or $60000 of Amex stock which is not what Corporate
Governance Principals would idŁntili as substantial personal investment in the Company.4
However my stake in Amex is quite substantial to my financial well being as middle class

New Yorker having both financial and emotional investment in Amex As New Yorker
feel connection to Amex which is incorporated and headquartered in NYC worked at Amex
when the first WTC bombing occurred and mourned again when the 9/il attack happened As to
the other requirements that Amex has in selecting Director attach your requirements and my
qualifications point for point in Appendix My resume is in Appendix

My constituency is the Amex employee past and present would like to represent those
Amex employees hope to show that they are hard working employees and am for them
Therefore pledge to you that will put forth good strong ethical effort in American Express
and ask you for your vote so that can help return Amex to its standinas reatcompanyL ..L

iidsüPiorfluiàiwAÆl iiistitution

Peter W.Lindner
flnr

Thursday December 27 2007

--

12 Share Ownership by Directors The Company believes that each director should have substantial personalinvestment in the Company personal holding 020000 shares of the Company is recommended for each directorDirectors shall have five years to attain their share ownership threshold American Express Company CorporateGovernance Princinles
Principles 032206.pdf
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Aunendix Amex Requirements and Peters Onalifications for Director

American Express says it chooses directors

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

Peter Lindner have experience in

finance MI3A in Finance and MIS at MIT Sloan School

marketing Marketing Information Specialist at IBM

technology undergrad also at MIT and computer programming as

professional for over 30 years My resume shows knowledge of computer

1anages spanning.thatperiofrom.CobolFon.Assemblçr .languaef

to current day Excel SQL Brio SAS in both its old and point-n-click

mode.

public sector activities my interest in the well-being of my community

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 international business concerns as the ban of commerce with the

formerly racist South Africa am not lawyer but do read of it

extensively

federal regulatory requirements have prepared documents for

Citigroup for inspection by the Comptroller of the Currency and for

Amex for packaging accounts receivables in its risk portfolio
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Anoendix Peter Llndners Shareholder Proposal

NOTICE OF SRAHOLDER PROPOSAL

To

Stephen Norman

Secretary

American Express Company
200 Vesey Street 50th Floor

Nw York Nv York 10285

Prom

.MrPeterLinslner
......... -.--.-

FISMA 0MB Memorandum M-07-l

Date December 30 2007

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

Required Information
pursuant to American Express Co by-law 2.9

Brief description of business proposal

Amend Amexs Employee Code of Conduct Code to include mandatory penalties for non
compliance the precise scope of which shall be determined after an independent outside
compliance review of the Code conducted by outside experts and representatives of Amexs
board management employees and shareholders

Reasons for bringing- such business to the anflual .meetln

Personal experience and
anecdotal..evidence.showthatthe.Code is-frequently-breached--y---

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

Sarbanes-Oxley compliance This lack of adherence to basic
principles of conduct erodes

confidence in the Company has affected or will affect the market price of the Companys shares
and warrants attention from the shareho1deo

ii Name and adthess of sharehodar ox

Mr Peter Lindner

FSMA 0MB Memorandum M-07-16

43

CFOCC-000271 40



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

Common shares plus abtit 900 hares in iSP and Retirement Plan

iv Material interest of Peter Lindner in the proposal

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

Other information required to be disclosed in solicitations

Mr Lindner is plaintiff in an action against the Company arising out of the aforesaid breach
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Apendir Peter Linduers Resume

PETER WILLIAM LINDNEI
E-mail FISMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M0716 FISMA 0MB Memorandum M-07-

SUMMARY

Analytical risk management experience iaancial .industrkc and marketing using problem soIvi
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 man ffere sitr fresh

approaehes-to-sellingProfitability-Analysis andSegmentalion yzetm gyunnaikeinuhi
Highly analyticalworks independently or with team

TECHNICAL SKILLS

HARDWARE IBM PCs IBM Mainframes Unix Servers Sun Workstation

SoFrwita Excel PowerPoint Base SAS SAS Edterprise Gui SAS/Access SAS STAT SAS
Macros SQL Brio 04-4- Cobol JCL VSAM Nomad2 IBM Assembler Unix

APPLICAnONs 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 MEL VILLE NY 2006-2007
Consulpznt

ProductiouizeanExcel system of 50000 mortgages to work under SAS Enterprise Guide so that the

..dai1y4nveny reconeitiation-ean be done in minutes instead of hoursand not be limited to 64000
mortgages

CITIGROUP NEW YORK NY
2005-2006

Informalion Business

Database and Programming Consultant

lrovide analytical support for Citigroups Risk Management with analysis of US credit card sales

Markting group acceptan testing for new 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 Citigroups SQL data warehouseusing
SAS

Enhance Risk Managements infrastructure for web reportingfcomplianc on Citigroups 1St models

using SAS Unix Rom shells for handling Solaris long-running jobs and Unix admin tasks for

security
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MBNA WILMINGTON DE 2005

Information Business

Database and Programming Consultant

Provide support tbr MBNAs Travel Rewards financial obligations with analysis of outstanding liability

for non-expired lrequent Flyer points with goal of enhancing marketing outreach SAS and Excel used

CITIGROUPNEW YORK NY
2004-2005

Information Business

Database and Programning Consuligint

Provide analytical support for Citig onp Frtnchise Leveraging with analysis of US credit card sales

Work with modeling team to ensure production datas monthly deadlines using SAS 6iL SQL
Leverage marketing of summary data of Citigroups 80 million card holders determine macro
economic trends based upon extrapolation from monthly sales data
Assess extent and determine impact of

gift card venn1onthIystaternentsHnem_ajjn
hflôiiicdeiæ Citigrui obTijations until gilt is actually used

INTERNATIONALBUSINESSMACIIINESINC.NEWYORKNY 1999-2003
America Sales and Distribution

Market Intelligence Specialist

Provide analytical support for marketing campaigns for US and Canada sales of hardware softre and
services responsible fbr 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 IBMs rich history of purchases hardware/softwarcIseMce for million firms
Researched ar where customers purchased software product by analyzing their hardware and
services purchases using SAS and SAS macros resulting in identifing 25% increase in client base
Gathered data and extended infrastructure lbr competitive analyses model building and profiling onIBMs 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 IBMs Large
Enterprises and Small-to-Medium-Business Groups creating highly profitable c-infrastructure

campaign-for years Created predictive models customer attrition and marketiiig 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 toiM Temp-to-Perm post

AMER ANEXPR1SS.TgJVEL RELATED SERVICES New YoRK NY 1990 199W
Credit Card Company

1996- 1998
Senior Manager- in Risk Management
Progressive enhancement of credit card solicitations changing goals from market share to profitability
lcpending on vision of corporate president Predictive modeling accessing 20 million person database

Jstablish criteria and track results of credit card solicitation mailing lists for hundred measuressuch balances write niT rates net credit margin Enabled managemem to see improved
pcifonnanoc of oach gencraiun of card solicitation instead of bcwg 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 alter single missed payment
Measured impact of different card offers on response and longer-term performance saving
solicitation costs and even increasing yields e.g more people respond to first class mail
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AMERICAN EXPRESS BANK LTD NEW YORK NY 1992 1995

International Banking

Senior Manager

Analyzed across 20 countries the tile layouts for banking system files to determine compatibility We
determined that piecemeal chang of these files would be disastrous if it had been implemented My
novel approach examined 20 couitries systematically instead of the original countries

Tested Datamex banking syste4 used for client banking including Funds Transfer via Swift
Mail and Letter of Credit transactions resulting in compatibility between countries while adhering to

multinational banking regulations

SPIRAL CONSULTIN INC MAHWAIt NJ 1988 1990
Consultant

Effort to port health and diet programs onto hand-held computers to work with Sharps pocket-sized...
EDUCATION

SLOAN ScHOOL OF MAMEtT 1.LT CAMBRIDGE MA
MBA in Finance and Management In/prination Systems

MASSACHUSETFS iNSTITUTE OF TECHNOLOGY CAMBRIDGE MA
BS in Operations Research
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Harold Schwartz To

01/11/200811 34AM

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

Stephen

NormanIAMER/CORPAEXP To Peter lJndner FISMA 0MB Memorandum M-07-16

01/09/2008 0407 PM CC

Subject Letter to the American Express Nominating Committee and

Shareholder Proposal for April 2008

Dear Mr Lindner

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 candidate for the Companys Board of Directors The Nominating
Committee will consider your self-nomination at their next regularly-scheduled meeting and will

communicate to you the Committees action on your request shortly thereafter

Under SEC Rule 14a-8 the deadline to submit shareholder proposals for inclusion in the Companys proxy
statement was November 17 2007 Since your proposal was submitted weD after that date assume that

you did not intend to submit your proposal under that Rule for inclusion in the Companys proxy materials
would appreciate your confirming to me by the close of business Friday January 11 2008 whether my

understanding is correcl Please note that if you did intend to submit your proposal under that Rule we
will file no action request to exclude the proposal as it was not submitted on time

If however you submitted your proposal under Section 2.9 of the Companys By-Laws instead of under
Rule i-4a-8 you wilIhave 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

.Norman
Secretary
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441T FL

UTEDTATES
SECURITIES AND EXCHANGE COMSSON

WAHOTON D.C 2O549-OiO

eMSIONOF
CORPORATION FINANCE

January23 2007

Harold Schwartz

Group Counsel

American Express Company
General Counsels Office

200 Vesey Street

New York NY 10285

Re American Express Company

IncomingletterdatedDecernber15 ----

Dear Mr Schwartz

This is in response to your letter dated December 152006 conôerning the

shareholder proposal submitted to American Express by Peter Lindner We also have

received letter on the proponents behalf dated January 2007 Our response is

attached to the enclosed photocopy of your correspondence By doing this we avoid

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

the correspondence also will be provided to the proponent

Jn connection with this matter your attention is directed to the enclosure which
setsforth efdiscusaiôn of theDivisions informal

procedures regarding shareholder

proposals

SincŁfejy

David Lynn

Chief Counsel

Enclosures

cc Peter Lindner

FISMA 0MB 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 Coxnpany

Incoming letter dated December 152006

The proposal mandates that the company amend its Employee Code of Conduct

to include mandatory penalties for lion-comphanc after an independent outside

compliance review of the Code

...
..

There appears to .be.some basis foryour.view that-American Express-may exsiude

the proposal.under rule 14a-8i7 as relating to American Express ordinary business ...
operations i.e terms of its code of conduct Accordingly we will not recommend
enforcement action to the Commission if American Express omits the proposal from its

proxy materials in reliance on rule 14a-8i7 In reaching this position we have not

found it necessary to address the alternative bases for omission of the proposal upon
which American Express re1ies

Sincerely

Tamara Brightwell

Special Counsel
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DIVISION OF CORPORATJON FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The ivision of Corooration Financ believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240 14a-8J as with other matters under the proxy
rules is to aid those who must comply with the rule by offering infonnal advice and suggestions

and to detemun ipitially whethei or not it maybe appropriate in particular matter to

reconeniforcinenfichon tàihe CminIssion In connection with shareholder proposal
.un l4a-8rtheDivisjôriCtaffónsjders the information fumishedtoit bythe
in support of its intention to exclude the proposals from the Companys proxy materials well

as any information furnished by the proponent or the proponents representative

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

Commissions staff the staff will always consider information concerning alleged violations of
the statutes aninistered 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 construed as changing thÆ stalFs informal

procedures and proxy review into fonnal or adversary procedure

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

Rule 14a-8j submissions rçflect only informal views The detenninations reached in these no-
action letters do not and cannot adjudicate the merits of companys position with

respect to the

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

to include shareholder proposals in its proxy materials Accordirgly adiscretionaQ
determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against
the company in court should the managemetit omit the

proposal from the..companys proxy
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DEC t5

American Express Company

FrJUhSEL
eneratcounsersf1ce

200 Vesey Street

New Yorlç NY 11285

December 152006

BY OVERNIGHT DEL IVERY

Securities aiid-Bxhan -CØmnussitæ ...

Office of Chief Counsel

Division of Corporate Finance

100 Street N.E

Washington D.C 20549

Re American Express Company

Securities Exchange Act of 1934 Rule 14a-8

Exclusion of Shareholder Proposal Submitted by Peter Lindner

Ladies and Gentlemen

American Express Company the Compaay received onOctober 11 2006a proposal

dated December 302006 isic theProposal from Peter Lindner the Proponent which

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

Stockholders the 2007 Annual Meeting The Proposal is attached beret as Exhibit In

addition for your information Wehave included-eopies-of written-ande-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

Cortpauiyhtob requests confirmation that the stafIofthc Divirion of Corporation Finance the

Diyision -will no 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 scheduledto be held on or about April23 2007 The

Company intends to file its definitive proxy materials with the Securities and Exchange

Commission the Commission on or about March 122007 and to commence mailing to its

stoechoiclers on or about such date

Puruant.to Rule 14a-8j promulgated under the Seurities Exchange Act of 1934 as

sirteuded the Exchange Act enclosed are
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Securities and Exchange Commission

December 15 2006

Page2

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

may exclude the Proposal and

Six copies of the Proposal

copy of this letter is also being sent to the PropOnent as notiºe of the Company.s intent

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

SUMMARY OF PROPOSAL

The Proposal would require the Company to Amexs Employee Code of

Conduct Code to include mandatory penalties for non-compliance the precise scope of which

shall be.deterrnined after ºóf-the-odeconducted-by
outside experts and representatives of Amexs board management emiloyeesnd-sharehlteja._

REASONS FOR EXCLUSION OF PROPOSAL

The Company believes that the Proposal may be properly excluded from the proxy

materials for the 2007 Annual Meeting on any of three separate grounds The Proposal may be

excluded pursuant to Rule 14a-8i7 because it deals with matter relating to the Companys

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

8i4 because it relates to the redress of personal claim or grievance against the Company
Finally it may be excluded pursuant to Rule 14a-8i3 because it contains materially false and

misleading statements

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

deals with matter relatlngto the Cmpanys ordinary business operations

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

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

RuIe-14a-RiX7 is-to protectth -authàrity-ofa-companyaboardof directors to manage the

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

proposal rules the Commissionstated that the general underlying policy of the exclusion is

consistoi wiU the policy of most state corporate laws tn confine the resolution of ordinary

busiiiess problems to nianagement and the board of directors since it is impracticable for

harcholders decide how to solve such problems at an wIiua shareholders meeting See

Exchange Act Release No 34-40018 May 21 1998 the Adopting Release

The supervision and discipline of employees are core management roles that lie at the

heart of the Companys ordinary business operations To the extent that the proposal seeks to

establish mandatory penalties for Code violations and to the extent that those penalties would be

h.rmulated in part by shareholder representatives and outside experts managements ability to

uiake dai .tiday disciplinary decisions would be severely constrained

To this end the Division has consistently detennined that proposals that relate to the

mo rthodng and compliance with c.ode of coaduct may be excluded pursuant to
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Securities and Exchange Commission

December 152006
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Rule 14a-8i7 because they relate to matters involving ordinary business operations In

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

proponent requested the formationof an ethics oversight committee to insure compliance with

inrer alto Monsantos code of conduct Similarly in NYNEX Corp Feb 1989 the Staff

determined that proposal to form special committee to revise the existing code of corporate

conduct fell within the purview of ordinary business operations and could therefore be

excluded See also Transamerica Corp Jan 22 1986 proposal to form special committee to

develop and promulgate code of corporate conduct excludable In each of these.instances

proposals relating to codes of company conduct were deemed to be excludable as .ordinary

business We respectfully submit that the Proposal may be excluded on similar grounds

The Company may omit the Proposal pursuant to Rule 14a-8i4 because it

relates to the redress of persünal claim or grievance against tile Company

Under Rule 14a-8i4 proposal may be excluded if it relates to the redress of

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

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

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

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

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

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

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

the Company whose employment was terminated in November 1998 bears towards the

Company and its management

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

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

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

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

agstP1mplQya TQthct1ttha t.the.Proposal aris.frQm the Proponents

personal dispute with the Company about the enforcement of its disciplinary codes other

Company shareholders should not be required to bear the expenses associated with its inclusion

in the Proxy Materials

The Proponent moreover has history of engaging in litigation with the Company

Since the date of his termination the oponent has instituted several actions against the

Company Shortly after his dismissal he filed gender discrimination charge with the U.S

Equal Employment Opportunity Commission EEOC EEOC Charge 160992838 and

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

ompany and twoof his former supervisors Index No 038441-CVN-1 999 Although these

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

Company which .i.s presently pending in the U.S District Court for the Southern Distriôt of New
York Civil Action No 06 CV 3834 alleging inter cilia breach of the earlier settlement

egreem cot and defamation It seems clear that the Proponent has filed the Proposal here as one

ci rminy taic he betixves will exact soin etribution ag ost the Company which terminated

his omi loyinent 99 The Cominissico has ce.peaedly allowed the exclusion of proposals
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December 15 2006

Page

presented by disgruntled former employees with history of confrontation with the company as

indicative of personal claim or grievance within the meaning of Rule 14a-8i4 See e.g.3

International Business Machines Corporation Dec iS2002 International Business Machines

Corporation Nov 17 1995 Pfizer Inc Jan 31 1995 The Company submits that the same

result should apply here

The Company may omit the Proposal pursuant to Rule 14a-8i3because it

contains materially false and misleading statements

The Proposal may be excluded pursuant to Rule 14a4i3 which permits company to

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

to the Commissions proxy rules including 17 C.F.R 240.14a-9 which prohibits materially

faiOfleadingstatemóæts in proxy soliciting iÆterials The Stafihas stated that Itwould

oncurj.rgistntreliar.cc oRule 14a4i3 to exclude proposal ifi the registrant

demonstrates that the proposal is materially false or niisleading or iithe resolution is so

inherently vague 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 4B Sep 15 2004

The Company believes that the Proposal contains materially falae and misleading

statements within the meaning of Rule 14a-9 Note to Rule 14a-9 provides that material

which directly or indirectly...makes charges concerning improper illegal or immoral conduct or

associations without factual foundation maybe false and misleading Here the Proposal

contains several statements charging the Cqpipany and its management with improper conduct

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

iimanagement regards the Code as nothing more than window-dressing for Sarbanes-Qxley

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

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

violation of Rule 14a-9 and contrary to the position of the Commission the Proponent has not

provided and the Company submits the Proppneit cann ot prpvide any factiaifoundijonto
...

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

8i3 See Eastern Utilities Associates Mar 1975 proposal excluded for violation of Rule

4.9 due to lack of factual foundation

Additionally the Staff has consistently taken the position that shareholder proposals that

are vague and indefinite may be excluded pursuant to Rule 14a-8i3 as inherently false and

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

violation of Rule l4a-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 ittherently vague and indefinite because it fails to define critical

terms or otherwise provide guidance as to how it should be implemented No definition of

ouirs.tde experts is rrovided for example and no explanation is givco as to how such experts

bciected Likewise the Proposal contains no elaborsUon of the process whereby
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representatives of Amexs board management employees and shareholders will be chosen nor

does it make clear how the distinction between these overlapping groups will be drawn Finally

no guidance whatsoóyer isprovided as to the functioning of the review and amendment process

itse1f 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 maybe excluded pursuant to Rule 14a-8i3

CONCLUSION

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

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

nn uaii ii gB
from the Division not.lter than March 2007wouktbeof great assistance

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

regarding the foregoingdonothesitate to contact the undersigned at 212-640-1444

facsimile 12440-0360 e-mail harold.e.schwartzaexp.com

Please acknowledge receipt of this letter by stamping and returning the enclosed receipt

copy of this letter Thank you for your prompt attention to this matter

Very truly yours

Harold chv
Group Counsel

cc Mr Stephen Norman

Richard Starr Esq

Mr Peter Lindner

FISMA 0MB Memorandum M-07-16

58

CFOCC-000271 55



NOTICE OF SHAREHOLDER PROPOSAL

To

Stephen Norman

Secretary

American Express Company

200 Vesey Street 50th Floor

New York New York 10285

From

Mr Peter Lindner

FISMA 0MB Memorandum M-07-16

Dat.Deecmhar.30.2006

This ooristitits thaüöpoiäl ióiitfäft1i Aiiritiäl

Meeting of shareholders of American Express Company to beheld on orabout April 24

2007 -.

Required Information pursuant to American Express Co by-law 2.9

Brief description of business proposal

Amend Amexs Employee Code of Conduct Code to include mandatory penalties for

noncompliance the precise scope of which shall be determined after an independent

outside compliance review of the Code conducted by outside experts and representatives

of Amexs board management employees and shareholders

Reasons for bringing such business to the annual meeting.

Personal experience and anecdotal evidence show that the Code is frequently breached

and never enforced Rathe managŁmØrxtiegardi th Cód as nóthinj more than

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

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

nark price of the Compays shares and warrants atin Mn the shareholders

ii INnme sad cddress of shareholder bringing proposab

Mr Peter Lindner

FISMA 0MB Memorandum M-07-16

iii Number of sh.sra of class of stock benetieniy owned by Peter Linduer

Common 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 ofthe Code and Amexs failure to enforce the Code against those

employees

Other information required to be disclosed in solicitations

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

breach
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-3010

OMSION OF
CORPORATION FINANCE

January 22 2009

Harold Schwartz

Senior Counsel

American Express Company

General Counsels Office

200 Vesey Street

New York NY 10285-4910

Re American Express Company

incoming lçtter dated December 17 2008

Dear Mr Schwartz

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

shareholder proposal submitted to American Express by Peter Lindner Our response

is attached to the enclosed photocopy of your correspondence By doing this we avoid

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

the correspondence also will be provided to the proponent

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

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Heather Maples

SeniorSpecial Counsel

Enclosures

cc Peter Lindner

FISMA 0MB Memorandum M-07-16
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January 22 2009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re American Express Company

Incoming letter dated December 17 2008

The proposal mandates that the company amônd its Employee Code of Conduct

to include mandatory penalties for non-compliance after independent outside

compliance review of the Code

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

the proposal under rule 14a-8i7 as relating to Awerican 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 miterials in reliance on rule 14a-8i7 In reaching this position we have not

found it necessary to address the alternative bases for omission of the proposal upon
which American Express relies

Sincerely

Damon Colbert

Attorney-Adviser
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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 CFR 24O.l4a8 as with other matters under the proxy

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

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

recommend enforcement action to the Commission In connection with shareholder proposal

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

as any.information furnished by the proponent or the prcponents representative

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

Commissions staff the staffwill always consider information concerning alleged violations of

the statutes administered by the Commissionincluding argument as to whether or not activities

proposed to be taken would be violativeof the statute or rule involved The receipt by the staff

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

procedures and proxy review into formal or adversary procedure

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

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

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

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

to include shareholder proposals in its proxy materials Accordingly discretionary

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

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

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

material
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AMERICAN
EXPRESS

--H 52O
American Erpress-Gompany

General Counsels Offrce

200 VeseySeet

New York NY 10285-4910

December 17 2008

BY OVERNIGHT DELIVERY

Securities and Exchange Commission

Office of Chief Counsel

Division of Corporate Finance

100 Street N.E

Washington D.C 20549

Re American Express Company
Securities Exchange Act of 1934 Rule 14a-8

Exclusion of Shareholder Proposal Submitted by Peter Lindner

Ladies and Gentlemen

American Express Company the Company received on September 2008 proposal

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

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

the 2009 Annual Meeting The Proposal is attached hereto as Exhibit The Company
hereby requests confirmation that the staff of the Division of Corporation Finance the

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

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

GENERAL

The 2009 Annual Meeting is scheduled to be held on or about April 27 2009 The

Company intends to file its definitive proxy materials with the Securities and Exchange

Commissionthe Commission on or about March 10 2009 and to commence mailing to its

shareholders on or about such date

Pursuant to Rule 4a-8j promulgated under the Securities Exchange Act of 1934 as

amended the Exchange Act enclosed are

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

may exclude the Proposal and
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Six copies of the Proposal

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

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

SUMMARY OF PROPOSALS

The Proposal would require the Company to ajmend Amexs Employee Code of

Conduct Cod to include mandatory penalties for non-compliance the precise scope of which

shall be determined after an independent outside compliance review of the Code conducted by

outside experts and representatives of Amexs board management employees and shareholders

SIMILARITY TO PRIOR PROPOSAL

As an initial matter it should be noted that the Proposal is substantially identical to the

proposals the Prior Proposals that the Proponent submitted for inclusion in the Companys

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

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

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

operations in the case of the 2007 Annual Meeting and iiRule 14a-8e2 as matter having

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

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

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

attached hereto as Exhibit and Exhibit

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

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

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

Division as the basis for the exclusion of the Prior Proposal from the Companys proxy materials

for its 2007 Annual Meeting

REASONS FOR EXCLUSION OF PROPOSAL

The Company believes that the Proposal may be properly excluded from the proxy

materials for the 2009 Annual Meeting on any of three
separate grounds The Proposal may be

excluded pursuant to Rule 4a-8i7 because it deals with matter relating to the Companys

ordinary business operations Additionally the Proposal may be excluded pursuant to Rule 4a-

8i4 because it relates to the redress of personal claim or grievance against the Company
Finally it may be excluded pursuant to Rule 14a-8i3 because it contains materially false and

misleading statements

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

deals with matter relating to the Companys ordinary business operations

Rule 4a-8i7 pennits the omission of stockholder proposal that deals with matter

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

66



Securities and Exchange Commission

December 17 2008

Page

Rule 4a-8i7 is to protect the authority of companys board of directors to manage the

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

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

consistent with the policy of most state corporate laws to confine the resolution of ordinary

business problems to management and the board of directors since it is impracticable for

shareholders to decide how to solve such problems at an aiuiual shareholders meeting See

Exchange Act Release No 34-40018 May 21 1998 the Adopting Release

The supervision and discipline of employees are core management roles that lie at the

heart of the Companys ordinary business operations To the extent that the proposal seeks to

establish mandatory penalties for Code violations and to the extent that those penalties would be

formulated in part by shareholder representatives and outside experts managements ability to

make day-to-day disciplinary decisions would be severely constrained

To this end the Division has consistently determined that proposals that relate to the

promulgation monitoring and compliance with codes of conduct may be excluded pursuant to

Rule 4a-8i7 because they relate to matters involving ordinary business operations In

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

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

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

determined that proposal to form special committee to revise the existing code of corporate

conduct fell within the purview of ordinary business operations and could therefore be

excluded See also Transamerica Corp Jan 22 1986 proposal to form special committee to

develop and promulgate code of corporate conduct excludable In each of these instances

proposals relating to codes of company conduct were deemed to be excludable as ordinary

business We respectfully submit that the Proposal may be excluded on similar grounds

The Company may omit the Proposal pursuant to Rule 14a-8i4 because it

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

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

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

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

Commission has stated that Rule 4a-8i4 is designed to insure that the security holder

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

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

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

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

the Company whose employment was terminated in November 1998 bears towards the

Company and its management

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

Company is clear on the face of the supporting information included with the Proposal The

Proponent states that his reason for bringing the Proposal is that experience and

anecdotal evidence show that the Code has been breached and not enforced The Proponent

continues by stating that although he has no financial interest in the proposal he has been
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wronged by Amex employees breach of the Code and Amexs failure to enforce the Code

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

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

Proponents personal dispute with the Company about the enforcement of its disciplinary codes

other Company shareholders should not be required to bear the expenses associated with its

inclusion in the Proxy Materials

The Proponent moreover has history of engaging in litigation with the Company

Since the date of his termination the Proponent has instituted several actions against the

Company Shortly after his dismissal he filed agender discrimination charge with the U.S

Equal Employment Opportunity Commission EEOC1 EEOC Charge 160992838 and

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

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

actions were settled in June 2000 as the Proponent indicates in his supporting information he

has since brought another action against the Company which is presently pending in the U.S

District Court for the Southern District of New York Civil Action No 06 CV 3834 alleging

inter alia breach of the earlier settlement agreement and defamation It seems clear that the

Proponent has filed the Proposal here as tactic he believes will exact some retribution against

the Company which terminated his employment in 1998 The Commissionhas repeatedly

allowed the exclusion of proposals presented by disgruntled former employees with history of

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

meaning of Rule 14a-8i4 See e.g International Business Machines Corooration Dec 18

2002 International Business Machines Corporation Nov 17 1995 Pfizer Inc Jan 31

1995 The Company submits that the same result should apply here

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

contains materially false and misleading statements

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

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

to the Commissionsproxy rules including 17 C.F.R 240.14a-9 which prohibits materially

false or misleading statements in proxy soliciting materials The Staff has stated that it would

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

demonstrates that the proposal is materially false or misleading or iithe resolution is so

inherently vague or indefinite that neither the shareholders nor the company would be able to

determine with any reasonable certainty exactly what actions or measures the proposal requires

See Staff Legal Bulletin 14B Sep 15 2004

The Company believes that the Proposal contains materially false and misleading

statements within the meaning of Rule 4a-9 Note to Rule 4a-9 provides that material

which directly or indirectly .. makes charges concerning improper illegal or immoral conduct or

associations without factual foundation may be false and misleading Here the Proposal

contains several statements charging the Company and its management with improper conduct

in particular the Proposal states that the Code is frequently breached and not enforced ii

management VP and above regard the Code as nothing more than window-dressing for

Sarbanes-Oxley compliance and iii the lack of adherence to basic principles of conduct
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erodes confidence in the Company has affected or will affect the market price of the

Companys shares In violation of Rule 14a-9 and contrary to the position of the Commission
the Proponent has not provided and the Company submits the Proponent cannot provide any

factual foundation to support these claims Accordingly the Proposal should be excluded

pursuant to Rule 14a-8i3 SeeEastern Utilities Associates Mar 1975 proposal excluded

for violation of Rule 4a-9 due to lack of factual foundation

Additionally the Staff has consistently taken the position that shareholder proposals that

are vague and indefinite may be excluded pursuant to Rule 14a-8i3 as inherently false and

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

violation of Rule 14a-9 as vague and indefinite Philadelphia Electric Company Jul 30 1992

proposal excludable because so inherently vague and indefinite that any company action

could be significantly different from the action envisioned by the shareholders voting on the

proposal

The Proposal at hand is inherently vague and indefinite because it fails to define critical

terms or otherwise provide guidance as to how it should be implemented No definition of

outside experts is provided for example and no explanation is given as to how such experts

would be selected Likewise the Proposal contains no elaboration of the process whereby

representatives of Amexs board management employees and shareholders will be chosen nor

does it make clear how the distinction between these overlapping groups will be drawn Finally

no guidance whatsoever is provided as to the fimctioning 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 thó Company respectfully

submits that the Proposal may be excluded pursuant to Rule 14a-8i3

CONCLUSION

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

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

Annual Meeting Based on the Companys timetable for the 2009 Annual Meeting response
from the Division not later than March 2009 would be of great assistance

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

regarding the foregoing please do not hesitate to contact the undersigned at 212-640-1444

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

Senior Counsel

Attachments

cc Mr Stephen Norman

Carol Schwartz Esq
Richard Starr Esq

Mr Peter Lindner

FISMA 0MB Memorandum M0716
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re Peter Lindners Shareholder Proposal

NOTICE OF SILA1HOLDER PROPOSAL

To

Stephen Norman

Secretary

American Express Company

200 Vesey Street 50th Floor

New York New York 10285

From

Mr Peter Lindner

FISMA 0MB Memorandum MO716

Date September 2008

This constitutes the proposal of shareholder Peter Linciner to be presented at the Annual

Meeting of shareholders of American Express Company to be held on or about April 20

2009

Required Information pursuant to American Express Co by-law 2.9

Brief description of business proposal

Amend Amexs Employee Code of Conduct Code to include mandatory penalties for

non-compliance the precise scope of which shall be determined after an independent

outside compliance review of the Code conducted by outside experts and representatives

of Amexs board management employees and shareholders

Reasons for bringing such business to the annual meeting

Personal experience and anecdotal evidence show that the Code 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 Companys shares and warrants attention from the shareholders

ii Name and address of shareholder bringing proposal

Mr Peter Lindrier

FISMA 0MB Memorandum M-07-l

iii Number of shares of each class of stock beneficially owned by Peter Lindner
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Common 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 Amexs failure to enforce the Code against those

employees

Other information required to be disclosed in solicitations

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

breach
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Peter Lindner To Stephen Norrnan/AMER/CORP/AEXP@AMEX
FISMA 0MB Memorandum MO716

Cc Harold Schwartz/AMERICORP/AEXP@AMEX
09/06/2008 0702 PM

bcc

Subject Re Request for April
2009 Shareholder meeting as per SEC

rules in Amex April
2008 Proxy part

History This message has been forwarded.

Mr Norman

Here is my formal notice of shareholder proposal

Regards

Peter

Peter Lindner

FISMA 0MB Memorandum MO716

Original Message

From Peter Lindner

To Lindner Stephen Norman

Cc Harold Schwartz

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

Proxy

Sirs

attach the revised proposal which meets the 500 word limit as per SEC Rule 14a-8 -- Proposals

of Security Holders

httrx/fwww.law.ucedu/CCLJ34ActRJsfruJel 4a-8 html

Regards

Peter

Peter Lindner

FISMA 0MB Memorandum M-07-l

Original Message

From Peter Lindner

74



To Stephen Norman

Cc Harold Schwartz

Sent Saturday September 06 2008 433 PM

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

Proxy

Saturday September 2008

Mr Norman

wish hereby to do the following items

Run for American Express Director

Submit Shareholder Proposal

Get copy of the shareholder list in computer readable form

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

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

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

running for director

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

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

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

Secretary must receive the proposal at our principal executive offices by

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

Rule 4a-8 promulgated under the Exchange Act
http//wwwezodproxy.eomfaxp/2008/proxy/images/AXP Proxy2008 pdf

Please confirm when you will get me item It need be the latest list for the meeting of April

2009 and can be as of Aug2008 and if that is not available then for the April 2008 meeting In the

years since wrote the attached letter the rules and laws have changed to allow computer readable

documents and it is customary among Fortune 500 companies who are registered with the SEC to do

so If the information already exists it should be given free of charge

Regarding item in 2006 your lawyers succeeded in getting Federal Judge to prevent me from

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

meeting Since own constructively $80000 worth of voting shares estimated 1000 2000 shares
since have not bought or sold any shares from my ISP/IRA in the last several years this forward

looking document from you will be needed in case again your lawyers seek to take an alleged oral

agreement and make it binding May remind you that the oral agreement which Amex lawyers

persuaded SDNY Judge to enforce was declared invalid by higher US District Judge unfortunately

too late for me to make the SEC
filings or to attend the meeting or to restore my web site which was

completely destroyed at the lower Judges order requested by your lawyers

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

Regards

Peter

Peter Lindner

FISMA 0MB Memorandum MO716
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FSMA 0MB Memorandum MO716

cc Harold Schwartz

attach

Harold Schwartz reply of Oct31 2006 on Amex asks SEC for no action.DOC

April 2009 Shareholder proposal
Peter Ljndner Notica of Shaaholder Proposal S.ixf
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-3010

DIVISION OF
CORPORATION FINANCE

January23 2007

Harold Schwartz

Group Counsel

American Express Company

General Counsels Office

200 Vesey Street

New York NY 10285

Re American Express Company

Incoming letter dated December 152006

Dear Mr Schwartz

This is in response to your letter dated December 15 2006 concerning the

shareholder proposal submitted to American Express by Peter Lindner We also have

received letter on the proponents behalf dated January 2007 Our response is

attached to the enclosed photocopy of your correspondence By doing this we avoid

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

the correspondence also will be provided to the proponent

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

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerejy

David Lynn
Chief Counsel

Enclosures

cc Peter Lindner

.FISMA 0MB Memorandum MO716
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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 noncompliance after an independent outside

compliance review of the Code

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

the proposal under rule 14a-8i7 as relating to American Express ordinary business

operations i.e teuns of its code of conduct Accordingly we will not recommend

enforcement action to the CommissionifAmerican Express omits the proposal from its

proxy materials in reliance on rule 14a-8i7 In reaching this position we have not

found it necessary to address the alternative bases for omission of the proposal upon

which American Express relies.

Sincerely

Tamara Brightwell

Special Counsel
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Coiporation believes that its responsibility with
respect to

matters arising under Rule 14a-8 CFR 240.14a-8j as with other matters under the proxy
rules is to aid those who must complywith the rule by offering informal advice and suggestions

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

recommend enforcement action to the Commission In connection with shareholder proposal
under Rule 14a-8 the Divisions staff considers the infonnation furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

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

Commissions staff the staff will always consider information concerning alleged violations of

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

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

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

procedures and proxy review into formal or adversary procedure

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

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

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

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

to include shareholder proposals in its proxy materials Accordingly discretionary

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

proponent or any shareholder of company from pursuing any rights he or she may have against
the company in court should the management omit the proposal from the companys proxy
material
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ERICAN

EXPRESS

rirriirfl\L_

2n5fl1 3L5
American Express Company

ir
vzi.S_ GeneratCounseisOffice

z.. siCC 200 VeseyStiset

New York NY 10285

December 15 2006

BY OVERNIGHT DELIVERY

Securities and Exchange Commission

Office of Chief Counsel

Division of Corporate Finance

100 Street N.E

Washington D.C 20549

Re American Express Company

Securities Exchange Act of 1934 Rule 14a-8

Exclusion of Shareholder Proposal Submitted by Peter Lindner

Ladies and Gentlemen

American Express Company the Company received on October 11 2006 proposal

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

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

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

addition for your information we have included copies of written and e-mail correspondence

between Mr Lindner and various Company personnel regarding the Proposal which in the case

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

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

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

itsproxy materials for the 2007 Annual Meeting for the reasons set forth herein

GENERAL

The 2007 Annual Meeting is scheduled to be held on or about April 23 2007 The

Company intends to file its definitive proxy materials with the SQcurities and Exchange

Commissionthe Commission on or about March 12 2007 and to commence mailing to its

stockholders on or about such date

Puruant to Rule 14a-8j promulgated under the Securities Exchange Act of 1934 as

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

may exclude the Proposal and

Six copies of the Proposal

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

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

SUMMARY OF PROPOSAL

The Proposal would require the Company to Amexs Employee Code of

Conduct COde to include mandatory penalties for non-compliance the precise scope of which

shall be determined after an independent outside compliance review of the Code conducted by

outside experts and representatives of Amexs board management employees and shareholders

REASONS FOR EXCLUSION OF PROPOSAL

The Company believes that the Proposal may be properly excluded from the proxy

materials for the 2007 Annual Meeting on any of three separate grounds The Proposal may be

excluded pursuant to Rule 14a-8i7 because it deals with matter relating to the Companys

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

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

Finally it may be excluded pursuant to Rule 4a-8i3 because it contains materially false and

misleading statements

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

deals with matter relating to the Companys ordinary business operations

Rule 4a-8i7 permits the omission of.a stockholder proposal that deals with matter

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

Rule 14a-8i7 is to protect the authority of companys board of directors to manage the

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

proposal rules the Commissionstated that the general underlying policy of the exclusion is

consistent with the policy of most state corporate laws to confine the resolution of ordinary

business problems to management and the board 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 manageme1t roles that lie at the

heart of the Companys ordinary business operations To the extent that the proposal seeks to

establish mandatory penalties for Code violations and to the extent that those penalties would be

formulated in part by shareholder representatives and outside experts managements ability to

make day-to-day disciplinary decisions would be severely constrained

To this end the Division has consistently determined that proposals that relate to the

promulgation monitoring and compliance with codes of conduct may be excluded pursuant to
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Rule 14a-8i7 because they relate to matters involving ordinary business operations In

Monsanto Company Nov 2005 for examp1e the Commission granted no-action relief where

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

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

determined that proposal to form special committee to revise the existing code of corporate

conduct fell within the purview of ordinary business operations and could therefore be

excluded See also Transamerica Corp Jan 22 1986 proposal to form special comhittee to

develop and promulgate code of corporate conduct excludable In each of these instances

proposals relating to codes of company conduct were deemed to be excludable as ordinary

business We respectfully submit that the Proposal maybe excluded on similar grounds

The Company may omit the Proposal pursuant to Rule 14a-8i4 because it

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

Under Rule 14a-8i4 proposal may be excluded if it relates to the redress of

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

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

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

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

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

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

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

the Company whose employment was terminated in November 1998 bears towards the

Company and its management

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

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

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

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

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

personal dispute with the Company about the enforcement of its disciplinary codes other

Company shareholders should not be required to bear the expenses associated with its inclusion

in the Proxy Materials

The Proponent moreover has history of engaging in litigation with the Company

Since the date of his termination the Proponent has instituted several actions against the

Company Shortly after his dismissal he filed gender discrimination charge with the U.S

Equal Employment Opportunity CommissionEEOC EEOC Charge160992838 and

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

Company and two of his former supervisors Index No 03 8441-C VN-l 999 Although these

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

Company which is presently pending in the U.S District Court for the Southern District of New

York Civil Action No 06 CV 3834 alleging inter alia breach of the earlier settlement

agreement and defamation It seems clear that the Proponent has filed the Proposal here as one

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

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

indicative of personal claim or grievance within the meaning of Rule 14a-8i4 See e.g

International Business Machines Corporation Dec 182002 International Business Machines

Corporation Nov 17 1995 Pfizer Inc Jan 31 1995 The Company submits that the same

result should apply here

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

contains materially false and misleading statements

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

exclude fromits proxy materials shareholder proposal or supporting statement that is contrary

to the Commissionsproxy 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

çoncur in registrants reliance on Rule 14a-8i3 to ecclude proposal if the registrant

demonstrates that the proposal is materially false or misleading or iithe resolution is so

inherently vague or indefinite that neither the shareholders nor the company would be able to

determine with any reasonable certainty exactly what actions or measures the proposal requires

See StaffLegal Bulletin 14B Sep 15 2004

The Company believes that the Proposal contains materially false and misleading

statements within the meaning of Rule l4a-9 Note to Rule 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 ccnduct

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

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

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

the Company has affected or willaffect the market price of the Companys shares In

violation of Rule l4a-9 and contrary to the position of the Commission the Proponent has not

provided and the Company submits the Proponent cannot provide any factual foundation to

support these claims Accordingly the Proposal should be excluded pursuant to Rule 4a-

8i3 See Eastern Utilities Associates Mar 1975 proposal excluded for violation of Rule

4a-9 due to lack of factual foundation

Additionally the Staff has consistently taken the position that shareholder proposals that

are vague and indefinite may be excluded pursuant to Rule 14a-8i3 as inherently false and

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

violation of Rule 4a-9 as vague and indefinite Philadelphia Electric Company Jul 30 1992

proposal excludable because so inherently vague and indefinite that any company action

could be significantly different from the action envisioned by the shareholders voting on the

proposal

The Proposal at hand is inherently vague and indefinite beôause it fails to define critical

terms or otherwise provide guidance as to how it should be implemented No definition of

outside experts is provided for example and no explanation is given as to how such experts

would be selected Likewise the Proposal contains no elaboration of the process whereby
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representatives of Amexs board management employees and shareholders will be chosen nor

does it make clear how the distinction between these overlapping groups will be drawn Finally

no guidance whatsoever is provided as to the functioning of the review and amendment process

itself As was the case in Philadelphia Electric Company any action taken by the Company

pursuant to the Proposal could easily prove to be significantly different than the action

shareholders voting on the Proposal had envisioned for this reason the Company respectfully

submits that the Proposal may be excluded pursuant to Rule 14a-8i3

CONCLUSION

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

Division that the Proposal maybe excluded from the Companys proxy materials for the 2007

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

from the Division not later than March 2007 would be of great assistance

Should you have any questions or should you rquire 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 stamping and returning the enclosed receipt

copy of this letter Thank you for your prompt attention to this matter

Very truly yours

Harold Schw

Group Counsel

cc Mr Stephen Norman

Richard Starr Esq

Mr Peter Lindner

.FISMA 0MB Memorandum MO7.16
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NOTICE OF SHAREHOLDER PROPOSAL

To
Stephen Norman

Secretary

American Express Company

200 Vesey Street 50th Floor

New York New York 10285

From

Mr Peter Lindner

FISMA 0MB Memorandum M-07-1

Date December 30 2006

This constitutes the proposal of shareholder Peter liindner to be presented at the Annual

Meeting of shareholders of American Express Company to be held on or about April 24

2007

Required Information pursuant to American Express Co by-law 2.9

Brief description of business proposal

Amend Amexs Employee Code of Conduct Code to include mandatory penalties for

noncomplianoe the precise scope of which shall be determined after an independent

outside compliance review of the Code conducted by outside experts
and representatives

of Amexs board management employees and shareholders

Reasons for bringing such business to the annual meeting

Personal experience and anecdotal evidence show that the Code is frequently breached

and never enforced Rather management regards the Code as nothing more than

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

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

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

ii Name and address of shareholder bringing proposal

Mr Peter Lindner

FSMA 0MB Memorandum MO716

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

Common 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 fmancial interest in the proposal He has been wronged by Amex

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

employees

Other information required to be disclosed in solicitations

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

breach
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UNITED ETAT1S

3ECURTS AND EXCHANGE COR1SSON
WASHINGTON D.C 20549-3010

DIVISION OF
CORPORATION FINANCE

February 42008

Harold Schwartz

Senior insc1

American Express Company

200 Vesey Street

49th Floor

New YorkNY 10285

Re American Express Company

Incoming letter dated January 11 2008

Dear Mr Schwartz

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

shareholder proposal submitted to American Express by Peter Lindner Our response

is attached to the enclosed photocopy of your correspondence By 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

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

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Jonathan Ingram

Deputy Chief Counsel

Enclosures

cc Peter Lindner

FISMA 0MB Memorandum MO7l6
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February 42008

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 companys employee code of conduct

There appears to be some basis for your viw that American Express mayexclude

the proposal under rule 14a-8e2 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-8e2

We note that American Express did not file its statement of objections to

including the proposal in its proxy materials at least 80 calendar days before the date on

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

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

requirement be waived

Sincerely

Greg Belliston

Special Counsel
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREhOLDER PROPOSALS

The Division of Corporation FiIance believes ftr its responsibility with respt
matters arising under Rule 14a-8 CR 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 detetinine initially whether ornot it may be appropriate in

particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal
under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in

support of its intention to exclude the proposals from the Companys proxy materials as well
as any information furnished by the proponent or the proponents representative

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

Commissions staff the staff will always consider information concerning alleged violations of
the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The
receipt by the staff

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

procedures and proxy review into a-formal or adversary-procedure

It is important to note that the staffs and Commissions noaction responses to

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

proposal Only court such as U.S District Court can decide whether-a company is obligated
to include shareholder proposals in its proxy materials Accordingly discretionary
determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she mayhave against
the company in court should the management omit the proposal from the companys proxy
material
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American Express Company
200 \esey Slret

49th Foor

New York New York 10285

Januaryll2008

-fl-i rnVIA OVER11GHT COURIER

Securities and Exchange Commsion

Office of Chief Counsel

Division of Corporate Finance

loop Street N.E Ui

Washington D.C 20549

Re Securities Exchange Act of 1934 Rule 4a-8

Exclusion of Shareholder
Proposal Submitted by Mr Peter Lindner

Ladies and Gentlemen

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

American Express Company the Company pursuant to Rule 4a-8j promulgated
under the Securities Exchange Act of 1934 as amended The Company respectfully

requests the confirmation of the Staff of the Division of Corporation Finance the Staff
that it will not recommend any enforcement action to the Commissionif the Company
excludes the attached shareholder proposal the Proposal from its proxy statement and
form of proxy together the Proxy Materials for the Companys 2008 Annual Meeting
of Shareholders because the Proposal was not received by the Company until after the

deadline for such submissions

As required by Rule 14a-8j six copies of this letter and all attachments are

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

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

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

Appendix to the Proponents correspondence to the Company would require the

Company to Amexs Employee Code of Conduct Code to include

mandatory penalties for non-compliance the precise scope of which shall be determined
after an independent outside compliance review of the Code conducted by outside experts
and representatives of Amexs board management employees and shareholders

The Proponent requests that the Proposal be considered by the Companys
shareholders at its next annual meeting Please note that in an e-mail dated January
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2008 from the Proponent to Stephen Norman the Companys Secretary the

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

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

meeting is its regularly scheduled annualmeeting to be held on AprLl 28 2008 Under

Rule 14a-8e2 proposal submitted with respect to companys regularly scheduled

annual meeting must be received by the company not less than 120 calendar days beftie

the date of the companys proxy statement released to shareholders in connection with
the previous years nnuaJ meeting provided that different deadline applies if the

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

years meeting ...

The proxy statement for the Companys annual meeting of shareholders that was
held on April 23 2007 was dated March 14 2007 and was first mailed to shareholders

on or about March 16 2007 As stated above the Companys next Annual Meeting of

Shareholders is scheduled for April 2008 date that is within 30 days of the date on
which the 2007 Annual Meeting of Shareholders was held Because the Company held
an annual meeting for its shareholders in 2007 and because the 2008 Annual Meeting of
Shareholders is scheduled for date that is within 30 days of the date of the Companys
2007 Annual Meeting then under Rule 4a-8e2 all shareholder proposals were

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

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

Companys 2007 Annual Meeting Pursuant to Rule 14a-5e this deadline was
disclosed in the Companys 2007 proxy statement under the caption Requirements
Including Deadlines for Submission of Proxy Proposals Nomination of Directors and

Other Business of Shareholders which states that proposals of shareholders intended to

be presented at the Companys 2008 Annual Meeting of Shareholders must have been
received at the Companys principal executive offices not later than November 17 2007

The Proposal was received by the Company via e-mail on December 27 2007
which was well after the November 17 2007 deadline established under the terms of
Rule 14a-8 For your information manually signed copy of the Proponents December
27th e-mail containing the Proposal.whjch the Proponent apparently mistakenly dated
December 30 2007 which the Proponent sent to the undersigned via certified mail on
December 28 2007 is attached hereto as Exhibit Therefore under the date that the

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

Under Rule 14a-8f within 14 calendar days of receiving 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 failure to

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

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

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

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

Proponent submitted
substantially similarproposal to the Company on October 11

2006 for inclusion in the Companys proxy materials for the 2007 Annual Meeting In

letter dated December 15 2006 the Company requested no-action relief from the Staff if
the Company excluded this substantially similar proposal from its proxy materials The
Staff granted such relief in .a letter dated January 23 2007 Accordingly if the Staff were
inclined to deem the Proponents Proposal to be timely submitted for the 2008 Annual

Meeting we would request that the Staff exclude the Proposal on the same substantive

grounds cited in our December 15 2006 letter regarding the substantially similar

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

Under Rule 14a-8j if company intends to exclude proposal from its proxy
materials 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 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 date that made it impracticable for
the Company to prepare and file this submission earlier than the current date the

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

4a-8j in the event that the Company files its defmitive proxy materials prior to the 80th

day after the date this submission is received by with the Commission

For the foregoing reasons the Company requests your confirmation that the Staff
will not recommend any enforcement action to the Commission if the Company excludes
the Proponents proposal from the Proxy Materials for its 2008 Annual Meeting
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Please do not hesitate to contact me telephone 212 640i 444 fax 212
640-9257 e-mail harold.e.schwartzaexp.com if you have any questions or require

any additional information or assistance with regard to this matter

Please acknowledge receipt of this submission by date stamping the enclosed

copy of this letter and returning it to me in the enclosed pre-addressed stamped envelope

Very truly yours

Harold

Senior

Enclosures

cc Mr Stephen Norman

Mr Peter Lindner

FISMA 0MB Memorandum M-07-1
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Appendix Peter Lindners Shareholder Proposal

NOTICE OF SHAREIXOLDER PROPOSAL

To

S.tephen Norman

Secretary

American Express Company
200 Vesey Street 50th Ploçt

New York New York

From
Mr Peter Lindner

FiSMA 0MB Memorandum MO716

Datd December 30 2007

This constitutes the proposal of shareholder Peter Lindner to bepresented atthe Annual Meetingof shareholders of American Express Company to be held on or about April 24 2008

Required Information-pursuant to American Express Co by-law 29

IIrief description of business
proposal

Amend Amexs
Employee Code of Conduct Code to include

mandatory penalties for noncompliance the precise scope of which shall be determined after an indepndent outside
compliance review of the Code conducted by outside

experts and representatives of Amexsboard management thiJojeØs end sliäxóhoIdºjs

Reasons for bringing such business to the annJ metiug

Personal expeie and anecdotal evidenceshw4
and tiYerenforced Rather management regards the Code as nothing more than

window-dressing for
Sarbanes-Oxley compliance This lack of adherence to basic principles of c9ndüct erodesconfidence in the Company has affected or will affect the market price of the Companys sharesrd warrants attention from the shareho1der

ii Name and address of sharehder
bringing proposal

Mr Peter Lindner

FISMA 0MB Memorandum M-O7-16
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ill Number of shares of each class of stock beneficially owned by Peter Linduer

Common 2sharespliis about 900 shates in TSP and Retirenient Plan

iv Material interest of Peter Lindner in the proposal

Mr Lindner has no financial interest in the proposal He has heei wrond by mexemployees breach of the Code and Amexs failure to enforee the Code against thosa employees

ser incormnftou rcct to be disclosed in solieitnion

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

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON D.C 20549-4561

DMSION OF
CORPORAflON FINANCE

February 2010

Harold Schwartz

Senior Counsel

American Express Company

200 Vesey Street

New York NY 10285

Re American Express Company

Incoming letter dated January 122010

Dear Mr Schwartz

This is in response to your letter dated January 12 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 of all of

the correspondencd also will be provided to the proponent

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

sets forth brief discussion of the Divisions iuformal proceduies regarding shareholder

proposals

Sincerely

I-1etttier Maples

Senior Special Counsel

Enclosures

cc Peter Lindner

FISMA 0MB Memorandum MU716

100



February 2010

Response of the Office of Chief Counsel

Division of Corporation Finance

Re American Express Company

Incoming letter dated January 122010

The proposal relates to the companys employee code of conduct

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

the proposal under rule 14a-8e2 because American Express received it afier the

deadline for submitting propOsals Accordingly we will not recommend enforcement

action to the Commissionif American Express omits the proposal from its proxy

materials in reliance on rule 14a-8e2

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 l4a-8j1 Noting the

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

requirement be waived

Sincerely

Charles Kwon

Special Counsel
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division ofCoxporation Finance believes that its
responsibility with

respect to
matters arising under Rule 14a-8 CFR 240 14a-8 as with other matters under the proxyrules is to aid those who must comply with the rule by offering informal advice arid suggestionsand to detennine initially whether or not it may be appropriate in a.particulai matter torecommend enforcement action to the Commission In connection with..a shareholder proposalunder Rule 14a-8 the Divisions staff considers the information furnished to it by the Companyin

support of its intention to exclude the proposals from the Companys proxy materials aswell
as any information furnished by the proponent or the prdponents representative

MthóughRule l4a-.8k does not require any communications from shareholders to the
Commissións.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 orrulØinvolved The

receipt bythe staffof such information however should not be construed as Changing the staffs informal
procedures and proxy review into formal or adversary proCedure

ItIs importantto note that the staffs and conunissions rio-action
responses to

Rule 14a-8j submissions reflect only informal views The determinations reriched in these no-
action letters do not and cannot adjudicate the merits of companys positonwith respect to the
proposal Only court such as U.S District Court can decide whether company is obligated
to include shareholder proposals in its proxy materials Accordingly discretionary
determination not to recommend or take Commissionenforcement action does not preclude
proponent or any shareholder of company from pursuing any rights he or she may have

againstthe cOmpany in court should the management omit thepropoa1 from the companys proxymaterial
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AEnØric5xpress Compiny

2t0 Veey Street

Wwoik tfY1O25

Jaimaryl2.2ft10

VIA EIICTRONIC MAIL

Securities and Exchange Commission

Office of.Chief Counsel

Diision of Corporate Trnance

100 Sttex NJ
Washington DC 20549

Re Securities Exchange Act of lc34 -Rule i4a-8

Exclusion of ShareholderFronosal Submitted by Mr Peter Lindner

Ladies andGentlemen

This 1ettei and its attachthent are suhniitd by the undersigned on behalf of

American Express Company the Compny pursuant to Rule 14a-8j promujgated

under the Securities Exchange Act Of i934 asamended The Company respectftilly

requests the confirmation of the Staff ofthe Division of Corporation Finance the Staff
that it Will not recommend any enforceient actiopto the Commission if the Company
excludes the attached shereho1der.pioppsal the Proposal from its proxy statement and

form of proxy together the Proxy Materials for the Companys 2010 Annual Meeting

01 Shareholders beaube th Proposal vas nct received by the Conipans until after thc

deadline for such submissions.

As required by Rala l4a-8lja iipiei.e copy of this bmission is being sent via

oerrnght courter to Mr Peter Lrndner the Proponeuf the shareholder who

submitted the ProjosaL

The ProposaL which is attached hereto as Exhibit and was set forth

Appendix 210 the Proporients correspondence dated Dember292009 tothe

The Company would like to bring to the Staffs artentionthat the sharholder sabmitring the Proposal has

also submitted to tha Companyoti eyeral occasiqos in prior years shareholder proposal Lhatis

substantially similar to the Pmposal in each instance.the Commmy requested no-action relief from the

Staff if the Company xchided such spbstanriaiiy similar proposal from its proxy materials and in each

instne ne Stift r4nted suth relief either on subsumtre ourmds -r on toe ounds tla such proposa

was not received by The Cotpanyuatll after the deadtine for such submissions
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Cdpata 4requiie the Company to fa.mnd Amexs Ethp1oyeeCk bfCondüct

Code inähide.mandätoiy penalties for non-compliance the precie.sc of w1iich

shall be determined ci Truth Commission after an independent outside compliance

reviewof the Code conthicted byotttside experts and representatives of A.mexs board

management employees and shareholders

The Proponent requests that the Proposal be considered by the Coniptiny

shaholdetsatts.next annual meeting The Companys next expectedsharthoider

meeting is its regularly scheduled annual meeting to be held on Apnt 26 2010 Under

Rule l4aSe2 proposal submitted with respect to company regularly scheduled

annual meeting must be received by the company not less than 120 calendar days before

the date of the company proty statement released to shareholders in connection with

the previou years arthual meeting provided that tiffrent deadline applies if the

company did not bold an annual meeting the pre ious year or if the date ol this years

annual meeting has been changed more than 30 days from the date of the
previous

years meeting

The proxy ataternent for the Compaiyis annual meeting ofaders that was

held oi April 27 2009 was dated March 13 2009 and was first mailed to shareholders

on or about March 16 2009 As stated above the Company next Annual Meeting of

Shareholders is scheduled for kpnI2G 2010 date that within 30 days of the date on

winch the 2009 Annual Meeting of Shareholders was held Because the Compan held

an annual meeting for its sharehoJders.in.2009 and because the 2010 Annual Meeting of

Shareholderis scheduled for date that is within 30 days of the date of the Companys
2009 Annual Meeting then under Rule 14a-82 all shareholder propOsals were

required to be received by the Company not less than 120 ..a1endor days befçre the date

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

Companys 2009 Annual Meeting Pursuant to Rule 14a-5e this deadline was

disclosed in the Companys 2009 proxy statement under the caption Rquitem.en1s

Including Deadlines for Submission of Proxy Propoals Nominaiion.fDfrectrs and

Other Business of Shareholders which states that proposals of shareholders intended to

be presented at the Companys 201.O xtialMeet.ing of Shareholders mustbtive been

received at the Companys principal executive offices not later than November 2009

The Proposal was received bythe Company via facsimile on Decernbr 29 20Q9

which was well after the No% ember 16 2009 deadline established undet the turns of

Rule l4a-8 Therefore underthe date that.the Company determined as.the deadline for

submission the Proposal was not recer ed by the Company mt date that as forty

three 43 days after the deadline fotFor your infortnatióri copy of the

fax call report eidencing thc Company receipt of the Pioosa1 is attached heieto as

Exhibit
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Under Rule 14a-f within 14 calendar days of receiving psa tb.e

recipient company must notif thepeison submitting.theproposal ofa proQedural or

eligibility deficiencies unless the deficiency cannot be remedied such as tai.lure to

submit the proposal by the company properly determined deadline As noted above

the Proponents submission was not tmiel for inclusion in the 2010 Proxy Materials

Accordingly under Rule 14a-8 the Company was iiot re4uired to notifythe PrbpOntht

of such deficiency because it could.nt be remedieck

For the foregoing reasons the Company requests your confirmation that theStaff

will nOt recommend any enforcement ac ontoTheComirtission ifihe.çompanyexcludes

the Proponents propóial from the Prosy Materials fOr its 201.0 Intel eethig

Under Rnle i4aj if company imendstG exclude proposal
from its proxy

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

before it definitive proxy statement and form of proxy with the Commission

howe er under such nile the Staff has the discretion to permit company to make its

sibmission later-than days before the filing of the deftnltiv proxy statement The

Compan presetith intends to tile its deflmti ie pros materials with the Commission

between March 15 2010 and March 172010 Becaitsethe Proposal was not reeived

until after the deadline for submissions and on such date that made it impracticable for

the Company to prepare
and file this submissiOiearlier than the current date the

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

14a-8j in the event that the Company files its detimtve proxy
materials prior to the 80th

day after the date this submission is received by Witb.the Commission

Please do not hesitate to contact inc telephone 212 640-1444 flix 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

thiiy yours

Harold Sch.waitz

Senior Counsel

Attachment

cc Carol Scbwartz.Esq

Mr Peter W.Lindner via ovmight courier

FISMA 0MB Memorandum M-07-1
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Theday December29 2009

ViaFax21264O-e35

To the Nominating Committee at .mericai Epresc Ainer

Ths is my annual ettcr askirg tzi be ist tn the PovorAorIt23J as aominºefer.the Amex
Board of Directors ask mme would use th vord demand to be mternecd for that posinon especially

roe kme has gone to Federal Ccon not once iin 2007 but twice rn Febuars 2009 aiso to stop me fixin ev.r

cmmupcatjn with Amex its sharenolders the SEC and crecary of the Corporation Steehen \orthan mtepd
to get show cause order from USD3 Xoeltl as Ri honor said last year that if dcirft ge my $baehoMØr
Fropoal en tbe proxy ihl year for 2010 should ge an order Itoir hrn in 1aiu 2011 Last tiar tned in

March 2009 which iis Flwior.USDJ Koelti bIt wits too late

Surely must be aerazy person whom Amex is 4gto.sheId you from or se.l atit rational person
whorptheyfenr Id süggstthelarter

am abir repetitive since Idoiftkiiow whaiycu3iave seeri or most Jikely not reen wrdtp.my

bem or the Board kmex is once again rrrig to Lsamight ratkr than caori and with reason Arne could

make itself netter place for its employees shareholders and eustoriers And bytFe av also obey US lars on
disrimthation

So Yes would like tO IUD for director atid yes have shareholders proposal to investigate Amexs
ttons ofpromises and laws end contracts attachedj Ameczas fornaU aduritted ir Court that they have
vioi.ted.a rirten eettleient agreement that Amex I3aiiltingPresideut Ash Gupta and Isigned irmJuue 2000
are beoad the poniof alleged roJatzou And worse CEO Ken Cherlault spoke to tie S1iareholdcr Meeting rn

April 2009 and sam that the Amex Coe is orkuig rc This nay be irisleathrg statement as dcfired SEt

regwamonr The oet non.b 0mg Li ho admitted breaching the June 2000 Aiie..Lmdner Contract had left

Amex and his direczmaaager of years Ash Gupta tO work for competitor Maybe Qing was fired but maybe
he quit with bonus km my case it took

years ibr the rnex Code to vork arid 545000 Jo ray legal bills

and countingi snd Anie\ nll has not xed the problem although tethn Oing to ieae tor his breath wsi

mhiri you will fled my Shareholder Prctposal on Truth Commission for Amex has worthy publicobtr

look forward to personally meeting you.providing yOu information and hereby request your vote and

3Od interest ni ronnaoon for Threemor of Aarican Exriress .n also wisn tu penndl1 respond this

lttr md not ha seine pro the Secreinry of the Coqiorano oce manly to rpe

Sincerely yotrs

Peter Lindrmr

FISMA 0MB Memorandum MO716

Attachnierits

Appendix Lttr to Secr ofthe Corp Stephen Nortnan fSharelmo1der Proposal dated Septhrm her 2008

Appendix2 Sharthnkler Pmposid of Mr Undner

wss Mimate tpeak it th ArI 2OO ireho1dsts iaeiio cmt by ttjo côur1or.M itt SDNY outhere tireic

Atnes.awyer Ms Jars Ptirk at KsUey Dryc Warren Lii reftised rojveie th transcript andforvidco of iens
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endi Peter Lindner Letre 0f Fri Sept bcr I92 008 fo becoxnkianiernberofArntxs
O_ThrtJ of Directors

Friday Seoteanber 19 W8

To the Norn ngCommittee atAinericaii Epress Amex

applied twp years ago to be edireçtr od you turned me down

.1 thcn applied to be American Express dfreetor via the SEC

However as yumayormayiiotknow ear company went to Fedenri Judge and got court order to

stope from conirmrnk thg to the SEC from attending the eharehoiders moc.iing and from askitig qwtiun at

the shareholders meeting

It st me $2O00O in ltq get that overp ned The hig judge JS District Jndge felt there were
fear entarra to stop roe and was right and Anex wrong on a1 Moreover there wa an add trônal reason
Amex wrong which was cited in his footote

have $OOO worth of voting shares in Amex and have not sold single share in that time speak to

you as fellow shareholder and as frrner employee

Given that Amex wrongly stopped me from attending the meeting and wrongly stopped me from

OflInJnicaig with the EC actua11 they asked tho Judge to reirac th ubmisaton the SEC bt the EC saId

it could notbe dons since submission immediately goes to computers over the world ask that you both

interview..rne personally and find out if what am saving is n-tie.

And point you to document EF000370 which Amex has which will show you that hded Aittex

violated my rights as an employee title VII of the Civil Rights Act of 1964 says emloyee covers former

employees aIo as ruled by unanimous 1997 Stiprerne Court ruling and 1hi was recorded knowledtteahe
Amex VP La er Moreover you can read the sealed transcript both of which cannot give you but Amex
lawyers cart show you to indicate what other restrictions were made upon me and Itow the Amex lawyarts en so
fr as to break promise to the Court on getting written document in order to stop me ftom going to the SEC
Or flm mating myself

surely Amex can ben better cornoration than these episodes would make you believe

And that is one otthc teas is why am timning for Director of krnerican Express There is an inherent

goodness of Amex ancUno o2ten few employees and now maybe few Vice Pi-rsidmts and above lore sight
of the virtues of Arrant and do foul things that are unworthy of this firm

Let me digress with parallel that may be apt When woman is raped the defense attorney w.ifl

sometimes ti-v to smear the woman and ask lfsh had sex bfbra inarriasie she bed an abortion and various
otne things that hare norhngto dow iii the thet that she we nped it ta as fsn as te than tuu \oman
and arts was asking be raped nay wantea eon it was not rape But those quettis are aJed in upen
Courtin order to e.ubrrüs the woman anti ma.e her wi divi ber dec-usetiori Such Is the caseex Amex where
the lead attorney in the case said she wanted to know III had sex with an Am.x employees Whether have had
rt- iw nor it dot net near that it aliows Amer to violate wr ttCr ontract signi4 Ash Gupn Amet
President of Baring end me Peter Liodner in JunC of 2000 Surely to use the well worn phrasós of fifty years

ago said Senator McCarthy
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t3ntfl this moment Senttoi think .1 .nevegugei your cneIty or kloses
When McCarthy resmd attmk Welch ont hint thmt

Let us not assassinate this lad further Senator.. Youve done though Have yoino sense of

3ecçny sir at longlast Have yotJeft flO sense fde
So yes would like to ran focUreetor ad yes bve shaTebolderrs proposal to esigate Amexss

violations ofprotnises and laws ad contraet

And think Aniex would be hdtter piaoe iteuch things were investigated An by the way .it is

questionable whether would have won Director of Amex in April 2007 Butyou know that Amec dirty
tecries thon and now as recently as May0O should not be calkd for in civil elctR ror in Fcrrun 500
company

look rward to personaIi tiagou prcMding you information nd hereby request your vot.e ald
your interest in ny ridntii-iatioii tbr Di rfAmerican Express

Sincerely yours

Peter Lindner

FISMA 0MB Memorandum M.07.16_

3Frorn
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Apendlx Peter Undners ShareLtbjder Proposal

.NOT1c OF Sfl RFJOLDER PROPOSAL

Stephen Norman or to his rep cetaeit

Secretary

Arican Express Company
201 Vesey Street 5Q iloor

New Yark New Yoxt 10285

From
Mr Peter Lindner

FISMA 0MB Memorandum M-07-1

Dare December 29 2009

This constitutes the proposal of shareholder Petr Liidnezto be presented at the Annual Meeting of shareholdrs of
American Express Corn party to be held cm or about April 242010

Required Ixitbnnarkn pursuant to American Express Co by-law 2.9

rlef dcsedpot of hsiesa pröpbat

Antend Amexs Employee Code Coeduet Cod to include
nandatory ponaitic fr oipUaitcs the

precise scope or which shall be determined by Thith Comm isskm after an itdaendnt outside coinbijancereview of the Cd conducted by outside
experts and tepresentaiive of Amexs board rnanaernent employeesand sharehokiers

Reasoas.lbr bringing such ness to the annual meeting

Personal experience by Mr Lktdner of discrimination in violation of Title Vii of the Clvi Rights Act of 1964 andmecclota evidence show that the Code is breathed and nor enforced. Rather management regards the Code as
nothing more than wiaduwdressing tr

Sarbenes-0xey Corp ace This lank of adherence to basic principles ofcndut eros oonftdence ma the Cortpan has affectd or smP fteet the market prtce iho Cornpananti waimnts -attentin from the shareholders In other w.rds this irmotter tŁcts Shatehoh1er as well as biægsocially significant as is indicated in 512.C ule 14a8 on Shareholder Proposals

prposah relating to such matters btit Ibousing on sutiermtlv sIgnificant social polic issues e.gsignficant discrrmnaon tr.tters ronere oulc noi be c01jre to eretmdabe lecnse the
proposals wotild transcend the day-to-cay business matters and raise polio issues so significant That itwould be appropriate for shareholder cte.n

ii Nmne and address ofsbarehcthler

Peter LinJtisr

FISMA 0MB Memorandum M.0716
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iii Number odshais of each class of soik beaoficiallv owned by Pfer Lnduer

Cornrnon ebout900sheres in SP ad RritPiai

Cxv 1Iateda1 nterestofleter Litilar tbeprposa1

Mr Lndner has no 1inaciai thterest in the propoà1 He has been wronged by Am emp1oyee breach of the

Code end Amexs failui to enforce the Codagaint tho employees

Other infor required robe thsclosedin .oleitatious.

Mr Lindnetlsa päintiffinan actjon against the Company arisin oul ofThe aforesail breach
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