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Dear Mr. Grossman:

. This is in response to your letters dated February 6, 2014 and February 10, 2014
concerning the shareholder proposal submitted to American Expressby
Peter W. Lindner. We also have received a letter from the proponent dated
February 10, 2014. 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 sharecholder proposals is also available at the same website address.
Sincerely,

Matt S. McNair
Special Counsel

Enclosure

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



March 14, 2014

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  American Express Company
Incoming letter dated February 6, 2014

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.

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

Sincerely,

Erin E. Martin
Attorney-Advisor



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, mmally, 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 mformatxon furmshcd by the proponent or-the proponent’s representauve

Although Rule 14a-8(k) does not require any commumcatxons from shareholders to the
Comm1ssmn s staff, the staff will always consider information conceming 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 niile involved. The receipt by the staff
of such information, however, should not be coustrued as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and. Commission’s no-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The determmatnons 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- prcclude a
proponent, or any shareholder of a-company, from pursuing any rights he or shc may have against
the company in court, should the management omit the proposal from the company s .proxy
material.



From: Peter LindriBIEMA & OMB Memorandum M-07-16***

Sent: Monday, February 10. 2014 1:50 PM

To: Grossman, Richard'J}FISMA & OMB Memorandum M-07-16**
Cc: shareholderproposals

Subject: American Express: No action letter

Follow Up Flag: Follow up

Flag Status: Completed

Sirs:

| also asked in the letter to Amex that they confirm they got it, which Amex did not.

The previous (2013) shareholder meeting, the CEO Ken Chenault falsely told shareholders that | had a pending
legal case against Amex which wasn’t true.

Regards,
Peter Lindner

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

**“*FISMA & OMB Memorandum M-07-16***

**FISMA & OMB Memorandum M-07-16***
home/#axisa & OMB Memorandum M-07-16***

From: Grossman, Richard )
Sent: Monday, February 10, 2014 12:46 PM

To: mailkowia & OMB Memorandum MeFRTA's OMB Memorandum M-07-16+
Subject: No action lewer

Please see attached.

Richard J. Grossman

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square | New York | 10036-6522
T: 212.735.2116 | F: 917.777.2116
richard.grogsman@skadden.com
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To ensure compliance with Treasury Department regulations, we advise you that, unless otherwise expressly
indicated, any federal tax advice contained in this message was not intended or written to be used, and
cannot be used, for the purpose of (i) avoiding tax-related penalties under the Internal Revenue Code or
applicable state or local tax law provisions or (ii) promoting, marketing or recommending to another party any

tax-related matters addressed herein.
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This email {and any attachments thereto) is intended only for use by the addressee(s) named herein and may
contain legally privileged and/or confidential information. If you are not the intended recipient of this email,
you are hereby notified that any dissemination, distribution or copying of this email (and any attachments
thereto) is strictly prohibited. If you receive this email in error please immediately notify me at (212) 735-3000
and permanently delete the original email (and any copy of any email) and any printout thereof.

Further information about the firm, a list of the Partners and their professional qualifications will be provided

upon request.
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February 10, 2014 sichms
SHANGHAI
SINGAPORE
SYDNEY
TOKYO
VIA ELECTRONIC MAIL (shareholderproposals@sec.gov) TORONTO
VIENNA
Securities and Exchange Commission
Office of Chief Counsel
Division of Corporation Finance
100 F Street, NE
Washington, DC 20549

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

Ladies and Gentlemen:

On February 6, 2014, pursuant to Rule 14a-8(j) promulgated under the
Securities Exchange Act of 1934, as amended, we wrote 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 a shareholder proposal and
supporting statement 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 2014 annual meeting of shareholders (the “2014

Annual Meeting”).

Following the electronic delivery of a copy of our request to the Pr%’i)onent,
we received a letter via electronic mail from the Proponent (the “Email”). In the
Email, the Proponent claims to have previously submitted a substantially similar
proposal, referred to as “version a” (the “November Proposal™), on November 24,
2013. The Email, November Proposal and related correspondence are attached hereto
as Exhibit A. '

To the best of the Company’s knowledge, it does not have any record of
receiving the November Proposal prior to February 6, 2014. However, even if sent
on November 24, 2013, as claimed by the Proponent, the November Proposal would
still be untimely under Rule 14a-8(e)(2).



Securities and Exchange Commission
Office of Chief Counsel

February 10, 2014

Page 2

Under Rule 14a-8(¢)(2), a proposal submitted with respect to a company’s
regularly scheduled annual meeting must be received by the company “not less than
120 calendar days before the date of the company’s proxy statement released to
shareholders in connection with the previous year’s annual meeting.” Pursuant to
Rule 14a-5(¢), this deadline was disclosed in the Company’s 2013 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 2014 Annual Meeting must
have been received by the Company “no later than November 15, 2013.”

Even if the Proponent is correct in claiming that the November Proposal was
sent on November 24, 2013, it was not timely submitted to the Company by the
November 15 deadline. Accordingly, we respectfully request the Staff’s concurrence
with the Company’s view that the November Proposal may be excluded from the
Proxy Materials because it was not submitted to the Company by the deadline
calculated pursuant to Rule 14a-8(e)(2).

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 n'uly., yours,

.’7 s : .
i Dot
Richard J. Grossman

Attachments

ce: 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***

1038201-NYCSRO3A - MSW






From: Peter Lindner

Sent: Thursday, February 06, 2014 1:36 PM

To: Sacca, Joseph N

Ce: Ken Chenault ; Louise Parent

Subject:Ammmanm Shareholder Proposal and nomination for board

Joe:

As you can see from the attached pdf, it was previously sent on Sunday, November 24, 2013
3:52 PM, which you did not acknowledge as | requested.

So, when | sent an additional request, your prior failure to note any objections are fatal to you.
1 wrote in Nov2013:

“Please acknowledge receipt and acceptance of this formal request for my 2014 Shareholder

proposal to
Amex, and certify that | met the time requirement,”

and then again in Feb 2014 (which was version b), but you only answered | was late in Feb2014
for version b, not for version a.

Your shareholder proposal comes well after the November 15, 2013 deadline
established by Rule 14a-8 promulgated under the Securities Exchange Act of 1934,
17 C.F.R. 240.14a-8, and also is excludable on additional grounds provided by Rule
l%&mﬂAmmvazpmsthueforem’ﬂnotmdmthemopoulmmpmxy

Also, you say | did not meet the rules of 14a-8, but | did in that met the requirement of greater
than $2,000 worth of Amex stock held continuously, where the rule is: “(b) Question 2-Who Is
eligible to submit a proposal, and how do | demonstrate to the company that | am eligible? (1) In order to be
eligible to submit a proposal, you must have contlnuously held at least $2,000 in market value, *

Regards,
Peter Lindner

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

“**FISMA & OMB Memorandum M-07-16***
*F16gllt & OMB Memorandum M-07-16***
h"m%'@& & OMB Memorandum M-07-16*"*



Sunday, November 24, 2013 3:52 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 2014 Shareholder 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 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 2014
*#raxsereecrsSiart of Shareholder Proposal 2014% ¥ ¥ 3+ 543 a4+

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.

CEO Chenault in the April 2014 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 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

5. why Amex pressured a federal Judge to stop Shareholders and the SEC from seeing the videotaped
admission of guilt by Qing & Brown and that Amex will agree to release said tapes for public

viewing

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.



CEQ 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 shall includes both
* avideo
* 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 picce of a whole.

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

FFkHEFFFRFRKRFFEnd ofShareholder Proposal 2014**?************

words:

Characters (no spaces)
Characters (with spaces)
Paragraphs

Lines

Include footnotes and endnotes

I certify that I 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***

HMA & OMB Memorandum M-07-16*
emailir|SMA & OMB Memorandum M-07-16*+

Document titled: " The Text Of The Shareholder Ethics Proposal 2014 ver a.doc”



From: Sacca, Joseph N (NYC)

Sent: Thursday, February 06, 2014 3:15 PM

To: 'Peter Lindner’

Subject: RE: American Express: Shareholder Proposal and nomination for board

Dear Mr. Lindner,
Neither American Express nor | has any record of receiving the attached document purporting to be a
shareholder proposal from you on or about November 24, 2013. If you have evidence that you sent the

attached or that the Company received it, please forward it to me.

Very truly yours,
Joe Sacca



SKADDEN, ARPS, SLATE, MEAGHER & FLOM

DIRECT DAL

FOUR TIMES SQUARE
NEW YORK 10036-6522

TEL: (212) 735-3000
FAX: (212) 738-2000

LLP

FIRM/AFFILIATE OFFICES

BOSTON
CHICAGO
HOUSTON
LOS ANGELES
PALO ALTO

212) 7352118 www.skadden.com ws:s.:o :‘:é\::':sg%
OIRECT FAX WthﬂNCfQ’N -
©17)7277-2118 BEU—ING
RICHARD.GROSSMAN@SKADDEN.COM DRUSSELS
. FRANKFURT
HONG KONG
LONDON
MOSCOwW
February 6, 2014 “ranis.
SAO PAULO
SHANGHAI
SINGAPORE
SYDNEY
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VIENNA
Securities and Exchange Commission
Office of Chief Counsel
Division of Corporation Finance
100 F Street, NE

Washington, DC 20549

Re:  American Express Company
Securities Exchange Act 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 2014
annual meeting of shareholders (the “2014 Annual! Meeting”).

In accordance with Section C of Staff Legal Bulletin 14D (Nov. 7, 2008)
(*SLB No. 14D”), | am emailing to the Staff this letter, which includes the Proposal
as submitted to the Company on February 4, 2014 including a cover email, attached
along with related correspondence with the Proponent 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
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submits correspondence to the Commission or the Staff with 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 and Mr.
Lindner. This shall include a Truth Commission, patterned after the
Truth Commissions used in South Africa to end Apartheid.

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, 20608, 2009, 2010,
2011, 2012 and 2013 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, 2012 and 2013 annual meetings); (ii) Rule 14a-8(1)(7)
as a matter relating to the Company’s ordinary business operations (in the case of
each of the 2007 and 2009 annual meetings); and (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, 2012 and 2013 annual meetings,
together with the Staff’s response to the Company’s no-action request letters related
thereto, are attached as Exhibits B, C, D, E, F, G and H, respectively.

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. Koeltl 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
Southem 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 February 4, 2014, 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, as well as related correspondence, 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 2013 Annual Meeting that was held on April 29,
2013, was first mailed to shareholders on or about March 8, 2013. The 2014 Annual
Meeting is scheduled for a date that is within 30 days of the date on which the 2013
Annual Meeting was held. Because the Company held an annual meeting for its
shareholders in 2013 and because the 2014 Annual Meeting is scheduled for a date
that is within 30 days of the date of the 2013 Annual Meeting, under Rule 14a-8(e)(2)
all shareholder proposals were required to be received by the Company not less than
120 calendar days before the date the Company’s proxy statement in connection with
the 2013 Annual Meeting was released to shareholders. Pursuant to Rule 14a-5(¢),
this deadline was disclosed in the Company’s 2013 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 2014 Annual Meeting must
have been received by the Company “no later than November 15, 2013.”
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As indicated above, the Proponent emailed the Proposal to Mr. Sacca on .
February 4, 2014." Mr. Sacca promptly forwarded this email to the Company, so the
Company received the Proposal on February 4, 2014, well after the November 15%
deadline established under the terms of Rule 14a-8. Therefore, the Proposal was not
received by the Company until a date that was eighty-one (81) 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 shareholder 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, €.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 conceming the Prior Proposals.
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deadline in connection with the Company’s 2008, 2010, 2012 and 2013 annual
meetings. See Exhibits C, E, G and H.

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 4ES 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 a 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 (“EEQC”) (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
settiement 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(i)(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.

REQUEST FOR WAIVER OF THE 80-DAY RULE

The Company intends to file its Proxy Materials in late March or early April,
2014. Since the Proposal was not received by the Company until February 4, 2014,
the Company requests that the Staff waive the requirement, under Rule 14a-8(j)(1),
that the Company file its reasons for excluding the Proposal at least 80 days before
the Company files its definitive Proxy Materials.

Under Rule 14a-8(j)(1), the Staff can waive the 80-day requirement “if the
Company demonstrates good cause for missing the deadline.” In Section D of Staff
Legal Bulletin No. 14B (CF) (September 15, 2004) (“SLB No. 14B”), the Staff
indicated that “[tJhe most common basis for the company’s showing of good cause is
that the proposal was not submitted timely and the company did not receive the
proposal until after the 80-day deadline had passed.” The description in SLB No.
14B is the exact situation in which the Company finds itself. The Proposal was
submitted via email on February 4, 2014, a date that is less than 80 days before the
date that the Company intends to file the Proxy Materials in definitive form and
therefore it was not possible for the Company to file its request for exclusion more
than 80 days prior to the mailing of its definitive Proxy Materials. Accordingly, the
Company has good cause for its failure to meet the 80-day requirement and requests
that the Staff waive the 80-day requirement with respect to this request.

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.

T B

Richard J. Grossman

Attachments
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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***

1057520-NYCSRO3A - MSW
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From: Peter Lindner [malitomA & OMB Memorandum M-07-16*"*

Sent: Tuesday, February 04, 2u14 1:20 FM

To: Sacca, Joseph N (NYC)

Subject: American Express: Shareholder Proposal and nomination for board

To Joe Sacca:

Please forward this to the correct people at American Express, including Tim Heine or whoever
is the head of legal counsel.

Regards,

Peter Lindner

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

*+FISNoRB:OMB Memorandum M-07-16*"*

homeyffax:omB Memorandum M-07-16"*
cc: SEC



Tuesday, February 04, 2014 12:46 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 2014 Shareholder 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 proposal be included in the proxy sent by Amex to sharcholders.
My letter for nomination to the Board is substantially the same as before since 2007, 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 2014
#xxxkekexxs:*Siart of Shareholder Proposal 2014+ + ey

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 and Mr. Lindner. This shall include a Truth Commission, patterned after the Truth
Commissions used in South Africa to end Apartheid.

CEO Chenault in the April 2014 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 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

5. why Amex pressured a federal Judge to stop Shareholders and the SEC from seeing the
videotaped admission of guilt by Qing & Brown and that Amex will agree to release said
tapes for public viewing

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 i§ standard for ALL employment disputes since 1997,

This Shareholder Proposal shall includes both
* avideo
¢ 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 donot 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. This issue has been raised and suppressed by Amex since April 2007, both legally
and perhaps illegally, and should be given a full heating now, including why secondary relief
measures are not working, such as SOX certification by the Accountants and investigation by the
Amex CEO (Chenaulf), Ash Gupta (the manager of ex-VP Lin) and Louise Parent (manager of
Brown)..

***?**%****!?*End of Shareholder P{onsg} 2{}14****%*4***&*&**

The above Sharcholder Proposal isunder 500 words:

i Statistics:

Pages :
Words 499 1|
Characters {no spaces) 2,508 l
Characters (with spaces) 3,014
Paragraphs 15

Lines

[ nclude footnotes and endnotes

1 [ showToobar__]

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

3



Also, please confirm in writing that I am speaking at AMEX 2014 Shareholder meeting, and please
indicate what time 1 will speak and for how many minutes I will be allowed. I note that Mr. Joe
Sacca, Esq, falsely wrote me on Tuesday, April 16, 2013 12:06 PM that "You will receive the same
opportunity to address the shareholder meeting as you have been afforded in prior years," since
Amex had gone to federal court to stop me from attending or even speaking to the "shareholder
meeting” in a prior year, specifically 2007.

Sincerely yours,

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

hoiaAag OMB Memorandum M-07-16***
«Feia & OMB Memorandum M-07-16***

emaflisma & OMB Memorandum M-07-16""

Document titled: " The Text Of The Shareholder Ethics Proposal 2014 ver b.doc”
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BY EMAIL AND FIRST CLASS MAITL,

Peter W. Lindner

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

Re: XY icati 4,2014

Dear Mr. Lindner:

I write in response to your email and attachment of February 4, 2014, in
which you (1) submit the text of a shareholder proposal you request American
Express include in the Company’s proxy statement relating to its 2014 Annual
Meeting of Shareholders, and (2) purport to provide notice to American Express that
you intend to nominate yourself as a candidate to the Board and perhaps also to offer
your shareholder proposal at the Company's 2014 Annual Meeting of Shareholders.

Your shareholder proposal comes well after the November 15, 2013 deadline
established by Rule 14a-8 promulgated under the Securities Exchange Act of 1934,
17 C.F.R. 240.14a-8, and also is excludable on additional grounds provided by Rule
14a-8, and American Express therefore will not include the proposal in its proxy
materials relating to the 2014 Annual Meeting of Shareholders. Additionally, you
sent, and the Company received, your February 4, 2014 notice of your intent to
nominate yourself as a candidate to the Board, and perhaps also to offer your
shareholder proposal as an item of business for the 2014 Annual Mceting of
Shareholders, after the January 29, 2014 deadline established by the Company’s
bylaws. Accordingly, any nomination or proposal of business you seek to make will
be ruled out of order and not voted on at American Express’ 2014 Annual Meeting of
Sharcholders. We note that American Express disclosed both of these deadlines in
its proxy statement relating to its 2013 Annual Meeting of Shareholders.



Peter W, Lindner

February 6, 2014
Page 2

Of course, if you continue to be a shareholder of the Company at the time of
the 2014 Annual Meeting of Shareholders, as was the case in past years you will be
afforded the right to speak and address the meeting relating to matters that may
concern you as a shareholder.

Vcry/truly yo

Joseph N. Sacca
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January 23, 2007

. Response of the Office of Chief Counsel
Divislon of Corporation Finance

Re:  American Bxpress Company
Incm.:inglctterdmdDewnbwls,ZOOﬁ

The proposal mendates that the company amend its Bmployee Code of Conduct
‘o include mandatory penalties for non-compliance” after an independent outside
compliznce review of the Codo,

There appears to be some basis for your visw that American Bxpress may exclude
the proposal under rule 14a-8(1)(7), es relating to American Bxpress’ ordinary business
operstions (L., terms of its codo of conduct), Accerdingly, we will not recommend
enforcement action to the Commission if Americen Bxpress omits the proposal ffom 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.

Sinoerely,

Tamara M. Brightwell”
Special Counsel



Exvzsrt H

. NOTICE OF SHAREHOLDER PROPOSAL
To: '
Stephen P, Norman
Seorctary

Americen Express Company
200 Vesey Street, 50% Floor
New York, New York 10285

From:
. Mr, Peter Lindner

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

Dute: December 30, 2006

This constinntes the proposal of shaveholder Peter Lindner to be prescuted et the Annval
'M;e;mgofshareholdmofAmuimEq:mCompwytobeheldonoraboutwal24
20

ReqtﬂmdlnfomaﬁonpumanttoAmaim&prme.brlawz&

(M  (a) Brief description ofbnsineu proposal,
AmwdAmsEmpluyeeCodeofCondwC‘Codc’Dwmludemdmrypmaldeaﬁt
non-compliance, the precise scope of which shall be determined after an independent

outside compliance review of the Codo conducted by outside experts and representatives
of Amex"s board, management, employees and shareholdera.

(b) Reasons for bringing such business to the anhual meeting.
Personal experience end anecdotal evidence show that the Cods is frequently breached
and never enforced. Rather, management regards the Code as nothing more than
window-dressing for Sarbanes-Oxley compliance. This Jack of adherence to basic

principles of conduct erodss confidence in the Company, has affected or will affect the
market price of the Company’s sheres, and warrants attention from the sharcholders.

(i) Name and address of shareholder bringing proposal:
M. Peter Lindner
"*FISMA & OMB Mermorandum M-07-16
(i) Number of shares of each class of stock beaeflclally awned by Peter Lindner:
Common: 2 shares, plus___shares in 1SP and Retirement Plan,



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

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

employces.
(v) Other fnformation required to be disclosed in solicitations.

My, Lindner is a plaimiff in an sction against the Company arising out of the aforesaid
breech.



. EXHIBIT C



February 4, 2008

Respoanse of the Office of Chief Counsel
Diyision of Corporation ¥inpnce

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

The pioposal relites to the company’s employee code of conduct,

There appears to be some basis for your view that American Bxpress may exclude
the proposal under rale 148-8(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
materials in rellanco on ruls 14a-8(e)(2).

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

Sincerely,

Greg Belliston
Spesial Counsel



Exwzezt R

= NOTICE OF SHAREHOLDER FROPOSAL
To:
Siophen P, Normen
Secretary
Americon Bxpress Company

200 Vesey Street, 50 Floar
New York, New York ju.le:

Prom:
Mr. Poter Lindrer

-

v FISMA & OMB Memorandum M-07-16°*

Deaté; Dotembar 30, 2007

* This constitutes the proposal of sharehokler Petér Lindnor to be presentod at the Anuinal Mesting
of shareholders of Americen Bxpress Company to be held on or ebout Apzil 24, 2008.

Required Information pursuant to Amerivan Bxpross Co, by-daw 2.9:
®  (a) Brief deseription of business proposal,

mmanwmwdmmovwwmmwmwum
compliance, the Mmofwwswlhdeh:mhdmmbdmmmao
compliance review of the Cods conducted by outside sxperts and, regresgntatives of Amex's
boerd, managementt, etfiployeds &nd shiietiofders,

o Mhhhghgu&bﬂmhﬁemwm& i
.-mn&mm,wmwwmmwm and never
enforoed, Rather, management regards tho Code a3 nothing more than window-dressing for
Serbanes-Oxloy compliance, This lack of adherence to basio principles of conduct erodes

confidence In the Company, hes effected or will affect the market price of the Company’s shares.
snd warrants attention from the sharehokiers.

(i) Name and address of shareholder bringing proposak
M. Pater Lindner
+*FISMA & ONB Memarendum M-07-18+



(1) Number of shares of cach class of stock beneffcially ovwned by Peter Lindner:
Comanen: 2-shares; plus ahout 900 zhares In'TSP & Refirethelif Pla, " "~ "~ """ 7
(v) Material tuterest of Peter Lindner In the proposal,

Mr, Lindner has no finanolal lotorest in the proposal, He has bean wronpnd by Vmex
employess’ breach of the Code and Amex's fellure to enforce the Codo agringt thoss employess.

v} Other laformativn rogalrcd (o bedisclosed In uomcons.
My, Lmdnq-haphhtlﬁinanmmhuﬁ-&mpmyaﬂdnsomofﬁeMd breach,

—one” tw e were =



EXHIBIT D



“January 22, 2009

Rnspmm of the Om«' of Chlef Omnod

Re: Amuim&puscompuny
Incoming letter dated December 17, 2008

The proposal mandates that the company emend its Bmployee Codo of Conduct

“to include mandatory penaltics for non-compliance™ after an independent cutside
eomphanoemewoftheCodo : .

nmnppmmbesomcbadsﬁ:ryomvlewthatmkpmsmayucm
the proposal under rule 14a-8(1)X7), as relating to American Bxpress’ ordinary business
operstions (i.e., texmns of its cods of conduct). Accordingly, we will ot recommend
mﬁmmntacdontoﬂuCommmfomede:qmnommdnpmpMﬂomb
proxy materials in reliance on rule 14a-8(1)(7). Inreaching this position, we have not
found if npcessary to address the altemative bages for omission of the proposal upon
which Amesican Bxpress relics.

Sincerely,

Damon Colbert
Attorney-Adviser



NOTICE OF SHARFHOLDER PROPOSAL

To:
Stephen P, Norman

Secretary

American Express Compeny
200 Vesey Street, 50 Floor
New York, New York 10285

From:
Mr, Peter Lindner

*"FISMA & OMB Memarondum M-O7-168°

Dato: September 6, 2008

This constitutes the proposal of sharcholder Peter Lindner to be presented at the Annual
Meeting of shareholders of Amerioan Express Company to be held on or ebout April 20,
2009,

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

()  (a) Brief description of business proposal.

Amend Amex's Employee Code of Conduct ("Code™) to include mandatory penalties for
nom-compliance, the procise scope of which shall be determined after an independont
outskdes complianoe review of the Code oonducted by outsids experts and represontatives
of Amex’s board, management, employees and shayeholders.

(b) Reasons for bringing such businesa to the annual meeting.
Personat experience and meédml evidence show that tho Code has been breached and
not enforced, Rather, management (VP and above) regard the Code as nothing more than
window-dressing for Sarbanes-Oxley compilance. This leck of adherence to basic

principles of conduct crodes confidence in the Company, hes affected or will affect the
market prico of the Compeny's shares, and warrants attention from the sherehoiders.

() Name snd address of shaveholder bringing proposak

Mr. Peter Lindner
T FISMA & OMB Memonendum M-07-16* )

(lif) Number of sharos of cach class of stock beneficlally owned by Peter Linduner:



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

(tv) Material interest of Peter Lindner in the proposal

Mr, Lindner has no financia) interest in the proposal, Ho has been wronged by Amex
employoes' breach of the Code and Amex's fiilore 10 enforce the Code against those

employoes,
{v) Other information required to be discloged in solicitations,
Mr. Lindner i3 o plaintiff’ In an action zgainst the Company arising out of the aforeseid



EXHIBIT E




Fd.:m:.uy 2,2010

Response of the Office of Chief Counsel
Division of Corporation Finance

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

Themposal‘mlammtheoompany'sanployeecodeofcon&m

There sppears to be some basis for your view that American Express may exclude
the proposal under rale 142-8(¢)(2) because American Bxpress received it after the
deadline for submitting propdsals. Accordingly, we will not recommend enforcement
action to the Commission if American Express ommdmpmposalﬁ'omitsmxy
materials in reliance on rule 14a-8(e)(2).

Wemwmmmm&dmtﬂcmmmdobjeﬁmw
including the proposal in its proxy matecials at least 80 calendar days before the date on
which it will file definitive proxy materials as required by rule M4a-8()(1). Noting the
circumstances of the delay, we. grant American Express’ xequestthatﬂwso-day
'requnemcntbewuved.

SMely,

Clur!es Kwon
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- 'Vis Facc: 212-640-0135 -

To the Nominsting Committoo at American Express (Amex):

muhMYMWMWN ol e Proyvfor Anril 2018 a5 a nominée fur-ths Amex
: 1 xsk, somewoakd use the word “domend”, by Interviowod for that-position, espeolally
since Amex 5e3 gone to Federal Catzt rigt once (b 3097) bat twice (fr Fobruary 2009 also) w.5tap me fiom cven
conmenicatiog whi Amex, irs sharcholders, the SEC and Socretary of the Corporatien Staphen Monuaa. | intend
mgsemwmm&mnUsmml.uﬂbﬂwwwdhstw&nlﬂdm‘tmm%
p 1 o ihe proxy thiy year for 2010, I shoald getsn onter Gom him in Janvery 2010. Last yeartuied in
March 2009, whioh Ris HonorUSDJ Koslt] fit was oo late,

Surcly | mustbp @ crezy person, whom Amex is tying te.shiisid you frems; or efre T s 8 yational person
whom thoy feer. 1'd suggostihe lser.

f xm xbis repetitive, since Fion®t know what yourhave seeyy ~or,mpst Jikely not seen i p my
boig orehe Board, Asiex {5 onos again Uyiag-w IS THight rather thap roason; and with rosst douN
nike [ells berér plach for ventployees, sharcholders sl qistomers.  And, by tho'way, disr¢béy US Isws on

50, yes, T would Ifke o na for divector, snd Yes, 1 dave  sharcholdor’a proposa] w investigae Amex’s
visiations of préinisés aid idws and contiieds (i Amex hay farmally admifped in Court that thoy bavo
vivlated 0 written-seftloryoht agrocmunt thet Amex Prosidu) Ash Gupz and I signed b Sme 2000. Wo
o boypnd the point of “aljegad viclstion™ And worss, CEO Kety Chensnit spoke v thé Starcholler’s Mesting in
April 2609 ed sald that the Amen Code s working fine?. This miy bo a misivading stescmeont; s dofined by SEC

g , The next monsh, Qing Lin who edmitted breaghing the June 2000 Anwx-Lindner Cosiract badl left
Amexand his diroct- manoger oF 15 years, Ash Gupts 16 work for & oormpetitor, Muybe Qing was firod, bt maybs
be qult with a bonus, In my oase, It took 4 % years R the Amax Code to “work,” and $45,000 in oy legal bllls
{8 countlng), and Awt stilf has nor fixed the “problem,™ aithowgh geuing Qing 1o feave for bis breach waxa
sxt, . .

" 12220, Y000 VPIGRA & OMB Mamonndum M-07-18%

t

Tshink you i) find my Shareholder Propasel on & Truth Commission for Amex bas & wortiy publie

Hookform:dtopermullymﬁuﬁyw,.ﬁmviding you ieformation, and  hereby roquest your vore and
your taterest in my nomination for Director of American Express: . But 1 also wish you to personally respond (o this
lostes, and not have sofos proKy a1 the Secresary of 1w Corpriden’s office reply o e

Sinaerely yours, . )
P . L %A

**CISMA 8 OMB Memorandum M-07-16™

Appendix 1: Lewer to Setr, oFthe Corp, Stepben Norman of Sharsholder Proposal dated September 6, 2008
Appendix Z: Shussholder Pmposal of My, Lindner

'} was Able 10 tpoak J1tho Aprl) 2009 Sharohalter’s mocting anly by sotitg 8 court onder a SDNY (Southers Dirrks of HY)
2 Amex's jawyzr Ms. Joan Pk st Kotity Dryo & Warren LLP sefiused 10 ghanios the trensoript snd/er video of Ken®s remarks.



* 12/2672009 TTMROMA & OMB Momarendum M-O7-16° B9002/0003

Friday, September 19, 2008

To the Nominating Commines ot American Express (Amex):
1 applied Tovo yeers ago to be a directos, and yoo termed me down,
Jrhon applied 1o bo wn American Express akréetor via the SEC.

Howover, as mmytormlysm Rnow), ovr sompany went do a Fodeml Jixige and got a ooue order o
swp me frun communicating to e SEC.MMM&&MW.M and from asking » question m
the sharsholders’ meeting.

T 6ot mo 520,000 tn legnl foedtg gét that overtumed, mhmmmmmpﬁmmw
four criferia to sfop me, amd I wastight (end Amex wrong) on all 4. Nmﬂwkumnddxmd reason why
Arex wag wrong, which was oid ‘m his Sootnors,

1 have 550,000 westh of voting shares In Amox, ud have not soid a single share in tist time. {spesk o
you 2 a fellow shareholder and 25 2 former evoployes,

Given that Amex wrongly swnped tne from attending the meetirtg, snd wrongly stopped me Frum
communicaiing with the SEC (potoally. thy asind thé Judgn to retract the submission tohe SEC, buithe SBC salg
it could not bs dons, sinee a submission immediately goe3 10 computers all over tho workd), | ask that you both
Tuterview o peasonally and nd out If whix [ am-saytag is true,

wzmmwmwmwwMumwwmmmmmm
violated my rights 83 sn “employee” (e VI of the CMI Rights Act of 1964 says "employee” covers former
. employves also, as ruled by o unantmots 1997 Supremo Cowrt ruling), and this was reconded by a knowledgosble
Amex VP/ Lawyer. Moreover, you can read tha sealed banscript, both of which | cammee give yom, but Amex
tswyers oan show you 1o ipdicate v other restrictlons were mede npon te, and how the Amex lawyers wont so
&u:lob:;ltpmn;lsuoth:(:m'l(oamhgammmhmbmpmhmnm»ﬁnsm
or nom 3 Mysel

Surely, Ameor cas be 8 better corparation then these ¢pisodes weald meke you believe,

And that Is ane of the mé&yrmm;uhafwmmwofnnﬁmm There is an Inhezent
swoodness of Amex, end too oficn, & fow yeey ~ and now meybe & few Vics Presidents mmd above = loss sight
ofthe virtwes of Amex, and do foul things Gat sre unworthy of this firm.

Lot me digress with a parelict that may be spt: When 3 woman i3 raped, the defense attornay will
somedmes try to. smear the sweman, sad ask If she hed sex before murriags, If she had an abortion, and vitrious
cthey things thar have nothing o do with the fact that she wis raped. Xt is as if shu was adess than virvons woman,
end she was asking 10 bo-raped, nay,shevdmdn,dndltmmcm Bl thase questions ase 3sked inopen
Court'in Grder to émbarreds this woman anl iake Her Withdoew s dccasation. Soch {sihs caserat Amox, where
the lead attomay in the case seld she wentod to know If 1 had sex with ary Amex employses. Whether | have had
it orawg, it daas ot thean, thal 1t allows Amex to violals & written coptract signéd by Ash Gupta (Amex
Prestdtat of Bonking) and me (Poter Lipdner) in Juas of 2000,  Surcly, t use the well wotn phrasss of fifty years
830 saly to Senator MeCanry:



" 1272071608 HR4RA & OMD Momorandum M-07-16% Qoboasvons

“Unetl this soment, Scustton, | think I noves’ ginsged your cruelty or reckkssncss....”

[When McUgrthy resamed his attack, Weleh cut bing sbort)
“Et ug not assassinags il 1ad Sther, Seator.... Touve dond ehough, Have youno seheo 6f
depraay, str, at long ast? Fiave yoirleftho-sense of deceny?™

5o, yes, 1 would ke 10 run Sor dlretior, 2xd ¥ws, | hgve 3 shareholier's prposal to Investigaw Arttex's
ﬁqwmormnkumdhqumm

And L think Amex would be a betier phaoo such things were invostigaed. And, by the way, itis
questienable whether I would heve won as Director of Amex.in April 2007. Bus you know thar Amex's divy
tactles then and now (as receutly as bMay2008) should et bo cadled for in a oivi} electicn nor in & Formne 500

Nmptny.

Tlook forwand t persomally meericgrydy, prouding you information, and 1 beyeby request:your vote and
yoor jraoresy by my eomihation for Diréstor of American Bxpress.

Sincerely yours,

Peter W, Lindner

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

- To:
Stephen P. Normen (or to his replacsment)

American Express C,pm;my
200 Vesoy Stoet, SU™ Floor
New York, Now York 10285

From:
Mr.?oterl.hdhw

SFISMA & OMD Memorandum M-07-16
" Dare; Degernber 29, 2009

This constifutes the propossl of shareholder Peter Lifidner 1o be presented f the Anmual Moeting of shercholders of
Aumcricsn Bxpress Company t be held on or gbhowt April 24, 2010,

Reyulrod Infbrmativn prrsvant 6 American Express Co. by-aw 2.9:
()  (s) Brict dowexiption of bustuéss proposal. )

Amend Amex’s Baployse Cadde o Condecs (“Code™) to- nelude mandatory ponshics for ron-compitancy, the
precise scope of which shall be dezermined by o “Tyuth Commission™ aferan independent outside compimce
xlew amgawwaymmmmmmiamw;m man3gemmt, cmployces

() Reasons for bringing such business to the 2oneal meetivg,

Personal exparience by Mr, Linduer of discrimination In violsion of Tite VII of the Chvi] Rights Act of 1964 and
enecdotal ovidencs show that the Code i brssched and uee enforced.  Rather, management rogands the Code as
uothing rvors than windowvdressing for Sarbanes-Onloy conpliance, This Jaok of adherenca to basic principles of
sonduct erodes coolkience in tho Corpaury, has sffected or will affect the market prive of the Compent's shres,
snd warrents sttention fiom the sharcholders. In othor words, his mustior affbets Sharcholdurs as wall as being
soclally signifiéary, as Js bficerd in SEC Rols 14(xX8) on Shareholder Proposals;

Yoposals mlmding (o such mattivs bt fvusing on sufliciently significant sogfal policy lssues (CX- %
signifient discrimination mattors) geiserally would not be considorod o be excludable. hecanse the
roposals would manscend the -day-to-diry fusiness maters end raise policy issues 30 sigatficant thet it
wotsld be sppropriste 7or & sharcholder vota™- . : .

IRRYRC. ROV e IInRY 3 4-4001 8,230

. () Nams sud address of shareholder bringing proposals
Mr. Peter Lindner

*FISMA & OMB Memoyondum M-0718™
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(i) Rumber of shates of cack clazs of stock bemedicially owned by Peter Lindners
Commoh: about 500 shares in ISP and Retirement ¥lmi.
(iv) Materixl inferest of Poter Lindvor ks the propesst.

Mr, Lindoir has oo finaiitinl interest in the proposal, He bas been ronged by Awiex employees® breach of the'
Code end Amex's fathure to enforce the Coda agaiedt those sfaployecs.

(v) Other tforvativy required 1o be distlosed tn solichtations.
Mr, Lindnet iva plalotfff hven serjon against the Compiny arising ot of the aforesaid breach,



EXHIBIT F



" January 13, 2011

Y301 O

Re:  American Bxpress Compeny
' Incoming letter dated December 9, 2010

The propoisal mandates that the compeny amend its Employee Codo of Conduct
“to include mandatory pensilties for non-complisnce, the precise scope of which shall be
ofdeummedm' by a “Truth Commission,™ after an independent outside compliance review
Code.

There appears to bo some basis for your view that American Bxpress may exclude
the proposal under rule 14a-8(1)(4). In this regard, we note that the proposal appears to
zelats to the redress of & personal clam or grievancé agginst the company. Acoordingly,
we will not recommend enforcement action to the Commission if American Express
omits the proposal from its proxcy materials in reliance on rule 14a-8(1)}(4). In reaching
this position, we bave 2ot found it necessary to address the alternative bases for omission
wpon which American Express relies.

Stncerely,

Rose A. Zukin



NOTICE OF SHAREHOLDER PROPOSAL

To:

Carol V, Schwastz, Group Counsel
Amezican Bxpress Compeny
ZOOmeSMSO“Floor

New York, New Yok 10285

Mr. Peter Lindner . -

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

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

Mwmmwsﬂaepvpoeﬂofﬂmebddemwmmhmwdummm;
ofuhaxeholdm ofAmedememnpmy(“Amu")tobeheldonwabuﬂApanS 2011.
-Flease confipm the timely receint of fhiy propognl, which you have rejected in the past for
bansmblmttadmlmmdfmbang“ordharybusiw when in fact this relates to & matter of
soaalimponme.tha:iaﬁmmmmbymmimtpya. Please also respond to this
pmpudsfnmgmdmg&smdmeﬁmaofwzow.wmummw
on what should remain, and what Amex disagrees on whether certain facts ars trae.

Hmmwnﬁm&mmmsrdmmwwmm Codo of Conduct working thet
1 Amhasmyped me from attending the Amox 2007 Sharcholder meeting and from
communicating with the Securities aid Bxchange Commaission (SEC) via Court action

'mmmmnm“mmmymwmmwrw bbnowmdapdndmwot
“Pridey, Aped 05, 2007
Dear Judge Koelt,

Upon mmwcedmmdhmnmwmlmmw T have declded to ebide by the
maumwmmwmmpx.umwm.m

1 repeat my advice to all parties that X have closed nty webstts and have notified the SEC
verbally that I wished to withdrww my filing for the directorship mnd for the shareholder proposal,
Mmmuumduwmmﬂmrum 1 am awalting further
advice from the SEC,

As T barve conttnood to do, I will abide by the coufidentiatity sgreement.

. Sincerely,
Peter W. Lindner”
{Peosy Documen 37-7, Filed 04/17/2007, Pago 2 of 2; exphasis added)
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before Magistrate Judge Katz in the Southery District of NY (SDNY) via your lawyer
Jezn Park of Kelloy Drye Wearren, and that

2. Jos Sacca of Skadden Atps, along with Ms. Pwk, incomectly told® US Distict Judge
Kocltl in 2009 that Amex never imerfered with my commuaications to the SEC. 1 woald
quote that transcript on page 4, lines 2-6, but Amex is keeping that transcript secret wnder
Court ORDER, against my wishes, and that it refutes Amex's clatms in writing &nd orally
to The Court (in the person of The Honorehle USDJ Koeltl) that Amex did not stop Peter
Lindner from comnnmicating with the SEC.

3. Qjug Lin, who reported to Amex's Banking President Ash Gupta for about 5 years, did
admit under oath oo January 15, 2009 that he (Qing) did violate 713 of the Juae 2000
Amex Linguer contract signed by me and by Ash Gupts, a8 recarded on page 175, lines
4-10 of the Transcript. Qing &id 50 In viclation of his signed Code of Conduct, and that
Jason Brown of your Counscl's Office did report that to me in Febroary 28, 2006, yet
denied Itin a letter to me that very next day in March 1, 2006, Mz. Brown's actions 2lso
wero in violation of the Amex Code, which I am trying to chenge with this shareholder
proposal. Please indicate if this i3 part of the reason why some two weeks aften I brooght
up this matter 10 Kea Chenanlt, Amex CBO, dt the April 2009 Shareholder Meeting, Qing
left Amex. And whether both managers® of Qing & Jason (Ash Gupta and the bead of the

2 Thz quows of 3 quotes, here from the transcript, postibly mads ka concert with Ms. Park a0d Mr. Brown, possibly
with Intext to decelve the Court, which is & crimizal misdemosnor In NY Stats under NY Judiciary §487:
”»

10

H4a3linc Motico
9 MR. 8ACCA: Oood afternoon, yoor Honor. Twill be
10 verybriel, I don'tiutend to repeat anything that wes In our
11 papens, mless your Honor would ke claification,
15 G accomlon et weve e st o

Gae accusation that wo' to the Coant
¥4 sbout Mr. Linduer's ability to commonicate with the SBC. There
15 isin fact Ro cyidence ko the recond that M, Lindner was tmder
16 any prohibition from responding ¢ (e BEC kn response to
17 American Bxprese' request forno sction”

(emphasls sdded; Transcript, Apsil 23, 2009, 6:30 paz}

3 Acscording to the "Whistleblower Policy” such lafoemation shoald be reposted tramediately to the Genezal
Couneel's Office ("GCO*), cspecially in viclation of “the law and Its Code of Condoct™, and that ixsofar 23 Mr.
Lindner undexstands, Amex bay not discipBned M, Brown for violation of secticn 3.3, nor haa folowed section 3.5.
Indeod, Amex may well bave retaliated  ageingt My, Lindper a3 “whistieblower anployes sobely in retaliation for
reporting allegetions of opropricty that £a] within the scope of fiis poBicy and which the employes rozsombly
believes to bo true”, ‘Tn terms of te eveots of Ma/AR2005, the “aliegations of lmpropriety” which were not only
what Mr. Lindoer “ressonsbly betiovo(d] to be true”, bt wero ttos tn almost cach and every respect, bot denled by
Amex for the five year period from Joly 2005 to the péesant of November 2010, In fact, had Amex followed thelr
eleged Policies amd Code, as well 23 followirg SOX #nd Title VII of the Civil Rights Act of 1964, this tatter would
have ended {for various reasons) in ten seprate tives over S+ year:

- o Apedl 2005 {by Qing Lin, upon belng asked for 8 job referencs by FlscherJordin, and then breaching
the agreement of Fone 2000, tut also the Code by not reporting 1o his manager of over a decade: Ash

*  July 2005 (by Ash Gopte, qurently Amex's Bauking President),
¢ December 2005  (by Stopben Norman, then Secretary of the Cosposation),
* Febhrmary2008  (by Jsson Brown, Amex’s VP and Gesera] Counsel’s Offiee),



GCO) were apprised in February 2006. Mr. Brown's sctions may have slso violated the
Sarbanes-Oxloy (SOX) law and SBC regulations on filing false or misleading documents
(to wit: the Amex Code of Conduct and the Amex Whistleblower policles)

Amex had access to videatapes of my questions and Mr, Chenault's snswers at the
Shareholder Meetings, which you will provide so that Amex Sharebolders can judge for
themselves whether the Amex Code of Conduct is working as Mr. Chenault avers, Inots
that starements mads to a Sharcholder Meeting are covered by the SEC as having to be
fully qualified a3 true. Amex has asked and succeeded i putting the videotsped

Apsil 2008 (by Amex’s comnsel, whes tuming over Jasoa Brown's handwritten notsy re: Qing's

Aml72009  (by Ash's Ectaerogatarkos)

Apedl 2009 (by Amex’s co-oounsal's from Skadden end frem Kellsy Drye Wacren, and Fason Brown)
Juouary 2009  (by Qing, Jeson Brown, and Amex’s coanscl),

?pﬂ;zoos (by Kea Chensult's mislesding siatemems to Sharcholders, uncorrected by Ash, Qlng &
agon) . '

Aptil 2010 (by Kea Cheasult’s misleading statesnty to Sbarcholders, sncowectsd by himself).

“Purpose of this Policy

‘Thia policy esmblishes guidelines and procedures for bandting whistieblower clatme, Consistent with the
Company's comuzitment to mainin the highest stndurds of integrity, which is ons of lts Blze Box Valuzs,
mmhhmh&dﬂdw{cuwm«mb arganization mxt
MM»WW@W suppliers, custamers oc coniractors that
hcmyhumdnsmksdowm Congpany can better soppont an eaviroameat where
muummww.mwwmww«m

3.3 Emplayeo rasponsibltics
Baployees snspucting sctions breackies of policy or the aw must report them irmedistely t theie
spervisars, {..) . .

3.5 Disclpinary messures

Once investigated, & decision on wini conrse of action to teks based on tho findings of the lyvest gaon
mst be approved by the Comparny's Genaral Counsel and the General Auditor. The beads of these two -
functions will apprize the Andit Cormitios of tho Board of Directus s appropiste.

Disciplirary messures wilf depend on the circumsteaces of the vicltion snd will be spplied in consuketion
with Bymtan Resources sad the GOO. Cousldenstion will be ghven to whether or not a viotation is
Wuwﬂuwuhddwmmmbymmmmmnmuh
cogperating with sny resoiting Investigation or carrectiye measures. .

3.6 Retalistion Against Whisteblowerd
No edverso comployment action, e.g., termnation, cosnssting, lower rating, etc., may be taken againsta

whistleblower exnployee solely In retaliation for repocting alicgstions of impropaiety that fall within the
mww&mudmhmwwybﬂmbhm' .
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Qingadmimdwthcwmvblmomo!lhecode.themmmmdsox.

Required Information puirseant to American Bxpress Co, by-law 2.9:
(0  (n) Brief description of buslness proposal.

Amend Amex's Employee Code of Conduct ("Code™) to include mandatory penalties for non-
compliance, the precise scope of which shall be determined by a “Truth Commissipn™. after aa
independent outside compliance roview of- the Code conducted by ontside experts end
representatives of Amex's board, managemeat, employees and sharcholders, This is especially
with regard to EBOC {Bqual Employmsut Opportunity Commission) cases and alleged
discrimination by Amex.

(b) Ressons for bringing such business to the aoupal meeting.

Personal expexisnce by Mr. Lindner of discrimination in viclation of Title VI of the Civil Rights
Act of 1964 snd anccdotal evidence show that the Code is breached and not enforced, Rather,
masagement regands the Code as nothing more than window-dressing for Sarbanes-Oxley
complienco. Especlally: In Jansary 2009, Amex’s employees admitted under oath a breach in
March 2007 of an out-of-court settiement regarding gay discrimination against Mr, Lindner. Yet
oven with this kmowledge, Amex CEO Ken Chevault told the April 2009 Sharcholder meeting
that:

“full confidence in the- Company’s code of conduct and the intogrity and values of our
employees, for Steve who handled this from m edministrative chennel” [Steve wes

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 employes yeported directly o
Amex‘y President of Banking. Clearly someone one step down from the President who not caly
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 i not working, and that at least two 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 &
was clear to Amex that it imvolved “sigmificant soclal policy issues (e.g., significant
discrimination matters)” [sec paragreph below from SEC Rules}

This lack of adherence to basic principles of conduct erodes confidence in the Company,
bas affected or will affect the market price of the Compeny’s shares, and warrauts attention from
the sharcholders.. In other words, this matter affects Shareholders 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
issaes (e.8., significant disctimination matters) generally would not be considered to be
exciudable, because the proposals would transcend the day-to-dsy business matters and
raise policy issucs 30 significant that it would be appropriate for a sharcholder vote,”

o

(i) Noune and address of sharehalder bringing proposal:

Mr, Peter Lindner SN

“* FISMA & OMB Memorondum M-07-18 =

(iil) Number of shares of each class of stock beneficially owned by Peter Lindner:
Common: about 900 shagess in ISP end Retirement Plan,

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

Mr. Lindner hes mo financial intercst in the proposal. He has been wronged by Amex
employees® breach of the Code and Amex's failure to enforcs tho Code against those employees.
" Mr. Linduer is filing this as a pro-se litigant, and as & sharcholder of over a decade, and has no
legal counsel, ag of this writing.

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

Mr. Linduec is a plaintif¥ in &n sction sgainst the Company arising out of the foresaid breach.

Signtd:

Peter Lindaer November 8, 20188MA 3 OMB Momorandum M-07-18



EXHIBIT G



Japuary 10, 2012

. Response of the Office of Chief Counsel

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(¢)}(2) becauss American Bxpress 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 veliance on rule 14a-8(e)(2). In reaching this position, we have not found it
necessary to address the alternative bases for omission of the proposal upon which
American Express relies.

Sincerely,

Carmen Moncada-Texry
Special Counsel



NOTICE OF SHAREHOLDER FROPOSAL

To:

Carol V. Schwartz, Oroup Counsel

(or to whomever is in charge of Sharcholder Proposals)
American Express Company

200 Vesey Street, S0® Floor

New York, New York 10285

From;
Mr. Peter Lindner

mFISMA & 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 Amencan Expms Company (“Amex") to be beld on or about Apnl 25. 2012. Pleass

deadline was 2 wedn ago g November g S _2_Q11. wlnch you have mjeaod in ﬂ:e past for betng
submitted too late and for being “ordinary business”, when in fact this relates to a matter of social
importanoce, that is discrimination by Amex against gays. I note that less than 10 business days have
clapsed 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
congider that my defect. The quote is:

14-day notice of | Ifa compeny seeks to excluds a proposal beoauss the shareholder 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 recelving 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 ths proposal,

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

Pleage also confinm these matters relovant to whether the Amex Code of Conduct working that
1. Amex hes stopped' me from attending the Amex 2007 Sharcholder meeting and from
communicating with the Securities and Exchange Commlssion (SEC) vis Court action before

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

Dear Judge Koshl,

Upon further yeflection and in consultation with another attorney, 1 have decided to ablide by the terms of
settlement st forth before Judge Katz on Mar 29, 2007,

1 vepeat nry sdvice to sll parties that | have closed my website and have notified the SEC verbally that [
wished to withdraw my fling for the directorship and for the sharcholder propossl, although the SEC has
advised me that such wlﬁdmlunNOfl'bedou I am swziting furthor advice from the SEC.

As I havo continued t do, ] will shide by the confidentiallty agreoment.

Sincerely,




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

2. Joe Sacca of Skadden Arps, slong with Ms. Park, incorrectly told” US District Judge Koell in
2009 that Amex never interfered with my communications to the SEC. 1 would quote that
transceipt 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, lincs 4-10 of the Transcript.
Qing did so in violation of his signed Code of Conduct, and that Jason Brown of your Counsel’s
Office did report that to me in February 2006, yet denied it in a letter to me in March 2006. M,
Brown's actions also were in violation of the Amex Code, which ] am trying to change with this
shareholder proposal. Please indicate if this is part of the reason why some two weeks after I

up this matter to Ken Chenault, Amex CEO, at the April 2009 Sharcholder Meeting,

Qing left Amex, And that

4, Amex had acoess to videotapes of my questions and Mr. Chenault’s answers at the Sharcholder
Meztings, which you will provide 50 that Amex Shareholders can judge for themselves whether
the Amex Code of Conduct is working as Mr. Chenault avers. 1 note that statements made to a
Sharehokler Meeting are covered by the SEC as having to be fully qualified as true.

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

In line with the Jaws and rules against employee discrimination, Amex shall amend Amex’s Employee
Code of Conduct (*Code™) to includs mandstory penalties for non-compliance, the precise scope of
which shall be dstermined by a “Truth Commission™ after an independent outside coinpliance review of
the Cods conduoted by outside experts and representatives of Amex’s board, management, employees
and sharcholders. This is especially with regard to EEOC (Equal Employment Opportunity
Commission) cases and alleged discrimination by Amex.

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

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

* The quote of 3 quotes, hero from the transcript, possibly made in concert with Ms. Park snd Mr, Brown, possibly with inteat
to deceivo tbe Court, which is & criminal misdemeanor in NY Stste under NY Judiciary §487:
10
94n3linc . Motion
9 MR. SACCA! Good afternoon, your Honar. 1 will be
10 very brict. | don't intend to repeat anything thet was in our
11 papers, unless your Honor would lfke clarification.
12 1 would like to eddress just a couple points, Oneis
13  the sccusation that we've made misrepresentations to the Cowrt
14 sbout Mr, Lindner’s ability to conununicate with the SEC, There
15 Isin fsct no evidence in the record that Mr, Lindner was under
16 any prosibiion from responding to the SEC in response to
7 American Express’ request for no action.”
[cmphsls edded; Transcript, April 23, 2009, 6:30 p.m)



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

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

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

the Corporation Stephen Norman])

Some two weeks later, the Amex employee who edmitted (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 matvers)” {sce
paragraph below from SEC Rules]

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

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

(e.g., significant discrirnination matters) generelly would not be considered to be excludable,

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

significant that it would be appropriate for a sharcholder vote.”

htp/sec govinles/fingl/34-40018 bum
@iD) Name and address of shareholder bringing proposal:

Mr. Peter Lindner
*+*FISMA & OMB Memorandum M-07.16"
(i) Number of skares of each class of stock beneficlally owned by Peter Lindner:
Common: more than 100 shares In ISP and Retirement Plan.
(iv) Material interest of Peter Lindner in the proposal

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

(v) Other information required to be disclosed {n solicitations.

Mr. Lindner is a plaintiff In an sction against the Company erising out of the aforesaid breach.



Signed

Peter Lindner

DecamberBy20I ©MB Memorandum M-07-16**



EXHIBIT H



December 21, 2012

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 company’s employee code of conduct.

There appears to be some basis for your view that American Express may cxclude
the proposal under rule 14a-8(¢)(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



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

To: Sacca, Joseph N (NYC). cfletters@sec.gov
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 Oxiey
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-07-18 ***



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

cc: SEC via email gfletters@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 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 Junc2000 Amex-Lindner contract incorporated in othér agreements by reference.)

AMERICAN EXPRESS: THE TEXT OF THE SHAREHOLDER ETHICS PROPOSAL 2013
sevesvnrersaagiant of Shareholder Proposal 2013*#*¢sssssssans

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
expetts 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.

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

5. why Amex pressured a federal Judge to stop Shareholders and the SEC from seeing 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

* 8 video www,youtube.com/watch?y=u] XmxONWPEM
o and awebsite for deep background www.amexethicsblogspot.com

Amex shall petition the Court to release the video tapes owned and purchased by Peter Lindner. Asin the
Rommey 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.

#lF.‘.tttittttgnd OfSha.TChOIder Pmposal 20]3’***#0!#!.'#!#4

The above Shareholder Proposal b undcr 500 words:

T certify that 1 own at least $2,000 in American Express Shares for over S 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”



