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Dear Mr. Grossman:

This is in response to your letter dated December 11, 2012 concerning the
shareholder proposal submitted to American Express by Peter W. 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/divisions/corpfin/cf-noaction/14a-8.shtml. For your
reference, a brief discussion of the Division’s informal procedures regarding sharcholder
proposals is also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

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



December 21, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  American Express Company
Incoming letier dated December 11, 2012

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

There appears to be some basis for your view that American Express may exclude
the proposal under rule 14a-8(e)(2) because American Express received it after the
deadline for submitting proposals. Accordingly, we will not recommend enforcement
action to the Commission if American Express omits the proposal from its proxy
materials in reliance on rule 14a-8(e)(2). In reaching this position, we have not found it
necessary to address the alternative bases for omission upon which American Express
relies.

Sincerely,

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

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

It is important to note that the staff’s and Commission’s no-action responses to
Rule 142a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary '
determination not to recommend or take Commission enforcement action, does not preclude 2
proponent, or any sharcholder of a.company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.
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Securities and Exchange Commission
Office of Chief Counsel
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100 F Street, NE
Washington, DC 20549

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

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) 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 "Staff") of the Securities and Exchange Commission (the
"Commission") concur with the Company's view that, for the reasons stated below,
the shareholder proposal and supporting statement (the "Proposal™) of Mr. Peter W.
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 C of Staff Legal Bulletin 14D (Nov. 7, 2008)
("SLB No. 14D"), I am emailing to the Staff this letter, which includes the Proposal
as submitted to the Company on November 30, 2012 including a cover email,
attached as Exhibit A. A copy of this submission is being sent simultaneously to the
Proponent. The Company will promptly forward to the Proponent any response from
the Staff to this no-action request that the Staff transmits by email or fax only to the
Company. Finally, Rule 14a-8(k) and Section E of SLB No. 14D provide that
shareholder proponents are required to send companies a copy of any
correspondence that the shareholder proponent elects to submit to the Commission or
the Staff. Accordingly, the Company takes this opportunity to remind the Proponent
that if the Proponent submits correspondence to the Commission or the Staff with
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respect to the Proposal, a 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 Amex’s 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 Amex’s board, management, employees and shareholders. This
shall include a 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, a "Prior Proposal") that the Proponent submitted for
inclusion in the Proxy Materials for each of the Company's 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 (i) Rule 14a-8(e)(2) as a 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-8(i)(7) as a
matter relating to the Company's ordinary business operations (in the case of each of
the 2007 and 2009 annual meetings); and (iii) Rule 14a-8(i)(4) as a matter relating to
the redress of a personal claim or grievance (in the case of the 2011 annual meeting).
A 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 Staff's
response to the Company's no-action request letters related thereto, are attached as

We also note that three separate courts have ruled that the Prior Proposals
were excludable. In connection with a lawsuit that the Proponent brought against the
Company, the Proponent, notwithstanding the Staff's no-action letter, sought a court
order to require that the Company include the Prior Proposal in its proxy statement in
connection with the Company's 2009 annual meeting of shareholders. In a bench
ruling upholding the Staff's no-action letter and finding that the Company did not
need to include the Prior Proposal in its proxy materials, U.S. District Court Judge
John G. Koetl stated, "[i]n light of the deference accorded to the no-action letter, the
plaintiff has failed to show a likelihood of succeeding on the merits of a claim that
his shareholder proposal must be included in [the Company's] proxy materials.”
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Transcript of Preliminary Injunction Hearing at 27:20-25, Peter W. Lindner v.
American Express et. al, No. 06 Civ. 3834 (S.D.N.Y. April 23, 2009).

Additionally, in connection with a separate lawsuit filed in January 2010 (the
"First 2010 Action"), the Proponent ultimately sought a court order regarding the
Prior Proposal that the Proponent submitted to the Company in connection with the
Company's 2011 annual meeting of shareholders (the "2011 Annual Meeting"). In
the First 2010 Action, on June 27, 2011, James L. Cott, United States Magistrate
Judge recommended that "the Court should also dismiss Lindner's claims relating to
the 2011 proposal because American Express properly excluded that proposal under
SEC Rules 14a-8(i)(4) and 14a-8(i)(7)." On August 15, 2011, U.S. District Court
Judge Jed S. Rakoff entered an order adopting Magistrate Judge Cott's
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 Proponent's appeal.

Simultaneously, while his application to proceed in forma pauperis in the
First 2010 Action was pending, in March 2010 the Proponent sought a court order to
require that the Company include the Prior Proposal in its proxy statement in
connection with the Company's 2010 annual meeting of shareholders (the "2010
Annual Meeting") (the "Second 2010 Action"). In the Second 2010 Action, U.S.
District Court Judge Sidney H. Stein upheld the Staff's 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 there's support for that position in
the no-action letter of the SEC, I'm finding that [the Company] has no obligation to
include [the Proponent's] request for a proposal on the ballot to go to the
shareholders." Transcript of Preliminary Injunction Hearing and Trial at 15:12-16,
Peter Lindner v. American Express et. al, No. 10 Civ. 2267 (S.D.N.Y. April 2, 2010).

The Proponent filed a 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 7, 2012.

Certain of the Court orders and transcripts from the prior litigations with the
Proponent have been filed as exhibits to the Company's no-action request letters
made with respect to the Prior Proposals.

This letter sets forth reasons for the Company's belief that the Proposal may
be properly excluded from the Proxy Materials. These reasons are substantially
similar to the reasons set forth in previous letters to the Staff that have been
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submitted by, or on behalf of, the Company in relation to exclusion of the Prior
Proposals from the Company's 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 14a-8(e)(2) because it was received after the deadline for
submitting proposals, Rule 14a-8(i)(7) because it deals with a matter relating to the
Company's ordinary business operations, and Rule 14a-8(i)(4) because it relates to
the redress of a personal claim or grievance against the Company.

1. The Company may omit the Proposal pursuant to Rule 14a-8(e)(2)
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. A

copy of the Proponent's email to Mr. Sacca is attached hereto as
Exhibit A.

Under Rule 14a-8(e)(2), a proposal submitted with respect to a company's
regularly scheduled annual meeting must be received by the company "not less than
120 calendar days before the date of the company's proxy statement released to
shareholders in connection with the previous year's annual meeting." However, a
different deadline applies if "the company did not hold an annual meeting the
previous year, or if the date of this year's annual meeting has been changed by more
than 30 days from the date of the previous year's meeting."

The proxy statement for the 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 a 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 a date
that is within 30 days of the date of the 2012 Annual Meeting, under Rule 14a-8(¢)(2)
all shareholder proposals were required to be received by the Company not less than
120 calendar days before the date the Company's proxy statement in connection with
the 2012 Annual Meeting was released to shareholders. Pursuant to Rule 14a-5(¢),
this deadline was disclosed in the Company's 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 19, 2012."
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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
19" deadline established under the terms of Rule 14a-8. Therefore, the Proposal was
not received by the Company until a date that was eleven (11) calendar days after the
deadline for submission of Rule 14a-8 proposals for inclusion in the Proxy Materials.

Rule 14a-8(f) and SLB No. 14, clearly state that a proponent is not entitled to
notice of a defect if the defect cannot be remedied, such as if a proposal is submitted
after the deadline. SLB No. 14 states:

¢. Are there any circumstances under which a company does not
have to provide the shareholder with a notice of defect(s)? For
example, what should the company do if the shareholder indicates
that he or she does not own at least $2,000 in market value, or 1%,
of the company's securities?

The company does not need to provide the sharcholder with a notice
of defect(s) if the defect(s) 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
a proposal by the company's properly determined deadline].]

Accordingly, since the Proposal was not submitted in a 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 a few days late. See, e.g.,
Verizon Communications, Inc. (Jan. 7, 2011) (permitting exclusion of a proposal
received one day after the submission deadline); U.S. Bancorp (Jan. 4, 2011)
(permitting exclusion of a 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 Company's "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 Company's 2008, 2010 and 2012 annual meetings.
See Exhibits C, E and G.

We respectfully request the Staff's concurrence with the Company's 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-8(e)(2).

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

Rule 14a-8(i)(7) permits the omission of a stockholder proposal that "deals
with a matter relating to the company's ordinary business operations." The core basis
for an exclusion under Rule 14a-8(i)(7) is to protect the authority of a company's
board of directors to manage the business and affairs of the company. In the adopting
release to the amended shareholder proposal rules, the Commission stated that the
"general underlying policy of the exclusion is consistent with the policy of most state
corporate laws: to confine the resolution of ordinary business problems to
management and the board of directors, since it is impracticable for shareholders to
decide how to solve such problems at an annual shareholders meeting." See
Exchange Act Release No. 34-40018 (May 21, 1998).

The supervision and discipline of employees are core management roles that
lie at the heart of the Company's ordinary business operations. To the extent that the
Proposal seeks to establish "mandatory penalties” for violations of the Company's
Employee Code of Conduct (the "Code"), and to the extent that those penalties
would be formulated in part by shareholder representatives and "outside experts,"
management's 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-8(i)(7) because they relate to matters involving ordinary
business operations. Indeed, in substantially similar proposals made by the
Proponent in 2007 and 2009, the Staff concurred with the Company's view that such
Prior Proposals could be excluded from the Company's proxy materials "under
rule 14a-8(i)(7), as relating to [the Company's] ordinary business operations (i.c.,
terms of its code of conduct).” See Exhibits B and D. Additionally, in International
Business Machines Corp. (Jan. 7, 2010), the Staff, in granting no-action relief where
a proponent requested that IBM restate and enforce its standards of ethical behavior,
stated that "[p]roposals that concern general adherence to ethical business practices
are generally excludable under rule 14a-8(i)(7)." In AES Corp. (Jan. 9, 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. 3, 2005), the Staff granted
no-action relief where a proponent requested the formation of an ethics oversight
committee to insure compliance with, inter alia, Monsanto's code of conduct.
Similarly, in NYNEX Corp. (Feb. 1, 1989), the Staff determined that a proposal to
form a special committee to revise the existing code of corporate conduct fell within
the purview of "ordinary business operations" and could therefore be excluded. See
also Transamerica Corp. (Jan. 22, 1986) (proposal to form a special committee to
develop and promulgate a code of corporate conduct excludable). In each of these
instances, proposals relating to codes of company conduct were deemed to be
excludable as ordinary business. We respectfully request the Staff's concurrence with
the Company's view that the Proposal may be excluded on similar grounds.

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

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

As noted above, the Staff concurred with the Company that a proposal that
was substantially similar to the Proposal could be excluded from the Company's
proxy materials in connection with the 2011 Annual Meeting pursuant to
Rule 14a-8(i)(4) because "the proposal appears to relate to the redress of a 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 Proponent's personal
grievance against the Company is clear on the face of the supporting information
included with the Proposal. The Proposal’s 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 Lindner’s filing with the SEC in 2007 and
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makes other claims related to the Proponent’s personal contention with the Company.
In addition, the supporting statement seeks to incorporate a video and a 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 Proponent’s
personal grievance. In the latest blog entry, which is dated April 16, 2010, the
Proponent states, among other things, “I’m fighting for my case.” To the extent that
the Proposal arises from the Proponent's personal dispute with the Company
regarding the enforcement of its disciplinary codes, other Company shareholders
should not be required to bear the expenses associated with its inclusion in the Proxy
Materials.

The Proponent, moreover, has a history of engaging in litigation with the
Company, 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 a gender discrimination charge with
the U.S. Equal Employment Opportunity Commission ("EEOC") (EEOC Charge
#160992838) and proceeded pro se with a defamation action in the Civil Court of the
City of New York against the Company and two of his former supervisors (Index No.
038441-CVN-1999). Although these actions were settled in June 2000, 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 a period of several years, the Company believes that it is clear that the
Proponent has submitted the Proposal in an effort to exact retribution against the
Company, which terminated his employment in 1998. The Commission has
repeatedly allowed the exclusion of proposals presented by disgruntled former
employees with a history of confrontation and litigation with the company as
indicative of a personal claim or grievance within the meaning of Rule 14a-8(1)(4).
See, e.g., American Express Co. (Jan. 13, 2011) (attached hereto as Exhibit F);
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 Staff's concurrence with the Company's view that,
for the reasons outlined above, the Proposal may be excluded from the Proxy
Materials pursuant to Rule 14a-8(i)(4) because it, like the Prior Proposal submitted
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by the Proponent in connection with the 2011 Annual Meeting, relates to the
Proponent's 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 if the 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,
Richard J. Grossman

Attachments

cc:  Carol V. Schwartz, Esq.
American Express Company

Mr. Peter W. Lindner (by email:  *** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***
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From: Peter Lindner [mailto; “* FISMA & OMB Memorandum M-07-16 ***
Sent: Friday, November 30, 2012 1:35 PM

To: Sacca, Joseph N (NYC), dfietters@sec.qov
Subject: American Express: 2013 Sharehotder 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 CEQ
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 5 years, am open to
settling this in an amicable fashion, including wording changes.

Regards,

Peter Lindner

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



Friday, November 30, 2012 1:29 PM
Louise M. Parent
Executive Vice President and General Counsel
American Express
200 Vesey St
NYC,NY 10281

cc: SEC via email cfletters@sec.gov

Dear Ms. Parent:

Please acknowledge receipt and acceptance of this formal request for my 2013 Sharcholder proposal to
Amex, and certify that I met the time requirement, and that I be both on the ballot for Board of Directors
and that this Shareholder proposa! 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

EXRERPRREEKERCiart of Shareholder Pl'OpOS&l 20]3FrrERxRREBREEEE

Amend Amex's 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 Amex's board, management, employees and sharcholders. This shall
include a Truth Commission, patterned after the Truth Commissions used in South Aftica to end
Apartheid, for instance.

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

1. his management team's involvement in covering up the illegal actions of Qing and of Amex VP
Jason Brown, Esq., and

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

3. why Attorney Joe Sacca of Skadden Arps falsely told the Court that Amex did not interfere with
Lindner's filing with the SEC in 2007,

4. why Chenault lied to the Sharcholders 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

5. why Amex pressured a federal Judge to stop Sharcholders and the SEC from secing the videotaped
admission of guilt by Qing & Brown.

The CEO shall file a 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 (ESI) 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
¢ avideo www be.com/watch? WPEM

¢ and a website for deep background www.amexethics blogspot.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, a 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 a piece of a whole.

This Shareholder Proposal is allowed under SEC rules of "significant matters”, e.g. regarding
discrimination.

*“‘*******“Eﬂd Of Shareholder Proposa] 201 3kkkkkknnnrnrsrs

Characters (no spaces)
Characters (with spaces)

I certify that 1 own at least $2,000 in American Express Shares for over 5 years, and perhaps $20,000.
Sincerely yours,

Peter W. Lindner

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

Document titled: " The Text Of The Shareholder Ethics Proposal 2013 ver a.doc"



EXHIBIT B



January 23, 2007

' Response of the Office of Chief Counsel
Division of Corporation Fluance

Re:  American Express Company
Incon_linglctterdmdDecomba'ls,ZOOG

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

There appears to be some basis for your view that American Express may exclude
the proposal vmder rule 14e-8(1)(7), as relating to American Bxpress’ ordinary business
operations (i.c., terms of its code of conduot), Accordingly, we will not recormmend
enforcement action to the Commission if American Bxpress omits the proposal from its
proxy materials in relience on rule 148-8G)7). In reaching this position, we have not
found it necessary to address the alternative bases for omission of the proposal upon
which American Bxpress relies.

Singerely,

Tamara M. Brightwell”
Special Counsel



Exnzerr H

NOTICE OF SHAREHOLDER PROPOSAL

To:

Stephen P, Norman
Seoretary
American Bxpress Company
200 Vesey Street, 50" Floor
New York, Now York 10285

From:
Mr. Peter Lindner

T*FISMA & OMB Memorandum M-0T-16***
Date: December 30, 2006 ’
This constitutes the proposal of shareholder Peter Lindner to be presented at the Annval

*Meeting of shareholders of Ametricen Express Company to be held on or about April 24,
2007, : . )
Required Information pursuant to American Express Co. by-law 2.9:
(M  (a) Brief description of business proposal,
Amend Amex’s Employee Code of Conduct (“Code™) to include mandatory penalties for
non-compliance, the precise scope of which shall be determined after en indopendent
outside compliance review of the Code conducted by outside experts and representatives
of Amex’s board, management, employees and sheveholders.

(b) Reasons for bringing such business to the annual mesting,

Personal experience and anecdotal evidence show that the Code is frequently breached
and never enforced. Rather, management regards the Code as nothing more than
window-dressing for Sarbanes-Oxley compliance. This lack of adherence to basic
principles of conduct erodes confidence in the Company, has affected or will affect the
market price of the Company’s shares, and warrants attention from the shareholders.
() Name snd sddress of shareholder bringing proposal;
My, Peter Lindner

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

(iti) Number of shares of each elaés of stock beneficially owned by Peter Lindner:
Common: 2 shares, plus ____ shares in 1SP and Retirement Plan.



(iv) Material interest of Peter Linduer in the propoeal.

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

employees.

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

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






February 4, 2008

Respouse of the Office of Chief Counse!
Divisjon of Corporatiog Finance

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

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

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

‘We note that American Express did not file its statement of objections to
including the proposal in its proxy materials at least 30 calendar days before the date on
which it will file definitive proxy materials as required by rule 14a-8()(1). Noting the
circumstances of the delay, we grant American Express’ request that the 80-day ‘
requirement be waived,

Sincerely,

Greg Belliston
Special Counsel



+**FISMA & OMB Memorandum M-07-16™

Exwzezr R

* Aupsnsiix2: Peer Lindnes’s Sharekaiia Propossl
<= NOTICE OF SHAREHOLDER PROPOSAL
To:
Stephen P, Norman
Secretary .
American Express Compaty
200 Vesey Stroot, 50 Floor
New York, New York Ju. h:

Prom:
Mr, Petor Lindner

w———

“*FISMA & OMB Memorandum M-07-16"*

Date: December 30, 2007

" This constitutes the proposal of shershokder Peter Lindner to be presented at the Anriual Meeting
of sharcholders of Amorican Express Company to bo held on or about Aprii 24, 2008.

Required Information pursuant to American Bxpress Co, by-law 2,9
()  (a) Briefdescription of business proposal,
Amend Amex's Employee Code of Conduct (“Code™) to Include mandatory penalties for non-
compliance, tho precise scope of which shall be detwrmined afier an Independent outside
compliance veview of the Code conducted by outside expeets and, roprosentatives of Amex's
board, manegemétt, etiiployeds and sharehofders.
(®) Reasons for bringiag saich business to the yuunal monting.

. Personal gxxpetionce.and anecdatal ovidence show:that-the-Gode-is-frequently breached and never
enforced. Rather, management regards the Code as nothing more than window-dressing for
Sarbanes-Oxloy compliance. This lack of adhorence to besic principles of ognduct erodes

confidence in the Compeny, hes affected or will affect the market price of the Company’s shares.
snd werrants attention from the sharehoklers.

(I Name and addvess of shaseholder hringing proposal:
Mt. Peter Lindner



(D Number of shares of each class of stock beneficially owned by Peter Lindner:
Common: 2'shares; plus sbout 900'shares In TSP #ad Retiredtietit Piar, " = *** """
(iv) Material interest of Petor Lindner In the propossl,

Mr, Lindner has no finencial Imterest in the propesal, He has beon wranpnd by Smex
employees' breach of the Code and Amex's failure to enforce the Codo against those smployess.

v) (Pher mformativn rogalrid to be diactosed i solicitations, .
Mr. Lindner i3 & plaintiff in an action against the Company arising out of the afbresaid breach,

R
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EXHIBIT D



“Jamary 22, 2009

Response of the Office of Chief Counsel

L INARC

B3oR (

(L POT ZLNY

Re: Amedéme;xeasCompmy
Incoming letter dated December 17, 2008

ThopwoposalmandmﬂmttheoompanymgmditsBmployeeCodeofCondw
“bindudcmndatmypmatﬁufurmn-compﬂqnee’aﬁmmindepmdmtoumide
compliance review of the Code, ' .

Mw'mhmehdsﬁrmmmmﬂxpwmyadﬁ&
the proposal under rule 14a-8(1)(7), as relating to American Express’ ordinary business
operations (i.e., terms of its code of conduct), Acgordingly, we will tot recommend
ufommeﬁwﬁontoﬁﬁConnnisimifAmeﬂmB:qnessommmepmposaIﬁomm
proxy materials in reliance on rule 14a-8(i}(7). In reaching this position, we have not
founditmrybaddmtheahumﬁwbamfcromisbnofﬂwwoposuupon
which American Exproess relies.

Sincerely,

Damon Colbert
Attorney-Adviser



NOTICE OF SHAREHOLDER PROPOSAL

To:
Stephen P, Norman

SW

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

From:
Mr, Peter Lindner

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

Date: September 6, 2008

This constitutes the proposal of sharchoider Peter Lindner to be presented at the Annual
Meeting of shareholders of Ameriosn Express Company to be heid on or about April 20,
2009,

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

()  (8) Brief description of business proposal.

Amend Amex’s Employee Code of Conduct ("Code™) t0 include mandatory penalties for
non-complience, the precise scope of which shall be determined after an independent
outside compliance review of the Code conducted by outside experts and representatives
of Amex’s board, management, employees and sharcholders.

(b) Reasons for bringing such business to the annnal meeting,
Persanat experience and anecdotal evidence show that the Code has been breached and
not enforced. Rather, management (VP and above) regard the Code a3 nothing more than
window-dressing for Sarbanes-Oxley compliance. This lack of adherence to basic
principles of conduct erodes confidence in the Company, has effected or will affect the
market price of the Company”s shares, and warrants attention from the sharehoiders.
(i) Name and address of sharcholder bringing proposal:

Mr. Peter Lindner
*FISMA & OMB Memarendum M-07-18+**

(i) Number of shares of each class of stock beneficially owned by Peter Linduer:



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

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

Mr. Lindner has no financisl interest in the proposal. He has been wronged by Amex
employoes’ broach of tho Code and Amex’s fiilure to enforce the Code againat those

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

Mr. Lindner is a plaintiff In sn action against the Compeny arising out of the aforesaid
breach.



EXHIBIT E



Feinngyz,zom

Response of the Office of Chief Counsel
Division of Corporation Finance

Incoming letter dated Jannary 12, 2010

The pmposal'mm to the company’s employee code of conduct.

ThueappearstobcsomebasisforyomvxewﬂmtAmmExptmmayexclude
the proposal undezr rule 14a-8(¢)(2) becanse American Bxpress received it after the
deadline for submitting propdsals. Accordingly, we will not recommend enforcement
action to the Commission if American Express ommﬂnepmposalﬁomxtsptoxy
materials in reliance on rule 14a-8(e)(2).

We note that American Express did not file its statement of objections to
including the proposal in its proxy materiels at least 80 calendar days before the date on
which it will file definitive proxy materials as required by rule M4a-8(G)(1). Noting the
circumstances of the delay, we.grant American Express’ mquestthauheso-dny
‘requkunentbemwed.

Simerdy,

Charles Kwon
Special Counsel
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Tuesday, Docernber 29, 2009 .
. Vis Fax: 212-640-0135 .

To the Nominating Commitive at American Express (Amex):

“This i my annwal jenter’ -asking to be livted ou ¢ : _
tnk.mewbuldnaﬁwmui“dmmd' tobolumiwod mrmapaﬁﬂon.upachny
mAmabumeCamumm(mmwmu(hPcbmmyzommo)wmmmmn
comumamicating with Amex, its sharchoiders, the SEC and Secrvtary of the Corporttien Stephen Xoraan. § intend
 gat 8 show cause order from UST) Koaltl, s His Honor sald kst year tht I 1 don’t ger

sy Sharsholder
Wmm 1should getan order flom him in Janvary 2010. Last yeartried in
March , which His Honor. J Koslt] felt was boo late.

‘Surely | musbe & Grezy person, whom Amex is trying ve.shield you from, or ¢fse T am » rational porson
whom they foar, l'dsummelam

lmutkwmdmlmwkmwwwm%nmwmlm not seen = with:regard to my
g omthe Boerd, Amex is once again Uyiag-w usemight rather thatr roason; and with roason, Smex could
rake Itbelfs betrér place for iumploym,mwmmﬁm And, by the'way, ulwébty US lsws on
distrimination.

So.mlw«udlmwm MdmmmlMummﬁwameWm«
Vklﬁmdwnmudlmmw(mdnﬁ). Amex bas formally admifted in Court that they bavo
vbwedomm«mwwumwm¢mmmmdxzwmmzm We
are boyond the point of “allegad violstion,™ And worse, CEO Kewy Chensnlt spoke to thé Sharehokder’s Mesting in
April 2009 snd sald that the Amex: Code is working fine?. This mdy be a misivading stascment, as dofined by SEC
regulstions, The next momh, Qing Lin who admimed breashing the Juge 2000 Amex-Lindner Confract kad lofl
Amex and his direct manager of 15 years. Ash Gupta 1o work for a competitor. Meybe Qing was fired, but mayde
he qukt with a bonus, In my cass, it took 4 # years for the Amex Code to “work,® and $45,000 In my legal bills
(andmtlns),mAmmsﬁllhsmﬁxedme“mbmwmmmngm!mchhhbw Was A

itee ¢
.

T rhink you wili ﬂndmySharﬂlolderPswlouaMCommlsion for Amex has & worthy publie

1 Jook forward to llynmungm,pwviﬁngm!uﬁmmmd!hmwmmwvmm
yourmmmmyminudoubrl)bmw American Excpness: . But. 1 also wish you to personally respond to this
ferres, mnum:mamyum&maryorm Cmm’somcemlytom.

=2 O

*»FISMA & OMB Memorandum M-07-16**

Attachments:
Appendix 1: Lewer 1 Setr, omm&whmﬂwmwmdwrmom dated September §, 2008
Appendix 2: Sharehalder Pmpasal of Mr, Lindner

') wes Sols 10 sponk a1 the Aprl) 2009 Sharohaldar’s meesing nnly by writiig s courf onder jn SDNY (Southare Diswlct of N'Y)
2 Amox"s.Jawyer Ms. Joan Park ot Kolity Dryo & Warren LLP 1afubed 10 ghvecine the transeripr and/or video of Ken®s remarks,
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Friday, September 19, 2008

T the Nominazing Commines at Americsn Express (Amex):
1 spplied two years.ago to be a diractos, @nd you turned me down.
I hon spplied 10 be wn American Express dlréowr via the SEC,

However, as you may {or may nat Xnow), our company wen fo a Federal Judge and got & conet order to
stop me frazn communicating to the SEC, from attending the shareholdor’s mosting and from asking s question s
the sharcholders’ mesting.

T1 Gost e 320,000 in logal foes o gét thas overumed, The higherjudge (US Distriet Jndge)fehdmm
mmrommqmdlme(mmmewam. Mmmﬂmmaﬂd\uondmw
Amex wag wrong, which was cled ‘in his footnoce,

1 have 330,000 worth of voting shares In Amox, «nd hxve 20t 3014 a-single share In fhat time. I spesk to
you 2s & fellow shareholder and as 2 former erployes,

Given that Amex wrongly stopped e from attending the meeting, and wrongly stopped me fom
communicating with the SEC (setually, thoy asked thé Judgn to retrace the submission 10 the S8EC, bui the SBC said
it conld not be done, since a sobmission immediately goes 10 computers all over the world), | ask that you both
futerview ine personally and fnd out If whix [ am saylog is cve,

And { potnt you to document DEF000378, which Amex has, which will show you that indeed Amiex
violated my vights ss an “employee” (tidde VI of the Civil Rights Act of 1964 says “employes” covers former
employees also, as ruled by & unantmots 1997 Suprerne Cowrt rubing), and this was recorted by a knowiedgsable
Amex VP / Lawyer. Moreover, you cen yead the sealed transcript, both of which | camaot give wou, but Amex
lawyers oust show you to indicate whal ofher restrictions ware tmade upon me, and how the Amex lawyers went o
far as «© bresk 2 promise to the Court (on mmg.mmmmm;nm«wmmmmmngmmssc
or nomimting myself.

Surely, Amacmbeam«mmc;mbnﬂmdmeepiwdwwuldmbem belleve,

And thar Is one dmmwhy!mmgﬁrmmmommﬂmm Theve i &n lnhereat
goodness of Amex, mdmooﬂm.ahwaupbyeea-mdmmybufewvm Presidents and above - lose: sight
of the virtaes of Amex, and do foul things that mwwmhyofmsﬁrm

Let me digress with a parellel that may be apt: When s woman i8 raped, the defense attornsy will
symetimes WY to. smear the woman, and ask If she had sex before masiage, if she had s abortion, and verious
other things thet hsve nothing o do with the fact that she was roped. s as if sho was a-tess than viruons woman,
104 she was asking %0 be riped, nay, she waintad 1 and Jt wasnot rapie. Bur those questions ase sxkeg In-open
Gourt in drder 1o dubarreds o woman and inake bier withdraw bir accusetion. Soch s the case'st Amex, where
tbelndmindlemaldshewmwdwhwiflhadmwkbmmaempiw Whethor 1 have had
that araee, it dees nat thean, that it allows Amex to viokats & written contract signed by Ash Gupta (Amex
Prasident of Benking) and me (Peter Lipdner) in June of 2000, Surely, to use the woli worn phreses of {ifty years
ogo sald w Senator MoCarthy:
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“Until this moment, Senator, § think | nover' gauged your crueity or recklessnoss....”

[When McCarthy resumed his attwels, Welsh @ hirg short:)
L&t us n0t assassinate this lad Srther, Senator.... Tou've doné ehough, Have youno senss of
decqy, sir, ax long last? Have you left 10:senve of

$0, yes, ] would like to num for-dirotior, and 3/, | hgve 3 shareholier's proposal to investigas Adiex's
@Mﬁmmmmm

And Fthink Amex would be a better place i such things were invostigated, And, by the way, itis
questionable whether J would have won a3 Director of Amex-In April 2007. Bug you know that Amex's diry
tactics thon and now (as recently as May2008) shovld not be ealled for in 4 civil election noz in & Ferwne 500

company.

Took forwand 10 persomaliy meetiig véu, providing you information, and [ beroby request:your vote and
your jmeresy in my somination for Director of American Expeess.

Sincerely yours,

Peter W, Lindner

*FISMA & OMB Memorandum M-07-16*




" 12/39/2000"351BAA & OMD Momorsndum M-07-16 Bonas/ne8d

NOTICE OF SHARZHOLDER PROPOSAL -

- To:
Slnwcn P. Norman (or to his replacement)
Seoretry
American Express Cpmpany
200 Vesey Stroet, 30 Floor
New Yark, New Yark 10285

From:
Mz, Peter Lindner

FISMA & OMB Memorandum M-07-16*
Dm December "9. 2009

This constitutes the proposal of sharehalder Peter Liddner to be pmemedat the Anral Meebna of sharehol ders of
Amrcrican Express Companry 1 be heid off or abown Apeil 24, 2010.

Reyulred Infosmation pw 10 American Expeess Co. by-law 2.9
)  (a) Bricf desexiption of budluess proposal.

Amend Amex’s Bmployse Code of Conducs (“Code™) t0- include mandatory penaltics for non-compliance, the
proctse soope of which shell be dezermined by a “Truth Commission™ afier'xu independent outside compliance
review of the Code conduered by outside experts and representasives of Amex's bosrd, managemont, unpby«a
ans sbmholdm.

(%) Reasoms for bringing such business to the annsal meeting.

Personal expariense by Mr, Lindner of discriminetion in violation of Title V1 of the Civil Rights Acy of 1964 and
snecdotal evidencs show that tho Code s breached and not enfovoed.  Rather, management rogards the Code as
nothing mors than window-dreysing for Szcbanes-On ity tompliance. This Jack of adbarence 10 basic principles of
conduct erodes confidence in the Comhpany, has sfected or will affect the market prioe of the Compani's shares,
snd warrants sttention fom the shareholders. In other words, ™is mattor affscts Sharcholdors as wall as being
soclally significant, 2 s bidicamed in SEC Role 14{z)X(8) on Stwreholder Proposals;

mmmmmwmmmmmmmmmmmmmy lsms(e.g..
significant discrimination matters) geissrally: would not he congiderad 1o be excludeble. hecanse the
mmwwldmmdthoday-wcdiybmmmmmuisopolloyimessosiyslﬂwuﬂmu
wouldbcmynuekusmderm" .

(1) Nawme aud address of shareholder bringing proposals
Mr. Peter Lindner

*FISMA & OMB Memorandum M-07-16%



* 12/29¢2008 12: 81504 5 OMB Momorandum M-07-16° @ooas-00es

() Number of shares of eackl class of stock bemoficially owned by Peter Lindner:
Commoh: about 900 shares in ISP and Retirement Plex,
(v) Material interest of Peter Linduor ko the propoosl.

Mr, Lindner has go finaiial intesest in the proposal, He bas been Yronged by Amiex emplayees® breach of the
Code end Amex’s fifture 1o enforce the Code againit those sraployees.

(v) Other infortuativon required 1o be disclosed by sollchtions.
Mr. Lindnet iva plaintiff iv-an sction against the Company wising otit of the aforessid breach,



EXHIBIT F



" January 13, 2011

of Chief Counsel

R X Inance

Response of thé Office

INVisiop of Cory

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

Tbepropowmand;tuthatﬁccompmyammd its Employee Code of Conduct
“to inchude mandatory penaltics for non-compliance, the precise scope of which shall be
detmni&?; by a “Truth Commission, ™ after an independent outside compliance review
of the X

There appears to be some basis for your view that American Express may exclude
the proposal under rule 14a-8(I)(4). In this regard, we note that the proposal appears to
relate to the redress of a personal claim or grievancé against the compeny. Accordingly,
we will not recommend enforcement action to the Commission if American Bxpress
omits the proposal from its proxy materials in reliance on rule 14a-3G)4). In reaching
this position, we have not found it necessary to address the alternative bases for omission
upon which- American Express relics.

Sincerely,

Rose A. Zukin
Attorney-Adviser



NOTICE OF SHAREHOLDER PROPOSAL

To:

Carol V. Schwartz, Group Counsel
Amezican Express Compuny

200 Vesey Street, 50 Floor

New Yark, New York 10285

Mr. Peter Lindoer ' . -

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

* Datec November 8, 2010 (previously seat: September 22, 2010)

This constitates the proposal of sharcholder Peter Liddner to be presented at the Annuat Meeting
ofshmholduwamdexpmeompmyC‘Amsx’)mbeheldonwabomAprdzs 2011,
. ' f ihis proposal, which you have rejected in the past for
beingsubmittadwolmandforbung wdinnybndnm” when in fact this relates to a 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 ars e

Hm@mﬁmﬂmcmm:dmtmwhmmemcweofmmctworhngmt
1. Amex has stopped’ me from attending the Amex 2007 Shareholder meeting and from
communicating with the Securities aid Bxchange Commission (SEC) via Coutt action

¥ And other restrictions, sach s removing my website, which T was told 1had o follow tader pein of contempt of
courts .

“Friday, Aped 06, 2007
Dear Jndge Koelt,

Upon further refiection and in consultation with snother attionney, I have decided to sbide by the
terms of seitlement set forth before Judge Katz on Mar 29, 2007,

Irepeat my advice to all parties that I have clossd nry weboke and have notified the SEC
verbelly thet I wighed to withdvaw my fiing for the divectorship amd for the shareholder proposal,
although the SEC hes advized me that such withdrawal can NOT be done. X am awaiting further
dvice frem the SEC.

As I bave continved o do, I will abido by the confidentiality agreement.

. Sincerely,

Peter W. Lindner”
(Pscer Documnent 37-7, Filed 04/17/2007, Page 2 af 2; emphasis added)



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

2. Joe Secca of Skadden Arps, along with Ms. Park, incomrectly told® US District Judge
Koclt] in 2009 that Amex never interfered with my communications to the SEC. 1 would
quote that transczipt on page 4, lines 2-6, but Amex is keeping that transcript secret under
Court ORDER, against my wishes, and that it refutes Amex’s claims in writing and orally
to The Court (in the person of The Honorable USDJ Koeltl) that Amex did not stop Peter
Lindner from comnmmicating with the SEC.

3. Qiug Lin, who reported to Amex's Banking President Ash Gupta for about 15 years, did
admit under oath on January 13, 2009 that he (Qing) did violate ¥13 of the June 2000
Amex Linduner contract signed by me and by Ash Gupta, as recorded on page 175, lines
4-10 of the Transcript. Qing did o in violation of his signed Code of Conduct, and that
Jason Brown of your Counsel’s Office did report that to me in February 28, 2006, yet
denied it in a letter to me that very next day in March 1, 2006. Mr. Brown's actions also
were in violation of the Amex Code, which I am trying to change with this shareholder
proposal. Please indicate if this is part of the reason why some two weeks after 1 brought
up this matter to Ken Chenanit, Amex CEO, dt the April 2009 Sharcholder Meeting, Qing
left Amex. And whether both managers® of Qing & Jason (Ash Gupta and the head of the

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

10
S4a3linc Motion
9 MR. SACCA: Good afternoon, your Honor, 1 will be
10 vexy bsief, 1 don't intend to repeat anything that was in our
11 pspess, mless your Homor would 1ike claxification,
12 T would like to address just a couple polnts, One is
13  the accusation that we've made mistepresentations to the Coart
14 about Mr. Linduer’s shility o communicate with the SBC. There
15 isin fict no evidence in the record that Mr, Lindner was tnder
16 suy prohibition from responding to the SEC in response o
17 American EBxpress' request for no sction”
[emphasis sdded; Tranacsipe, Apeil 23, 2009, 6:30 pan)

3 Ascording to the “Whistleblower Policy” such Information should be reposted tramediately to the General
Counsel's Office ("GCO"), cspeciaily in violation of “the law and its Code of Conduct”, and that insofar as Ms.
Linduer understainds, Amex has not disciplined Mz, Brown for violation of section 3.3, nor has followed section 3.5,
Indeed, Amex may well have retalisted against Mr, Lindner a3 “whistieblower employee solaly in retaljation for
reporting allegations of impropriety that fall within the acope of this policy and which the employes reasouably
believes % be true”. Tn terms of the events of Mar/Apr2005, the “allegations of impropriety™ which were not only
what Mr. Lindner “reasonably belicve{d] to be true”, but wero true in almost cach and evecy raspest, but denied by
Amex for the five year period from Jely 2005 to the present of November 2010, In fact, had Amex follownd theis
alieged Policies and Code, a8 well as following SOX and Tite VIX of the Civil Rights Act of 1964, this moster would
bave ended (for various ressons) in ten separate times over 5+ years:

* o Apdl 2005 (by Qing Lin, upon being asked for a job reference by FischesJordan, and then breaching
the agreement of June 2000, but also the Code by not reporting % his manager of over a decade: Ash

Gupta),
»  July 2008 (by Ash Gupta, csrently Amex's Banking President),
*  December 2005 (by Stephen Norman, then Socretary of the Corporstion),
*  February2006  (by Jason Brown, Amex's VP md Genersl Counsel’s Office),



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

Amex had access 10 videotapes of my questions and Mr, Chenault’s answers af the
Sharcholder Meetings, which you will provide so that Amex Shareholders can judge for
themselves whether the Amex Code of Conduct is working as Mr. Chepault avers. I nots
that statements made to & Shareholder Meeting are covered by the SBC as having to be
fully qualified as true. Amex has asked and succeeded im putting the videotaped

v

¢ o o 9

April 2008 (by Amex’s counsel, whet turning over Jason Brown's handwritten notes re: Qing's
April 72009 .(byhih'linuuoptah)

Apddl 2009 (by Amex’s co-counsel’s from Skaddes and from Kelley Drye Warzen, and Jason Brown)
Juouary 2009 (by Qing, Jason Brown, and Amex's covnsel),

?pmooso mmw'smmcgmnmmmwmma
asom) , : .

Apei] 2010 (by Ken Chenault’s mislesding statements to Sharcholders, uncorrected by himnself).
“Purpese of this Policy

This policy esmblishes guidelines and procedures for handling whistieblower claims, Consistent with the

Corapany’s commitment to majntain the higheat sundards of insegrity, which is ons of its Bloe Box Values,
compliance with the law and Jts Code of Conduct is & responsibility that eveéryone in the crganization must
sssume, By appropriately responding to allegations by exnployees, suppliers, customers or contractors that
the Company Is not meeting lts legal obligations, the Company ¢an better support an enviromment where

compliance Is the morm and thereby avold a diminution in shareholder valve.

[..]

3.3 Employee responaihiities

Emﬂommmhgmmdpﬂqahhwwmmmdmnw
spery [ .

3.5 Disciplinary measures

Once investigated, a decision on what course of action to teke based on the findings of the investigation
st be approved by the Company’s Genoral Comusel and the General Auditor. The heads of these two
functions will apprisc the Audit Commities of the Board of Directors a3 appropiate.

Disciplinary moasares will depend on the circumstances of the violation snd will be applied in consuRetion
with Human Resources snd the GCO. Consideration will be given to whether or not a viclation is
Mm!.uwdluwhhvelofpodm’howubynmpbminmmwnmah
cooperating with any resulting investigation or carrective measures. .

3.6 Retalintion Agalnst Whistlebloweri
No adverse cmployment action, e.g., termination, counseling, lower rating, etc., may be taken against &

whistieblower employee solely in retaliation for reporting allegations of impropriety that fall within the
mofﬁhpﬁqudmhmoemmmmblybwwuhhm' .




questions and answers under osth 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 prirsuent to Amesican Bxpress Co. by-law 2.9:
(D (n) Brief description of business proposal.

AmndAmexsEmplmCodcd‘CmﬂnaC'Code'?bindudemdepwﬂﬁufwm-

complisnce, the precise scope of which shall be determined by a “Truth Commission”. after an
independent outside compliance review of the Code conducted by outside cxperts and
representatives of Amex’s board, management, employces ang sharcholders, This is especially
with regard to EEOC (Bqual Employment Opportunity Commission) cases and alleged
discrimination by Amex.

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

Personal experience by Mr. Lindner of discriminatio in violation of Title VII of the Civil Rights
Act of 1964 and anccdotal evidence show that the Code is breached and not enforced, Rather,
management regards the Code as nothing more than window-dressing for Sarbanes-Oxley
complance. Bspecially: In January 2009, Amex's employces admitted under oath a breach in
March 2007 of an out-of-court settiement regarding gay discrimination against Mr. Lindner. Yet
even with this knowledgs, Amex CEQO Xen Chenault told the April 2009 Sharcholder meeting
that:

“full confidence in the-Comapany's code of conduct and the integrity and values of our
employess, for Steve who handled this from am 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 (in March 2007) lefR Amex for 3 competitor, and that employes reported directly to
Amex’s President of Banking, Clearly someone one step down from the President who not oaly
breached an agreement signed by that same President and covered it up for 4 years, well, that's s
ugnthutﬂerodeofConductisnotwoﬂdng,andthatatlcasttwo of the employees lacked
integrity.

Morcover, Amex fought putting this Sharcholder ‘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 imvolved “significant social policy issues (e.g., significant
discrimination matters)” [see paragraph below from SEC Rules]

This Jack of adherence to basic principles of conduct erodes confidence in the Company,
heas affected or will affect the market price of the Compeny’s shares, and wayrants attention from
the sharcholders.. In other words, this matter affects Sharcholders as well as being socially
significant, as is indicated in SEC Rule 14(s)(8) on Sharcholder Proposals:



”propouhtdaﬁngmmchmmbmfocmingonmﬂimndyamﬁcammpohcy
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
maepolicymuasoagniﬁantthunwwldbuppmprlatefaashardnolduvotc.”

(i) Naame and address of shareholder bringing proposal:

Mr. Peter Lindner .o

4+ FISMA & OMB Mamorandum M-07-16 *~*

(@) Number of shares of cach class of stock beneficially owned by Peter Lindner:
Common: about 900 shares in ISP and Retiremernt Plan,

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

Mr. Lindner hes no financial imwrest in the proposal. He has been wronged by Amex
employees’ breach of the Code and Amex’s failure to enforce the Code against those employees.
" Mr, Lindner is filing this as a pro-se litigant, and as a sharcholder of over & decade, and has no
legal counsel, as of this writing.

(v) Other Information required to be disclosed in solicitations.
Mr.undnerkapldmﬂfinmwﬁonagahmtthmnmyuisingoméﬂheafmaidM

Signed:

Peter Lindner November 8, 201813MA & OMB Memorandum M-07-16 ™






January 10, 2012

. Response of the Office of Chief Counsel

)IOTRNION FINARCe

Re:  American Express Compeny
Incoming letter dated December 13, 2011

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

There appears to be some basis for your view that American Express may exclude
the proposal under rule 14a-8(c)(2) because American Express received it after the
deadline for submitting proposals. Accordingly, we will not recommend enforcement
action to the Commission if American Express omits the proposal from its proxy
materials in reliance on rule 14a-8(¢)(2). In reaching this position, we bave not found it
necessary to address the alternative bases for omission of the proposal upon which
American Express relies.

Sincerely,

Carmen Moncada-Terry
Special Counsel



NOTICE OF SHAREHOLDER PROPOSAL

To:
Carol V. Schwartz, Gmup Counsel
(or to whomever is in charge of Sharcholder Proposals)

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

From:
Mr. Peter Lindner

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

Date: Wednesday, December 07, 2011

This constitutes the proposal of sharcholder Peter Lindner to be presented at the Annual Meeting of
shareholders of American E)tpress Company (“Amex") to be held on or about April 25, 2012. Please
conflrm the timely re oh M ds

‘ 1, which you have rejected in the past t for bemg
submitted too late and for being “ordinary busincss”, when in fact this relates to a matter of social
importance, that is discrimination by Amex against gays. 1 note that less than 10 business days have
elapsed due to the Thanksgiving holiday weekend, and that the deadline is typically in the last week in
December, and that Amex has two weeks to respond to my proposal and [ have 14 days to cure it. I will
consider that my defect. The quote is:

14-day notice of | If a company seeks to exclude & proposal because the sharcholder has not complied
defect(s)/response to | with an eligibllity or procedural requirement of rule 14a-8, generally, it must notify
notice of defect(s) | the sharcholder of the alleged defect(s) within 14 calendar days of receiving the
proposal. The sharcholder then has 14 calendar days after receiving the notification to
respond. Failure to cure the defect(s) or respond in a timely manner may result in
exclusion of the proposal.

[SEC document on Rule 14a-8, Date: July 13, 2001]

Please also confimm these matl:ers relevant to whether the Amex Code of Conduct working that
1. Amex has stopped me from attending the Amex 2007 Sharcholder mecting and from
communicating with the Securities and Exchange Commission (SEC) via Court action before

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

Dm Judge Koekl,

further reflection and in consultation with anather attorney, [ have decided to abide by the terms of
settlement sot forth before Judge Katz on Mar 29, 2007,

I repeat my advice to all parties that 1 have closed my website and have notifled the SEC verbally that I
wished to withdraw my filing for the directorship and for the sharcholder proposal, atthough the SEC has
sdvised me that such withdrawal can N'Of!' be done. Iam awalting further advice from the SEC.

As I have continued to do, 1 will abide by the confidentiallty agreement.

Sincerely,




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

2. Joc Sacca of Skadden Arps, along with Ms, Park, incorrectly told® US District Judge Koeltl in
2009 that Amex never interfered with my communications to the SEC, [ would quote that
transcript on page 4, lines 2-6, but Amex is keeping that transcript secret under Court ORDER,
against my wishes, and that

3. Qing Lin, who reported to Amex’s Banking President Ash Gupta for about 15 years, did admit
under oath on January 15, 2009 that he (Qing) did violate §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 Transoript.
Qing did 50 in violation of his signed Code of Conduct, and that Jason Brown of your Counsel’s
Office did report that to me in Pebruary 2006, yet denied it in a letter to me in March 2006. Mr,
Brown’s actions also were in violation of the Amex Code, which I am trying to change with this
shareholder proposal. Please indicate if this is part of the reason why some two weeks after |
brought up this matter to Ken Chenault, Amex CEO, at the April 2009 Sharcholder Mesting,
Qing left Amex. And that .

4, Amex had access to videotapes of my questions and Mr. Chenault’s answers at the Sharcholder
Meetings, which you will provide so that Amex Sharcholders can judge for themselves whether
the Amex Code of Conduct is working as Mr. Chenault avers. I note that statements made to a
Shareholder Mecting are covered by the SEC as having to be fully qualified as true.

Required Information pursuant to American Express Co. by-law 2.9:
(D  (a) Briefdescription of business proposal,

In line with the laws and rules against employee discrimination, Amex shall amend Amex’s Employee
Code of Conduct (*Code™) to include mandatory penalties for non-compliance, the precise scope of
which shall be determined by a “Truth Commission” after an independent outside compliance review of
the Code conducted by outside experts and representatives of Amex’s board, management, employees
and sharcholders. This is especially with regard to EEQC (Equal Employment Opportunity
Commission) cases and alleged discrimination by Amex,

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

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

? The quote of 3 quotes, here from the transcript, possibly made in concert with Ms, Park and Mr. Brown, possibly with intent
to deceive the Court, which is a criminal misdemeanor in NY Stato undor NY Judiciary §487:
“ 10
9%4n3linc . Motion

9 MR. SACCA: Good afternoon, your Honor. [ will be

10 very brief. 1 don't intend % repeat anything thet was in our

11 papers, unless your Honor would like clarification,

12 1 would liks to address just a couple points, Oneis

13 the sccusation that we've made misrepresentations to the Court

14 sbout Mr. Lindner's ability to communicate with the SEC, There

15 is in fact no cvidence In the record that Mr. Lindner was under

16 any prohibition from responding. to the SEC in response to

17 American Express' roquest for no action.”

[empbasis edded; Transcript, April 23, 2009, 6:30 p.m)



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

“full confidence in the Company’s code of conduct and the integrity and values of our

employees, for Steve who handled this from an administrative channel.” [Steve was Secretary of

the Corporation Stephen Norman]

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

Moreover, Amex fought putting this Sharcholder 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)” (sce
paragraph below from SEC Rules]

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

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

(c.g., significant discrimination matters) generally would not be considersd to be excludable,

because the proposals would transcend the day-to-day business matters and raise policy issues so
significant that it would be appropriate for a sharcholder vote.”
hitps//sec.gov/rules/final/34-4001 8.him

(if) Name and address of shareholder bringing proposal:
Mr. Peter Lindner
*“*FISMA & OMB Memorandum M-07-16"
(iify Number of shares of each class of stock beneficially owned by Peter Lindner:
Common: more than 100 shares In ISP and Retirement Plan,

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

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

(v) Other information required to be disclosed in solicitations,
Mr. Lindner is a plaintiff in an action against the Company arising out of the aforesaid breach.



Signed:

Peter Lindner

December 7,2011 NYC, NY



