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Re American Express Company

Incoming letter dated December ii 2012

Dear Mr Grossman

This is in response to your letter dated December 112012 concerning the

shareholder proposal submitted to American Express by Peter Lindner Copies of all

of the correspondence on which this response is based will be made available on our

website at http//www.sec.gov/divisionsIcofln/cf-noactionh1 4a-shtnih For your

reference brief discussion of the Divisions informal procedures regarding shareholder

proposals is also available at the same website address
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December 21 20112

Response of the Office of Chief Counsel

Division of Corporation Finance

Re American Express Company

incoming letter dated December 11 2012

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 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 In reaching this position we have not found it

necessary to address the alternative bases for omission upon which American Express

relies

Sincerely

Matt McNair

Special Counsel



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

matters arising under Rule 14a-8 17 CFR 240 14a-8J as with other matters under the proxy

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

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

recommend enforcement action to the Commission in connection with shareholder proposal

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

in support of its intention to exclude the proposals orn the Companys proxy materials as well

as ariy information furnished by the proponent or the proponents representative

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

Commissions staft the staff will always consider information concerning alleged violations of

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

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

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

procedures and proxy review into formal or adversary procedure

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

Rule 4a-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 1istrict Court can decide whether company is obligated

to include shareholder proposals in ts proxy materials Accordingly discretionny

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 cmii the proposal from the companys proxy

material
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VIA ELECTRONIC MAIL shareholderproposals@sec.gov TO
Securities and Exchange Commission

Office of Chief Counsel

Division of Corporation Finance

100 Street NE

Washington DC 20549

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

Exclusion of Shareholder Proposal Submitted by Peter Lindner

Ladies and Gentlemen

Pursuant to Rule 14a-8j promulgated under the Securities Exchange Act of

1934 as amended the Exchange Act we are writing on behalf of American

Express Company the Company to request that the Staff of the Division of

Corporation Finance the fiof the Securities and Exchange Commission the

Commissionconcur with the Companys 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 materials the

Proxy Materials to be distributed by the Company in connection with its 2013

annual meeting of shareholders the 2013 Annual Meeting

In accordance with Section of Staff Legal Bulletin 14D Nov 2008

SLB No 14D am emailing to the Staff this letter which includes the Proposal

as submitted to the Company on November 30 2012 including cover email

attached as Exhibit copy of this submission is being sent simultaneously to the

Proponent The Company will promptly forward to the Proponent any response from

the Staff to this no-action request that the Staff transmits by email or fax only to the

Company Finally Rule 14a-8k 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 takes this opportunity to remind the Proponent

that if the Proponent submits correspondence to the Commission or the Staff with
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respect to the Proposal copy of that correspondence should concurrently be

furnished to the undersigned on behalf of the Company

SUMMARY OF THE PROPOSAL

The text of the Proposal is set forth below

Amend Amexs Employee Code of Conduct Code to include

mandatory penalties for non-compliance on its provisions especially

with regard to discrimination against employees 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 This

shall include Truth Commission patterned after the Truth

Commissions used in South Africa to end Apartheid for instance

SIMILARITY TO PRIOR PROPOSALS

As an initial matter the Company notes that the Proposal is substantially

identical to the proposals each Prior Proposal that the Proponent submitted for

inclusion in the Proxy Materials for each of the Companys 2007 2008 2009 2010

2011 and 2012 annual meetings of shareholders The Staff concurred with the

exclusion of each of the Prior Proposals pursuant to Rule 4a-8e2 as matter

having been submitted after the deadline for the submission of shareholder proposals

in the case of the 2008 2010 and 2012 annual meetings ii Rule 14a-8i7 as

matter relating to the Companys ordinary business operations in the case of each of

the 2007 and 2009 annual meetings and iiiRule 4a-8i4 as matter relating to

the redress of personal claim or grievance in the case of the 2011 annual meeting

copy of the Prior Proposals submitted by the Proponent in connection with the

2007 2008 2009 2010 2011 and 2012 annual meetings together with the StafFs

response to the Companys no-action request letters related thereto are attached as

Exhibits and respectively

We also note that three separate courts have ruled that the Prior Proposals

were excludable In connection with lawsuit that the Proponent brought against the

Company the Proponent notwithstanding the Staffs no-action letter sought court

order to require that the Company include the Prior Proposal in its proxy statement in

connection with the Companys 2009 annual meeting of shareholders In bench

ruling upholding the Staffs no-action letter and finding that the Company did not

need to include the Prior Proposal in its proxy materials U.S District Court Judge

John Koeti stated light of the deference accorded to the no-action letter the

plaintiff has failed to show likelihood of succeeding on the merits of claim that

his shareholder proposal must be included in Companys proxy materials
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Transcript of Preliminary Injunction Hearing at 2720-25 Peter Lindner

American Express et al No 06 Civ 3834 S.D.N.Y April 23 2009

Additionally in connection with separate lawsuit filed in January 2010 the

First 2010 Action the Proponent ultimately sought court order regarding the

Prior Proposal that the Proponent submitted to the Company in connection with the

Companys 2011 annual meeting of shareholders the 2011 Annual Meeting In

the First 2010 Action on June 272011 James Cott United States Magistrate

Judge recommended that the Court should also dismiss Lindners claims relating to

the 2011 proposal because American Express properly excluded that proposal under

SEC Rules 14a-8i4 and 14a-8i7 On August 15 2011 U.S District Court

Judge Jed Rakoff entered an order adopting Magistrate Judge Cotts

recommendation and on August 20 2011 he entered an order reaffirming the

August 15 2011 order The Proponent filed to appeal this ruling to the United States

Court of Appeals for the Second Circuit and such Court issued an order on January

11 2012 dismissing the Proponents appeal

Simultaneously while his application to proceed informa pauperis in the

First 2010 Action was pending in March 2010 the Proponent sought court order to

require that the Company include the Prior Proposal in its proxy statement in

connection with the Companys 2010 annual meeting of shareholders the j.Q
Annual Meeting the Second 2010 Action In the Second 2010 Action U.S

District Court Judge Sidney Stein upheld the Staffs no-action letter and found

that the Company did not need to include the Prior Proposal in its proxy materials

stating that because it is untimely in part because theres support for that position in

the no-action letter of the SEC Im finding that Company has no obligation to

include Proponents request for proposal on the ballot to go to the

shareholders Transcript of Preliminary Injunction Hearing and Trial at 1512-16

Peter Lindner American Express et al No 10 Civ 2267 S.D.N.Y April 2010

The Proponent filed complaint against the Company and others in the

Southern District of New York in April 2012 alleging with respect to the Company

that the Company misled the Court in connection with the prior litigations described

above and such case was dismissed sua sponte by the Court on May 2012

Certain of the Court orders and transcripts from the prior litigations
with the

Proponent have been filed as exhibits to the Companys no-action request letters

made with respect to the Prior Proposals

This letter sets forth reasons for the Companys belief that the Proposal may
be properly excluded from the Proxy Materials These reasons are substantially

similar to the reasons set forth in previous letters to the Staff that have been



Securities and Exchange Commission

Office of Chief Counsel

December 11 2012

Page

submitted by or on behalf of the Company in relation to exclusion of the Prior

Proposals from the Companys proxy materials for its prior annual meetings

REASONS FOR EXCLUSION OF THE PROPOSAL

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

Proxy Materials on any of three separate grounds The Proposal may be excluded

pursuant to Rule 4a-8e2 because it was received after the deadline for

submitting proposals Rule 4a-8i7 because it deals with matter relating to the

Companys ordinary business operations and Rule 4a-8i4 because it relates to

the redress of personal claim or grievance against the Company

The Company may omit the Proposal pursuant to Rule 14a-8e2
because it was received after the deadline for submitting proposals

On November 30 2012 Mr Joseph Sacca of Skadden Arps Slate Meagher

Flom LLP received an email from the Proponent that included the Proposal

copy of the Proponents email to Mr Sacca is attached hereto as

Exhibit

Under Rule 4a-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 However

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 yea meeting

The proxy statement for the 2012 Annual Meeting that was held on April 30

2012 was first mailed to shareholders on or about March 21 2012 The 2013 Annual

Meeting is scheduled for date that is within 30 days of the date on which the 2012

Annual Meeting was held Because the Company held an annual meeting for its

shareholders in 2012 and because the 2013 Annual Meeting is scheduled for date

that is within 30 days of the date of the 2012 Annual Meeting under Rule 4a-8e2
all shareholder proposals were required to be received by the Company not less than

120 calendar days before the date the Companys proxy statement in connection with

the 2012 Annual Meeting was released to shareholders Pursuant to Rule 14a-5e

this deadline was disclosed in the Companys 2012 proxy statement under the caption

Requirements and 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 2013 Annual Meeting must have been

received by the Company no later than November 192012
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As indicated above the Proponent emailed the Proposal to Mr Sacca on

November 30 2012 Mr Sacca promptly forwarded this email to the Company so

the Company received the Proposal on November 30 2012 well after the November

19th deadline established under the terms of Rule 14a-8 Therefore the Proposal was

not received by the Company until date that was eleven 11 calendar days after the

deadline for submission of Rule 14a-8 proposals for inclusion in the Proxy Materials

Rule 4a-8f and SLB No 14 clearly state that proponent is not entitled to

notice of defect if the defect cannot be remedied such as if proposal is submitted

after the deadline SLB No 14 states

Are there any circumstances under which company does not

have to provide the shareholder with notice of defects For

example what should the company do if the shareholder indicates

that he or she does not own at least $2000 in market value or 1%
of the companys securities

The company does not need to provide the shareholder with notice

of defects if the defects cannot be remedied In the example

provided in the question because the shareholder cannot remedy this

defect after the fact no notice of the defect would be required The

same would apply for example if.. the shareholder failed to submit

proposal by the companys properly determined deadline

Accordingly since the Proposal was not submitted in timely fashion the Company

was not required to notify the Proponent of such deficiency since it cannot be

remedied

The Staff has made it clear that it will strictly enforce the deadline for

submission of proposals without inquiring as to the reasons for failure to meet the

deadline even in cases where the proposal is received only few days late See e.g

Verizon Communications Inc Jan 2011 permitting exclusion of proposal

received one day after the submission deadline US Bancorp Jan 2011

permitting exclusion of proposal received seven days after the submission

deadline Johnson Johnson Jan 13 2010 same and Pro-Pharmaceuticals Inc

Mar 18 2009 permitting exclusion of proposal received two days after the

submission deadline In addition as discussed above the Staff has previously

concurred with the exclusion of Prior Proposals that were submitted after the

We note that the Proposal was not delivered to the Companys principal executive offices but

rather was sent to the counsel who has represented the Company in the litigation with the

Proponent concerning the Prior Proposals
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deadline in connection with the Companys 2008 2010 and 2012 annual meetings

See Exhibits and

We respectfully request the Staffs concurrence with the Companys view that

the Proposal may be excluded from the Proxy Materials because the Proposal was

not submitted to the Company by the deadline calculated pursuant to

Rule 14a-8e2

The Company may omit the Proposal pursuant to Rule 14a-8i7
because it deals with matter relating to the Companys ordinary business

operations

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

with matter relating to the companys ordinary business operations The core basis

for an exclusion under 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 confme the resolution of ordinary business problems to

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

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

Exchange Act Release No 34-40018 May 21 1998

The 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 violations of the Companys

Employee Code of Conduct the Code 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

The Staff has consistently determined that proposals that relate to the

promulgation monitoring and compliance with codes of conduct may be excluded

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

business operations Indeed in substantially similar proposals made by the

Proponent in 2007 and 2009 the Staff concurred with the Companys view that such

Prior Proposals could be excluded from the Companys proxy materials under

rule 14a-8i7 as relating to CompanysJ ordinary business operations i.e

terms of its code of conduct See Exhibits and Additionally in International

Business Machines Corp Jan 2010 the Staff in granting no-action relief where

proponent requested that IBM restate and enforce its standards of ethical behavior

stated that that concern general adherence to ethical business practices

are generally excludable under rule 14a-8i7 In AES Corp Jan 2007 the
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Staff granted no-action relief where the proponent sought to have AES establish an

ethics oversight committee Also in Monsanto Co Nov 2005 the Staff granted

no-action relief where proponent requested the formation of an ethics oversight

committee to insure compliance with inter a/ia Monsantos code of conduct

Similarly in NYNEK 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 request the Staffs concurrence with

the Companys view 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 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 See Exchange Act Release No 34-20091

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

toward the Company and its management

As noted above the Staff concurred with the Company that proposal that

was substantially similar to the Proposal could be excluded from the Companys

proxy materials in connection with the 2011 Annual Meeting pursuant to

Rule 4a-8i4 because the proposal appears to relate to the redress of personal

claim or grievance against the company

Like the proposal submitted to the Company in connection with the 2011

Annual Meeting 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 Proposals supporting statement refers to alleged

actions of Company employees which the Proponent describes as illegal and

contrary to the June 2000 Amex-Lindner Contract signed by Amex The supporting

statement also alleges that an attorney representing the Company falsely told the

Court that Amex did not interfere with Lindners filing with the SEC in 2007 and
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makes other claims related to the Proponents personal contention with the Company

In addition the supporting statement seeks to incorporate video and website for

deep background The referenced website is composed primarily of blog entries by

the Proponent dating back to January 2009 which all relate to the Proponents

personal grievance In the latest blog entry which is dated April 16 2010 the

Proponent states among other things Im fighting for my case To the extent that

the Proposal arises from the Proponents personal dispute with the Company

regarding 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 including litigation relating to the Prior Proposals Since the date of his

termination the Proponent has instituted several actions against the Company

Shortly after his dismissal the Proponent filed gender discrimination charge with

the U.S Equal Employment Opportunity Commission EEOC EEOC Charge

160992838 and proceeded pro se with defamation action in the Civil Court of the

City of New York against the Company and two of his former supervisors Index No
038441 -CVN-1999 Although these actions were settled in June 2000 as the

Proponent indicates in his supporting information he subsequently brought another

action against the Company in the U.S District Court for the Southern District of

New York Civil Action No 06 CV 3834 alleging inter alia breach of the earlier

settlement agreement and defamation The Proponent and the Company settled this

action in November 2010 Additionally the Proponent brought two separate actions

against the Company in the U.S District Court for the Southern District of New
York to challenge the exclusion of two Prior Proposals Civil Action No 10 CV

2228 Civil Action No 10 CV 2267

Based in part on the repeated submission of substantially similar proposals

over period of several years the Company believes that it is clear that the

Proponent has submitted the Proposal in an effort to exact retribution against the

Company which terminated his employment in 1998 The Commission has

repeatedly allowed the exclusion of proposals presented by disgruntled former

employees with history of confrontation and litigation with the company as

indicative of personal claim or grievance within the meaning of Rule 14a-8i4
See e.g American Express Co Jan 13 2011 attached hereto as Exhibit

General Electric Co Jan 12 2007 Morgan Stanley Jan 14 2004 International

Business Machines Corp Dec 18 2002 International Business Machines Corp

Nov 17 1995 and Pfizer Inc Jan 31 1995

We respectfully request the Staffs concurrence with the Companys view that

for the reasons outlined above the Proposal may be excluded from the Proxy

Materials pursuant to Rule 14a-8i4 because it like the Prior Proposal submitted
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by the Proponent in connection with the 2011 Annual Meeting relates to the

Proponents personal claim or grievance against the Company

CONCLUSION

For the foregoing reasons the Company respectfully requests the

concurrence of the Staff that the Proposal may be excluded from the Proxy Materials

If we can be of any further assistance or ifthe Staff should have any

questions please do not hesitate to contact me at the telephone number or email

address appearing on the first page of this letter

Very truly yours

RfrJt4
Richard Grossman

Attachments

cc Carol Schwartz Esq
American Express Company

Mr Peter Lindner by email FISMA 0MB Memorandum M-O71

FISMA 0MB Memorandum M-07-16

I227378.O2-WASSROA MSW
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From Peter Undner Imailto FISMA 0MB Memorandum M-07-16

Sent Friday November 30 2012 135 PM

To Sacca Joseph NYC cfIetters@secaov

Subject American Express 2013 Shareholder Proposal

To the SEC

Please see my American Express Amex Shareholder proposal which was wrongly omitted from

several shareholder meetings since 2007 as noted in the proposal itself in violation of NY Law
and was wrongly argued by Amex as not being allowed when In fact SEC rules expressly allow

matters of significant importance such as discrimination This also says that Amex CEO

Chenault gave misleading information to Shareholders and falsely filed Sarbanes Oxley

Compliance which hereby ask the SEC to forward to competent authorities for criminal and

civil penalties

To Joe Sacca Esq

Please forward this request for my 2013 Shareholder proposal to Amex and certify that met

the time requirement and that be both on the ballot for Board of Directors and that this

Shareholder proposal be included in the proxy sent by Amex to shareholders My letter for

nomination to the Board is substantially the same as before and incorporate that herein by

reference as was my June2000 Amex-Lindner contract incorporated in other agreements by

reference attach It also in Microsoft Word format since as have for years am open to

settling this In an amicable fashion including wording changes

Regards

Peter Lindner

FISMA 0MB Memorandum M-07-16



Friday November 30 2012 129 PM
Louise Parent

Executive Vice President and General Counsel

American Express

200 Vesey St

NYCNY 10281

cc SEC via email cfletterssec.gov

Dear Ms Parent

Please acknowledge receipt and acceptance of this formal request for my 2013 Shareholder proposal to

Amex and certifS that met the time requirement and that be both on the ballot for Board of Directors

and that this Shareholder proposal be included in the proxy sent by Amex to shareholders My letter for

nomination to the Board is substantially the same as before and incorporate that herein by reference as

was my June2000 Amex-Lindner contract incorporated in other agreements by reference

AMERICAN EXPRESS THE TEXT OF THE SHAREHOLDER ETHICS PROPOSAL 2013

SSSt.t of Shareholder Proposal 2013
Amend Amexs Employee Code of Conduct MCode to include mandatory penalties for non-compliance

on its provisions especially with regard to discrimination against employees 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 This shall

include Truth Commission patterned after the Truth Commissions used in South Africa to end

Apartheid for instance

CEO Chenault in the April 2013 meeting shall under oath and videotaped available on the internet explain

his management teams involvement in covering up the illegal actions of Qing and of Amex VP

Jason Brown Esq and

why they were illegal and contrary to the June 2000 Amex-Lindner Contract signed by Amex

why Attorney Joe Sacca of Skadden Arps falsely told the Court that Amex did not interfere with

Lindners filing with the SEC in 2007

why Chenault lied to the Shareholders that Management which includes VP Brown and VP

Qing and President Gupta complied with the Code when Qing and Brown admitted on videotape

in January 2009 under oath that they
violated it and

why Amex pressured federal Judge to stop Shareholders and the SEC from seeing the videotaped

admission of guilt by Qing Brown

The CEO shall file yearly statement with the SEC of any monies paid directly or indirectly to any

official in the USA including Judges

Amex shall fully comply with Sarbanes-Oxley and all its
filings

with the SEC including the Code of

Conduct and with FRCP 26 on giving email and Electronically Stored Information ES to all EEOC

cases even if detrimental to Amex by showing non-compliance with the law or any written contract

signed by Amex



CEO Chenault shall release all email and personnel files to complainants in EEOC matters as is required

by FRCP 26 and is standard for ALL employment disputes since 1997

This Shareholder Proposal includes both

video www.youtubecpm/wptchvuIXmxONWPEM

and website for deep background www.arncxethics.blospot.com

Amex shall petition the Court to release the video tapes owned and purchased by Peter Lindner As in the

Romney video of 47% of the US do not pay income taxes mere transcript does not suffice as it would

be said to be out of context and the visual context and the entire speech can be examined to show that

indeed the interpretation can be viewed as piece of whole

This Shareholder Proposal is allowed under SEC rules of significant matters e.g regarding

discrimination

End of Shareholder Proposal 2013
The above Shareholder Proposal is under 500 words

certify that own at least $2000 in American Express Shares for over years and perhaps $20000

Sincerely yours

Peter Lindner

FISMA 0MB Memorandum M-07-1

Document titled The Text Of The Shareholder Ethics Proposal 20t3 ver a.doc
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Reponae of the Office of Chief Counsel

Division of CorDoratMu Jimce

Re American Express Company

Incoming letter dated December 152006

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

to include mandatory penalties for non-compliance after an lndqendent outside

compliance review of the Code

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

the proposal imder nile 14a-8i7 as relating to American Express ordinary business

operations Le tcrm of its code of conduct Accordingly we will not recommend

enibreement action to the Cquuxdakn if American Bxpress omits the proposal from its

proxy materials in reliance on rule 14a-8i7 In reaching this position we have rot

found it necessary to address the altanrative bases for omission of the proposal upon

which American Express relics.

Sincerely

TamaraM Brightwdfl

Special Counsel



NOTICE OP SUABEHOLDER PROPOSAL

To
Stephen Norman

American Express Company
200 Veeey Street 50th Floor

New YorkNewYork 10285

Prom

Mr Peter f1ndner

FISMA 0MB Msmorthn M.01-lOtm

Date Deceniber 302006

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

Meeting of shareholders of Ameticen Express Company to be held on or about April 24
2007

Required lnfonnaiion pursuant to Mnerlcan Express Co by-law 2.9

Brief description of business proposal

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

non.oompliauoc the precise scope of which shall be determined after an iudpcudcnt

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

of Amexs board management employees and shareholders

Ressoas for bringing such business to the annual meeting

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

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

window-dressing for Sarbenes-Oxicy compliance This lack of adherence to basic

priniples of conduct erodes confidence in the Company has affected cc will effect the

market price of the Companys shares and warrants attention the shareholders

Name snd address of shareholder bringing proposal

Mr Peter Liudner

FISMA OMU Nnomndum M.O7-1O

ill Number of shares of each class of stock benefidaDy owned by Peter Liudners

Common shares plus_shares In1SP and Retirement P1n



lv Material Interest of Peter J3hidner the proposal

Mr Undner has no financial Interest in the proposal He has bees 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 solleftadons

Mr Undner plaintiff in an action against the Company arising out of the aforesaid
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Fcbruaiy4 2008

Respoase of the Offlee of Chief Counad

DIvlsloi of Cnrato Ynaucc

Re American Express Company

Incoming letter dated anuazy 112008

The ptoposal nitatea 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-8eX2 because Ainedcan Express recerved it after the

deadline for submitting proposals Accordingy we will not recommend enforcement

action to the Commission if Mnerican Express omits the proposal from its proxy

materials Inreliance on rule 14a-8eX2

We note that American Express did not file Its statement ofobjecons to

including the proposal in its proxy materials at least 80 calendar days before the dite on

whlth it will file definitive proxy materials as required by rule 14a-80X1 Noting the

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

requirement be waived

Sincerely

Greg Bl1iston

Special Counsel
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rierxcg OPSLUtZROLDER PROPOSAL

To

Slophan Norman

scy
Amorcan mss Company
200 Vol Streot 50 Floor

New York New York

Prom
MrPetsrUndnor

4WISWA 0MB MamotlJldufl N-O7-16

Date DeCember 302007

This constitutes the pnipoml eihoider et Lhsiner to be-presented at the Ancual Meeting

of shareholders of American qress Con1tan to be held on or about A11 24 2008

Required lnformatlewsuantto American prass Co1 b-law 2.9

fdescrIptan of heslacas proposal

Amend Arnszs Employee Coda of Conduct Code to Ineludo mandatoiy penalties tbr non
compliance the precise scope of which shell be detonnined after an independent outside

compliance review of the Cods conducted by outside zpts ar4 r.eprettIves of Amexs
board management et1lioe6s kid sIifeia

Reeaeas thr ldqkg slob business to ma
9qalocpndJe nwdetaI evidences wtbattod qscntlybreached and flOwer

enood Rather maitagemast regards the Code as nothing more than window-dressing lbr

Sarbanee-Oxisy compliance This lack of adeerain to basic pdnolpss o9ndüct erodes

confidence in the Company has aflbctd or will affect the market p4ce of the Companys shares

rd warrants attention from the sharehoklers

Ii sins and address of shareholder bringing proposal

Mr Peter Undnar

FISMA 0MB Memorandian M-OT-16



Q1I NUIUbT tahans of eeda chiui of clock beneftcWt nved by Petir Uwthar

Common 2ihws-pIus sbout900ihme miS 1d Rothff Plan

Iv MaterIal Mtereet of Peter Llndanr In Sb prupceel

Mr Undner ha no finanolci hneiest In the proposal He has been wrcmd by mex
mployoee breech of the Code and Ama failure to entbrCe the Code agnIns those eniplóyees

Other Mfermatkra reqeir..L to be disclosed hi oIteItetkom

Mr L.mdne Is plaintIff In an actIon egainm the Company arIsing out of the aibresaid breech
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January22 2009

Respons of the Once of Chief Couael
Dlytoa of Ceaneratia Plaaace

Re American Express Company

Incoming letter dated December17 2008

The proposal mndma that the company ainbnd its Employee Code of Conduct
16 include ncaypa1des llancà after an hepandent oaWde
compliance review of the Code

There pears to be some basis for yo view that American Express may cxclizdo

the proposal under rule 14a-8lC7 sa relathg to Mnerican Eqrese ordinary businesa

operaioes Le tenna of its code of conduct Accordingly we will Dot rocomniand
orcement acti on to the Commission if American Express omits the proposal finm its

proxy materials In reliance on rule 14a-817 In reaching this position we have not

found it icessaiy to address the alternative bases fix omission of the pzosa1 upon
which American Express relies

Sincerely

Damon Coibert

AflomAdyber



rc PctcT Uideers axekcIdr Proposal

NOIC OF $RABZROWER PROPOML

To
Stephen Nomia

Scemte
American Express Company

200 Vesey Street 50db Floor

New York New York 10283

Prem

Mr Peter Liudner

Date September 62008

This contiMes the proposal of shareholder Peter Undncrto be presented at the Annual

Meedng of shareholders of American Express Company to be held on or about April 20
2009

Requfrod InformatIon pursuant to Amcrican Express Co byIaw 2.9

Brief description of business proposaL

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

non-compliance the precise scope of whióh shaH be detemiined after an independent

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

of Amexs board management employees and shareholders

Reasom for bringing such buslasea to the annul meeting

Personal cxpeilcnce end 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 fcc Sarbanes-Oxe compliance This lack of adherence to basic

principles of conduct erudes confidence In the Company has itiected or will fect the

market price of the Companys shares and wanants attention from the sherehoklers

Name sad ddrcss of shareholder bringing proposalt

Mr Peter LIndncr

F1SMA 054B PAesmmndum M07-16

iii Number of shares of each cleas of stock beaeflclsfly owned Peter Undner



Common sharea ph over 500 voting shmes In ISP and ReUremem Plan Number to

be confirmed by Am
Iv Material luterest oPeter Ltadmer in the proposaL

Mr Ljndncr has no flnanci Interest In the proposal Re has been wronged by Amex

npoycos breach of the Code end Mn ftflum to enforce the Code agaInst those

ernpoyees

Other information required to be disclosed In aoftcltaloua

Mr Lndner Is plaintiff In an action against the Company arising out of the aforesaid

breach
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February22010

Response of the Oc of Chief Cunssl

DIvWon of Coro.ration Financo

Re American ExssCompany

Incoming letter dated Januarj 122010

The proposal relates to the companys employee code of conduct

Thei apcars to be some basis for yow view that American Express ray exclude

the proposal under rule 14a-8eX2 bocauso American Express received it after the

deadline for submitting propsels Accadingly we will not recommend enforcement

action to the Commission ifAmerican Exprcs omib the proposal flom its proxy

mateiianeuanceonrulel4a4eX2

We note that American Express did not file Its statement of objections to

including the proposal In its proxy materials at least 80 calerdar 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

requfrementbcwaivecL

Charles Kwon

Special Counsel
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To the NQmlnalint Committee at Antejcen Expi Aui

This my tng to be ottV PrtorAnn him ia a1aM.aribi A.e
_________ ssk n-wOutd use the woid dcmwæ Obv thtcrvlowcd that pot1on espsofly

sace Ames b.3 uiie to Fdi1l Comt aot oe 2ObetwiQe thPbruai 2009 aIwm.stQp me 1n .pi

vnauunlcadngwlth Ames its sbftthol4ens the ad Seeiiary of the potetieii $phenOan Mtm4

in get showomis onierom tJSD.1 1oeiti as FIIs oeor said last that if dot ge Shiru.kkr
be 20101 stmetd order Svm him In Jamtmy 2010 .Lr.iedin

Muxth 20O9 1.cb Ella HQmorUSDJ ICoehi thU was late

Surely mubç cty parson whou Amex Istngt shield you else sndoflal person

whom they four id Ugg the latter

em repetIslve since ident kjw phavs s.ai-çmpAt Jikely nosem wiregusd tc my

beô ctrd Bom ioiex is caala y1use irbertharouson mid wltb masobrMtdx coUld

thshe liscifa betstr plaoe thr hee olderscgmers And bythewey atsci6by US lawe on

So yes weWd Uhelo ttm lbr dtrecteç end yes bvc aiiirchoi proposal to Invotl8at Amess
vuatIcits ofpidioIue sdJwa and età4s etacbe4 Am bsbmelIy admlied in Court that they bave

v13eted.e atglteu.ht swemet.nt that.Mnex Bmikbcg mt$4m1 Ash Onpreand 1iied lnJtte 2000 We
em boyood the point oralleged vlO1sion And wots CEO KeCbeneuh spoke to th Shartholdcws Meeting In

April 2009 sod said that the Anta Code Is woddngbe Thu niâybö mielsod statoneini defined by 5C
teg1atlons The next month Qho Liii who edmlirec$breaung the June 2000 Ames.Lladner Contract keEl loft

Amex arid his direcimemigerof years Ash Gupta in weTk ftwa competitor Merybs Qirig was lUnd but msia
he quit with bonus In my ease fr took yesre fbrthe Amex Code to work and $45000 in my legal bills

tetd counthig sod Amex still lies nor fiXed the 1pobkm although getting Qung to Iceve his biasch wat

ihlnt you will find my SbsioIderr Prqiosal on Thith CortmIssiom fur Amex has thpube

look ibrweod to pcrsonnfly nieethigyou.provkfing you Information and hereby sequest your vctc mid

your hueteid fri my nominadon 5br KtorofAmsloau Epiess But also wish you to pwsomdty respond to this

lottes and not hexs adme pic$ at the Scererety oflhe qtce ep1y1o me
SinY0to

PetarW.Uqdjtfr

PlSMA 0M3 Memc.enduni M.O7-16

Aebmen
AipendLc tester to Sc ofThe Corp Stephen $orrnmi nfShaieboidcr Proposal dated September 2008
AppŁndi Shareholder Pmsi fldr Undner

bus 04.g Mdi O09SbaæhoJdeu wecdag ny etulo.dw $DY SoisI.oii Pfielci fPJY

Łes$4.wlr Ms iso Pait taliiy PO Wwii LiN41Q1t1itie tin ireiunip douilde olkess rsa.rb
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endI1 Poser Und.ya is roYFi1jrv Stinther 19.20Gtoi-beemaIne m.mb.rfAnxa
RoaM of ptrartor

flkisySeptelnbcr 2Q08

Tb the Nomhiadng ConmIctce at American xprces Mncc

applied two years.ago sobe dfrmtor jd you turned niodown

1owover as a3r urmaynot btuw our cninpasy mto aP.dcal Judle and got court cider to

fiom ooamunlcstbg roth SEC from attendhig the ubweholdore moothig end from addug qucsduu

the shaehoJdes macdug

Ii coos toe $20000 In legaJ.u góe Umt oversuzucd The hczudgc US Oharict Sedge kJr there wu
four crlttta top mc end was ilght mid te wrongs on all Morcover these was an edthtinai muon wh
Amex ws wrong Which ems eked in his tho

hove $OOO0 wCitb OfVOIIThg5Il$TC8 In AmoJ and have not sold x.slngle shma hi that dma speak to

ou as ikllow sharehoLder and lbsmer empleyee

Given that Amex wrongly sroppedsn from -attending the meetIng and wrongly slopped roe from

cemunicasing with the SEC actually thor mIred the Judgno ivenm the usselon so the SEC biR the SEC said

it CoiJid oo be done ainee sobmlskm bgoe to computere all over the world ask dtat you both

ryle.wn penooouy and thid out If what tsrusaylcg Is toe.

And point you to document D00Q370 which Amex ban wtikh wIll show you thai indeed Amen

violated my rights as an esnployc tItle 1J of the CMI RigMa Act of 1964 says euployoo covers former

emp4oyeea also as ruled by umalflioca 1997 Suraemo Court ruthig and this was reordd bye Irnowisdaseble

Amex VP L.ewyer Mcreovo you can itod die sealed trenacritS both of which cannot give you be-i Amex

lewycil 0131 show Ou to idica$e Mist other reatrisdona ware made upon mc end ho the Amex lawyors worn so

far as break pnmlsa to the Court genlng wnltes dociunald In order to stop me Isom going to the SEC
ornomloathigmyseif

Snrely Amen can bee bader corpondon then these episodes wcpld make you belIeve

And that Is one of the teases wIi Tarn nuiaksg for Dkectcr otAnieiican Express Thor Is en Inherent

goodness ofArnex and to 000 a.fkw elnploysas- and nW maybe few V1C Pridanla and shove lose sight

cif the vfrtces of Amex sad dOIUI thbts iher are unwni1hy otthle firm

Let roe dIgress with psauiet that eoaybe apsr When woman Ii raped the dthvse aiteisy will

sçmotimes vy to smear the women and ask Italic had sex WMo merthige Itsbe had an abortion and vrjous

other dihiga dies have ncthlngio do with the ct that she was roped It Is as If she wat alus than virtuous women
snd niw was ssldng torped she wanted hnd twas.apt rhe Bin thosc4ucstiotis ma edce in-open

Courtin thdor to Æebarridsthô wâman ijrnaçi ble omuwalun Such lithe ceseet Amen where

the kid atlornay In be case said she wanted so know III bed sex with any Amen eaptceca Whether have hid

ItC ft does not i.enthattt allow Amex so violate writlen cgiitrict mned by Ash Qupte Amex
PresIdent ofBenklng ant tie Psiat Uptuer Lxi June ot2O0 Surely to use the wall mom phraSes of

fifty yeats

ago said so Senator MoCertby
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thith thIs mornen Scnito4 think DOV aMcd yw cruelty ck1casiups.
tWhen MotuqThy Wsc hb sbcrt

isat as baa this lad iSenssoz.. oe doaC tha.b Have youio sae of

sir bigiast Hive yftIo$cme Odecentr

So ye like tnua fcr.dkeCtor hgvea boWar4pnpoasJ lo bmstlpia Amexs
vioWlo of prcniSes sod aw mid omUa

And think Amex would be better place Itsuch lhLn we bweaxigsted Anby the way it Is

quedooabIe beiberI vuld have won as Dlrciur oAinex In AiI 2007 But you know that Amexsdhy
tactics than sod now as recently as May2008 should tj called In clvii elocdOu rtor to Fortune 500

compsoy

look rwsid to pe mecthrgu proeldlng wa Innatica and boeby ieqeavor vote aDd

UVT lfllel5flht my iflOt Of Amerkmi Exj3ress

SinceDdy irs

PrW Undner
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AnaeZ PeteLIuera SbarthoNerivo4

NOTICE OPS4REKOLn3R PROPOSM

To

Stuphen Noman or to his replacement

Secretsiy

American Ezesa Cpmpy
200 Vesey Street 50e5
New Yràlc New Ytet I285

Prom

Mr Peter l.bithusr

flsku oM8 M.mcmndurn M-O7-W

Dma December 92OO9

Th ccnsilns the pivpos1 of shareholder Peter Ll4dhcrlo he presented at the Asiwal Meeting of shareholrs ot

American Bxpress Company to be held olS or eb9in April24 2010

Required Iaflmrsdon pursuant to Msedcsn Espces Co by-law

Brief dlcrfpo ofbalubatprOpOJ1

Amend Amexs Employee Cod nf Couduem Vod io Include mendwcrlr penalties for non-cotupllatice die

precIse scope of wblch shell be dememmined 9ledi Commission after an independent outside compllence

review of the Code conducted by outside xpmn end cepre ntstires of Mnet board managmaror employees

end shareholders

Ransom Ibe bringing such bushiesito the annual meeting

Personal expeeleacs by Mr Undner of disorliulnetlon In violation oflltie VII oft Clvi Rights Act of 1964 end

snecdotel evidence show that the Code breached and not enlinned Radian miangement regards the Code as

nothing mere than wIn drcssinl 1in Sazbsrm.OIoy conipflalice Na lack of adherence to basic principles of

conduct etodes contkience in the Coutpany hu sce.d ot will affece the matins price oft Corn jrenys shires

and warrants attention fiber the shareholders. In other worde this loaner acts Shareholders as wet as bng
socially f1dani as Is bnflceied in SEC Rule 14eX8 on Sharchol4er Proposulsi

propcmk reindag so such mattirs bdr Sbcusiig on suckntiy lgolficant soejal policy Issues s.d
sigzrftcant thee minaif on matters geirefl would not he considered to be excludable became the

preposels would unacend dey4edy business masters and mire policy issues so significant thpr ft

would be appropriate lbr shurehuld te

11 Name and addr of sharebolder briaghsgpropoiab

Peter Unduer

FISMfrs 0M8 Memandwn M-0718
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III Number of 3Jn of.s cI of stock bnoflcfally owetd byPeir Lbidaa

CQmmcI abour900 we in ISP and R.ethemein VSD

cv Material $net 1Thitsr I4idsrth tb pop.it

Mr Undier has no flniai Iziteiist the propojj ba be ionZcd by Auw oycs Mach of the

Code and Amtxs fidluic 10 enforce the CodeaptoempIos

Otir tufortb required lobe disctosedt Ucttiw

Mr Lindnet.t pIn if kin Actjon agalns the Corn siiout of the th1dreah





Jazwazyl32011

Reipoase of tbó Omc orchid CoWisel

Re Mnericn Express Company

Incoming letter dated December 92010

The propoàl mandates that the company amend its Employee Code Conduc
to Include mandatory penalties for ompliancc the precise of which shall be

determined by Truth Comtn4ion after an independent outside compliance review

of the Code

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

the prvposal under rule 14a-8i4 In this regard we note that the poeal appears to

relate to the redress ofapersonal claim or grievance gaint the company Accordingly
will not reconunend ezftrcement action to the Commission if American Express

omits the proposal from its proxy materials In reliance on rule 14a-80X4 In rcacthg
this position we have not found it necessary to address the alternative bases for omission

upon which AmcrLcin Express relics

Sincerely

RDsCA.Zukin

AfrAd
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NOTICE OP SUA1EHOLEER PROPOSAL

To
Carol Schwartz Group Counsel

Amesican Express Company
200 Vesey Srieet S0h Ploor

NewYcrkNew York 10285

Mr Peter Undoer

FISMA 0MB M.mamnduni M07-tS

Date November 2010 neviously sent SeptembcT 22 2010

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

of shareholders of American Express Company Ainex to be held on or about April 25 2011

.Flesae cuu.ftrt the malyrecthit cI oroooeaL which you have rejected in the past for

being submitted tdo late and for being ordinary business when in fact this relates to maof

soaal importauce that Is discrimination by Ames against pys Please also respond to this

proposal as if it were given duriug the normal thneame ofDecember20l0 so that we can agree

on what should remain and what Ames disagrees on whether certain facts are mze

Please confirm these metters relevant to whether the Amex Code of Conduct working that

Amex has stopped me from attending the Amex 2007 Shareholder meeting and from

communicating witit the Securities and Bxchange Commission SEC vi Court action

Md other relctiona such as muoving my wcbslte which was otd had to flow ceder iIn of ccoumpt ci

Ydday AprJi 062007

EaseL

Upon flirieflecdon end In coisukarlon with miother aaomey have decided to abide by the

terms olseftiemeat set sthbatvse ludge Zees as Mer 29.2007

Izqeermy advice to ufl panics itthe cksud my wabilt s.d he the SEC
ysrbeuy that Iwed to wlIhdrswmyllIug tar the dksctorthlp nsd for lbs derpeooul
sithilail th SEC has .dvludmethatlbth wilbthwaI can NOT be dons am aaIIhugtUrther

4csfremtheZC

As have conilnued to do wil abide by the cocddcedeiky egisensut

Peter tªnducs

Pacer Dccmsest 37-7 Piled Od17t2007 2af2 eubaIls sddedj



before Magstratc Judge Katz In the Southeni District of NY SDNY via your lawyer

Jean Park of Kcley Drye Warren and that

Joe Sacca of Skadden Arpe along with Ms Pazk lnccerecdy told2 US District Judge

Kocid in 2009 that Amex nevor ituficied with my nuntoetlons to the SEC would

quote that ranscript on page lInes 26 but Amex ii keeping that transcript secrat under

Court ODR agniust my winbea and that It reftdes Amexs dalina In writing and orally

to The Court the person of The Bonorshie USD3 Koch that Mt did
stop Peter

Unduer fium communicating with the SEC

Qiog LLn who reported to Amexs Biriking Pesidcnt Ash Gupta for about L5 years did

admit under oath cm January 15 2009 that he Qina did violate 13 the June 2000

Amex Udnc contract signed by me and by ASh Gupta as recorded on page 175 lines

4-10 of the Thn3cript 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

deniod It in letter to us that very next day In March 12006 Mr Browns acticos also

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

proposal Please Indicate if this Is part of the reason why some two weeks aftee brought

up this matter to Ken Cisnault Amex CEO the April2009 Shareholder Meeting Qing

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

2Tbe quo of qw sheretroin the traraalpt possibly med in concert with Ms Paik sad Mr Brown possibly

with latent to deceive the Com v/cA oh Is erimleal nddusazior In NY Stale under NYludiciazy 487
10

94n3thm Modon

MR SACCA Good afternoon yoar Honor will be

10 wqbds IdoatinraedtoipeataingUatw.slnour

Ii unleas year Honor woold 1edndfrad
12 Iwouldlikctoaddrcujuistscouplepohts Coels

13 the acaon tint weve mI2repcat1ons to diç Coert

14 about Mr Undeex ability to coninmthc with the SEC There

15 laIn thel no evMssaebi the record lIMr was under

16 say prrMbllov nun responding to the SEC In to

Li Assetices Express request for no action

emphasi added Thuscript drafl 23.2009 630p.ml

Mcoxdiag to the atleblower Policy sue on ab dbcxepc.xed mediately to the General

Counsels Office GCO especially In vlcladou of lllaw and Its Code of Conduct and that issofar as Mr
UndneruuidsralÆda Amex has not discipinod Mr Brown for violation of mellon 33nor his foflowed section 3.5

Indeed Amex may weE have retaliated against Mr Undnru whistleblower ençloyeeoInly In retaliation for

repoethag afle1ons of hacpdety that Mi within the scope of dais poky and which the cnapbyee reasonably

believes to be true In tune of the events of MApr20O5 the Wiegadocs oIbpdsty which were not only

what Mr Linduer seasonably bclIcvsdJ tobe true but were true In almost each and every respect but denied by

Arnox for the fim yeer pedo bean Jely 20li to the lsent ofl4ovencr 2010 In fact bad Amer followed their

allegad Policies mad Code as well as thRowing SOX did lute VU of lbs Clvii Rights Mt of 1964 thIs macset would

tmvs ended for varloas reasons insenaspesat times ever 5ysaen

At 2005 Qy Qing Lin upon being asked for ajob rrcnce by Pisebetlorthat and then breaching

the ageanent oUune 2000 baieo the Code by not reporting his uwiager of over decade Ash

July2005 byAah0uptmosyAruasBanMogPeldex
December2005 bysirpben Norinna thea Secretay othe Corporation

Fcbnasiy 2006 by Jaecn Brown Amexs VP and General Coonsel Office



GCO were appdsed in Pebruary 2006 Mr Browns actions may hawo also violated the

Sarbanes-Oxicy SOX law and SEC regulations on filing Ise or misleading documents

to wit the Amex Code of Conduct end the Amex Whistlthlower poildes

Amex had access to videotapes of my questions and Mr Chimaults answers at the

Shareholder Meetings which vu will pcovide so that Amex Shareholders can judge for

themselves whether the Amex Code of Cctduct is woddng as Mr conau1t avers note

that sxiwate made to Shareholder Meeting ate covered by the SEC as having to be

fully quf1ed as true Amex has asked and succeeded in putting the videotaped

April2008 by Amers cowsol when tuawing ovatiaron Browns taudwzfttco mess re Qing
brech
April 72009 by Ashs intenogatodos

April 2009 by Amers cocoaniels from Slcsldc and from Kdlley Drye and lance Brown

hauary 2009 by Qias lasso Brown aid Amexs 000IweO

Ajail 2009 by Zen Chemdts roWesdiog jMlNj to Sbstholdezs onconectud by Ash Qiug

April 2010 by Ken Chenmiks niwing scasemenli to Shareholders uncorrea4 by hlmaeU

Thit policy ssarbBhss guidelines and procedures for handling wldsrkblowcr claims Coidssot with tha

Companys auraltareet to noble the highest mscdsxda of lky which is cosohe3bie Box Wines

ooqrlliace whit the law and he Code ofConduc isa rsapemWty that everyone In th gmdzsdon mme

sesame By ap datclyrsapcnrthgto allocs by o35C5 suppliers cutomni ercoarractom ibm

the Curupiny is not meOng hs legM obilgadons the Company cart better .poa an environment whom

conipliasce Is the porm and thereby avoid diminution ht shareholder value

I..

Unloynss suspecting serious teachea of policy the law neat report them mediatelr to their

3.5 Dp5anrymeomres

Once investigated derision so wiat comae of ban to take based on tire iladinga of the brvsetig$iOo

umat be i5ivnd by the Ccqsuyu General Comrsd and the General Mrdtta The heeds of these Iwo

functions will apprise the AUdit Crwukho of the Board of Disedoneas uli
DiscIplinary incenses will dcpeul on the utiroce of the violation sad will be applied IncoemlWbm

with Human Rasoircee and the OCO Consideration will be lweto whetheror not violation Is

lznentioznd as well as to the level of good fob sbowtr by an enrploynIn reporting the vlçlatica
hr

oopcrathig with any rblçlig Investigation or corrective measures

34 Retalladen Agifipt Whlstleblowsri

No adveric employment action e.g. terinhiatto comiedling lower radg etc may betaimr against

wtdstleblowcr employee solely in retaliation for reporting allegations propriety tint fall within the

scope of this policy and which the esaployse reasonably believes to be tnre



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 BOX

Required Mormation pflrsuant to American Express Coby-law 2.9

Bdrr description of business proposaL

Annd Amas EmplOyee Code of Conduct COCW to include mandatory penalties for non

compliance the precise SCCDC of which shall be determined by fluth cmnssipu af an

Mdepedent outside compliance review of the Code conducted by outidc experts and

representatives of Amexs board managerncnt employees and shareholders This is especially

with regard to EEOC EcuaI Employment Opportunity Commission cases and alleged

discrimination by Amex

Ra.soan br bringing such bualnon to the annual meetug

Personal expuienc by Mr Undner of thscdmliistlot in violation of Tide VII of the Civil Rights

Act of 1964 and anecdotal evidence show that the Code is breached and nçt usMced Rather

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

compliance Especially lu January 2009 Amexs employees arimitted under oath breech in

March 2007 of anoet-of-court settlement reganling gay disciiminatlon against Mr Undner Yet

even with this knowledge Amex CEO cn Chenault told the April 2009 Shareholder meeting

tbat

full confidence in the-Companys code of conduct and the integrity and values of our

employees for Stcvc who bandied this from an dmlnistrstivc channel was

Secretary of the Corporation Stephen Norman

Some two weeks later the Amez employee who admitted in January 2009 breachIng

the code in March 2007 left Amex for competitor and tint employee reported directly to

Amexs President of Bsnking Clearly someone one step down from the President who not only

broached an agreminut 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 learn two of the employees lacked

Integrity

Moreover Amex fought putting this Shareholder Prepoeal 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 ioclal policy issues e.g significant

discrimination matters paragraph below from SEC Rules

This lock of adherence to basic principles of conduct erodes confidence in the Company
has affected or will afftct the market price of the Companys shares and warrants attention from

the shareholders. In other worth this mat affects Shareholders as well as being socially

significant as is indicated In SEC Rule 14a8 on Shareholder Proposals



NixopoSala telating to such matters but focusing on sufficiently significant social policy

issues e.g significant discrimination matteru generally would not be ccnslderod to be

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

ruse policy issues io significant that it would be appropriate for shareholder vote

htto-JFsec.aovhuIe/n/344O0l8.htm

ii Name and idthe of shareholder bdngLg propusak

Mr Peter Lªndner

FISMA 0MB M.maridum M.O7-16

UI Number of shares of ofM djj5jjy W5 by Peter Thih%

Common about 900 shares In LSP and Retirement Plan

lv Material interest of Nier Unduer hi the preosaL

Mr Undncr lisa no financial urterest in the prvposal He has been ironged by Amex

employees breach of the Code and Amexs ilurc to vufOi the Code against those employeeL

Mr Uivlnrr Is filing this as pro-sc lidgant and as sharchulder of over decade and has no

legal counsel as of this writing

Other biforuistlen required te be disclosed hi aolldtatlon

Mr Llndner Isaplaintiff in an action against the Ccsnpany arising out of tize afcssid breach

Signed

Peter Llndner November 2OIs 0MB Memocendum N-cl-IS



EXH1Brr



Januaiy 102012

Responie of the Office of CbiefCouuej

Re American Exjxess Company

Incoming letter dated December 13 2011

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-8eX2 because American Express received it after the

deadline for submitting proposals Accordingly we will not recommend enforcement
action to the CommissionifAmerican Express omits the proposal from its xy
materials in reliance on rule 14a-8eX2 In reaching this position we have not found it

necessaz to address the alternative bases for omission ofthe proposal upon which

American Express relies

Sincerely

Carmen Moncada-Teriy

Special Counsel



NOTICE OP SHAREHOLDER PROPOSAL

To
Carol Schwaiiz Group Counsel

or to whomever is in charge of Shareholder Proposals

American Express Company
200 Vesey Sireet 5O Floor

New York New York 10285

From

Mr Peter Liudner

FlSMA 0MB Memorandum M-O7-16

Date Wednesday December 072011

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

shareholders of American Express Company Amex to be held on or about April 252012 Pleue

confirm the timely recejntofthfs nrDosal yea thoink Mr Saccas letter today stated that the

deadline was weeks nao on November 23 .2011 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 agamst gays note that less than 10 business days have

elapsed due to the Thanksgiving holiday veekend and that the deadline is typically in the last week in

DemberandthtAmexhwowoebtorespondtomyproposaland1havl4daystocureit Iwill

consider that my defect The quote is

SEC document on Rule 14a-8 Date July 13 2001

Please gg 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

commwiicating with the Securities and Exchange Commission SEC via Court action before

And other reati1cdons such as removing my webs he which told had to follow mder pain of contempt of court

Friday April 462001

Deer Judge Koeki

Upon further reflection sed in consuftatlon with another attorney have decided to abide by the terms of

settlement set forth before Judge Katz on Mar29 2007

repeat my advice to all parties thu hay dosed my websltc 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

MIhawedtodolwiulebythedendalltyagrcoment

14..day notice of

defects/response to

notice of defects

If company seeks to exclude proposal because the shareholder has not complied

with an eligibility or procedural requirement of nile 14a-8 generally it must notify

the shareholder of the alleged defects within 14 calendar days of receiving the

proposal The shareholder then baa 14 calendar days after receiving the notification to

respond Failure to cure the defects or respond hi timely manner may result in

exclusion of the proposal

Sincerely



Magistrate Judge Katz in the Southern District of NY SDNY via your lawyer Jean Park of

Kelley Dryc Warren and that

Joe Sacca of Skadden Airs ong 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 wishen and that

Qing Lin who reported to Amexs Banldng President Ash Gupta for about IS years did admit

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

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

OrnccdidreportthattomcinPehn2oo6yctdcditjna1ertomein1achzo% Mr
Browns actions also were in violation of the Amex Code4 which am tiying to change with this

shareholder proposal Please indicate If this is part of the mason why some two weeks after

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

Qing left Amex And that

Amex had access to videotapes of my questions and Mr Chenaults 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

Required Infbrmation pursuant to American Express Co by-law 2.9

Brief description of business proposal

In line with the laws and rules against employee dlscrlRlI.atlon Amex shall amend Amexs Employee

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

which shall be determined by Truth Commission 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

Resons for bringing such business to the annual meeting

Peter Lindeer

Document 37-7 PUed 04117t2007 Page of emphasis added

The quote of quotas here from the esmcript poesy made In concert with Ms Park and Mr Brown possibly with Intent

to deceive the Cowl which Is acrmina1 misdemeanor InN Slate undorNY Judidny 487
10

94n311nc Motion

MR SACCA Good afternoon yorw Honor will be

10 very brief dont Intend io repast miythlrsg that was in our

11 pcrs unless your Honor wnuld like clarification

12 would like to addreasjust couple points Cie is

13 the accusation that weve made misrepresentations to the Cowt

14 about Mr Undecrs ability to communicate with the SEC Them

15 Is in fact no evidence in the record that Mr Liadner was under

16 any problbltton from responding to the SEC In response to

17 AmerIcan Express request for no action

emphasis added Transcript April23 2009630 p.ni



Personal experience by Mr Lindner of discrimination hi 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-Oxlcy compliance Especially In

January 2009 Amexs employees admitted under oath breech in March 2007 of an out-of-cowt

settlement regarding gay discrimination against Mr Lindeer 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 Steve was Secretary of

the Corporation Stephen Norman

Some two weeks later the Amex employee who admitted in January 2009 breaching the code

hi 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 Conchict

is not working and that at least two of the employees lacked integrity

Moreover Amex fought putting this Shareholder Proposal on the Proxy from 2007 through

2009 indicating that the Proposal only dealt with ordinary business matters when it was clear to

Amex that it involved significant social policy issues e.g significant discrimination matters see

paragraph below from SEC Rules

ThIs lack of adherence to basic principles of conduct erodes confidence in the Company has

affected or will affect the market price of the 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 4aX8 on Shareholder Proposals

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

e.g significant discrimination matters generally would not be considered to be excludable

because the proposals would transcend the day-to-day business matters and raise policy
issues so

significant that it would be appropriate for shareholder vote

ttp//sgov/nles/fInh34-4O0l 8.htm

Ii Name and address of shareholder bringing proposal

Mr Peter Lindner

FISMA 0MB Memorandum M.7.16

LII Number of shares of each class of stock beneficially owned by Peter Uudner

Common more than 100 shares in ISP and B.etirement Plan

Lv Material Interest of Peter Ltndner 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



Signed

Peter Undner December 72011 NYC NY


