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January 6, 2017

Richard J. Grossman
Skadden, Arps, Slate, Meagher & Flom LLP
richard.grossman@skadden.com

Re:  American Express Company
Incoming letter dated December 13, 2016

Dear Mr. Grossman:

This is in response to your letter dated December 13, 2016 concerning the
shareholder proposal submitted to American Express by Peter W. Lindner. Copies of all
of the correspondence on which this response is based will be made available on our
website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your
reference, a brief discussion of the Division’s informal procedures regarding shareholder
proposals is also available at the same website address.

Sincerely,

Matt S. McNair
Senior Special Counsel

Enclosure

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



January 6, 2017

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  American Express Company
Incoming letter dated December 13, 2016

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

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

Sincerely,

Courtney Haseley
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the
proxy rules, is to aid those who must comply with the rule by offering informal advice
and suggestions and to determine, initially, whether or not it may be appropriate in a
particular matter to recommend enforcement action to the Commission. In connection
with a shareholder proposal under Rule 14a-8, the Division’s staff considers the
information furnished to it by the company in support of its intention to exclude the
proposal from the company’s proxy materials, as well as any information furnished by
the proponent or the proponent’s representative.

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

It is important to note that the staff’s no-action responses to Rule 14a-8(j)
submissions reflect only informal views. The determinations reached in these no-action
letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholder proposals in its proxy materials. Accordingly, a
discretionary determination not to recommend or take Commission enforcement action
does not preclude a proponent, or any shareholder of a company, from pursuing any
rights he or she may have against the company in court, should the company’s
management omit the proposal from the company’s proxy materials.
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December 13, 2016

VIA ELECTRONIC MAIL (shareholderproposals@sec.gov)

Securities and Exchange Commission
Office of Chief Counsel

Division of Corporation Finance

100 F Street, NE

Washington, DC 20549

RE:  American Express Company
Securities Exchange Act 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 2017
annual meeting of shareholders (the “2017 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 November 15, 2016, attached along with related
correspondence with the Proponent as Exhibit A. A copy of the notice of deficiency
sent by the Company on November 22, 2016 is attached hereto as Exhibit B. A copy
of this submission is being sent simultaneously to the Proponent. Finally, Rule 14a-
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8(k) and Section E of SLB No. 14D provide that shareholder proponents are required
to send companies a copy of any correspondence that the shareholder proponent
elects to submit to the Commission or the Staff. Accordingly, the Company takes this
opportunity to remind the Proponent that if the Proponent submits correspondence to
the Commission or the Staff with 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 request contained in 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.

BACKGROUND AND SIMILARITY TO PRIOR PROPOSALS

As an initial matter, the Company notes that the Proposal is substantially
identical to the proposals (each, a “Prior Proposal”) that the Proponent submitted for
inclusion in the Proxy Materials for each of the Company’s 2007, 2008, 2009, 2010,
2011, 2012, 2013 and 2014 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, 2013 and 2014 annual meetings); (ii)
Rule 14a-8(i)(7) as a matter relating to the Company’s ordinary business operations
(in the case of each of the 2007 and 2009 annual meetings); and (iii) Rule 14a-8(i)(4)
as a matter relating to the redress of a personal claim or grievance (in the case of the
2011 annual meeting). A copy of the Prior Proposals submitted by the Proponent in
connection with the 2007, 2008, 2009, 2010, 2011, 2012, 2013 and 2014 annual
meetings, together with the Staff’s response to the Company’s no-action request

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
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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.”
Transcript of Preliminary Injunction Hearing at 27:20-25, Peter W. Lindner v.
American Express et al., No. 06 Civ. 3834 (S.D.N.Y. April 23, 2009).

Additionally, in connection with a separate lawsuit filed in January 2010 (the
“First 2010 Action”), the Proponent ultimately sought a court order regarding the
Prior Proposal that the Proponent submitted to the Company in connection with the
Company’s 2011 annual meeting of shareholders (the “2011 Annual Meeting”). In
the First 2010 Action, on June 27, 2011, James L. Cott, United States Magistrate
Judge recommended that “the Court should also dismiss Lindner’s claims relating to
the 2011 proposal because American Express properly excluded that proposal under
SEC Rules 14a-8(i)(4) and 14a-8(i)(7).” On August 15, 2011, U.S. District Court
Judge Jed S. Rakoff entered an order adopting Magistrate Judge Cott’s
recommendation, and on August 20, 2011, he entered an order reaffirming the
August 15, 2011 order. The Proponent filed to appeal this ruling to the United States
Court of Appeals for the Second Circuit, and such Court issued an order on January
11, 2012 dismissing the Proponent’s appeal.

Simultaneously, while his application to proceed in forma pauperis in the
First 2010 Action was pending, in March 2010 the Proponent sought a court order to
require that the Company include the Prior Proposal in its proxy statement in
connection with the Company’s 2010 annual meeting of shareholders (the “2010
Annual Meeting”) (the “Second 2010 Action”). In the Second 2010 Action, U.S.
District Court Judge Sidney H. Stein upheld the Staff’s no-action letter and found
that the Company did not need to include the Prior Proposal in its proxy materials,
stating that “because it is untimely, in part because there’s support for that position in
the no-action letter of the SEC, I’m finding that [the Company] has no obligation to
include [the Proponent’s] request for a proposal on the ballot to go to the
shareholders.” Transcript of Preliminary Injunction Hearing and Trial at 15:12-16,
Peter Lindner v. American Express et al., No. 10 Civ. 2267 (S.D.N.Y. April 2, 2010).

The Proponent filed a complaint against the Company and others in the
Southern District of New York in April 2012 alleging, with respect to the Company,
that the Company misled the Court in connection with the prior litigations described
above, and such case was dismissed sua sponte by the Court on May 7, 2012.

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

e Rule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent has failed to
timely establish his eligibility to submit the Proposal;

e Rule 14a-8(d) and Rule 14a-8(f)(1) because the Proposal and the
accompanying supporting statement exceed 500 words;

e Rule 14a-8(i)(7) because the Proposal deals with a matter relating to the
Company’s ordinary business operations;

e Rule 14a-8(i)(4) because the Proposal relates to the redress of a personal
claim or grievance against the Company; and

e Rule 14a-8(i)(3) because the Proposal contains materially false and
misleading statements.

1. The Company may omit the Proposal pursuant to Rule 14a-8(b)
and Rule 14a-8(f)(1) because the Proponent failed to timely establish his
eligibility to submit the Proposal.

Under Rule 14a-8(f)(1), if a proponent fails to follow one of the eligibility or
procedural requirements prescribed in Rule 14a-8(a) through (d), a company may
omit the proponent’s proposal, so long as the company has notified the proponent of
the deficiency within 14 calendar days of receiving the proposal, and the proponent
failed adequately to correct such deficiency. The proponent’s response must be
postmarked, or transmitted electronically, no later than 14 days from the date the
proponent received the company’s notification.

In addition, pursuant to Rule 14a-8(b)(1), in order to be eligible to submit a
proposal for a company’s annual meeting, a proponent must have continuously held
at least $2,000 in market value, or 1%, of the company’s securities entitled to be
voted on the proposal at the meeting for at least one year, preceding and including
the date that the proposal was submitted. Rule 14a-8(b)(2) further provides that if a
proponent does not appear in the company’s records as a registered holder of the
requisite value or number of the company’s securities, the proponent must prove
ownership by providing a written statement from the record holder of the securities
or by submitting a copy of a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form
5 as proof of ownership.
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As indicated above, the Proponent mailed the Proposal to Ms. Schwartz on
November 15, 2016. At the time the Proponent submitted the Proposal, the
Proponent failed to include the necessary proof of ownership as required under Rule
14a-8(b)(2) to demonstrate the Proponent’s eligibility under Rule 14a-8(b)(1).
Moreover, upon examination of the Company’s Shareholder Register, the Company
was not able to verify the Proponent’s eligibility on its own because the Company’s
records indicated that the number of common shares held by the Proponent at the
time of submission was 12.465913" with a market value of $894.05, which did not
meet the minimum $2,000 dollar value, or 1%, of the Company’s common shares
prescribed by Rule 14a-8(b)(1). Accordingly, on November 22, within 14 days of the
Company’s receipt of the Proposal, the Company sent via FedEx and electronic mail
(based on the contact information contained in the Proponent’s letter and consistent
with the methods of communication used by the Company and the Proponent in
connection with Prior Proposals) a notice of deficiency to the Proponent. The notice
of deficiency stated that (i) the Proposal, including the accompanying supporting
statement, had exceeded 500 words and (ii) the Proponent had failed to provide
written evidence of his stock ownership as required by Rule 14a-8(b). The notice of
deficiency further requested that the Proponent remedy these deficiencies within 14
calendar days and included a copy of Rule 14a-8. See Exhibit B.

The 14-day deadline to respond to the notice of deficiency expired on
December 6, 2016. As of the date of this letter, the Company has not yet received a
response from the Proponent that would adequately cure the eligibility deficiency
described above. Accordingly, the Company believes that it may omit the Proposal
as the Company has met its obligation to notify the Proponent of this eligibility
deficiency within 14 calendar days of receiving the Proposal, and the Proponent has
failed to provide proof of continuous ownership for the requisite time period within
the timeframe prescribed by Rule 14a-8(f)(1).

Indeed, the Staff has consistently concurred in the exclusion of a stockholder
proposal under Rule 14a-8(f)(1) where the proponent failed to timely provide
documentary support evidencing ownership as required by Rule 14a-8(b)(1). For
example, in FedEx Corporation (July 5, 2016), the Staff concurred with the
exclusion of a proposal where the proponent responded to the deficiency letter four
days after the deadline. See also e.g., ITC Holdings Corp. (February 9, 2016)
(concurring with exclusion of the proposal where the proponent responded to the
deficiency letter 21 days after the deadline); General Mills, Inc. (June 7, 2016)
(concurring with exclusion of the proposal where the proponent failed to respond to a
deficiency letter within 14 days of receipt of the letter); American Tower

! Note: According to the latest Form 10-Q filed by the Company with the Commission on October 25, 2016,

there were 917 million common shares outstanding as of September 30, 2016. Therefore, the number of
common shares held by the Proponent represents less than 0.00001% of the Company’s outstanding
common shares.
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Corporation (February 18, 2015) (concurring with exclusion of the proposal where
the proponent failed to respond to a second deficiency letter within 14 days of receipt
of the letter); Genworth Financial, Inc. (Feb. 3, 2015) (concurring with exclusion of
the proposal where the proponent failed to respond to a deficiency letter within 14
days of receipt of the letter); Citigroup Inc. (Feb. 12, 2014) (concurring with
exclusion of the proposal where the proponent failed to respond to a deficiency letter
within 14 days of receipt of the letter).

Accordingly, we respectfully request the Staff’s concurrence with the
Company’s view that the Proposal may be excluded from the Proxy Materials
because the Proponent has failed to timely establish his eligibility to submit the
Proposal pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1).

2. The Company may omit the Proposal pursuant to Rule 14a-8(d)
and Rule 14a-8(f)(1) because the Proposal and the accompanying supporting
statement exceed 500 words.

Rule 14a-8(d) provides that a proposal, including any supporting statement,
may not exceed 500 words. The Staff has explained that “[a]ny statements that are,
in effect, arguments in support of the proposal constitute part of the supporting
statement.” See Staff Legal Bulletin No. 14 (July 13, 2001) (“SLB No. 14”). On
numerous occasions, the Staff has concurred that a company may exclude a proposal
under Rule 14a-8(d) and Rule 14a-8(f)(1) because the proposal exceeds 500 words.
See, e.g., Danaher Corp. (Jan. 19, 2010); Procter & Gamble Co. (July 29, 2008);
Amgen, Inc. (Jan. 12, 2004) (in each instance concurring in the exclusion of a
proposal that contained more than 500 words). See also Amoco Corp. (Jan. 22, 1997)
(concurring in the exclusion of a proposal where the company argued that the
proposal included 503 words and the proponent stated that the proposal included 501
words).

For purposes of calculating the number of words in a proposal, the Staff has
indicated that hyphenated terms should be treated as multiple words. See Minnesota
Mining & Manufacturing Co. (Feb. 27, 2000) (concurring in the exclusion of a
proposal that contained 504 words, but would have contained 498 words if
hyphenated terms and words separated by “/”” were counted as one word). Similarly,
the Staff has indicated that numbers and symbols should be treated as separate
words. See Intel Corp. (Mar. 8, 2010) (stating that, in determining that the proposal
appeared to exceed the 500-word limitation, “we have counted each percent symbol
and dollar sign as a separate word”).

Following the principles applied in the precedents described above, the
Company has determined that the Proposal contains 560 words. As part of its
calculation, the Company has treated hyphenated words, such as “Amex-Lindner,”
“Sarbanes-Oxley,” “non-compliance” and “ex-VP,” as multiple words. Such
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treatment is further supported by the definition of “hyphenate”. According to the
Merriam-Webster’s Collegiate Dictionary (the Eleventh Edition), “hyphenate”
means “to connect (as two words) or divide (as a word at the end of a line of print)
with a hyphen.” In each of these four instances (“Amex-Lindner”, “Sarbanes-Oxley”,
“non-compliance” and “ex-VP”), the hyphen was used to connect two words rather
than to divide a word that is at the end of a line. As such, each of the above
hyphenated words should count as multiple words rather than just one word. In
addition, just as a proponent would not be able to circumvent the 500-word
limitation by using excessive hyphenation or numbers, a proponent should not be
able to artificially circumvent the 500-word limitation by using undefined acronyms.
Therefore, the Company has counted undefined acronyms and abbreviations, such as
“SEC,” “FRCP,” “EEOC” and “SOX,” as if such acronyms or abbreviations were
spelled out. Thus, each such acronym and abbreviation would count as multiple
words. Similarly, the expression “Amex,” which appears repeatedly (14 times) in the
Proposal and the accompanying supporting statement, is also a combination of two
words (“American Express”) and thus should be counted as such. Based on this
approach, the Company has determined that the Proposal contains 560 words.
However, even if the expression “Amex” is treated as a single word, the total number
of words including the spelled-out acronyms and abbreviations would be 546, well
above the 500-word limit. Moreover, even if all the acronyms and abbreviations are
treated as a single word, the total word count for the Proposal and the accompanying
supporting statement would still be 504, in excess of the 500-word limit. Therefore,
regardless of the treatment for the expression “Amex” and the undefined acronyms
and abbreviations, the Company believes that the Proposal already exceeds 500-word
limitation prescribed by Rule 14a-8(d).

Pursuant to Rule 14a-8(f)(1), if a proponent fails to follow one of the
eligibility or procedural requirements prescribed in Rule 14a-8(a) through (d), the
company may omit the proponent’s proposal, so long as it has notified the proponent
of the deficiency within 14 calendar days of receiving the proposal, and the
proponent has failed adequately to correct such deficiency. As described above, the
Company duly notified the Proponent of the fact that his Proposal exceeded the 500-
word limitation in the notice of deficiency dated November 22, 2016. As of the date
of this letter, the Company has not yet received from the Proponent a revised version
of the Proposal that would adequately cure the word limit deficiency described
above.

Accordingly, 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 exceeds the 500-word limitation contained in Rule 14a-8(d)
and Rule 14a-8(f)(2).
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3. 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, employee
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.e., terms
of its code of conduct).” See Exhibits C and E. See also e.g., International Business
Machines Corp. (Jan. 7, 2010) (concurring with exclusion of the proposal where the
proponent requested IBM restate and enforce its standards of ethical behavior on the
basis that “[p]roposals that concern general adherence to ethical business practices
are generally excludable under rule 14a-8(i)(7)”); AES Corp. (Jan. 9, 2007)
(concurring with exclusion of the proposal where the proponent sought to have AES
establish an ethics oversight committee); Monsanto Co. (Nov. 3, 2005) (concurring
with exclusion of the proposal where a proponent requested the formation of an
ethics oversight committee to insure compliance with, inter alia, Monsanto’s code of
conduct); NYNEX Corp. (Feb. 1, 1989) (concurring with exclusion of the proposal
where the proponent sought to form a special committee to revise the existing code
of corporate conduct on the basis that such proposal fell within the purview of
“ordinary business operations” and could therefore be excluded); Transamerica
Corp. (Jan. 22, 1986) (concurring with exclusion of the proposal to form a special



Securities and Exchange Commission
Office of Chief Counsel

December 13, 2016

Page 9

committee to develop and promulgate a code of corporate conduct). In each of these
instances, proposals relating to codes of company conduct were deemed to be
excludable as ordinary business.

Accordingly, we respectfully request the Staff’s concurrence with the
Company’s view that the Proposal may be excluded from the Proxy Materials

because it concerns the Company’s ordinary business operations pursuant to Rule
14a-8(i)(7).

4. 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 statement
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
makes other claims related to the Proponent’s personal grievance against 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
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Proponent states, among other things, “I’m fighting for my case.” To the extent that
the Proposal arises from the Proponent’s personal dispute with the Company
regarding the enforcement of its disciplinary codes, other Company shareholders
should not be required to bear the expenses associated with its inclusion in the Proxy
Materials.

The Proponent, moreover, has a history of engaging in litigation with the
Company, including litigation relating to the Prior Proposals. Since the date of his
termination, the Proponent has instituted several actions against the Company.
Shortly after his dismissal, the Proponent filed a gender discrimination charge with
the U.S. Equal Employment Opportunity Commission (“EEOC”) (EEOC Charge
#160992838) and proceeded pro se with a defamation action in the Civil Court of the
City of New York against the Company and two of his former supervisors (Index
No. 038441-CVN-1999). Although these actions were settled in June 2000, he
subsequently brought another action against the Company, in the U.S. District Court
for the Southern District of New York (Civil Action No. 06 CV 3834), alleging, inter
alia, breach of the earlier settlement agreement and defamation. The Proponent and
the Company settled this action in November 2010. Additionally, the Proponent
brought two separate actions against the Company in the U.S. District Court for the
Southern District of New York to challenge the exclusion of two Prior Proposals
(Civil Action No. 10 CV 2228; Civil Action No. 10 CV 2267).

Based in part on the repeated submission of substantially similar proposals
over a period of several years, the Company believes that it is clear that the
Proponent has submitted the Proposal in an effort to exact retribution against the
Company, which terminated his employment in 1998. The Commission has
repeatedly allowed the exclusion of proposals presented by disgruntled former
employees with a history of confrontation and litigation with the company as
indicative of a personal claim or grievance within the meaning of Rule 14a-8(i)(4).
See, e.g., American Express Co. (Jan. 13, 2011) (attached hereto as Exhibit G);
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).

Accordingly, we respectfully request the Staff’s concurrence with the
Company’s view that the Proposal may be excluded from the Proxy Materials
pursuant to Rule 14a-8(i)(4) because it, like the Prior Proposal submitted by the
Proponent in connection with the 2011 Annual Meeting, relates to the Proponent’s
personal claim or grievance against the Company.

5. The Company may omit the Proposal pursuant to Rule 14a-8(i)(3)
because it contains materially false and misleading statements.
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The Proposal may be excluded pursuant to Rule 14a-8(i)(3), which permits a
company to exclude from its proxy materials a shareholder proposal or supporting
statement that is “contrary to the Commission’s proxy rules, including 17 C.F.R.
8240.14a-9, which prohibits materially false or misleading statements in proxy
soliciting materials.” The Staff has stated that it would concur in a registrant’s
reliance on Rule 14a-8(i)(3) to exclude a proposal if (i) the registrant demonstrates
that the proposal is materially false or misleading or (ii) the resolution contained in
the proposal is so inherently vague or indefinite that neither the shareholders nor the
company would be able to determine with any reasonable certainty exactly what
actions or measures the proposal requires. See Staff Legal Bulletin 14B (Sep. 15,
2004).

The Company believes that the Proposal contains materially false and
misleading statements within the meaning of Rule 14a-9. Note (b) to Rule 14a-9
provides that “material which directly or indirectly [...] makes charges concerning
improper, illegal or immoral conduct or associations, without factual foundation”
may be false and misleading. In this case, the Proposal contains several statements
charging the Company and its management with improper conduct. In particular the
Proposal alleges that (i) “This issue [discrimination] has been raised and suppressed
by Amex since April 2007,” and (ii) “secondary relief measures are not working.” In
violation of Rule 14a-9, and contrary to the position of the Commission, the
Proponent has not provided (and the Company submits the Proponent cannot
provide) any factual foundation to support these allegations. The Staff has allowed
the exclusion of proposals based on their lack of factual foundations, including in the
case of Eastern Utilities Associates (Mar. 4, 1975) (proposal to establish a committee
of the corporation to “reserve the resources of the corporation and prevent possible
economic disaster by failure of management of the corporation to fully comply with
fair labor practices as defined by the United States Equal Employment Opportunity
Commission” was excluded for violation of Rule 14a-9 due to lack of factual
foundation). The Staff, in granting no-action relief, specifically stated that “the
proposal may be violative of Rule 14a-9” because “the proposal is phrased in a
manner that suggests that the management has failed to comply with the existing
rules and regulations of the U.S. Equal Employment Opportunity Commission, but
no factual support has been furnished by the proponent to support that implied
allegation,” which is exactly the case with respect to the allegations contained in the
Proposal. Statements of a similar nature also appear throughout the Proposal and the
accompanying supporting statement submitted by the Proponent. For example, the
Proposal specifically requires the inclusion of “mandatory penalties” for non-
compliance with the Company’s Employee Code of Conduct, “especially with regard
to discrimination against employees.” The accompanying supporting statement
further alleges that the management “lied” to the shareholders about the
management’s compliance with the Company’s Employee Code of Conduct and
requests that the Company “fully comply with Sarbanes-Oxley and all its filings with
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the SEC including the Code of Conduct ... to all EEOC cases, even if detrimental to
Amex by showing non-compliance with the law or any written contract signed by
Amex.”

In addition, Note (b) to Rule 14a-9 further provides that “[m]aterial which
directly or indirectly impugns character, integrity or personal reputation, or directly
or indirectly makes charges concerning improper, illegal or immoral conduct or
associations, without factual foundation,” may be misleading within the meaning of
Rule 14a-9 and, as a result, excludable from a company’s proxy materials by virtue
of Rule 14a-8(i)(3). The Staff has consistently concurred with the exclusion of
proposals on this basis where the proposals suggest a company has engaged in
wrongdoing without providing any factual support for such implication. See, e.g.,
ConocoPhillips (March 13, 2012) (concurring in the exclusion of a proposal
suggesting the company participated in money laundering); Philip Morris Cos. Inc.
(February 7, 1991) (concurring in the exclusion of a proposal suggesting the
company “advocates or encourages bigotry and hate”); Motorola, Inc. (March 4,
1988) (concurring in the exclusion of a proposal suggesting the company violated the
proxy rules); Detroit Edison Co. (March 4, 1983) (concurring in the exclusion of a
proposal suggesting the company unlawfully influenced the political process and
engaged in “circumvention of regulation” and “corporate self-interest”) and Gulf &
Western Industries, Inc. (October 23, 1975) (concurring in the exclusion of a
proposal suggesting the company was responsible for “acts of violence”). In this
case, the Proposal contains assertions and insinuations regarding the character,
integrity and personal reputation of the Company’s management. In particular, the
Proposal demands Mr. Chenault, the Company’s CEO and Chairman of the Board, to
explain at the 2017 Annual Meeting (i) how his management “covered up” the
“illegal actions” of the Company’s employees and why such actions were illegal and
(ii) why Mr. Chenault “lied” to the Company’s shareholders that the Company was
in compliance of the Company’s Employee Code of Conduct. These assertions
directly impugn the character, integrity and personal reputation of Mr. Chenault and
the Company’s management by alleging they engaged in improper and illegal
conduct without factual foundation in violation of Rule 14a-9.

Moreover, the Staff has consistently taken the position that shareholder
proposals that are vague and indefinite may be excluded pursuant to Rule 14a-8(i)(3)
as inherently false and misleading. See, e.g., Cisco Systems, Inc. (Oct. 7, 2016)
(proposals excludable because “in applying this particular proposal, neither
shareholders nor the company would be able to determine with any reasonable
certainty exactly what actions or measures the proposal requires”); Walgreens Boots
Alliance, Inc. (Oct. 7, 2016) (same); The Proctor & Gamble Company (Oct. 25,
2002) (proposal excluded for violation of Rule 14a-9 as vague and indefinite);
Philadelphia Electric Company (Jul. 30, 1992) (proposal excludable because “so
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inherently vague and indefinite” that any company action “could be significantly
different from the action envisioned by the shareholders voting on the proposal®).

The Proposal at hand is inherently vague and indefinite because it fails to
define critical terms or otherwise provide guidance as to how it should be
implemented. No definition of “outside experts” is provided, for example, and no
explanation is given as to how such experts would be selected. Likewise, the
Proposal contains no elaboration of the process whereby “representatives of Amex’s
board, management, employees and shareholders” will be chosen. Finally, no
guidance whatsoever is provided as to the functioning of the review and amendment
process itself. Without such information, as in Cisco Systems, Inc. and Walgreens
Boots Alliance, Inc., neither the Company’s shareholders nor the Company would be
able to determine with reasonable certainty what actions need to be taken in order to
implement the Proposal. In addition, as was the case in Philadelphia Electric
Company, any action taken by the Company pursuant to the Proposal could easily
prove to be significantly different than the action shareholders voting on the Proposal
had envisioned.

Accordingly, for these reasons, the Company respectfully requests the Staff’s
concurrence with the Company’s view that the Proposal may be excluded from the
Proxy Materials pursuant to Rule 14a-8(i)(3) because it (i) is inherently vague and
indefinite, (ii) impugns the character of the Company’s management without factual
foundation and (iii) is materially false and misleading.

CONCLUSION

For the foregoing reasons, the Company respectfully requests the
concurrence of the Staff that the Proposal may be excluded from the Proxy
Materials.

If we can be of any further assistance, or if the Staff should have any
questions, please do not hesitate to contact me at the telephone number or email
address appearing on the first page of this letter.

Very tiul outs,

Richard J. Grossman
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Attachments

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

Mr. Peter W. Lindner

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



EXHIBIT A



Tuesday, November 15, 2016 3:13 PM
Carol V. Schwartz
Secret:':try and Chief Governance Officer Certified Mail
American Express
200 Vesey St
NYC,NY 10281

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

cc: SEC via email cfletters@sec.gov

Dear Ms. Schwartz:

Please acknowledge receipt and acceptance of this formal request for my 2017 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 since 2007, and
incorporate that herein by reference (as was my June2000 Amex-Lindner contract incorporated in
other agreements by reference.)

Given the accusations of sexual harassment in the 2016 Clinton-Trump Presidential contest, women
and men should be more sensitive to such accusations, and especially to denials which strain
credibility.

AMERICAN EXPRESS: THE TEXT OF THE SHAREHOLDER ETHICS PROPOSAL 2017
R EREsRERE Giart of Shareholder Proposal 2017 ¥EseErseexees

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 2017 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 possibly 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 is standard for ALL employment disputes since 1997.

This Shareholder Proposal shall include both
* avideo
e and awebsite for deep background “*FISMA & OMB Memorandum M-07-16**

Amex shall petition the Court to release the video tapes owned and purchased by Peter Lindner. As
in the Romney video of "47%" of the US do not pay income taxes, a mere transcript does not
suffice, as it would be said to be "out of context,”" and the visual context and the entire speech can
be examined to show that indeed the interpretation can be viewed as a piece of a whole.

This Shareholder Proposal is allowed under SEC rules of "significant matters", e.g. regarding
discrimination. This issue has been raised and suppressed by Amex since April 2007, both legally
and perhaps illegally, and should be given a full hearing now, including why secondary relief
measures are not working, such as SOX certification by the Accountants and investigation by the
Amex CEO (Chenault), Ash Gupta (the manager of ex-VP Lin) and Louise Parent (manager of
Brown).

*************End Of Shareheldef Proposal 20] 7***************

The above Shareholder Proposal is under 500 words:

Pages 2
Words 498
Characters (no spaces) 2,516
Characters (with spaces) 3,023
Paragraphs 15
Lines 49

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



Also, please confirm in writing that | am speaking at AMEX 2017 Shareholder meeting, and please
indicate what time I 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.

_Lindner

Sincere

Peter

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

Document titled: " The Text Of The Shareholder Ethics Proposal 2017 ver a.doc"
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American Express Company

Corporate Secretary's Office
November 22, 2016 3'World Financial Center

200 Vesey Street, American Express Tower

New York, NY 10285-5001

VIA FEDEX AND EMAIL

Peter W. Lindner

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

RE: Notice of Deficiency

Dear Mr. Lindner:

I am writing to acknowledge receipt of the shareholder proposal (the
“Proposal™) you submitted to American Express Company (the “Company™)
pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended, for
inclusion in the Company’s proxy materials for the 2017 Annual Meeting of
Sharcholders (the “Annual Meeting™).

Rule 14a-8(d) under the Exchange Act specifies that any shareholder
proposal, including any accompanying supporting statement, may not exceed 500
words. We believe your submission contains more than 500 words. To remedy this
defect, you must revise the proposal and supporting statement so that they do not
exceed 500 words.

In addition, under the proxy rules of the Securities and Exchange
Commission (the “SEC”), in order to be eligible to submit a proposal for the Annual
Meeting, a proponent must have continuously held at least $2.000 in market value of
the Company’s common shares for at least one year, preceding and including the
date that the proposal was submitted. For your reference, a copy of Rule 14a-8 is
attached to this letter as Exhibit A.

Our transfer agent has confirmed that its records indicate that you are the
registered holder of 12.465913 shares of the Company’s common stock with a
market value of $894.05, which does not meet the minimum $2.000 dollar value
prescribed by Rule 14a-8. You may hold additional shares through a record holder.
Accordingly, we ask that you please provide a written statement from the record
holder of your shares (usually a bank or broker) and a participant in the Depository



Peter W. Lindner
November 22. 2016
Page 2

Trust Company (DTC) verifying that, at the time you submitted your proposal
(November 15, 2016), you continuously held for at least one year additional
Company common shares such that you have met the eligibility requirement to have
held at least $2,000 in market value of Company common shares continuously for at
least one year preceding and including November 15, 2016.

In order to determine if the bank or broker holding your shares is a DTC
participant, you can check the DTC’s participant list, which is currently available on
the Internet at http://www.dtcc.com/client-center/dtc-directories. If the bank or
broker holding your shares is not a DTC participant, you also will need to obtain
proof of ownership from the DTC participant through which the shares are held.
You should be able to find out who this DTC participant is by asking your broker or
bank. If the DTC participant knows your broker or bank’s holdings, but does not
know your holdings, you can satisfy Rule 14a-8 by obtaining and submitting two
proof of ownership statements verifying that, at the time the Proposal was submitted,
the required amount of shares were continuously held for at least one year — one
from your broker or bank confirming your ownership, and the other from the DTC
participant confirming the broker or bank’s ownership. For additional information
regarding the acceptable methods of proving your ownership of the minimum
number of shares of the Company’s common stock, please see Rule 14a-8(b)(2) in
Exhibit A.

The SEC rules require that the revised proposal and such other
documentation be postmarked or transmitted electronically to us no later than 14
calendar days from the date you receive this letter. Once we receive this
documentation, we will be in a position to determine whether the Proposal is eligible
for inclusion in the proxy materials for the Annual Meeting. The Company reserves
the right to seek relief from the SEC as appropriate, including on substantive grounds
under Rule 14a-8.

Very truly yours,
o
Canr oddan 6&4:5

Carol V. Schwartz
Secretary

Enclosure



EXHIBIT A

TITLE 17 -- COMMODITY AND SECURITIES EXCHANGES
CHAPTER II -- SECURITIES AND EXCHANGE COMMISSION
PART 240 -- GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT
OF 1934
SUBPART A -- RULES AND REGULATIONS UNDER THE SECURITIES EXCHANGE
ACT OF 1934
REGULATION 14A: SOLICITATIONS OF PROXIES

17 CFR 240.14a-8

§ 240.14a-8 Shareholder proposals.

This section addresses when a company must include a shareholder’s proposal in its proxy
statement and identify the proposal in its form of proxy when the company holds an annual or
special meeting of shareholders. In summary, in order to have your shareholder proposal
included on a company’s proxy card, and included along with any supporting statement in its
proxy statement, you must be eligible and follow certain procedures. Under a few specific
circumstances, the company is permitted to exclude your proposal, but only after submitting its
reasons to the Commission. We structured this section in a question-and-answer format so that it
is easier to understand. The references to “you” are to a shareholder seeking to submit the
proposal.

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or
requirement that the company and/or its board of directors take action, which you intend to
present at a meeting of the company’s shareholders. Your proposal should state as clearly as
possible the course of action that you believe the company should follow. If your proposal is
placed on the company’s proxy card, the company must also provide in the form of proxy means
for shareholders to specify by boxes a choice between approval or disapproval, or abstention.
Unless otherwise indicated, the word “proposal” as used in this section refers both to your
proposal, and to your corresponding statement in support of your proposal (if any).

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the
company that I am eligible? (1) In order to be eligible to submit a proposal, you must have
continuously held at least $ 2,000 in market value, or 1%, of the company’s securities entitled to
be voted on the proposal at the meeting for at least one year by the date you submit the proposal.
You must continue to hold those securities through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your name appears
in the company’s records as a shareholder, the company can verify your eligibility on its own,
although you will still have to provide the company with a written statement that you intend to
continue to hold the securities through the date of the meeting of shareholders. However, if like
many shareholders you are not a registered holder, the company likely does not know that you
are a shareholder, or how many shares you own. In this case, at the time you submit your
proposal, you must prove your eligibility to the company in one of two ways:



(i) The first way is to submit to the company a written statement from the “record” holder of
your securities (usually a broker or bank) verifying that, at the time you submitted your proposal,
you continuously held the securities for at least one year. You must also include your own
written statement that you intend to continue to hold the securities through the date of the
meeting of shareholders; or

(i1) The second way to prove ownership applies only if you have filed a Schedule 13D (§
240.13d-101), Schedule 13G (§ 240.13d-102), Form 3 (§ 249.103 of this chapter), Form 4 (§
249.104 of this chapter) and/or Form 5 (§ 249.105 of this chapter), or amendments to those
documents or updated forms, reflecting your ownership of the shares as of or before the date on
which the one-year eligibility period begins. If you have filed one of these documents with the
SEC, you may demonstrate your eligibility by submitting to the company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change
in your ownership level;

(B) Your written statement that you continuously held the required number of shares for the
one-year period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares through the
date of the company’s annual or special meeting.

(c) Question 3: How many proposals may I submit? Each shareholder may submit no more
than one proposal to a company for a particular shareholders” meeting.

(d) Question 4: How long can my proposal be? The proposal, including any accompanying
supporting statement, may not exceed 500 words.

(e) Question 5: What is the deadline for submitting a proposal?

(1) If you are submitting your proposal for the company’s annual meeting, you can in most
cases find the deadline in last year’s proxy statement. However, if the company did not hold an
annual meeting last year, or has changed the date of its meeting for this year more than 30 days
from last year’s meeting, you can usually find the deadline in one of the company’s quarterly
reports on Form 10-Q (§ 249.308a of this chapter), or in shareholder reports of investment
companies under § 270.30d-1 of this chapter of the Investment Company Act of 1940. In order to
avoid controversy, shareholders should submit their proposals by means, including electronic
means, that permit them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a
regularly scheduled annual meeting. The proposal must be received at the company’s principal
executive offices 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, 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, then the deadline is a reasonable time before the company begins to print and
send its proxy materials.

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly
scheduled annual meeting, the deadline is a reasonable time before the company begins to print
and send its proxy materials.



(f) Question 6: What if I fail to follow one of the eligibility or procedural requirements
explained in answers to Questions 1 through 4 of this section? (1) The company may exclude
your proposal, but only after it has notified you of the problem, and you have failed adequately
to correct it. Within 14 calendar days of receiving your proposal, the company must notify you in
writing of any procedural or eligibility deficiencies, as well as of the time frame for your
response. Your response must be postmarked, or transmitted electronically, no later than 14 days
from the date you received the company’s notification. A company need not provide you such
notice of a deficiency if the deficiency cannot be remedied, such as if you fail to submit a
proposal by the company’s properly determined deadline. If the company intends to exclude the
proposal, it will later have to make a submission under § 240.14a-8 and provide you with a copy
under Question 10 below, § 240.14a-8(j).

(2) If you fail in your promise to hold the required number of securities through the date of
the meeting of shareholders, then the company will be permitted to exclude all of your proposals
from its proxy materials for any meeting held in the following two calendar years.

(g) Question 7: Who has the burden of persuading the Commission or its staff that my
proposal can be excluded? Except as otherwise noted, the burden is on the company to
demonstrate that it is entitled to exclude a proposal.

(h) Question 8: Must I appear personally at the shareholders’ meeting to present the
proposal? (1) Either you, or your representative who is qualified under state law to present the
proposal on your behalf, must attend the meeting to present the proposal. Whether you attend the
meeting yourself or send a qualified representative to the meeting in your place, you should
make sure that you, or your representative, follow the proper state law procedures for attending
the meeting and/or presenting your proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic media,
and the company permits you or your representative to present your proposal via such media,
then you may appear through electronic media rather than traveling to the meeting to appear in
person.

(3) If you or your qualified representative fail to appear and present the proposal, without
good cause, the company will be permitted to exclude all of your proposals from its proxy
materials for any meetings held in the following two calendar years.

(1) Question 9: If I have complied with the procedural requirements, on what other bases
may a company rely to exclude my proposal? (1) Improper under state law: If the proposal is not
a proper subject for action by shareholders under the laws of the jurisdiction of the company’s
organization;

Note to paragraph (i)(1): Depending on the subject matter, some proposals are not
considered proper under state law if they would be binding on the company if approved by
shareholders. In our experience, most proposals that are cast as recommendations or requests that
the board of directors take specified action are proper under state law. Accordingly, we will
assume that a proposal drafted as a recommendation or suggestion is proper unless the company
demonstrates otherwise.

(2) Violation of law: If the proposal would, if implemented. cause the company to violate
any state, federal, or foreign law to which it is subject;



Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign law would
result in a violation of any state or federal law.

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the
Commission’s proxy rules, including § 240.14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials;

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal
claim or grievance against the company or any other person, or if it is designed to result in a
benefit to you, or to further a personal interest, which is not shared by the other shareholders at
large:

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of
the company’s total assets at the end of its most recent fiscal year, and for less than 5 percent of
its net earnings and gross sales for its most recent fiscal year, and is not otherwise significantly
related to the company’s business;

(6) Absence of power/authority: If the company would lack the power or authority to
implement the proposal;

(7) Management functions: If the proposal deals with a matter relating to the company’s
ordinary business operations;

(8) Director elections: If the proposal:
(i) Would disqualify a nominee who is standing for election;
(i1) Would remove a director from office before his or her term expired;

(ii1) Questions the competence, business judgment, or character of one or more nominees or
directors;

(iv) Seeks to include a specific individual in the company’s proxy materials for election to
the board of directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors.

(9) Conflicts with company’s proposal: If the proposal directly conflicts with one of the
company’s own proposals to be submitted to shareholders at the same meeting;

Note to paragraph (i)(9): A company’s submission to the Commission under this section
should specify the points of conflict with the company’s proposal.

(10) Substantially implemented: If the company has already substantially implemented the
proposal;

Note to paragraph (i)(10): A company may exclude a shareholder proposal that would
provide an advisory vote or seek future advisory votes to approve the compensation of
executives as disclosed pursuant to Item 402 of Regulation S-K (§ 229.402 of this chapter) or
any successor to Item 402 (a “‘say-on-pay vote™) or that relates to the frequency of say-on-pay
votes, provided that in the most recent shareholder vote required by § 240.14a-21(b) of this
chapter a single year (i.e., one, two, or three years) received approval of a majority of votes cast
on the matter and the company has adopted a policy on the frequency of say-on-pay votes that is



consistent with the choice of the majority of votes cast in the most recent shareholder vote
required by § 240.14a-21(b) of this chapter.

(11) Duplication: If the proposal substantially duplicates another proposal previously
submitted to the company by another proponent that will be included in the company’s proxy
materials for the same meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as
another proposal or proposals that has or have been previously included in the company’s proxy
materials within the preceding 5 calendar years, a company may exclude it from its proxy
materials for any meeting held within 3 calendar years of the last time it was included if the
proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(i1) Less than 6% of the vote on its last submission to shareholders if proposed twice
previously within the preceding 5 calendar years; or

(i11) Less than 10% of the vote on its last submission to shareholders if proposed three times
or more previously within the preceding 5 calendar years; and

(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or
stock dividends.

(j) Question 10: What procedures must the company follow if it intends to exclude my
proposal? (1) If the company intends to exclude a proposal from its proxy materials, it must file
its reasons with the Commission no later than 80 calendar days before it files its definitive proxy
statement and form of proxy with the Commission. The company must simultaneously provide
you with a copy of its submission. The Commission staff may permit the company to make its
submission later than 80 days before the company files its definitive proxy statement and form of
proxy, if the company demonstrates good cause for missing the deadline.

(2) The company must file six paper copies of the following:
(i) The proposal;

(ii) An explanation of why the company believes that it may exclude the proposal, which
should, if possible, refer to the most recent applicable authority, such as prior Division letters
issued under the rule; and

(iii) A supporting opinion of counsel when such reasons are based on matters of state or
foreign law.

(k) Question 11: May I submit my own statement to the Commission responding to the
company’s arguments?

Yes, you may submit a response, but it is not required. You should try to submit any
response to us, with a copy to the company, as soon as possible after the company makes its
submission. This way, the Commission staff will have time to consider fully your submission
before it issues its response. You should submit six paper copies of your response.

(I) Question 12: If the company includes my shareholder proposal in its proxy materials,
what information about me must it include along with the proposal itself?



(1) The company’s proxy statement must include your name and address, as well as the
number of the company’s voting securities that you hold. However, instead of providing that
information, the company may instead include a statement that it will provide the information to
shareholders promptly upon receiving an oral or written request.

(2) The company is not responsible for the contents of your proposal or supporting
statement.

(m) Question 13: What can I do if the company includes in its proxy statement reasons why
it believes shareholders should not vote in favor of my proposal, and I disagree with some of its
statements?

(1) The company may elect to include in its proxy statement reasons why it believes
sharcholders should vote against your proposal. The company is allowed to make arguments
reflecting its own point of view, just as you may express your own point of view in your
proposal’s supporting statement.

(2) However, if you believe that the company’s opposition to your proposal contains
materially false or misleading statements that may violate our anti-fraud rule, § 240.14a-9, you
should promptly send to the Commission staff and the company a letter explaining the reasons
for your view, along with a copy of the company’s statements opposing your proposal. To the
extent possible, your letter should include specific factual information demonstrating the
inaccuracy of the company’s claims. Time permitting, you may wish to try to work out your
differences with the company by yourself before contacting the Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal
before it sends its proxy materials, so that you may bring to our attention any materially false or
misleading statements, under the following timeframes:

(1) If our no-action response requires that you make revisions to your proposal or supporting
statement as a condition to requiring the company to include it in its proxy materials, then the
company must provide you with a copy of its opposition statements no later than 5 calendar days
after the company receives a copy of your revised proposal; or

(ii) In all other cases, the company must provide you with a copy of its opposition statements
no later than 30 calendar days before its files definitive copies of its proxy statement and form of
proxy under § 240.14a-6.



EXHIBIT C



January 23, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

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

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

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

Sincerely,

Tamara M. Brightwell~
Special Counsel

END
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NOTICE OF SHAREHOLDER PROPOSAL

To:

Stephen P. Norman
Secretary

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

From:
Mr. Peter Lindner

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

Date: December 30, 2006

This constitutes the proposal of shareholder Peter Lindner to be presented at the Annual
Meeting of shareholders of American Express Company 1o be held on or about April 24,
2007.

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

(b) Reasons for bringing such business to the annual meeting.
Personal experience and anecdotal evidence show that the Code is frequently breached
and never enforced. Rather, management regards the Code as nothing more than
window-dressing for Sarbanes-Oxley compliance. This lack of adherence to basic
principles of conduct erodes confidence in the Company, has affected or will affect the
market price of the Company’s shares, and warrants attention from the shareholders.

(ii) Name and address of shareholder bringing proposal:

Mr. Peter Lindner

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

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

Common: 2 shares, plus __ shares in ISP and Retirement Plan.




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

employees.

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

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




EXHIBITD



February 4, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

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

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

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

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

Sincerely,

Greg Belliston
Special Counsel

CFOCC-00027120



Appendix 2: Peter Lindner’s Shareholder Proposal

NOTICE OF SHAREHOLDER PROPOSAL

To:

Stephen P. Norman
Secretary

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

From:
Mr. Peter Lindner

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

Date: December 30, 2007

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

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

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

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

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

(i) Name and address of sharveholder by By {20 ogosal:

Mr. Peter Lindner

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

CFOCC-00027140



(iii) Number of shares of each class of stock beneficially owned by Peter Lindner:
Common: 2 éhares, plus about 900 shares in ISP and Retirement Plan.
(iv) Material interest of Peter Lindner in the proposal.

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

{v) Other informstion required to be disciosed in solicitations.

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

CFOCC-00027141



EXHIBITE



“January 22, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  American Express Company
Incoming letter dated December 17, 2008

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

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

Sincerely,

Damon Colbert
Attorney-Adviser



re: Peter Lindner’s Shareholder Proposal
NOTICE OF SHAREHOLDER PROPOSAL

To:

Stephen P. Norman
Secretary

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

From:
Mr. Peter Lindner

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

Date: September 6, 2008

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

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

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

(ii) Name and address of shareholder bringing proposal:

Mr. Peter Lindner

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

(ili) Number of shares of each class of stock beneficially owned by Peter Lindner;



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

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

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

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

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



EXHIBITF



February 2, 2010

Response of the Office of Chief Counsel
Division of Corporation Finance

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

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

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

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

Sincerely,

Charles Kwon
Special Counsel
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Tuesday, December 20, 200% Bhres g.}
Via Fax: 212-640-9138 Ceral g Sﬁ?sgg@;&

o the Nominating Commities ot American Express (Amex):

This is my annusl fetter’ 2sking 1o be listed on the Proxy for April 2010 as & nuininee for the Amex
Board of Directors. [ ask, some would vse the word “demand”, to be interviewsd for that position, gspecially
singe Amex bas gone w Federal Court not once (in 2007) but rwice {in ““'e%v*azzw 2046 aise) w stop me from oven
communicating with Amex, 115 shdreholders, the SEC and Secretary of the Co %@mzm Stevhen Nomman, | intend
to get & show cause order from USDJ Koeltl, as His Honor said last year that If T don’t ger my Sharcholder
Proposal on the proxy this vear for 2010, | should getan order from him iz Jarwary 2000, Lastvear I ried in
March 2009, which His Honor USDJ Koelt] felt was too late.

Surely { must be a crazy person, whom Amex is trying o shield you from, or else T am 2 rational person
whom they fear. I'd suggest the iatter.

{am a bif repetitive, since I don’t know what vou have scen — or most lkely not seen - with regard 1o my
being on the Board, Amex is once again irying to use might rather than resson: and with reason, Amex could
make itself a better place for s employees, sharcholders and customers.  And, by the way, aise ohey US laws on
diserimination.

S¢, yes, T would ke w run for director, and ves, | have & sharcholder’s proposal to investigate Amex’s
violations of promises and laws and contracts (attached). Amex has formally admitted in Court that they have
vivlated & writien settloment agrecment that Amex Banking President Ash Gupra and 1 signed InJone 2000, We
am boyond the point of “alleged wéﬁ”mezz. émd WOrse, Cz:,,O Ken Chenault spoke 1o the Sharcholder’s Mesting in

Anri] 2009 and said that the Amex Co This may be a misleading statement, 23 defined by SEC
mgwaao 15, The next month, Qing e wwc*zm the June 2000 Amex-Lindner Contract had left
Amuex and his direct manager of 13 vears. Ash Gupta 10 work Ror g competiter, Maybe Uing was fired, but mavbe
he quit with a bonus, In my case. it took 4 % vears or the Amex Code 1o “work” and &3,&30{3 inmy logal bilis
{and counting), and Amex sll has not fixed the “problem,” although getting Oing 1o leave for his breack was
siart.

{ihink vou will find my older Proposal on a Truth Coromission for Amex has & worthy public
objective.
ook forward 1o perso ésy mesiing you, pmv?ﬁizsg vou mformation, and | hereby r@gzze Yo vote and
your Erztezrr«:wcz in my nomdnation for Director of Amerivan Express: Bu. 1 also wish you o personally respond o this
tetrer, and not have some proxy et the Seoretary of the Corporation’s office repdy W me.

Sincersly vours, /’” )
g

I /_,.-« ;/,,
. N ;’; fi( “ 3/::;;, »:;?/;/ 4
Peter W, Lindner / /,;f/ - WT////W%
i "

£

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

Attachments:
Appendix 1: Lewer tw Seor. of the Corp. Stephen Norman of Shareholder Proposal dated September 6, 2008
%m{mﬁ:;x” Sharehnider Prposal of.yl . Lindner

authare Diswior of 14y

U1 was alde 1o speak a1 the Aprli 2004 y aeiting & courl vrder i S
# w o

for widen of Ken™s rewsarks.

©AmEds lawver Ms. Jsun Park ot Kell sed 1 Fveme the wenserip:
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Appendiy 1t Pefer Linduner’s letter of Friday, September 13, 2008 {or becoming 3 member of A mex’s
Board of Directors

Friday, September 19, 2008
To the Nominating Comminee 2t American Express (Amex
L applied 1wo years agoe 1o be a director, and you turned me down,
Tihien applied 1o be un American Express dirgotor via the SEC.

However, as vou may (OF may not ¥now), our sompany went to ¢ Feders! Judge and got a court arder 1o
stop me from communieating w the SEC, from attending the shareholdes’s moering md from asleing @ question a
the sharcholders” mecting.

It cost me $20,000C in logal fous to get that overurned, The higher iudge (US Distnict Judge) felt there werg
four eriteria 1o stop we, and 1 was ight (and Aumex wrong) on all 4. Moreover, there was an additional reason why
Amex was wrong, which was cited in his footnote.

1 have $80,000 worth of voting shares in Amex, and have not sold a single share In that time. { speak fo
vou as a fellow shareholder and as a fonmer smployee.

Given that Amex wrongly stopped me from attending the meeting, snd wrongly stopped me from
communicating with the SEC (actually, they asked the Judge to retrac t%e- subnission w the SEC, but the 8B saig
it could not be done, siner 2 submission mediately goes w a,c}m;; all over the world), [ ask that vou both
imterview me personally and find out if what { am saying is roe.

And I point you to document DEFGU0370, which Amex has, which will show you that indeed Amex
vint &Md fr} £ g S 48 an -ampieym’ ,m;e Vi (‘n fihe Civil Rjgme, Actof é%—‘i says “ern imc@ covers former

owledgoahle
£ Amex

1 ¢ other restrictions were made upon me, and bow the Amex lawyers went s
o the Q&z}r’ {on geting a writlen docurmnent in order 10 stop me from going to the SEC,

VA
Amnex V‘E I mx er. ‘«xéx ,ww‘s:r wu can %‘(‘:dd tﬁ: seal c(? tm :»{:r ot bom f,% which } ‘,mnut tz Yo, b

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

There is apn inherent
fents and above ~ lose sighn

And that is one of the reasons why [ am runuing for Dirsctor of American ¥
a;o ness of Amesx, aud oo ofien, a few smp 2@?&;@‘&; - and now mavhe a few Vice M
of the virtues of Amex, and do Toul things that are unworthy of this firm.

Lt me digress with a paraliel that yeay be apt: When a woman i5 g ;}t.td the defense attorney will
sometimes try 1o smeay the woman, and ask if she hé{% sex betfore marriage. [F'she had an abortion, and verious
other things that have nothi ing 1o do with the fact that she was rapsd. It is as i she was 2 less than virtuous womas,
and she was asking 10 be raped, nay, she wanted it and it was not rape, But those :;gwai‘am are asked inopen
Court in order to ermbarrass the wernan and make ber withdraw her acousation. Such 15 the case 2t Amex ¥, where
the lead attorngy in the case said she wanted to know 1] had sex with any Amex employees. Whether | have had
that ornot, it does pat mean that it aliows Amex to vw‘w: a written contract signed by Ash Gupta {Amex
President of Banking) and me (Peter Lindner) in June of 2000, Surely, o use the well worn phrases of fifty vears
ago said o Senaror MeCarthy:
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“Until this moment, Senator, § think 1 never gauged vour cruelty or recklessness.,
i When MoUarthy resumed hie artack, inci"; sut lam short:]

"Let us not assassinate this lad further, Senator.... You've done enough. Have vouno sense of

decency, sir, ar long last? Have vou left no sense of decency?™?

S0, yes, I would like 1o run for director, and ves, { have s shareholder’s proposal to investigate Amex’s
violations of promises and laws and contracts.

And Lhink Amex would be a better place if such things were investigated. And, by the way, it is

juestionable ummzri would have won as Director of Amex in April 2007, Bm;«z«u frow that Amex’s dirty

taotic **}cn and now {ay recently as May2008) shoeld not be called for in a civil election nor in 2 Formune 500
compan

[ook forward w personally meeting you, providing you information, and 1 hereby request vour vote and
vour interest in my uomination for E)zr%t@x of American E%g}rtus-

Shucerely vo

u

Peter W, Lindner

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

* oo bipden wikinedia orgi revv-SoCerthy Hoarines
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Appendix 2: Peter Lindner’s Sharcholder Provosal

NOTICE OF SHAREHOLDER PROPOSAL -

T
Stephen P Morman (o5 © his ;%Qiz«z}é.ié"hf }
% ;

press O STPAnY
7 As’:{, 5{} ius}”

Mr. Peter Lindner
***EISMA & OMB Memorandum M-07-16***
Date: Decernber 26, 2008

This constitutes the proposal of sharehoider Peter Lindner to be prasented at the Annual Mesting of sharcholders of
American Bapress Company 1o be held on arabow April 24, 2010,

Reguired Information pursuant 10 Ameriosn Express (o, by-law 2.6
! Y >

{1} {(a} Brief descripion of business proposal,

,Kmsad Amex’s ;E’imgs?oyze {ode m“ (“a‘)z*dszci: {“iﬁ‘e:)é@”} wr inchude ,maéamr} penadtics for non-compliance, the
precise seope of which shall be de o™ after i independent outside compliance
EView uf the (3{3 s conduciod by cutside super “zs ;fmci enres mi‘ Amex’s board, management, emplovess

augd shureholders

(b} Reasons for bringing such business to the annual meetiog,

Perscnal experience by Mr. Lindner of disorimination i viclation of Title VI of the Oivil & Hights Agt of
aneedital evidence show that the Code s breached and a0t enforced,  Rather, man gé ant regards the
x‘zethmg reore than window-dressing for Sarbanes-Oxley compliance, ’_“13% lack of adherence 1o basle

onduct erodes confidence in the Company, has affected or will affect the marker price o f the ﬁ,sﬂ;r*sx:%sa}'”: Sﬁaz c&
m* varrans sttention from the sharcholders. In other w this matter affects Sharcholders as well us being

socially significant, as is Indicated in SEC Rule 140218 on der Proposals:

i

: ;

want social policy issues (e
s wdwn w be excludebls, :

‘proposals relating to such matters but fosusing on sufficie
\:gmf feant discrimination mattersy generaily would not be
proposels would franscend the davao-day i z,s;»gg;t;g:;,g matiers and raise policy issues so sign
would be appropriate for a sharcholder vota ™
bupd/see sovirlesfinel/34-4001 8. him

(i) Name znd address of shareholder bringing proposal:
Mr. Peler Lindner

***EISMA & OMB Memorandum M-07-16***
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{iil) Number of shares of each class of stock beneficiaily owned by Peter Lindner:
Common: zbout 900 shares in ISP and Retirement Plan.
(iv) Material interest of Peter Lindner in the proposal.

Mr. Lindner has no financial interest in the proposal. He has been wronged by Amex employees’ breach of the
Code and Amex’s fatlure 1o enforee the Code against those emplovess.

(v} Other information required 1o be disclosed in solicitations,

Mr, Lindner is a plaintif in ap action against the Company arising out ol the aforesaid breach.



EXHIBIT G



January 13, 2011

Response of the Office of Chief Counsel
Division of Corporation Finance

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

The proposal mandates that the company amend its Employee Code of Conduct
“to include mandatory penalties for non-compliance, the precise scope of which shall be
determined by a ‘Truth Commission,’” after an independent outside compliance review
of the Code.

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

Sincerely,

Rose A. Zukin
Attorney-Adviser



NOTICE OF SHAREHOLDER PROPOSAL

To:

Carol V. Schwartz, Group Counsel
American Express Company

200 Vesey Street, 50™ Floor

New York, New York 10285

From:
Mr. Peter Lindner

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

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

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

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

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

Dear Judge Koeltl,

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

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

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

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



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

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

Qing Lin, who reported to Amex’s Banking President Ash Gupta for about 15 years, did
admit under oath on January 15, 2009 that he (Qing) did violate §[13 of the June 2000
Amex Lindner contract signed by me and by Ash Gupta, as recorded on page 175, lines
4-10 of the Transcript. Qing did so in violation of his signed Code of Conduct, and that
Jason Brown of your Counsel’s Office did report that to me in February 28, 2006, yet
denied it in a letter to me that very next day in March 1, 2006. Mr. Brown’s actions also
were in violation of the Amex Code, which I am trying to change with this shareholder
proposal. Please indicate if this is part of the reason why some two weeks after I brought
up this matter to Ken Chenault, Amex CEO, at the April 2009 Shareholder Meeting, Qing
left Amex. And whether both managers3 of Qing & Jason (Ash Gupta and the head of the

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

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

? According to the “Whistleblower Policy” such information should be reported immediately to the General
Counsel's Office ("GCO"), especially in violation of “the law and its Code of Conduct”, and that insofar as Mr.
Lindner understands, Amex has not disciplined Mr. Brown for violation of section 3.3, nor has followed section 3.5.
Indeed, Amex may well have retaliated against Mr. Lindner as “whistleblower employee solely in retaliation for
reporting allegations of impropriety that fall within the scope of this policy and which the employee reasonably
believes to be true”. In terms of the events of Mar/Apr2005, the “allegations of impropriety” which were not only
what Mr. Lindner “reasonably believe[d] to be true”, but were true in almost each and every respect, but denied by
Amex for the five year period from July 2005 to the present of November 2010. In fact, had Amex followed their
alleged Policies and Code, as well as following SOX and Title VII of the Civil Rights Act of 1964, this matter would
have ended (for various reasons) in ten separate times over 5+ years:

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

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

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

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



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

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

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

e April 72009 (by Ash’s interrogatories)

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

e  January 2009 (by Qing, Jason Brown, and Amex’s counsel),

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

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

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

[--]
3.3 Employee responsibilities

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

3.5 Disciplinary measures

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

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

3.6 Retaliation Against Whistleblowers

No adverse employment action, e.g., termination, counseling, lower rating, etc., may be taken against a
whistleblower employee solely in retaliation for reporting allegations of impropriety that fall within the
scope of this policy and which the employee reasonably believes to be true.”
http://ir.americanexpress.com/phoenix.zhtml 2c=64467&p=irol-govwhistle

W



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

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

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

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

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

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

Some two weeks later, the Amex employee who admitted (in 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 Shareholder Proposal on the Proxy from 2007
through 2009, indicating that the Proposal only dealt with ordinary “business matters”, when it
was clear to Amex that it involved “significant social policy issues (e.g., significant
discrimination matters)” [see paragraph below from SEC Rules]

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



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

(ii) Name and address of shareholder bringing proposal:

Mr. Peter Lindner

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

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

Common: about 900 shares in ISP and Retirement Plan.

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

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

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

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

Signed:

Peter Lindner November 8, 2018ismMA & OMB Memorandum M-07-16 ***



EXHIBIT H



January 10, 2012

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

Re:  American Express Company
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(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 of the proposal upon which
American Express relies.

Sincerely,

Carmen Moncada-Terry
Special Counsel



NOTICE OF SHAREHOLDER PROPOSAL

To:

Carol V. Schwartz, Group Counsel

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

200 Vesey Street, 50™ Floor

New York, New York 10285

From:
Mr. Peter Lindner

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

Date: Wednesday, December 07, 2011

This constitutes the proposal of shareholder Peter Lindner to be presented at the Annual Meeting of
shareholders of American Express Company (“Amex™) to be held on or about April 25, 2012. Please
confirm _the timely receipt of this proposal, even though Mr. Sacca’s letter today stated that the
deadline was 2 weeks ago on November 23", 2011, which you have rejected in the past for being
submitted too late and for being “ordinary business”, when in fact this relates to a matter of social
importance, that is discrimination by Amex against gays. 1 note that less than 10 business days have
elapsed due to the Thanksgiving holiday weekend, and that the deadline is typically in the last week in
December, and that Amex has two weeks to respond to my proposal and [ have 14 days to cure it. I will
consider that my defect. The quote is:

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

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

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

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

Dear Judge Koelt],

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

I repeat my advice to all parties that 1 have closed my website and have notified the SEC verbally that I
wished to withdraw my filing for the directorship and for the shareholder proposal, although the SEC has
advised me that such withdrawal can NOT be done. I am awaiting further advice from the SEC.

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

Sincerely,



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

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

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 Y13 of the June 2000 Amex Lindner
contract signed by me and by Ash Gupta, as recorded on page 175, lines 4-10 of the Transcript.
Qing did so in violation of his signed Code of Conduct, and that Jason Brown of your Counsel’s
Office did report that to me in February 2006, yet denied it in a letter to me in March 2006. Mr.
Brown’s actions also were in violation of the Amex Code, which I am trying to change with this
shareholder proposal. Please indicate if this is part of the reason why some two weeks after I
brought up this matter to Ken Chenault, Amex CEO, at the Apr11 2009 Shareholder Meeting,
Qing left Amex. And that

4. Amex had access to videotapes of my questions and Mr. Chenault’s answers at the Shareholder
Meetings, which you will provide so that Amex Shareholders can judge for themselves whether
the Amex Code of Conduct is working as Mr. Chenault avers. I note that statements made to a
Shareholder 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:

(i) (a) Brief description of business proposal.

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

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

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

* The quote of 3 quotes, here from the transcript, possibly made in concert with Ms. Park and Mr. Brown, possibly with intent
to deceive the Court, which is a criminal misdemeanor in NY State under NY Judiciary §487:
o6 10
94n3linc .~ Motion
9 MR. SACCA: Good afternoon, your Honor. 1 will be
10 very brief. Idon't intend to repeat anything that was in our
11 papers, unless your Honor would like clarification.
12 I would like to address just a couple points. One is
13 the accusation that we've made misrepresentations to the Court
14  about Mr. Lindner's ability to communicate with the SEC. There
15 isin fact no evidence in the record that Mr. Lindner was under
16 any prohibition from responding to the SEC in response to
17 American Express' request for no action.”
[emphasis added; Transcript, April 23, 2009, 6:30 p.m]



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

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

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

the Corporation Stephen Norman]

Some two weeks later, the Amex employee who admitted (in 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 Shareholder Proposal on the Proxy from 2007 through
2009, indicating that the Proposal only dealt with ordinary “business matters”, when it was clear to
Amex that it involved “significant social policy issues (e.g., significant discrimination matters)” [see
paragraph below from SEC Rules]

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

“proposals relating to such matters but focusing on sufficiently significant social policy issues
(e.g., significant discrimination matters) generally would not be considered to be excludable,

because the proposals would transcend the day-to-day business matters and raise policy issues so
significant that it would be appropriate for a shareholder vote.”

http://sec.gov/rules/final/34-40018.htm

(ii) Name and address of shareholder bringing proposal:
Mr. Peter Lindner
“*F|SMA & OMB Memorandum M-07-16%*
(iii) Number of shares of each class of stock beneficially owned by Peter Lindner:
Common: more than 100 shares in ISP and Retirement Plan.
(iv) Material interest of Peter Lindner in the proposal.

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

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

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



Signed:

Peter Lindner December 7, 2011 NYC, NY



EXHIBIT I



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

Sincerely,

Matt S. McNair
Special Counsel



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

To: Sacca, Joseph N (NYC); ers@sec.gav

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 CEQ
Chenault gave misleading information to Shareholders, and falsely filed Sarbanes Oxley
Compliance, which | hereby ask the SEC to forward to competent authorities for criminal and
civil penalties.

To Joe Sacca, Esq.:

Please forward this request for my 2013 Shareholder proposal to Amex, and certify that | met
the time requirement, and that | be both on the ballot for Board of Directors and that this
Shareholder proposal be included in the proxy sent by Amex to shareholders, My letter for
nomination to the Board is substantially the same as before, and incorporate that herein by
reference (as was my June2000 Amex-Lindner contract incorporated in other agreements by
reference.) | attach it also in Microsoft Word format, since as | have for 5 years, am open to
settling this in an amicable fashion, including wording changes.

Regards,

Peter Lindner

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



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

cc: SEC via email cfletters@sec.gov

Dear Ms. Parent:

Please acknowledge receipt and acceptance of this formal request for my 2013 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 2013
wxxxkrrrerrsrSiant of Shareholder Proposal 201 3% #¥sxssxsnnrssx

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 2013 meeting shall under oath and videotaped available on the internet explain

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

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

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

4. why Chenault lied to the 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 Sharcholders 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.



CEOQ Chenault shall release all email and personnel files to complainants in EEOC matters (as is required
by FRCP 26) and is standard for ALL employment disputes since 1997,

This Shareholder Proposal includes both

¢ avideo www.youtube.com/watch?v=ul XmxONWPEM
¢ and a website for deep background www.amexethics.blogspot.com

Amex shall petition the Court to release the video tapes owned and purchased by Peter Lindner. As in the
Romney video of "47%" of the US do not pay income taxes, a mere transcript does not suffice, as it would
be said to be "out of context,” and the visual context and the entire speech can be examined to show that
indeed the interpretation can be viewed as a piece of a whole.

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

*******#****#End of Shareholdcr Proposal 2013********##****#

The above Shareholder Proposal is under 500 words: _

Pages
Words

Characters (no spaces)
Characters (with spaces)
Paragraphs

Lines

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

Peter W. Lindner

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

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



EXHIBITJ



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



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 shareholders.
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

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 is standard for ALL employment disputes since 1997.

This Shareholder Proposal shall includes both
* avideo
e and a website for deep background www.amexethics.blogspot.com

Amex shall petition the Court to release the video tapes owned and purchased by Peter Lindner. As
in the Romney video of "47%" of the US do not pay income taxes, a mere transcript does not
suffice, as it would be said to be "out of context," and the visual context and the entire speech can
be examined to show that indeed the interpretation can be viewed as a piece of a whole.

This Shareholder Proposal is allowed under SEC rules of "significant matters”, e.g. regarding
discrimination. This issue has been raised and suppressed by Amex since April 2007, both legally
and perhaps illegally, and should be given a full hearing now, including why secondary relief
measures are not working, such as SOX certification by the Accountants and investigation by the
Amex CEO (Chenault), Ash Gupta (the manager of ex-VP Lin) and Louise Parent (manager of
Brown).

*************End Of Shareholder PrOpOSﬁl 2014***************

The above Shareholder Proposal is under 500 words:

| Statistics:

Pages

Words

Characters {no spaces)
Characters {with spaces)
Paragraphs

Lines

i [ ] Include footnotes and endnotes

| [ showToober_|

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



Also, please confirm in writing that I am speaking at AMEX 2014 Shareholder meeting, and please
indicate what time I 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,

Pator W T indner

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

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





