
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

April 8, 2009

 
 

 

Re: American Express Company

Incoming letter dated Februar 25,2009

Dear Mr. Lindner:

This is in response to your letters dated February 25,2009, March 26, 2009,
March 27, 2009, and April 4, 2009 concerning the shareholder proposal that you
submitted to American Express. On January 22,2009, we issued our response expressing
our informal view that American Express could exclude the proposal from its proxy
materials for its upcoming anual meeting. You have asked us to reconsider our position.
After reviewing the information contained in your letters, we find no basis to reconsider
our position.

 

Thomas J. Kim
Chief Counsel & Associate Director

cc: Harold E. Schwar

Senior Counsel
American Express Company
General Counsel's Offce
200 Vesey Street
New York, NY 10285-4910

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



'.1

.~.~Jj~:iJ3

To the SEC: Thanks for
your help. A federal Judge
on 3/23/2009 ruled for me
to write w/o restrictions
to SEC. Amex opposed it

Saturday, April 04, 2009
Heather Maples, Esq.

Securities and Exchange Commission
Offce of Chief Counl
Division of Corprate Finace
100 F Street, N.E.
Washigton, D.C. 20549 1'-;,

RE: American Express Shareholder Proposal from Peter Lindner

 
Dea Ms. Maples,

.- ~.. ~ -. ~

Enclosed pleas fid 6 copies (in 6 envelopes) of the submission I made to the SEC on Thury,
April 02, 2009 10:06 PM, via email, and copied to American Express (Amex) via email on Friday, April 03,
2009 12:33 AM (3 hour later).

A Federa Judge, Magistrte Judge Katz in the Southern Distrct of NY (SDNY) ha at American
Express' request required me to send the copies to their other counel, Ms. Jean Park of Kelley Drye &
Warn LLP. Amex ha also tred to stop me from communcatig diectly with the SEC, and on March
23rd, 2009, less than 14 days ago, I prevailed to get MJ Katz to allow me to communcate to the SEC without
restrction.

Ths email is the cover lettr for the (approxiately) 5 pound mailing of the 6 copies via USPS
Express Mail~ Label Number: EO 959 293811 US, which should arve by lOam, Monday, April 6, 2009

It is a sa day for the SEC to have a respected corporation such as Amex misrepresent what my Truth
Commssion shareholder proposal is to do, which is redress a signficant social policy. And Amex violates
the spirt of openness which the SEC created in 1933 and 1934. Moreover Amex omits the SEC regulation
which specifically allows a Shaholder Proposa if it address such issues, "e.g., signficant discrition

matters", which my Proposa addresses. And to have Amex attempt to stop me from communcating with
the SEC, to successfuly stop me from curg the alleged defects in my Proposal by stopping me from
wrting or caling the Amex Board which I offered to do in December 2009, and Amex ha even censored
my communcations to the Board (without acknowledging it nor even giving me a copy of the document sent
to the Board or proof of it). I had to go to the same federa judge just to be able speak at the Anua
Meetig, where the Secreta of the Corpration Stephen Norman assured me! "You have the sae right as
al shaholders to attend the anua meetig of the Company whose shaes you own."

Sinceely your,

 /
 

 
 

 

cc: Jean Park via email

i Le from Stehen P Norman to Peter Lindner of 
Thury, October 09,2008 12:03 PM.
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Lindner Rebuttl of Apr 2 2009 American Express-shareholdëi
 
F'r~~.()sal


6li;J?êter Lindner
 
To: shareholderproposals(âsec.Qov 
Sent: Thursday, April 02,200910:06 PM 
Subject: American Express -shareholder Proposal 

-~. 
.'Thursday, April 2, 2009 C" 

US SEC LJ 

Offce of Chief Counel 
Division of Corporation Finance 
RE: American Express Company 
Shaeholder Proposal by Peter Lindner: "Truth Commission" 
Sirs: 

I am re-sending my prior email (for your convenience), but the big concept here is tht Amex 
your regulation, and ignored the second par which 

said that shareholder proposals ("proposals") are not excludable if they relate to signficant social 
issues, which my proposal does. Amex wrongly excluded my Shareholder Proposal on a Truth 
Commission to look into changing the Amex Code of Conduct. 

(American Express) quoted the first par of 


My proposal is also about discrimination, inmy case: sexual harassment, but it falls under the 
Civil Rights Act of i 964 for retaiation. That is a large class of people. Amex did two internal 
investigations, and anounced that no violation occured for me. Yet, the investigator (an Amex 
employee / lawyer in their Counsel's Offce) told me words to the effect that Qing spoke to my 
prospective employer and that "Qing said he did not thnk you could work here". My June 
2000 contract with Amex, paragraph 13, said that the following 7 people: ... , Qing, ... should not 
give "any information" to prospective employers and should refer all to Human Resources. 
Clearly, tellng an employer in March 2005 that I can't work "here" is "any information". That is 
also an EEOC retaliation issue. Amex refused to confirm what that Amex lawyer told me, and I 
had to spend $20,000 in legal expenses (actully more) to get to the point where Amex's lawyer 
fued over the handwrtten note DEF00370 which confirmed that conversation, and the exact 
words. 

So, if it costs me $20,000 ($20k) just to get some evidence that was verbally given to me, then 
th how many people who could not aford that amount of money, but were discrimiated 
agait, would have been unable to wi.
 

Amex disregarded the clear intent of the SEC regulation, which Amex called: Exchange Act 
Release No. 34-40018 (May 21,1998) (the "Adopting Release"). That "Adopting Release" says 
tht proposals should not handle ordinar business, but if 
 there is a "suffciently signficant social 
policy issues (e.g., signficant discrimination matters)" then the matter should not be excluded. I 
repeat: suffciently sie:nifcant social policy issues should NOT be EXCLUDED. 

My proposal on a Truth Commission is a signficant social policy issue, and by chance or not, it 
concerns significant discrimination matters, to wit: sexual harassment, EEOC retaiation, and -
here's one for the books -- cover-ups. Ths is not an issue about me, but it is an issue that Amex 

i 



should address, for all those who in the past have been retaiated against or discriminated against 
and the matter was covered up. And, if Amex adopts such a policy, it will make Amex a better 
place to work for in the futue. And Amex will become a leader among corporations for treating 
its employees fairly, and its former employees (Title VII of 
 the Civil Rights Act of 1964 says 
"employee" covers former employees also, as ruled by a unanmous i 997 Supreme Cour 
ruling), its customers, its vendors, its shareholders, and its business parers. 

My problem was covered up, too, but I had enough resources to fight Amex, and that is what I 
am doing. 

Rebuttal to Amex's citatn ofSEC "Adoptig 
 Release" on shareholder 
 proposals 

Am cited (what is in ilL while disregading (what is in l-.
 

be useful to sumarize the~_r!~al1Y, we believe that it would 


principal considerations in the Division's application, under the
 _isCommssion's oversight, of the "ordinary business" exclusion. The
 
whatAmex 
ci ted to 
the SEC
 
on Dec i 7 
2008. 

The pOlicy underlying the ordinary business exclusion rests on
 
two central considerations. The first-relates to the subject
 
matter of the proposal. Certain tasks are so fundamental to

maagemnt's ability to run a company on a day-to-day basis that I 
they could not, as a practical matter, be subject to direct
 
shareholder oversight. Examples include the management of the
 
workforce, such as the hiring, promotion, and termnation of
 

emloyees, decisions on prOduction quality and quantity, and the
retention of suppliers.
 _is

what I 
Peter 
Lindner 
cite to
n43 the SEC on


(Ech Act Relea No. 34-418 (May iiJW (the "Adoptig Relea").)	 April 2,

2009
 

I (Lindner) cite both statutory authority pursuant to Securties and Exchange Commssion 
("SEC") Rule 14a-8(a), 17 C.F.R. § 240. 14a-8(a), to include in its proxy statement for its April 
27,2009 anua meeting a proposal that Lindner, an Amex shareholder, intended to present for 
shareholder vote at that meeting. This follows the case ofNYC Employees Retirement System 
v. Dole, US Cour of Appeals for the Second Circuit, July 22, 1992, 969 F.2d 1430. The burden 
is on Amex, and the rules allow me (Lindner) 14 days to respond. I note below that SDNY 
Magistrate Judge Katz ruled I can respond to the SEC only on March 23, which is ten days ago. 
I (Lindner) and Amex both are in NYC, and that we are under the jursdiction of 
 the SDNY. 
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Here are the SEC laws and the chronology: 

the eligibility or procedural" (f) Question 6: What ifl fail to follow one of 


requirements explaied in anwers to Questions i though 4 of ths section? (1)
 

The company may exclude your proposa, but only afer it ha notified you of the 
problem, and you have failed adequately to correct it. Withn 14 calendar days of 
receiving your proposa, the company must notify you in wrting of any 
procedural or eligibility deficiencies, as well as of the time fre for your 
response. Your response must be postmarked, or tranmitted electronically, no 
later than i 4 days from the date you received the company's notification. (... J 

(g) Question 7: Who has the burden of persuading the Commission or its sta that
 
my proposal can be excluded? Except as otherwse noted, the burden is on the 
company to demonstrte that it is entitled to exclude a proposal." i (i J 

Amex used the Cours to stop communcation with the SEC (Securties and Exchange 
Commission) until MJ Katz grted me (Lindner) last week permssion to contact the SEC 
without restrictions. Moreover, Amex falsely claimed in their fiing to the SEC that Proponent 
(Peter Lindner)"has not provided (and the Company submits the Proponent canot provide) any 
factul foundation to support these claims".
 

Moreover, Amex opposed Lindner communcating with the SEC until MJ Katz issued his order 
allowing Lindner to communicate without restrctions less than 14 days ago (Document 143 
Filed 03/23/2009). 

Thus Amex could make the tre statement that I (Proponent of the shareholder proposal) "canot 
provide... any factul foundation to support these claims", since Amex knew of the factu 
basis, and also knew that Amex had gotten the Cour to stop "Proponent" (Peter Lindner) from 
providing evidence. Amex used the Cour to block publication of 
 Exhbit DEF00370 which 
shows that Amex knew since Febru 2006 (some 3 years ago) that Amex breached the June 
2000 Amex-Lindner contract. Amex did not give an imparial, but tre account by saying, for 
instace, although Lindner's statements are true, or may be tre, Amex has successfully gotten 
the SDNY Cour to block his ability to both speak to the SEC about errors / falsehoods in 
Amex's filing and from presentig that evidence to the SEC without subjecting Proponent to 
Contempt of Cour. 

i (1 J 17 CFR 240. i 4a-8 - Shareholder proposals. "Title i 7 - Commodity And Securties 
Exchanges 
Chapter II - SEC, Par 240 - General Rules And Regulations, Securties Exchange Act Of 1934, 
240. i 4a - 8 - Shareholder proposals." 
Errorl Hyperlink reference not valid. 
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Moreover, Amex took advantage of 
 the restrctions on communcations by Lindner to 
stop a full and vigorous counter to the claim that a Truth Commission is "ordinar business," and 
thus out of 
 the puriew ofa Shareholder's resolution. Whle it is tre that 

. Amex can revise its Code of Conduct,
 

. Amex can hire consultats,
 

. Amex can fire people, and
 

. Amex can hold meetings,
 

it is NOT tre that doing these 4 thngs at one time is ordinar. Such thngs are the stuff of 
Guiess Book of Records: doing 4 thngs at once. 

Moreover, addressing 15 years of possible violations of the Code of 
 Conduct, which Amex fied 
with the SEC, and giving amesty to those who violated it, is a signficant social policy issue. 
Amex erred in saying that ths is mere "ordinar business." And the SEC ought to reject out of 
had Amex's attempt to both stop me, the Shareholder and Proposal author, from communcating 
with the SEC and for citing the first par of the paragraph, and thus neglecting the second par, 
which is all about Proposals being able to deal with significant social issues. 

We are in a time of major ban failures, with lack of 
 trust in bans. It is mere coincidence that 
Amex is a ban, and tht I am makng ths proposal. I could have made it for a manufactung 
company or fora unversity: any employer. It just so happens that Amex has a large bang 
component (previously Amex owned Lehman Brothers, which they spun off, and which failed 
this year). But the concept is: we should not discriminate against people, and if 
 those people are 
discriminated against, the Corporations (and in this case, the Company Amex) ought to give 
faiess in protocol to those who are possibly injured or discriminated against.
 

A commentator on the G-20 Meeting this week on NBC stated about the Economic Crisis of 
2008-2009: "If 
 there is a simple solution, you know it is wrong". That means: kil the SOB's, 
nationalize the bans, spend more, buy American, any of 
 those ideas: they're simple and they're 
wrong. 

I don't know the right anwer, but I do know my limits as an intellect, and I shal not propose a 
simple solution. But I do propose a solution. That solution is to have Amex set up a group of 
intellectus, governent tyes, employees, managers, academics, and yes, shareholders and
 

customers, to look at the problems inherent in a Code of Conduct, and make it workable. That is 
a signficant social policy issue. Sadly, I had to sta with Amex, which to me was a good 
company, ten years ago. A few bad apples spoiled Amex, and maybe it is now many bad apples. 
Agai: I don't know how many. But that will be the job of 
 the Truth Commssion to find out the 
scale of the problem, and to do so with carots and sticks. These two unts will then combine 
(the group looking at the Code, and the Truth Commission) to make an inormed decision that 
will evaluate 
 what policies could be put in place (this is an engineering question), so that the 
least amount of bureaucracy and the least amount of human har can promote the greatest 
amount of good for Amex, its people, and the people of the USA. 
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In the 100 year history of Amex, it has never had a public meeting, tag depositions from its
 

people about violations of laws and of its Code of Conduct ("Code"), and firing those who did 
not tell the trth, and then using that experience to revise its Code so that it doesn't happen 
again. Clearly the Truth Commission is not "ordinar business." 

When the Catholic Church got into trouble for admitted molestation of boys, which was ilegal, 
as well as being against the Church's rues, The Church fought ths, sayig that it was an intern
 

Church matter. Violation of 
 the law seldom is; the Church should not have stopped a priest from 
ever molesting a boy in NYC agai by moving the priest to Californa. It should have tued the 
priest over to the law. Imagine how many people (molested boys and disgraced priests as well as 
financial depleted inocent parshioners) would have been better off in the futue, better off 

those priests were 
removed from the clergy, they could have served the church in a way without contact to children. 
today, if the Church had disciplined those errant priests 10 years ago. If 


And if 
 those priests were told to leave the church, they could have had consenting sex with other 
gay people, intead of having to live in the Closet and prey on those whom they would come into 
contact with in their role of a trted mentor. I do not view the Church's problem as one of 
having gay sex: I view it (rightly or wongly) as an abuse of trst, where people trsted them to
 

do welL. I feel (rightly or wongly) that for a psychiatrst to have sex with a patient is wrong; for a 
lawyer to have sex with his client is wrong. But if they did not have that special doctor/patient, 
or lawyer/Client, or yes, priest/parshioner relationship, their conduct would be acceptable. The 
problem is one of consent, vulnerability, and abuse of power. The children were abused, even if 
they were willing, for they trsted the priest, and their parents trted the priest. If that priest 
were intead a "civilan" and had relations with them, that would be okay: whether it was male 
to male, or female to male, (etc.). The abuse of 
 power concept is especially true in a 
hierarchical organization, such is the Church and such is the milta and most corporations. 
What my shareholder proposal attempts to do, is to size up the problem, and with that 
knowledge, determine what actions could have prevented those incidents from happening. In 
other words: I am presenting a commission to look into the failure of something. In ths case, it 
is not a commission to look into why a plane crashed, or an industral accident occured releasing 
poison to the community, but it is similar. The Truth Commission wil gather up evidence, and 
then in retrospect, see if simple changes could have fixed the problem. 

Simlarly, Amex having a Truth Commssion will be as momentous to Amex, and possibly as 
dagerous, as having the Church adt its sin and pay damages. However, what the Church
 

may have lost in pride, it gained in terms of not havig these incidents repeat themselves. Yes, it 
is ordin business for the Church to move its priests, and for the Church to hear complaints,
 

and for the Church to tu over wrong-doers to the police, but to do all 3 at one time is 
extrordinar, but also meritorious.
 

I thus ask the SEC to reconsider its "no-action" letter to Amex, and to do so in my favor within 
24 hours. 

Please recall that Amex fought me to stop me from communcating without restrictions to the 
SEC until March 23,2009, and that today is 10 days later, and the Anual Shareholders' meeting 
is less than 4 weeks away. 
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Furermore, Amex should be told that its duplicity in makg statements which it knows are not
tre (e.g. factul bases and me being unable to prove my points, because Amex is stopping me

via the Cours from communcating with the SEC) are not worty, and shall be sanctioned in the
futue. It is especially gallng to read Amex's words "We respectfly submit that the Proposal
may be excluded on similar grounds. " This is craven, obsequious and far from the trth. Amex
was not respectful to the SEC by its coverup, and by its contrvances to prevent a fai hearg of

the issue to the SEC. The SEC may have too few people to review all the letters, and I in
paricular apologize for my lack of knowledge of SEC procedUres in ths regard, but if the SEC
insisted upon the trth in the Chief Counsel's offce, as it does when a company files for its
eangs and its initial offerings, why I feel that the NYSE will be a safer place to invest in. And
(incidentally?), the US will be a better place to live in and to invest in.

I probably should end ths letter here. However, I also, in passing, will say that it took me much
research to find out ths inormation. The SEC ought to consider releasing all of its "NAL" (No-
Action Letter) fies free of charge on the web, instead of selectively doing so. In that way, it
would not cost tens to hundreds of dollars to get this information. I know Westlaw and Lexis
won't be happy about losing that par oftheir business, but perhaps they can "add value" instead
of merely guanteeing the accurcy and being the repository of information. PS: I wish to
than both Westlaw and Lexis for their wonderf research tools, without which, ths letter could
not have been wrtten in one day. And thans to Ray Be and Perr Hindin (Counsel's Offce, and
Mergers and Acquisitions), for their time and effort in answering a beginer's questions (that
would be me) on the phone. And to the anonymous, but helpful SEC staff handling the
Techncal support line at 7 in the morning. We need more people and organzations like those of
the SEC, Westlaw and Lexis. (Is that called a "shout out"?)

Regards,

Peter

 
 

 
 

 

--- Original Message ----

From:  
To: oeshareholderproposalsæisec.Qov::
Sent: Friday, March 27, 2009 11 :06 AM
Subject: American Express -shareholder Proposal

Sirs:

i have 3 questions:
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1) What form do I use for a preliminary filing for a shareholder proposal? 
i am using "PRE 14a" for my proxy for running for the Board of Directors. Is that 
right? Do i use the same form (submitted separately) for my shareholder Proposal 
which i want for the April 27, 2009 American Express shareholder meeting? 

2) Can i have supporting information in PDF format? i understand that it is unoffcial, 
and that it is stil subject to strict fraud rules. (Some of that information is attached here, 
which i am using to show you that my proposal had factual bases, and that Amex 
actively sought to stop me from contacting the SEC with such proof.) 

"Truth Commission" shareholder Proposal in or about Dee 2008 (or 
maybe Sep 2008). However, American Express (Amex) filed what i may say was a 
misleading, or not completely true, rebuttal to me. Specifically, Amex went to federal 
court to stop me from communicating with Amex people, and then to have my 

3) I proposed my 


communications reviewed by their lawyer before being sent to Amex people while stil 
stopping me from talking to them. Moreover, Amex's lawyer then censored and delayed 
the documents that i sent to the Board of Directors to get their opinion on my 
shareholder Proposal, so that it could be refined to their liking. 

Finally: this week the federal judge allowed me to communicate to the SEC without 
restrictions. (see attached "Number 143 Mar 232009 no restrictions on filing with 
SEC.pdf' which also references that i was stopped from submitting this beforehand.) 

Thus, i can now rebut the claims Amex made in Dec2008 and Jan 2009 that I cannot 
support the statements i make with regard to my shareholder Proposal. I couldn't rebut 
it earlier or else i would have been found in contempt of court and had my suit 
06cv3834 (SDNY) dismissed. 

Amex should have written: Lindner shareholder Proposal has flaws, but Lindner has 
tried to fix them despite Amex's attempts to stop all such measures. Lindner also 
cannot give factual basis for his claims, since Amex has gone to court to seal 
documents and stop these documents specifcally to be released to the SEC. 

I can supply the transcripts where I ask the Judge for permission to show exhibit 
DEF00370 (attached and redacted) to the SEC to show that Amex's Vice President 
violated a written contract (June 2000 Amex Lindner contract, paragraph 13)by giving 
"any information" to a prospective employer, and also information that the same VP also 
violated paragraph 13 by not referring the request to Human Resources (attached but 
redacted). And that an Amex lawyer (who is also an Amex employee and VP) 
investigated this matter twice, verified that the other VP violated the "June 2000 Amex 
Lindner contract" (attached but redacted letter, but additional information is available). i 
have not included (but can) due to shortness of time the proof that the VP lawyer 

Thus, there is a factual basis for my wanting a Truth Commission, and saying that upper 
management disregards the Amex Code of Conduct filed with the SEC. 
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Moreover, as late as Mar2009, Amex tried to get the Court to stop me from asking a
question at the April 2009 Shareholders Meeting (to CEO Ken Chenault) and "directly or
indirectly) mentioning my lawsuit. The Court ruled only this month that it wil place no
prior restrictions on my free speech for talking at the meeting in April 2009 (This is
attached as "Document 137 Filed 03/12/2009". i also note that Amex stopped me in
April 2007 from attending the Annual Shareholders Meeting or asking questions or
communicating with the SEC, which cost me $20,000 in legal fees to have overturned,
which was weeks after the meeting ended.

i am asking if the SEC can do something, or if it's too late?

4a) Can the SEC demand to know of Amex if what i am saying is true? i assert i am
tellng the truth.
4b) Can the SEC enquire whether Amex violated the SEC Acts of 1933 and 1934 by
filing materially false statements, by implying that there was no factual basis for my
proposal, and for not saying that they were actively trying 1 succeeding in stopping me
from improving my shareholder proposal (by speaking to the Board of Directors) or from
verifying the correctness of my allegations (by getting a Federal Judge to stop me from
communicating about the case).
4c) Make Amex pay for and do a mailing of my shareholder proposal to their proxy, or
along with it?
4d) Can the SEC sanction Amex and make it cease and desist in stopping (true)
statements about Amex from being said.

Thank you,

 
 

 

shareholderproposals~sec.Qov
This mailbox may be used to send requests for no-action relief under rule 14a-8 and
related correspondence to the Division of Corporation Finance. This mailbox should not
be used to submit other types of no-action requests or correspondence. Please include
your name and telephone number in.any submission directed to this mailbox.
Remember that your e-mail is not confidential, and others may intercept and read your
e-maiL. We wil process no-action requests and related correspondence received
through this mailbox in the same manner as requests and correspondence submitted in
paper.

http://sec. QOV Id ivisions/corpfin/cfconcise. shtml#email
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DEF00370: Redacted since Amex wishes to keep this evidence 
Chief Credit
under Court seaL. Proves that Qing admitted to Amex lawyer 

that Qing gave out "any information" about Peter Lindner. Officer for 
Institutional 
R(Risk) & 
CollectionsQing Lin
 

Note the 
indented 
paragraph 
of 3 bullet 
points, 
starting 
with a 

-,	 double-
quote mark 

At Time, VP of 
 Underwriting	 2000 Chief Credit Officer of Consumer 
Lending 

Lindner commentary on Jason Brown, Esq. (Amex VP) notes of conversation Feb 
2006 with fellow VP Qing Lin: Mr, Lindner asserts this is the smokinJ! J!un. Jason 
Brown told Peter Lindner in a face-to-face meeting that 

· 'Qing said "I don't think he can work here." , 
and Mr. Lindner wrote that to Mr~ Brown in my email that night on Tuesday, 
February 28, 2006 (03/01/06 OJ :02 AM) Mr. Brown wrote back denying it*. Mr. 
Lindner asserts that the notes support that Qing made reference to Peter Lindner not 
being able to work here. ~ Shouldn't you be able to judge for yourself 

DE 00 
I DEF 00370 ~ 

Jason Brown wrote back to Mr. Lindner on Wed, Mar 1,20068:08 PM: 
. "I write to inform you that I do not agree with much of what 

is raised below including, but not limited to, your 
memorialization of our conversation. " 

I 



(i
 UNITED STATES
 
SECURITIES AND EXCHANGE COMMISSION
 

WASHINGTON, D.C. 20549-3010
 

DMSION OF
 
CORPORATION FINANCE 

. Jaiua 22, 2009
 

Harold E. Schwar 
Senior Counsel 
America Express Company 
General Counel's Offce 
200 yesey Street _
 

New York NY 10285-4910 

Re: America Express Company
 

Incoming letter dated December 17, 2008 

Dea Mr. Schwar: 

Ths is in response to your letter dated December 17,2008 concerng. the 
shareholder proposal submitted to American Express by Peter W~ Lindner. Our response 
is attched to the enclosed photocopy of your correspondence. By doing ths, we avoid . 
having to recite or sumarze the facts set fort in the correspondence. Copies of all of 
the èorrespondence also wil be provided to the proponent. 

In connection with ths matter, your attention is directed to the enclosure, which 
sets forth a brief discussion of 
 the Division's inormal procedures regardig shareholder 
proposals. 

Sincerely, 

Heather L. Maples 
Senior Special Counel 

Enclosures 

cc: Peter W. Lindner
 

... FISMA & OMS Memorandum M-07-16'" 



. Janua 22, 2009 

Response of the Offce of Chief Counsel 
Division of Corporation Finance 

Re: Amenca Express Company
 
Incomig letter dated December 17,2008 

The proposal madates that the company amend its Employee Code of Conduct 
"to include mandatory penalties for non-compliance" afer an independent outside 
compliance review of.the Code. 

There appea to be some basis for your view that Amenca Express may exclude 
the proposa under rule 14a-8(i)(7), as relatig to Amenca Express' ordin business 
operations (i.e., terms of its code of 
 conduct). Accordingly, we will not recommend 
enforcement action to the Commssion if American Express omits the proposal from its 
proxy matenals in reliance on rue 14a-8(i)(7). In reachig ths position, we have not 
found it necessar to address the alternative bases for omission of th proposal upon 
which Amencan Express relies. 

Sincerely, 

Damon Colbert 
Attrney-Adviser 



DIVISION OF CORPORATION FIANCE 
INFORM PROCEDURS REGARING SHAHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arsing 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 offerig informal advice and suggestions 
and to deterine, initially, whether or not it may be appropriate in a paricular matter to
 

recommend enforcement action to the Commission. In connection with a shareholder proposal 
under Rule 14a-8, the Division's sta Consider the information fushed to it by the Company 
in support of 
 its intention to exclude the proposals from the Company's proxy materials, as well 
as any information furnished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communcations from shareholders to the. 
Commission's staff, the staffwill always consider information concernng alleged violations of 
the statutes administered by the Commssion, including arguent as to whether or not activities 
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff 
of such information, however, should not be constred as changing the staffs informal
 

procedures and proxy review into a formal or adversar procedure. 

It is important to note that the staffs and Commssion's no-action responses to 
Rule 1.4a-8(j) submissions reflect only informal views. The deterinations 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 cour such as a U.S. Distrct Cour can decide whether a company is obligated
 

to include shareholder proposals in its proxy materials. Accordingly a discretionar
 
determination not to recommend or take Comms&ion enforcement action, does not preclude a
 
proponent, or any shareholder of a company, from pursuing any rights he or she may have agaist 

. the company in cour, should the management omit the proposal from the company's proxy 
material. 
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December 17, 2008 

BY OVERNIGHT DELIVERY 

Securties and Exchange Commission 
Offce of Chief Counsel
 

Di vision of Corporate Finance 
i 00 F Street, N.E. 
Washington, D.C. 20549 

Re: American Express Company
 
Securities Exchange Act of 1934 - Rule i 4a-8 
Exclusion of Shareholder Proposal Submitted by Peter W. Lindner 

Ladies and Gentlemen: 

American Express Company (the "Company") received on September 6, 2008 a proposal 
dated the same (the "Proposal") from Peter W. Lindner (the "Proponent"), which Mr. Linder 
seeks to include in the proxy materials for the Company's 2009 Annual Meeting of Stockholders 
(the "2009 Annual Meeting"). The Proposal is attached hereto as Exhibit A. The Company 
hereby requests confirmation that the staff of the Division of Corporation Finance (the 
"Division") will not recommend enforcement action if 
 the Company excludes the Proposal from 
its proxy materials for the 2009 Anual Meeting for the reasons set fort herein. 

GENERAL 

The 2009 Annual Meeting is scheduled to be held on or about April 27, 2009. The 
Company intends to fie its definitive proxy materials with the Securities and Exchange 
Commission (the "Commission") on or about March 10,2009, and to commence mailing to its 
shareholders on or about such date. 

Pursuant to Rule 14a-8u) promulgated under the Securities Exchange Act of 1934, as 
amended (the "Exchange Act"), enclosed are: 

i. Six copies of this letter, which includes an explanation of why the Company believes it
 
may exclude the Proposal; and
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2. Six copies of the ProposaL.
 

A copy of this letter is also being sent to the Proponent as notice of 
 the Company's intent 
to exclude the Proposal from the Company's proxy materials for the 2009 Anual Meeting. 

SUMMARY OF PROPOSALS 

The Proposal would require the Company to n(a)mend Amex's Employee Code of 
Conduct (nCoden) 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." 

SIMILARITY TO PRIOR PROPOSAL 

As an initial matter, it should be noted that the Proposal is substantially identical to the 
proposals (the "Prior Proposals") that the Proponent submitted for inclusion in the Company's 
proxy materials for each of the Company's 2007 and 2008 Anual Meeting of Shareholders. The 
Prior Proposals were excluded from the Company's proxy materials with the concurrence of the 
Division under (i) Rule 14a-8(i)(7) as a matter relating to the Company's ordinar business 
operations in the case of the 2007 Annual Meeting and (ii) Rule i 4a-8( e )(2) as a matter having 
been submitted after the deadline for submitting proposals in the case of the 2008 Annual 
Meeting. A copy of each of 
 the Prior Proposals, together with the Company's no-action request
 
letters in connection therewith (in each case with certain relevant attachments thereto), are
 
attached hereto as Exhibit B and Exhibit C.
 

This letter, which sets forth the Company's reasons that the Proposal may be properly 
excluded from the Company's proxy materials for the 2009 Annual Meeting, substantially 
reiterates the reasons set fort in the undersigned's letter, dated December 15,2006, to the 
Division as the basis for the exclusion of 
 the Prior Proposal from the Company's proxy materials 
for its 2007 Annual Meeting. 

REASONS FOR EXCLUSION OF PROPOSAL 

The Company believes that the Proposal may be properly excluded from the proxy 
materials for the 2009 Annual Meeting on any of 
 three separate grounds. The Proposal may be 
excluded pursuant to Rule 14a-8(i)(7) because it deals with a matter relating to the Company's 
ordinar business operations. Additionally, the Proposal may be excluded pursuant to Rule 14a

8(i)( 4) because it relates to the redress of a personal claim or grievance against the Company. 
Finally, it may be excluded pursuant to Rule 14a-8(i)(3) because it contains materially false and 
misleading statements. 

1. 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 I 4a-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 
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Rule 14a-8(i)(7) is to protect the authority ofa 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 "Adopting Release").
 

The supervsion and discipline of employees are core management roles that lie at the 
hear of 
 the Company's ordinar business operations. To the extent that the proposal seeks to 
establish mandatory penalties for Code violations, and to the extent that those penalties would be 
formulated in par by shareholder representatives and "outside experts," management's abilty to 
make day-to-day disciplinar decisions would be severely constrained. 

To this end, the Division has consistently determined that proposals that relate to the
 
promulgation, monitoring and compliance with codes of conduct may be excluded pursuant to
 
Rule 14a-8(i)(7) because they relate to matters involving ordinar business operations. In
 
Monsanto Company (Nov. 3,2005), for example, the Commission granted no-action relief where 
a proponent requested the formation of an ethics oversight committee to insure compliance with, 
inter alia, Monsanto's code of conduct. Similarly, in NYNEX Corp. (Feb. 1, 1989), the Staff 
determined that a proposal to form a special committee to revise the existing code of corporate 
conduct fell within the puriew of "ordinary business operations" and could therefore be 
excluded. See also Transamerica Corp. (Jan. 22, i 986) (proposal to form a special committee to 
develop and promulgate a code of corporate conduct excludable). In each of these instaces,
 

proposals relating to codes of company conduct were deemed to be excludable as ordinary 
business. We respectfully submit that the Proposal may be excluded on similar grounds. 

2. 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 fuher 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." Exchange Act 
Release 34-20091 (avaiL. Aug. 16, 1983). As explained below, the Company submits that the 
Proposal emanates 
 directly out of a personal grevance that the Proponent, a former employee of 
the Company whose employment was terminated in November 1998, bears towards the 
Company and its management. 

The fact that the Proposal stems from the Proponent's personal grievance against the 
Company is clear on the face of 
 the supporting information included with the Proposal. The 
Proponent states that his reason for bringing the Proposal is that "(p Jersonal experience and 
anecdotal evidence show that the Code has been breached and not enforced." The Proponent 
continues by stating that although he "has no financial interest in the proposal," he "has been 
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wronged by Amex employees' breach of the Code and Amex's failure to enforce the Code 
against those employees." The Proponent also states that he "is a plaintiff in an action against 

the aforesaid breach." To the extent that the Proposal arises from thethe Company arsing out of 


its disciplinar codes, 
other Company shareholders should not be required to bear the expenses associated with its 
inclusion in the Proxy Materials. 

Proponent's personal dispute with the Company about the enforcement of 


The Proponent, moreover, has a history of engaging in litigation with the Company. 
Since the date of his termination, the Proponent has instituted several actions against the 
Company. Shortly after his dismissal, he fied a gender discrimination charge with the U.S. 
Equal Employment Opportnity Commission C'EEOC") (EEOC Charge #160992838) and
 

proceeded pro se with a defamation action in the Civil Cour of the City of New York against the 
Company and two of his former supervisors (Index No. 038441-CVN-1999). Although these 
actions were settled in June 2000, as the Proponent indicates in his supporting information, he 
has since brought another action against the Company, which is presently p~nding in the U.S. 

New York (Civil Action No. 06 CV 3834), alleging,District Cour for the Southern District of 


inter alia, breach of 
 the earlier settlement agreement and defamation. It seems clear that the 
Proponent has fied the Proposal here as a tactic he believes will exact some 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 with the company as indicative of a personal claim or grievance within the 
meaning of 
 Rule 14a-8(i)(4). See, e.g., International Business Machines Corporation (Dec. 18, 
2002); International Business Machines Corporation (Nov. 17, 1995); Pfizer, Inc. (Jan. 31, 
i 995). The Company submits that the same result should apply here. 

3. The Company may omit the Proposal pursuant to Rule 14a-8(i)(3) because it 
cohtains materially false and misleading statements. 

The Proposal may be excluded pursuant to Rule I4a-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. §240.14a-9, which prohibits materially 
false or misleading statements in proxy soliciting materials. II The Staff has stated that it would 
concur in aregistrts 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 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. Here, the Proposal 
contains several statements charging the Company and its management with improper conduct; 
in paricular, the Proposal states that (i) the Code is "frequently breached and not enforced," (ii) 
"management (VP and above) regard (sic) the Code as nothing more than window-dressing for 
Sarbanes-Oxley compliance," and (iii) the "lack of adherence to basic principles of conduct 
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erodes confidence in the Company (and) has afected or will affect the market price of the 
the Commission,Company's shares." In violation of Rule 14a-9, and contrar to the position of 


the Proponent has not provided (and the Company submits the Proponent cannot provide) any 
factu foundation to support these claims. Accordingly, the Proposal should be excluded
 

pursuant to Rule 14a-8(i)(3). See Eastern Utilities Associates (Mar. 4, 1975) (proposal excluded 
factual foundation).for violation of Rule 14a-9 due to lack of 


Additionally, the Staff has consistently taen the position that shareholder proposals that
 

are vague and indefinite may be excluded pursuant to Rule 14a-8(i)(3) as iIÙerently false and 
misleading. See, e.g., The Proctor & Gamble Company (Oct. 25, 2002) (proposal excluded for 
violation of Rule 14a-9 as vague and indefinite); Philadelphia Electrc Company (Jul. 30, i 992) 
(proposal excludable because "so inherently vague and indefinite" that any company action 
"could be signficantly different from the action envisioned by the shareholders voting on the 
proposal"). 

The Proposal at hand is iIÙerently 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, nor 
does it make clear how the distinction between these overlapping groups wil be drawn. Finally, 
no guidance whatsoever is provided as to the fuctioning of the review and amendment process 
itself. As waS the case in Philadelphia Electric Company, any action taken by the Company 
pursuant to the Proposal could easily prove to be significantly different than the action 
shareholders voting on the Proposal 
 had envisioned; for ths reason, the Company respectfully 
submits that the Proposal may be excluded pursuant to Rule 14a-8(i)(3). 

CONCLUSION 

For the foregoing reasons, the Company respectfully requests the concurrence of the 
Division that the Proposal may be excluded from the Company's proxy materials for the 2009 
Anual Meeting. Based on the Company's timetable for the 2009 Annual Meeting, a response 
from the Division not later than March 1, 2009 would be of great assistace. 

Should you have any questions, or should you require any additional information 
regarding the foregoing, please do not hesitate to contact the undersigned at 212-640-1444 
(facsimile - 212-640-9257; e-mail-harold.e.schwar~aexp.com). 
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Please acknowledge receipt of 
 this letter by staping and returning the enclosed receipt 
copy of this letter. Thank you for your. prompt attention to this matter. 

Very trly yours,
~t.~
Harold E. Schwartz 
Senior Counsel 

Atthments 

cc: Mr. Stephen P. Norman 
Carol V. Schwarz, Esq. 
Richard M. Sta, Esq.
 

Mr. Peter W. Lindner 

"'FISMA & OMS Memorandum M-07-16". 
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re: Peter Lindner's Shareholder PropOsal, 

NOTICE OF SHAHOLDER PROPOSAL 

To:
 
Stephen P. Norman
 
Secretary
 
American Express Company
 
200 Vesey Street, 50th Floor 
New York, New York i 0285
 

From:
 
Mr. Peter Lindner
 

".FISMA & OMS 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 expert 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 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 wil 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 

".FISMA & OMS Memorandum M-07-16." 

(ii) 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. 



. "Peter Undner" . To Stephen P Norman/AMERlCORP/AEXP(gAMEXd . .1.- FISMA & OMS Memorandum M-O? -16...
 

cc Harold E SchwartAMER/CORP/AEXP(gAMEX 
09/06/2008 07:02 PM 

bcc 

Subject Re: Request for April 2009 Shareholder meeting as per SEC 
rules in Amex April 2008 Proxy - part 3 

History: ~ This message has been forwrded.
 

Mr. Norman: 

Here is my formal notice of shareholder proposaL.
 

Regards, 

Peter 

Peter W. Lindner 

".FISMA & OMS Memorandum M-O?-16". 

---- Original Message ----.
 
From: Peter Lindner
 
To: Peter Lindner; Stephen P Norman
 
Cc: Harold E Schwar
 
Sent: Saturday, September 06, 2008 4:56 PM
 
Subject: Re: Request for April 2009 Shareholder meeting as per SEe rules in Amex April 2008 
Proxy 

Sirs: 

J attach the revised proposal, which meets the 500 word limit, as per SEC "Rule 14a-8 -- Proposals 
of Security Holders"
 
http://ww.law.uc.edu/CCU34ActRls/rule14a-8.htmf
 

Regards, 

Peter 

Peter W. Lindner 

".FISMA & OMS Memorandum M-O?-16". 

--.-. Original Message ---
From: Peter Lindner
 



To: Stephen P Norman 
Cc: Harold E Schwarz 
Sent: Saturday, September 06, 2008 4:33 PM 
Subject: Request for April 2009 Shareholder meeting as per SEC rules in Amex April 2008 
Proxy 

Saturday, September 6, 2008 

Mr. Norman: 

I wish hereby to do the following items: 
1. Run for American Express Director
 

2. Submit a Shareholder Proposal
 

3. Get a copy of the shareholder list in computer readable form 
4. Receive from you an unrevocable pass to the April 2009 shareholders meeting
 

assuming solely I have the required number of voting American Express shares to vote 
Regarding item 1: Please confirm that the information you have on-hand is suffcient to re-instate my 

running for director. 

Regarding item 2: As per page 63(or 65) of the pdf for the April 2008 Proxy: 
"Under SEC rules, if a shareholder wants us to include a proposal in our proxy 
statement and form of proxy for the 2009 Anual Meeting of 
 Shareholders, our 
Secretar must receive the proposal at our principal executive offces by 
November 14,2008. Any such proposal should comply with the requirements of 
Rule i 4a-8 promulgated under the Exchange Act." 
http://ww.ezodproxv.com/axp/2008/proxvlimaqes/ AXP Proxy2008. pdf 

Please confirm when you will get me item #3. It need not be the latest list for the meeting of April 
2009, and can be as of Aug2008, and if that is not available, then for the April 2008 meeting. In the 2 
years since I wrote the attached letter, the rules and laws have changed to allow computer readable 
documents, and it is customary among Fortune 500 companies who are registered with the SEC to do 
so. If the information already exists, it should be given free of charge.
 

Regarding item 4, in 2006 your lawyers succeeded in getting a Federal Judge to prevent me from 
attending the Shareholder's meeting and communicating with the SEC and talking at the shareholders 
meeting. Since I own (constructively) $80,000 worth of voting shares (estimated 
 1,000 - 2,000 shares, 
since i have not bought or sold any shares from my ISP/JRA in the last several years), this forward 
looking document from you wil be needed in case, again, your lawyers seek to take an alleged oral 
agreement and make it binding. May J remind you that the oral agreement which Amex lawyers 
persuaded a SONY Judge to enforce was declared invalid by 
 a higher US District Judge, unfortunately 
too late for me to make the SEC filings or to attend the meeting or to restore my web site, which was 
completely destroyed at the lower Judge's order requested by your lawyers. 

I reserve the right to update these documents if I chose to, and the latest one shall be controllng. 

Regards, 

Peter 

Peter W. Lindner 

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



...FISMA & OMS Memorandum M-07-16". 

cc: Harold Schwart 

attach: 

1) Harold Schwart reply of Oct 31 2006 on Amex asks SEC for no action. DOC~ ~ 
2) April 2009 Shareholder proposal Peter Undner $ Notice of Shareholder Proposal Sa.pel
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 UNITED STATES
 
SECURITIES AND EXCHANGE COMMISSION
 

WASHINGTON, D.C. 20549-3010
 

ONIS/ON OF 
CORPORATION FINANCE 

Januar 23,2007
 

Harold E. Schwar 
Group Counsel
 

American Express Company 
General Counsel's Office 
200 Vesey Street 
New York, NY 10285 

Re: American Express Company
 

Incoming letter dated December 15, 2006 

Dear Mr. Schwar: 

Ths is in response to your letter dated December 15,2006 concernng the 
shareholder proposal submitted to American Express by Peter Lindner. We also have 
received a letter on the proponent's behalf dated Januar 8, 2007. Our response is 

your correspondence. By doing this, we avoid 
having to recite or summarze the facts set forth in the correspondence. Copies of all of 
the correspondence also wil be provided to the proponent. 

attached to the enclosed photocopy of 


In connection with this matter, your attention is directed to the enclosure, which 
sets forth a brief discussion of the Division's informal procedures regarding shareholder 
proposals. 

David Lyn 
Chief Counsel 

Enclosures 

cc: Peter Lindner
 

'''FISMA & OMB Memorandum M-07-16". 



Januar 23, 2007
 

Response of the Offce 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 appear to be some basis for your view that America Express may exclude 
the proposal under rule 14a-8(i)(7), as relatig to American Express' ordinar business 
operations (i.e., terms of its code of conduct). Accordigly, we wil 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 reachig this position, we have not 

alternative bases for omission ofthe proposal upon 
which American Express relies.. 
found it necessar to address the 


Sincerely, 

Jtvm ¡V!lì1 15Nlfriidl
 
Tamara M. Brightwell 
Special Counsel 



DIVSION OF CORPORATlON FINANCE .
 
INFORM PROCEDURS REGARING SHAHOLDER PROPOSALS
 

The Division of Coiporation .Fince believes that its responsibility with respect to 
matters arsing under Ru1e 14a-8 (17 CF 240. 
 14a-8J. as with other matter under the proxy 
rules, is to aid those who must comply with the rule by offerig inormal advice and suggéstions
 

and to deterne, intially; whether or not it may be appropriate il a parcu1ar matter to
 

recommend enforcement action to the Commssion. hi connection with a shaeholder proposal 
under Rule 14a-8,the Division's sta considers the inormation fuhed to it by the Company 
in siipport of 
 its intention to exclude the proposals from the Company's proxýmaterials, as well 
as any information fushed by the proponent or the proponent's representative. 

Altnough Rule 14a-8(k) does not requie any COmmuncations from shareholders to the 
Commission's staff, the staffwill always consider information concerng alleged violations of 
the statutes administered by the Commission, includig arguent as to whether or not activities 
proposed to be taken would be violative of 
 the statute or rule involved. The receipt by the staff 
of such information, however, should not be constred as changing the staffs informal 

procedures and proxy review into a formal or adversar procedure. 

It is important to note that the staffs and Commission's no-:action resportes to 
Rule 14a-8(j) subrrssions reflect only inormal views. The detennations reached in these no-
action letters do not and canot adjudicate the ments of a company's position with respect to the 
proposaL. Only a cour such as a U.S. Distrct Cour can decide whether a company is obligated 
to include shaeholder proposals in its proxy matenals. Accordingly a discretionar 
determination not to recomIend or take Commssion eIiorcement action; does not preclude a 
proponent, or any shareholder of a compay, from puruig any rights he or she may have agait 
the company in cour should the management omit th proposal' frm the company's proxy 
materiaL. 



..
 
r:" Ci-' CT f r- n 
j \L\..JLi ~. L-L.
 

"i£11( nrf' 'Q ,';-,; 3. I 6U..-'JLi;.-_t.. ~ U ! I; .4

;. ".'-.::;~ i_'.' ~.~':~~:F :,:JUilSEL 
Amercan Exre Copany 

Geiil Couns's Offce 
CGf\P£.J;'~;:i~ !f;;~ ~-i;'~AHCE 20 Ves Stret 

New York. NY 102 . 

December 15,2006 

BY OVERNGHT DELIVRY 

Securities and Exchange Cormission 
Offce of Chief Counsel
 

Division of Corporate Finance 
100 F Street, N .E. 
Washington, D.C. 20549 

Re: American Express Company
 

Securities Exchange Act of 1934 - Rule 14a-8 
Exclusion of Shareholder Proposal Submitted by Peter W. Lindner 

Ladies and Gentlemen: 

American Express Company (the "Company") received on October 11, 2006 a proposal 
dated December 30,2006 (sic) (the "Proposal") from Peter W. Lindner (the "Proponent"), which 
Mr. Linder seeks to include in the proxy 
 materials for the Company's 2007 Annual Meeting of 
Stockholders (the "2007 Anual Meeting"). The Proposal is attached hereto as Exhibit A. In 
addition, for your information we have included copies of written and e-mail correspondence 
between Mr. Lindner and various Company personnel regarding the Proposal (which, in the case 
of certain of the correspondence, also refers to other matters raised by the Proponent). The 
Company.hereby requests confrmation that the sta of the Division of Corporation Finance (the 

the Company excludes the Proposal from. "Division") will not recormend enforcement action if 


its'proxy materials for the 2007 Anual Meeting for the reasons set fort herein. 

GENERAL 

23, 2007. TheThe 2007 Anual Meeting is scheduled to be held on or about April 

Company intends to file its definitive proxy materials with the S~curities and Exchange 
Commission (the "Commission") on or about March 12,2007, and to commence mailing to its 
stockholders on or about such date. 

Pursuant to Rule 14a-8G) promulgated under the Securities Exchange Act of 1934, as 
amended (the "Exchange Act"), enclosed are: 
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why the Company believes it 
may exclude the Proposal; and 

i. Six copies of 	 this letter, which includes an explanation of 


2. Six copies of 
 the Proposal. 

the Company's intentA copy of this letter i~ also b.eing sent to the Proponent as notice of 


to exclude the Proposal from the Company's proxy materials for the 2007 Anual Meeting. 

SUMMARY OF PROPOSAL 

The Proposal would require the Company to "(a)mend Amex's Employee Code of 
Conduct ("Code") to include mandatory penalties for non-compliance, the precise scope of which 
shall be determined afer an independent outside compliance review of the Code conducted by 
outside experts and representatives of Amex's board, management, employees and shareholders." 

REASONS FOR EXCLUSION OF PROPOSAL 

The Company believes that the Proposal may be properly excluded from the proxy
 
materials for the 2007 Annual Meeting on any of thee separate grounds. The Proposal may be
 
excluded pursuant to Rule 14a-8(i)(7) because it deals with a matter relating to the Company's 
ordinar business operations. Additionally, the Proposal may be excluded pursuat to Rule 14a
8(i)(4) because it relates to the redress of a personal claim or grievance against the Company. 
Finally, it may be excluded pursuant to Rule 14a-8(i)(3) because it contains materially false and 
misleading statements. 

1. The Company 
 may omit the Proposai 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 ora 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 ordinar 
business problems to management and the board of directors, since it is impracticable for 
shareholders to decide how to solve such problems at an annual shareholders meeting." See 
Exchange Act Release No. 34-40018 (May 21, 1998) (the "Adopting Release"). 

The supervision and discipline of employees are core management roles that lieatthe 
heart of 
 the Company's ordinar business operations. To the extent that the proposal seeks to 
ëstablish mandatory penalties for Code violations, and to the extent that those penalties would be 
formulated in par by shareholder representatives and "outside experts," management's ability to 
make day-to-day disciplinary decisions would be severely constrained. 

To this end, the Division has consistently determined that proposals that relate to the 
promulgation, monitoring and compliance with codes of conduct may be excluded pursuant to 



Securties and.Exchange Commission 
December 15,2006 
Page 3
 

Rule 14a-8(i)(7) because they relate to matters involving ordinar business operations. In 
Monsanto Company (Nov. 3,2005), for example; the Commission granted no-action relief where 
a proponent requested the formation of an ethics oversight committee to insure compliance with, 

conduct. Similarly, in NYNX Corp. (Feb. 1,1989), the Staf 
determined that a proposal to form a special committee to revise the existing code of corporate 
inter alia, Monsanto's code of 


conduct fell with the puriew of "ordiar business operations" and -Could therefore be
 

excluded. See also Transamerica Com. (Jan. 22, 1986) (proposal to form a special committee to 
develop and promulgate a code of corporate conduct excludable). In each of these instances, 
proposals relating to codes of company conduct were deemed to be excludable as ordinar 
business. We respectfuly submit that the Proposal may be excluded on similar grounds. 

2. The Company may omit the Proposal pursuant to Rule 14a-8(i)(4) because it 
relates to the redr.ess of a personal claim or grevance against the Company. 

Under Rule 14a-8(i)(4), a proposal may be excluded ifit relates to the redress ofa 
personal claim or grievance against the registrant and is designed to result in a benefit to the 
Proponent or to fuher 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 securty holder 
proposal process (is) not abused by proponents attemptig to achieve personal ends that are not 

the issuer's shareholders generally." Exchange Act 
Release 34-20091 (avaiL. Aug. 16, 1983). As explained below, the Company submits that the 
Proposal emanates directly out of a personal gnevance that the Proponent, a former employee of 

necessarly in the common interest of 


terminated in November 1998, bears towards the 
Company and its management. 
the Company whose employment was 


The fact that the Proposal stems from the Proponent's personal grievance against the 
the Proposal's supporting statement itself. The Proponent 

readily acknowledges therein that he has a "material interest" in the Proposal, namely that "(h)e 
has been wronged by Amex employees' breach of the Code and Amex's failure to enforce the 
Code against those employees." To the extent that the Proposal arses from the Proponent's 

Company is clear on the face of 


its disciplinar codes, other 
Company shareholders should not be required to bear the expenses associated with its inclusion 
personal dispute with the Company about the enforcement. of 

in the Proxy Materials. 

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

actions against the 
Company. Shortly after his dismissal, he filed a gender discrimination charge with t:e U.S. 
Since the date of his termInation, the Proponent has instituted several 


Equal Employment Opportnity Commission ("EEOC") (EEOC Charge #160992838) and
 

proceeded pro se with a defamation action in the Civil Cour 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, the Proponent has since brought a another action against the 
Company, which is presently pending in the u.S. District Court for the Southern Distrct of New 
York (Civil Action No. 06 CV 3834), alleging, inter alia, breach of the earlier settlement 
agreement and defamation. It seems clear that the Proponent has filed the Proposal here as one 
of many tactics he believes will exact some retribution against the Company, which terminated 
his employment in 1998. The Commission has repeatedly allowed the exclusion of proposals 
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presented by disgrntled former employees with a history of confontation with the company as 
indicative of a personal claim or grevance with the meang of 
 Rule 14a-8(i)(4).See, e.g." 
International Business Machines Corporation (Dec. 18, 2002); International Business Machines 
Corporation (Nov. 17, 1995); Pfier, Inc. (Jan. 31, 1995). The Company submits that the same 
result should apply here. 

3. The Company may omit the 
 Proposal pursuant to Rule 14a-8(i)(3) because it 
contains materially false and misleading statements. 

The Proposal may be excluded pursuant to Rile 14a-8(i)(3), which permits a company to 
exclude from its proxy matenals a shareholder proposal or supporting statement that is "contrar 
.to the Commission's proxy rules, including 17 C.F.R. §240.14a-9, which prohibits matenally 
false or misleading statements in proxy soliciting matenals." The Stahas stted 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 matenally false or rrisleading or (ii) the resolution is so 
inherently vague or indefinite that neither the shareholders nor the company would be able to 
determine with any reasonable certainty exactly what actions or measures the proposal requires. 
See Staff Legal Bulletin 14B (Sep. 15, 2004).
 

The Company believes that the Proposal contains matenally false and misleading 
statements within the meanng of 
 Rule 14a-9. Note (b) to Rule 14a-9 provides that "material 
which directly or indirectly...makes charges concerning improper, ilegal or immoral conduct or 
associations, without tàctual foundation" may be false and misleading. Here, the Proposal 
contaI.ns several statements charging the Company and its management with improper cònduct; 
in paricular, the Proposal states that (i) the Code is "frequently breached and never enforced," 
(ii) "management regards the Code as nothng more than window-dressing for Sarbanes-Oxley 
compliance," and (iii) the "lack of adherence to basic pnnciples of conduct erodes confidence in 
the Company (and) has affected or will affect the market pnce of 
 the Company's shares." In 
violation of Rule l4a-9, and contrary to the position of 
 the Commission, the Proponent has not 
provided (and the Company submits the Proponent canot provide) any factual foundation to 
support these claims. Accordingly, the Proposal should be excluded pursuant to Rule 14a

8(i)(3). See Eastern Utilties Associates (Mar. 4, 1975) (proposal excluded for violation of Rule
 

14a-9 due to lack offactual foundation). 

Additionally, the Staffhas consistently taken the position that shareholder proposals that
 

are vague and indefinite may be excluded pursuat to Rule 14a-8(i)(3) as inherently false and 
misleading. See, e.g., The Proctor &: Gamble Company (Oct. 25,2002) (proposal excluded for 
violation of Rule l4a-9 as vague and indefinite); Philadelphia Electrc Company (Jul. 30, 1992) 
(proposal excludable because "so inherently vague and indefinite" that any company action 
"could be significantly different from the action envisioned by the shareholders voting on the 
proposal"). 

The Proposal at hand is inherently vague and indefirite because it fails to define cntical 
terms or otherwise provide guidance as to how it should be implemented. No definition of 
"outside experts" is provided, for example, and no explanation is given as to how such experts 
would be selected. Likewise, the Proposal contains no elaboration of the process whereby 
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"representatives of Amex's board, management, employees and shareholders" will be chosen, nor 
does it make clear how the distinction between these overlapping groups will be drawn. Finally, 
no guidance whatsoever is provided as to the fuctioning of the review and amendment process 
itself. As was the case in Philadelphia Electrc Company, any action taken by the 
 'Company 
pursuat to the Proposal could easily prove to be signficantly different than the action 
shareholders voting on the Proposal had envisioned; for this reason, the Company respectfully 
submits that the Proposal may be excluded puruat to Rule 14a-8(i)(3). 

CONCLUSION 

On the basis of the foregoing, the Company respectflly requests the concurence of the 
Division that the Proposal may be excluded from the Company's proxy materials for the 2007 
Annual Meeting. Based on the Company's timetable for the 2007 Anual Meeting, a response 
from the Division not later than March 1,2007 would be of ~eat assistce. 

Should you have any questions, or should you require any additional information 
regarding the foregoing, please do not hesitate to contact the undersigned at 212-640-1444 
(facsimile -212-640-0360; e-mail -harold.e.schwar~aexp.com). 

Please acknowledge receipt of this letter by stamping and retung the enclosed receipt 
copy of this letter. Thank you for your prompt attention to ths matter. 

Very truly yours, 

Harold E. Schw 
Group Counsel
 

cc: Mr. Stephen P. Norman 
Richard M. Star, Esq. 

Mr. Peter W. Lindner 

'."FISMA & OMS Memorandum M-07-16-. 
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NOTICE OF SHAREHOLDER PROPOSAL 

To: 
Stephen P. Norman 
Secretary 
American Express Company 
200 Vesey Street, 50th Floor 
New York, New York 10285 

From: 
Mr. Peter Lindner 

...FISMA & OMS Memorandum M-Q7-16." 

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 to be held on or about April 24,2007. .
 
Required Information pursuant to America 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 afer an independent
 

outside compliance review of the Code conducted by outside expert and representatives 
of Amex'g 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 afected or will affect the 
market price of 
 the Company's shares, and warants attention from the shareholders. 

(ii) Name and address of shareholder iJrIngig proposal: 

Mr. Peter Lindner 

."F1SMA & OMS Memorandum M-07-16'" 

(ii) Number of shares of each 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 arsing out of the aforesaid 
breach. 
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(i UNITED &1 AYES 

SECURlHES AND EXCHANGE COMMISSlON
 
WASHINGTON, D.C. 20549-3010 

DIVISION OF
 
CORPORP.TIDN FINANCE
 

Februar 4, 2008
 

Harold E. Schwartz 
Scnio!- r, ",\ :;1::cI 

American Express Company
 
200 Vesey Street
 
49th Floor
 
New York, NY 10285
 

Re: Amencan Express Company
 

Incoming letter dated January 11,2008 

Dear Mr. Schwartz:
 

This is in response to your letter dated Januar 11,2008 concerning the 
shareholder proposal submitted to American Express by Peter W. Lindner. Our response 
is attached to the enclosed photocopy of your correspondence. By doing this, we avoid 
having to recite or sumanze the facts set forth in the correspondence. Copies of all of 
the correspondence also wil be provided to the proponent. 

In connection with this matter, your attention is directed to the enclosure, which 
sets forth a brief discussion of 
 the Division's informal procedures regarding shareholder 
proposals. 

Sincerely, 

.?~ aJJ~
 
Jonathan A. Ingram 
Deputy Chief Counsel 

Enclosures 

cc: Peter W. Lindner
 

"'FISMA & OMS Memorandum M-07-16'" 



Februar 4, 2008 

Response of the Offce of Chief Counsel 
Division of Corporation Finance 

Re: American Expn.~s Company
 

Incoming letter dated J anuai 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 l4a-8(j)(1). Noting the 
circumstances of 
 the delay, we grant American Express' request that the 80-day 
requirement be waived. 

Sincerely,I~~ 
Greg Belliston 
Special Counsel 



DIVISION OF CORPORATION FIANCE.
 
INORM PROCEDURS REGARING SHAHOLDER PROPOSAl;S
 

The Division ofC"rpomtion Frp(3nce believe!: ;J':( its responsibility 

with resV.':" tû 

maí.ers arsing -under Rule 14a-8 r 17 eFR 240. 
 14a-8), as with other matters under the proxy 
rues, is to aidthose who must comply with the rule by offenng informal advice and suggestions .
 

and to Ø-eteimine, initia.l~y, whetler ornot it may be appropriate in a parcular matter to _ 
recmmend enforcement action to the Commssion. In connection with a shareholder proposal 
under Rule 14a':8, the Division's sta considers the informaton fushed to it by the Company. 
in support of its intention to exclude the proposals from the Company's proxy materials, as well 
as any information fushed by the proponent or the proponent's representative. . 

Although Rule 14a-8(k) does not require any communications from shareholders to the 
Commission's staff the staff 
 will always consider information concerning alleged violations of
 
the statutes administered by the Commission, including argument as to whether or not activities
 
proposed. to be taen would be violative òfthe statute or rule involved. The receipt by the staff
 
of such information, however, should not be constred as changing the staffs 


informal
procedures and proxy review into afonnal or adversarpiocedure. 

It is important to note tlat the staffs and Commission1s no-action responses to 
Rule 14a-8u) submissions reflect only 
 informal viéws. The determnations reached in these no-
action letter dö not and caot adjudicate the merits ora company's position with respect to the
 

.proposal. Only 
 a cour such as a U.S. Distrct Cour can decide whether 
 a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly 
 a discretionar
determinatio~ not to recommend or tae Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from puruing any rights 'he or she may have agait 
the Company in cour should the management omit the proposal from the company's proxy 
materiaL. 
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Ñ .:Offce of Chief Counsel :..:.;' 

Division of Corporate Finance J.'" c:
7'::",,)~/)100 F Street, N.E. P1i-!" c. 

r-Washington, D.C. 20549 

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

Ladies and Gentlemen: 

This letter and its attchments are submitted by the undersigned on behalf of
 
American Express Company (the "Company") pursuant to Rule 14a-8u) promulgated
 
under the Securities Exchange Act of i 934, as amended. The Company respectfully
 
requests the confirmation of the Staff of the Division of Corporation Finance (the "Staff')
 
that it wil not recommend any enforcement action to the Commission if the Company
 
excludes the attached shareholder proposal (the "Proposal") from its proxy statement and
 
form of 
 proxy (together, the "Proxy Materials") for the Company's 2008 Anual Meeting
 
of Shareholders because the Proposal was not received by the Company until after the
 
deadline for such submissions.
 

As required by Rule 14a-8(j), six (6) copies of 
 this letter and al1 attachments are 
being sent to the Commission. Also as required by Rule i 4a-8G), a complete copy of this 
submission is being provided contemporaneously herewith to Mr. Peter W. Lindner (the 
"Proponent"), the shareholder who submitted the Proposal. 

The Proposal, which is attached hereto as Exhibit A and was set forth in 
Appendix 2 to .the Proponent's correspondence to the Company, would require the 
Company to "(aJmend 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 compliancé review of the Code conducted by outside experts 
and representatives of Amex's board, management, employees and shareholders." 

The Proponent requests that the Proposal be considered by the Company's 
shareholders at its next annual meeting. (Please note that in an e-mail, dated Januar 9, 



. Securties and Exchange Commission 
Offce of Chief COWlel 
Januar i 1, 2008 
Page 2 

2008, from the Proponent to Stephen P. Norman the Company's Secretary, the 
Proponent confirmed to the Company that he wished to have the Proposal included in the 
Company's Proxy Materials. For your information, a copy of the Proponent's Januar 
9t e-mail is attched hereto as Exhbit B.) The Company's next expected shareholder 
meeting is its regularly scheduled anual 

meeting to be held on April 28, 2008. Under
Rule 14a-8(e)(2), a proposal submitted with respect to a company;s reguarly scheduled 
anual meeting must be received by the company "not less than 120 calendar dc:ß bef('fe 
the date of the company's proxy statement released to shareholders in connection with 
the previous year's 'iiu1HnJ meeting," provided that a different deadline applies "if 
 the 
company did not hold an annual meeting the previous year, or if 
 the date oftrus year's 
anual meeting has been changed by more than 30 days from the date of 
 the previous
year's meeting ...." 

The proxy statement for the Company's anual meeting of shareholders that was 
held on April 23, 2007, was dated March 14,2007, and was first mailed to shareholders 
on or about March 16,2007. As stated above, the Company's next Anual Meeting of 
Shareholders is scheduled for April 28, 2008, a date that is withn 30 days of the date on 
which the 2007 Anual Meeting of Shareholders was held. Because the Company held 
an annual meeting 
 for its shareholders in 2007 and because the 2008 Anual Meeting of 
Shareholders is scheduled for a date that is withn 30 days of 


the date of 
 the Company's
2007 Anual Meeting, then iider Rule 14a-8( e )(2) all shareholder proposals were 
required to be received by the Company not less than 120 calendar days before the date 
of the Company's proxy statement released to shareholders in connection with the 
Company's 2007 Anual Meeting. Pursuant to Rule 14a-5(e), this deadline was 
disclosed in the Company's 2007 proxy statement under the caption "Requirements, 
Including Deadlines, for Submission of 


Proxy Proposals, Nomination of 
 Directors and 
Other Business of Shareholders", which states that proposals of shareholders intended to 
be presented at the Company's 2008 Anual Meeting of Shareholders must have been 
received at the Company's principal executive offices not later than November 17,2007. 

The Proposal was received by the Company via e-mail on December 27, 2007, 
which was well afer the November 17,2007 deadline established under the terms of. 
Rule 14a-8. (For your information, a manually signed copy of 
 the Proponent's December 
27th e-mail contaning the Proposal (which the Proponent apparently mistakenly dated,
 

December 30,2007), which the Proponent sent to the undersigned via certified mail on 
December 28,2007, is attached hereto as Exhibit C.) Therefore, under the date that the 
Company determined as the deadline for submissions, the Proposal was not received by 
the Company until a date that was forty (40) days after the deadline for submissions. 

Under Rule 14a-8(f), within 14 calendar days of receiving a proposal, the 
recipient company must notifY the person submitting the proposal of any procedural or 
eligibility deficiencies, unless the deficiency canot be remedied (such as a failure to 
submit the proposal by the company's properly determined deadline). As noted above, 



. Securities and Exchange Commission
 
Offce of Chief Counel
 
Janua 11,2008
 

Page 3
 

the Proponent's submission was not timely for inclusion in the 2008 Proxy Materials. 
Accordigly, under Rule 14a-8(f), the Company was not required to notify the Proponent 
of such deficiency because it could not be remedied. It should be noted, however, that 
Mr. Norman bye-mail dated Januar 9, 2008, notified the Proponent that the Company 
did not intend to include the Proposal in the Company's Proxy Materials for the 2008 
Anual Meetig of 
 Shareholders. A 
 copy of 
 Mr. Norman's Janua 9t e-mail sent to the 
Proponent is attched hereto as Exhibit D. (please note that the Proponent's response fa
 
Mr. Norman's Janua 9t e-mail is referenced above and attched hereto as Exhbit B.)
 

Additionally, we also would like to bring to the Staffs attention that the 
Proponent submitted a substatially simlar proposal to the Company on October 11, 
2006 for inclusion in the Company's proxy materials for the 2007 Anual Meeting. In a 
letter, dated December 15, 2006, the Company requested no-action relief from the Sta if 
the Company excluded ths substatially similar proposal from its proxy materials. The 
Staf granted such relief in a letter dated January 23, 2007. Accordingly, if the Staf were 
inclined to deem the Proponent's Proposal to be timely submitted for the 2008 Anual 
Meeting, we would request that the Sta exclude the Proposal on the same substative 

our December 15, 20061etter regarding the substantially similargrounds cited in 


proposal. For your information, a copy of 

the Company's December i 5, 2006 
 letter to 

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

Exhibit E.
 

* * * 

Under Rule 14a-8G), if a company intends to exclude a proposal from its proxy
 
materials, "it must file its reaons with the Commission no later than 80 calendar days
 
before it fies its definitive proxy statement and form of proxy with the Commission;"
 
however, under such rule, the Staff has the discretion to permit a company to make its
 
submission later than 80 days before the filing of 
 the definitive proxy statement. The
Company presently intends to fie its definitive proxy materials with the Commission 
between March 14,2008 and March 17, 2008. Because the Proposal was not received 
until afer the deadline for submissions and on such a date that made it impracticable for 
the Company to prepare and fie this submission earlier than the current date, the 
Company respectfully requests that the Stafwaive the 80-day requirement under Rule 
i 4a-8G) in the event that the Company fies its definitive proxy materials prior to the 80th 
day after the date this submission is received by with the Commission. 

For the foregoing reasons, the Company requests your confirmation that the Staff 
wil not recommend any enforcement action to the Commission if the Company excludes 
the Proponent's proposal from the Proxy Materials for its 2008 Annual Meeting. 
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Pleae do not hesitate to contact me (telephone - (212) 640-1444; fax.- (212) 
640-9257; e-mail -harold.e.schw~aexp.com) if you have any questions or requie 
any additional inormation or assistace with regard tothis matter. 

Please acknowledge receipt of this submission by date staping the enclosed 
copy of this lettr and retung it to me in the enclosed pre-addressed, stamped envelope.
 

verytr. IYY~os, . 

ll t:
 
Harold E. Schw:
 

Senior COUl el .
 

Enclosures 

cc: Mr. Stephen P. Norman
 

Mr. Peter W. Lindner 

"'FISMA & OMS Memorandum M-07-16'" 
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ADDendix 2: Peter Lindner's Shareholder ProDosal 

NOTICE OF SHAREHOLDER PROPOSAL 

To:
 
S.tephen P. Nonnan
 
Secreta
 
American Express Company
 
200 Vesey Street, 50tl F'Io()r
 
New York, New Yark ) ;..'.:-::;
 

From:
 
Mr. Peter Lindner
 

"'FISMA & OMS Memorandum M-07-16''' 

Datè: December 30, 2007 

This constitutes the proposal of 

shareholder Peter Lindner to be 
 presented at the AnnUal Meetingof shareholders of America Express Company to be held on or about April 24, 2008. 

Required Infonnation.pursuat 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 outsidecompliance review of the Code conducted by outside expert and r~QreientJtives of Amex's 
board, management, employees and sfiäIeholdëls: .
 

(b) Reasons for briKing such bus~ness to tbe alln~a.' meeting. 

.. pe.rsonal experi~nçe .andanecdotal evideiicesh9-w-that-the-Gede-is-freqttently-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 c9nduct erodes 
confidence in the Company, has afected or wil affect the market price of 


yid warts attention from the shareho!den:. . the Company's shares. 

(ii) ?i¡ ame and JHldt'ess of sba.reboldei ))i'inging proposal;
 

Mr. Peter Lindner
 

'''FISMA & OMS Memorandum M-07-16'" 

5 



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

Common: 2shares,-plus about 900 
 shares in fSP áiïd Retirement' Plar. -

(iv) Material interest of Peter Lindner in the propo~al.
 

Mr. Lindner has no financial interest in the proposal. He has been Wl(rIL',~d by 'i, ílBX 
employees' breach of 
 the Code and Amex's failure to enforce the Code against those employees. 

vj n;Jier ¡nformathm rT(tniJ\_t to be disclosed in 8oHcimtion¡;. 

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

." :' ~~..'" 
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VIA FACSIMILE DO It. . .. :DATE:PILl: 'Honorale Theoore H. Katz 
United States Magistrate Judge
 
United Stats Distct Cour
 
. for th Southern Distct of 
 New York
 
500 Pearl Street. Room 1660
 
New York, New York 10007 

Re: Lindner v. Amerca Express Corporaon & Qing Lin
 
Civil Action No. 06-3834 (JGK-TI) 

Dear Judge Katz: 

We are in reipt of 
 Your Honor's memo-enorsed Order, dated Marh 9,2009 

(the "Marh 9th Order), and respectfly wrte to conf the scpe of same. 

This Cour's Mach 3rd Order proscribed platiff from speakng. dily to
 

Defendants about any of 
 the claims or defenes in ths action. We undeitand the Marh 9il 

Orer alows Mr. Lier to spak at the sheholder meeti and communcate diecy with
 

the Nomintig Couuittee of 
 the Board ofDireetor of Amercan Expres, but only under the 

ters set fort in the Marh 3rd Orer. 

Specifically, we underand the Cour to mean that.Mr. Lidner may atend an 

spea at the sharholder meetig, but tht he may not speak about his clais and/or defees in
 

ths action. American Express CEO, Keet Chent, presides over the shareholder meetigs 

and any staements tlt Mr. Lindner would see fit to mae at the shareholders meetig would be 

ditectedat Mr. Chenaut. We do not undetad the Cour's March 9th Order to mea tht Mr. 
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DEF00370: Redacted since Amex wishes to keep this evidence 
Chief Credit
under Cour seaL. Proves that Qing admitted to Amex lawyer 

that Qing gave out "any information" about Peter Lindner.	 Officer for 
Institutional 
R(Risk) & 
CollectionsQing Lin 

Note the 
indented 
paragraph 
of 3 bullet 
points, 
starting 
with a . 
double

~ quote mark 

At Time, VP of Underwriting 2000 Chief Credit Officer of Consumer 
Lending 

Lindner commentary on Jason Brown, Esq. (Amex VP) notes of conversation Feb 
2006 with fellow VP Qing Lin: Mr. Lindner asserts this is the smokinf! f!un. Jason 
Brown told Peter Lindner in a face-to-face 
 meeting that 

· 'Qing said "I don't think he can work here." ,
 
and Mr. Lindner wrote that to Mr. Brown in my email that night on Tuesday,
 
February 28, 2006 (03/01/0601 :02 AM) Mr. Brown wrote back denying it*. Mr. 
Lindner asserts that the notes support that Qing made reference to Peter Lindner not 
being able to work here. ~ Shouldn't you be able to judge for yourselp 

OE 0070 
I DEF 00370 r-

Jason Brown wrote back to Mr. Lindner on Wed, Mar i, 2006 8:08 PM: 
· "I write to inform you that I do not agree with much of what 

is raised below including, but not limited to, your 
memorialization of our conversation. " 
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Deposition ofQing Lin on January 15,2009, right before lunch 

Qing admits that he violated the June 2000 Amex-Lindner 
c t Paragraph 13 in which he was "instructed and
 

irecte" not give "any information" tential employers
 

and to r all such requests t uman Resources.
 

0176
 
1 Lin
 
2 instructed and directed?
 
3 A xxxxxxxxxxxx
 
4 Q Did they tell you xxxxxx
 
5 xxxxxxxxxxxxxxxxxx?
 
6 A Yes.
 
7 Q xxxxxxxxxxxxxxxxxxx.
 
8 A Yes.
 
9 Q To whom xxxxxxxxxx
 
10 A xxxxxxxxxxxxxxxxxx
 

(. ..)
 
0177
 
(.. .)
 

16 Q I'd like to ask you on more thing, and 
17 then we will break for lunc . It says, "xxxxxx 
18 xxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxx 

19 xxxxxxxxxxxxxxxxxxxxx xxxxx, 
20 xxxxxxxxxxxxx Human Resources xxxxxxxxxxxxxx." 
21 Did you xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx, 
22 xxxxxxxxxxxxxxxxxx? 
23 A No. 
24 MR. LINDNER: Thank you very much. We 
0178 

1 Lin
 
2
 can break for lunch.
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Peter Lindner

From:
To:
Cc:
Sent:
Subject:

"Jason K Brown" .ojason.k.brown(gaexp.com::
"Peter Lindner  
"LAWRENCE ANGELO" .oLAWRENCE.ANGELO(gEEOC.GOV::
Wednesday, March 01, 2006 8:08 PM
Re: Summary of our face-to-face meeting at Amex on Tue Feb 28 2006, with your admissions of
statements by Qing

Mr. Lindner,

Rather than respond point by point to your email, I write to inform you that I do not agree with much of what is raised
below including, but not limited to, your memorialization of our conversation.

I wil call you after I have spoken to Boaz.
Thanks,
Jason

Jason K. Brown
Vice President and Group Counsel
American Express Company
General Counsel's Offce
200 Vesey Street, 49th Floor, UMC NY 01-49-10
New York, NY 10285
Tel: (212) 640-4807
Fax: (212) 640-0388

"Peter Lindner"

 To: Jason K Brown/AMER/CORP/AEXP(gAMEX

cc: "LAWRENCE ANGELO. "LAWRENCE.ANGELO(gEEOC.GOV"
Subject: Summary of our face-lo-face meeting al Amex on Tue Feb 28 2006, with your admissions of

statemenls by Qing03101/06 01 :02 AM

Tuesday, February 28, 2006
Jason:

Ths memo summarizes our conversation today from 6-7pm at the Amex HQ in NYC. For the record,
you had a physically imposing guard (I don't know if he was armed or not) asking to stay in the room while
we talked, but you told him that he could wait outside. I'm sorr that you feel that I am violent. I am not.
But I am determined. So let me

. summarize our talk and

. point out how Qing admitted to you (an offcer of the court) of him violating the Amex Lindner
Agreement of June 2000, and

. suggest what you should do next to conclude this matter.

I appreciate that you told me that during your investigation so far that Qing Lin admitted to talking
about me to Boaz Salik. Specifically, you said that Qing told you that when Boaz mentioned to Qing that
Boaz was thinking of hiring me, that Qing said "I don't think he can work here."

Well, it's not what Boaz told me about that conversation, and I hope you take Boaz up on his offer to

3/27/2009
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sign a notanzed statement about what the entire conversation with Qing was. As you recall, Boaz (pnncipal 
in Fischer Jordan "FJ") said he might give a notanzed statement if 
 the Amex Corporate Secretary asked Boaz 
for that statement. And as you recall in my emailW to you, Amex Corporate Secretary Stephen P. Norman, 
and Boaz (cc: Trevor Barran, who is Boaz's parter in FJ), I told Boaz that Mr. Norman specifically 
delegated the task of investigation to you Jason, and that the request of Mr. Norman would therefore come 
through you. 

By the way, what Qing said about me may be literally true: Qing may not think that I "can work at 
Amex". Of course, I can work at Amex if 
 you get acquired by another companyli, since I specifically asked 
your lawyers to add that provision in case you get bought out - after all the credit card world is small and 
there are mergers all the time and NYC is even smaller stil. But also, I can work at Amex if I am an 
employee of another company: e.g. if I worked at IBM and repaired your computers or if I were a janitor for 
a vendor of yours and mopped your floors. If F J was not part of your company back in June2000 and is not 
part of Amex when I join FJ, then I would not be violating the agreement. Of course, Qing might not "think" 
that that is true. 

But in any case, it's good to hear that Qing has modified his story and now admits that he violated the 
spirit and I feel the letter of 
 the Amex-Lindner Agreement of June 2000 paragraph 13 when he made any
 
comment about me, instead of telling Boaz to speak to HR(iii).
 

Thus, as you stated to me, 

the American Express Company. Qing violated an instruction of 


. which was a wntten instruction and
 

. which he was aware of and
 

. which he could have availed himself of The Corporate Secretary's wisdom on what course of action to 
take. 

. Qing decided to ignore that instruction, 

. Qing decided to not inform his manager,
 

. Qing decided not to seek advice from The Corporate Secretary
 

. even though he signed the Amex Code of 
 Conduct saying that he would follow it and 

. even though Qing was aware that Boaz was enquiring as to Peter seeking employment at FJ (and not as 
an Amex employee by as a FJ employee) 

You stated you don't think this is a conflct of interest or even a perceived conflict of interest. I told you 
interest (iv) and that makes it to me appear as a conflict(y.(again) today that I feel it is a conflct of 


And if you don't think this is a conflct, or the appearance of a conflict of interest, please write that in 
a notanzed statement to the Corporate Secretary that you solemnly affrm that both you rJason) and Qing 
feel there is no conflct of interest for Qing to deliberately disobey a written instruction and directive of 
American Express and Qing need not even inform the Corporate Secretary of this event since it clearly 
does not even appear to be a conflct. Moreover, you can state that Qing is free to disregard any written 
instruction or directive of Amex without jeopardy or without notice to his superiors - I believe the term for 
this is a "waiver"(yj), which Qing Lin enjoys unlike most of his fellow employees, and that you as a General 
Counsel for American Express and as an Amex Employee yourself totally agree with, and that you would 
likewise do the same_
 

Basically, Jason, you are advocating anarchy and willful inslillori:il1lllioli-biiJ 

So, five other points, if i may. 
i) Getting a notarized statement from Boaz. You said you would like the EEOC as a neutral part to
 

judge this case. I pointed out that they cannot get the same information as an internal company investigation, 
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nor do they necessarily have the resources or inclination to do what a private firm (Amex) can do. 
Specifically, Boaz said he would NOT give me a notarized statement, but Boaz may give one if asked by the 

Corporate Secretary. So, ifmy memory serves me right about my discussion with Mr. Norman: Mr. Norman 
would want such a notarized statement from Boaz. And I heard directly from the EEOC that they would like 
such a statement also. So, when you do your due diligence under Mr. Norman's direct order to you to 
investigate this situation and get the facts for him, I hereby re-iterate my request to you tonight that when you 
get Boaz's notarized statement, I would like a copy for myself 
 and to give it also to that impartial EEOC. 
2) You asked me what and how much I wanted, and I said (3 things, but when pressed for a dollar 
amount): $lm-$IOmilion. You said that was out of 
 the question (words to that effect). You used the same 
term for Qing being fired. But when I asked you what you would propose, you said you had no authority to 
negotiate or to offer any amount. I would appreciate if you please find out what figure you feel is reasonable. 
And then tell me. 
3) You mentioned that I may have been trying to get Qing to violate the agreement by using his name 
as a reference. Well, if! were to follow your logic, then Qing is a helpless individual who compulsively 
violates wrtten directives. All Qing needed to say to Boaz was "Boaz, all requests for references should be 
directed to our HR department. Here, let me give you their number. By the way, let's talk about...(and 
change the subject to some business discussion)". But Qing did not do that. If 
 you get the written statement 
from Boaz ånd Trevor, both of whom I spoke to simultaneously during my interview at the coffee shop at the 
foot of the Amex building, you wil see that I named many Amex employees and managers I worked for. And 
they wil tell you that they pressed me for additional people, specifically for people who worked at Amex now 
and who were in Risk Management (I believe). To the best of my knowledge, I gave more than a half dozen 
names, and only when pressed, did I give Qing's name. His was the end, or near the end, of 
 the names I gave 
under duress. But I relied upon Qing following the written instructions of the Amex Lindner Agreement of
 
June 2000 and to deflect the question to HR. Because of 
 that reliance upon the Amex Lindner Agreement of 
June 2000, I was denied a full time job with benefits. As of this moment, I still do not have such a job. 

job, as his actions have so many years ago (I allege), and Qing may 
have done that again with David Lin of Citigroup_ You should not, therefore, conclude your thorough 
investigation without asking Qing Lin if he knows of David Lin ~ same last name. And you should also 
check if there were any incoming or outgoing calls from Qing to 71 8-248-xxxx, which is Citigroup in Long 
Island City where David Lin worked. I do NOT want you to ask David Lin nor to ask Citigroup. I want you 

Qing's wilful comments destroyed that 


to specifically ask Qing and I want you to check the phone logs, including Qing's cell 
 phone ifit is paid for in 
part by Amex funds. I would also ask that this applies to any phone that Qing used (such as his home phone 
if those calls are partially paid for by Amex). We are not talking about an untoward invasion of privacy, but 
rather a check if Qing again violated a written directive of Amex by talking about Peter to a prospective 
employer. This event would have occurred from Jan 2005 through today. Also, you asked me why did I 
name Qing Lin - so I think it's fair if 
 you ask Qing why he did not tell Boaz to talk to HR? And please also 
ask Qing why did Qing use the words "I don't think he can work here." Was Qing deliberately misleading 
Boaz by saying that Peter can NOT work as an Amex employee, and hoping that Boaz would instead think 
that Peter would have some sort of 
 moral, legal or social impediment to being a FJ employee working at 
Amex? 
4) What was the Amex project that FJ wanted to hire me for full-time? You should find this out from 
both Qing and from FJ, and also find out what happened to that project, who did it, what was the estimated 
budget, etc. The reason: that was the job which I would have been hired for as a full-time F J employee. If 
you do not know about it, then I find this to be not a thorough investigation. Right? Trevor wanted to hire 
me in 3 days, and later he did not respond for a much longer time. That is the substance of my allegations and 
charge ofEEOC discrimination: Qing retaliated against me and stopped me from being employed because he 
was upset that I fied an EEOC suit against him and against Amex. 
5) Tonight I asked you if you did a "thorough investigation." and you said you did. And then you 
said you had not spoken to Boaz, nor to Trevor, nor had you requested that notarized statement from either of 
those two first person witnesses. Boaz was at the conversation with Qing, and Trevor was in the conversation 
with me. Trevor and Qing were in conversation with each other on their decision to NOT hire me on two 
separate occasions (April 2005 and July 2005). If you feel this is thorough, then I must respectfully disagree 
with you. You should have said "i will do a thorough investigation, but I have not finished yet. " You said 
you could not find Boaz's phone number, so I gave it to you. If at ANY TIME you do not know how to 
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contact these witnesses or what questions to ask or whether to rely upon their spoken word and upon your
memory, please ask me, and I wil be glad to assist in your investigation. I don't want this to go on any
longer than it has to. This matter was closed in June 2000,but was reopened by Qing in April 2005 and in'
August 2005, and by Qing not telling the whole truth to you in January 2006. And you, sir, are a collaborator
and co-conspirator and not an investigator if you do not ask for a written statement which would
unambiguously reflect what a person says and would settle the matter once and for alL.

Sincerely yours,

Peter W. Lindner
 

 
 

 

il "Dear Boaz and Mr. Norman,

So as to keep you both informed, this is a summary of phone conversation between Peter Lindner and Mr. Jason Brown,
Esq at noon - Ipm on Wednesday, February 1,2006.

1. Mr. Stephen P. Norman, Corporate Secretary of American Express, delegated the task of collecting information to Mr. Jason
Brown. So, Boaz, as I indicated that Mr. Norman would ask you for a statement, he wil do so via Mr. Brown."
This was sent on Wednesday, February 01,200611:57 PM with the subject: "Summary of conversation between Mr. Stephen Norman's

delegate (Jason Brown, Esq); constructive notice to Boaz of Mr. Norman's request for a statement" I forwarded a copy of this to you again tonight, and I

noted: cc: Trevor Barran.

(i Paragraph 7 of the Amex Lindner Agreement of June 2000 states "7. Mr. Lindner agrees that he will not seek employment or
reemployment with the Company, its parent, subsidiaries or affliated companies that are the parent, subsidiary or affliates of the
Company as of the date this Agreement is fully executed, and agrees that any application for employment which he makes with the
Company may be rejected pursuant to the terms of this Agreement. Mr. Lindner further agrees that he will not file a complaint
alleging retaliation against the Company for refusal to hire him. As used in this paragraph, "affliated" shall mean any Company
with at least 5 i % of its stock owned or controlled by the Company or its parent or subsidiaries."

li Section 13 which states that Qing should "direct all requests for references or inquiries received by such employees regarding

Mr. Lindner to the appropriate human resources"

(iv) It is a conflct since Qing was "instructed and directed" by the Amex Lindner Agreement of June 2000
to say nothing to Boaz and to "direct all requests for references or inquiries" to HR. The reason for this
specific choice of language and for the specific mention ofQing's name was because of Qing or other
persons at Amex allegedly stopping me from working at General Electric Credit Corporation after I was
terminated from Amex by Qing. This is referred to in the Agreement as a "civil action in the Civil Court of
the City of New York, Index No. 038441-CYN-1999, against American Express Corporation" (etc.). But to
not say anything to Boaz might mean that I would get a job working with F J perhaps on a project that would
have me in the Amex building, maybe in his department.

. Qing doesn't want to work with me,

. nor to have me benefit from employment from Amex

. nor to have me have employment as a result of his recommendation,

. nor to have me working even at a competitor.

3/27/2009
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Ths is a conflct of interest. In case you stil don't see what I mean, there are two viewpoints or two different
 

interests that are not aligned, and in fact, conflct. Those interests are: Qing' s interest is to say anything, 
whether true or untrue is immaterial at this point (but we can deal with that later), that would stop me from 
working (at Amex, with him, with anyone), and Amex's interest is that Amex wants and in fact instructed 
Qing to say NOTHING about Peter. 

lY p. i i of the Amex Code of Conduct "You should never use your position with the Company, or information acquired 
during your employment, in a manner that may create a conflict - or the appearance of a conflct - between your personal
 

"never" do you not understand?interests and the interests of the Company". To use a phrase: what part of 


(yn "No waiver of its applicability wil be granted under any circumstances..... (signed) Ken Chenault, Chairman and Chief
 

Executive Offcer" p. 3, Amex COC, June 2005. 

l. "Insubordination is the act of a subordinate deliberately disobeying a lawful order. Insubordination is typically a
 

punishable offence in hierarchical organizations which depend on people lower in the chain of command to do as they 
are tòld. Insubordination is not the same as foot-dragging, displaying a negative attitude, voicing complaints, or refusing 
to perform an action that is not safe, ethical, or legaL." 
an,Wjkjp-,;¡ç1-iê~9í91.w.jK!llnsl.Jmrc.inêtiQn 

American Express made the following 
annotations on 03/01/06,17:08:39 

* * * * *** * ** ** * * * * * * ** ** * * * ** ** * * ** ** *** * ** ** ** * ** * * * * * * * * * * * * * * * * * * * * * ** * * ** * * * 

"This message and any attachments are solely for the intended recipient and may contain confidential or 
privileged information. If 
 you are not the intended recipient, any disclosure, copying, use, or distribution of 

you have received this 
communication in error, please notify us by reply e-mail and immediately and permanently delete this 
message and any attachments. Thank you." 

the information included in this message and any attachments is prohibited. If 


American Express a ajouté Ie commentaire suivant Ie 03/01106, 17:08:39 

Ce courrel et toute pièce jointe qu?il contient sont réservés au seul destinataire indiqué et peuvent renfermer 
des renseignements confidentiels et privilégiés. Si vous n?êtes pas Ie destinataire prévu, toute divulgation, 
duplication, utilisation ou distribution du courriel ou de toute pièce jointe est interdite. Si vous avez reçu cette 
communication par erreur, veuillez nous en aviser par courriel et détruire immédiatement Ie courriel et les 
pièces jointes. Merci. 
* * ****** ** * ** * ** ** ** ** **** *** ** ** **** * *** * * * ** *** * **** ** ** * * * ** * * ** * * * * * * ** ** * 
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Be, Raymond

From:
Sent:
To:
Subject:

 
Friday, March 27,20095:02 PM
shareholderproposals
American Express -Shareholder Proposal -- A TTN: Heather Maples

Follow Up Flag:
Flag Status:

Attchments:

Follow up
Completed

DEF00370 redacted ver b with annotations Handwritten Notes of Jason Brown.pdf; Redacted
Deposition ot Qing Lin on January 15 2009 on admitting violation ot Amex Lindner
Contract.pdf; Jason Brown reply to Peter Lindners summarizing Feb 28 2006 face to face
meeting. pdt; Number 143 Mar 232009 no restrictions on filing with SEC.pdt; Number 137
Filed Mar 12 2009 MJ Katz allows communication with Board and no restrictions on speech at
Annual Meeting.pdt

-m -m -m -m -m
DEF00370 reacted Redacted Jason Brown reply 'Jumber 143 Mar 23 Number 137 Filed

ver b wit a... epoition of Qing U. to Peter Un... 2009 no res... Mar 12 2009 M...
Subj ect: American Express -

shareholder Proposal - - ATTN: Heather L. Maples, Senior Special Counsel

Ms. Maples:

(I wrote a prior email to the general email address, but was told by Dan Duchovney of
SEC's Mergers & Acquisitions to write to the person who handled my file, which you did on,
I believe, Jan 22, 2009)

The main issue is that Amex stopped me from communicating with the SEC and from
communicating wi th the American Express (Amex) Board of Directors, where I could have
cured the "defects" in my proposal. Amex went to federal court to bar me from speaking at
the Shareholder's meeting, from mentioning my lawsuit, from showing evidence of what I
allege. This is not the typical Shareholder Proposal_

Not Ordinary Business - Amesty Seldom is

So, the first and main point, is that my proposal is definitely not "ordinary business,"
as the Truth Commission for South Africa on Apartheid was not "ordinary business," (etc.)

The Shareholder Proposal is to get people in American Express to admit where they have
violated the rights of customers, employees (current and former), and others, and if they
tell the truth, give them amnesty_

Does that sound like ordinary business to you?

How often does the Government offer blanket amnesty? How many corporations do that day to
day, or even year to year, or even ever?

Amex's President of Banking was involved

Secondly, Amex asserted that I cannot provide a factual basis for my allegations, which is
only true in that they covered it up, went to Court to stop me, had a federal judge remove
my website (I spent $20,000 to overturn that decision), and then even lied to a judge as
to whether the President of Banking, Ash Gupta, was involved.

I have the transcript, which I will show you that Ms. Park, lawyer from Kelley Drye

1
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Warren, for Amex said that Secretary of the Corporation Stephen Norman was not involved in
 
my dispute in June 2000, and should not be deposed, and uMr. Gupta similarly" (I do not
 
have the transcript in front of me). Yet Mr. Gupta was involved in my dispute in June

2000. 

The Truth Commission
 

I proposed my "Truth Commission" shareholder Proposal in or about Dec 2008 (or maybe Sep
 
2008). However, American Express (Amex) filed what I may say was a misleading, or not
 
completely true, rebuttal to me. Specifically, Amex went to federal court to stop me from
 
communicating with Amex people, and then to have my communications reviewed by their
 
lawyer before being sent to Amex people while still stopping me from talking to them.
 
Moreover, Amex' s lawyer then censored and delayed the documents that I sent to the Board
 
of Directors to get their opinion on my shareholder Proposal, so that it could be refined

to their liking. 
Finally: this week the federal judge allowed me to communicate to the SEC without
 
restrictions. (see attached "Number 143 Mar 23 2009 no restrictions on filing with
 
SEC .pdf" which also references that I was stopped from submitting this beforehand.)
 

Amex used false information in an SEC filing
 

Thus, I can now rebut the claims Amex made in Dec2008 and Jan 2009 that I cannot support
 
the statements I make with regard to my shareholder Proposal. I couldn i t rebut it earlier
 
or else I would have been found in contempt of court and had my suit 06cv3834 (SDNY)
dismissed. 

Amex should have written: Lindner shareholder Proposal has flaws, but Lindner has tried
 
to fix them despite Amex's attempts to stop all such measures. Lindner also cannot give
 
factual basis for his claims, since Amex has gone to court to seal documents and stop
 
these documents specifically to be released to the SEC.
 

exhibitI can supply the transcripts where I ask the Judge for permission to show 


DEF00370 (attached and redacted) to the SEC to show that Amex's Vice President violated a
 
written contract (June 2000 Amex Lindner contract, paragraph 13)by giving "any
 
information" to a prospective employer, and also information that the same VP also
 
violated paragraph 13 by not referring the request to Human Resources (attached but
 
redacted). And that an Amex lawyer (who is also an Amex employee and VP) investigated
 
this matter twice, verified that the other VP violated the "June 2000 Amex Lindner
 
contract" (attached but redacted letter, but additional information is available). I have
 
not included (but can) due to shortness of time the proof that the VP lawyer
 

Factual Basis for my Proposal
 

Thus, there is a factual basis for my wanting a Truth Commission, and saying that upper
 
management disregards the Amex Code of Conduct filed with the SEC.
 

Moreover, as late as Mar2009, Amex tried to get the Court to stop me from asking a
 
question at the April 2009 Shareholders Meeting (to CEO Ken Chenault) and "directly or
 
indirectly) mentioning my lawsuit. The Court ruled only this month that it will place no
 
prior restrictions on my free speech for talking at the meeting in April 2009 (This is
 
attached as "Document 137 Filed 03/12/2009". I also note that Amex stopped me in April
 
2007 from attending the Anual Shareholders Meeting or asking questions or communicating
 
with the SEC, which cost me $20,000 in legal fees to have overturned, which was weeks
 
after the meeting ended.
 

Can the SEC act now, when meeting is 30 days away?
 

I am asking if the SEC can do something, or if it i s too late? 
2 



a) Can the SEC demand to know of Amex if what I am saying is true? I assert I am telling
the truth.
b) Can the SEC enquire whether Amex violated the SEC Acts of 1933 and 1934 by filing
materially false statements, by implying that there was no factual basis for my proposal,
and for not saying that they were actively trying / succeeding in stopping me from
improving my shareholder proposal (by speaking to the Board of Directors) or from
verifying the correctness of my allegations (by getting a Federal Judge to stop me from
communicating about the case) .
c) Make Amex pay for and do a mailing of my shareholder proposal to their proxy, or along

with it?
d) Can the SEC sanction Amex and make it cease and desist in stopping (true) statements
about Amex from being said.

Thank you,

Peter Lindner
 
 

shareholderproposals~sec. gov
This mailbox may be used to send requests for no-action relief under rule 14a-B and
related correspondence to the Division of Corporation Finance. This mailbox should not be
used to submit other types of no-action requests or correspondence. Please include your
name and telephone number in any submission directed to this mailbox. Remember that your
e~mail is not confidential, and others may intercept and read your e-mail. We will process
no-action requests and related correspondence received through this mailbox in the same
manner as requests and correspondence submitted in paper.

http://sec . gov/divisions/corpfin/cfconcise. shtml#email

My Prior Letter

1) I should use "PREC14a" for a preliminary filing for a shareholder proposal
for the April 27, 2009 American Express shareholder meeting.

2) Can I have supporting information in PDF format? I understand that it is unofficial,
and that it is still subj ect to strict fraud rules. (Some of that information is attached
here, which I am using to show you that my proposal had factual bases, and that Amex
actively sought to stop me from contacting the SEC with such proof.)

3
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DEF00370: Redacted since Amex wishes to keep this evidence 
Chief Credit
under Court seaL. Proves that Qing admitted to Amex lawyer

I Febru ~ that Qing gave out "any information" about Peter Lindner. Officer for 
Institutional 
R(Risk) & 
CollectionsQing Lin 

Note the 
indented 
paragraph 
of 3 bullet 
points, 
starting 
with a 
double-
quote mark 

At Time, VP of 
 Underwriting	 2000 Chief Credit Officer of Consumer 
Lending 

Lindner commentary on Jason Brown, Esq. 
 conversation Feb
(Amex VP) notes of 


2006 with fellow VP Qing Lin: Mr. Lindner asserts this is the smokinf! f!un. Jason 
Brown told Peter Lindner in a face-to-face meeting that 

. 'Qing said "I don't think he can work here." ,
 

and Mr. Lindner wrote that to Mr. Brown in my email that night on Tuesday, 
February 28, 2006 (03/01/0601:02 AM) Mr. Brown wrote back denying it*. Mr. 
Lindner asserts that the notes support that Qing made reference to Peter Lindner not 
being able to work here. ~ Shouldn't you be able to judge for yourself 

OEF 00
 

I DEF 00370 r-

Jason Brown 
 wrote back to Mr. Lindner on Wed, Mar 1, 2006 8:08 PM: 
. "I write to inform you that I do not agree with much of what 

is raised below including, but not limited to, your 
memorialization of our conversation. " 



Deposition of 
 Qing Lin on January 15.2009. right before lunch 

Qing admits that he violated the June 2000 Amex-Lindner 
c t Paragraph 13 in which he was "instructed and
 

irecte" not give "any information" tential employers
 

and trail such requests t uman Resources.
 

0176 
1 Lin
 
2 instructed and directed?

3
 A xx 
4 Q Did they tell you xxxxxx
5 xxxxxxxxxxxx?
 
6 A Yes.
 
7 Q xxxxxxxxxxxx .
 
8 A Yes.
 
9 Q To whom xxxxxx xxxxxxxx?
 
10 A xxxxxxxx
 
(.. .)
 

0177
 
(. ..)
 
16 Q I'd like to ask you on more thing, and
 
17 then we will break for lunc . It says, "xxxx
 
18 xxxxxxxx xxxxxxxx

19
 xxxxx 
20 xx Human Resources xx."
21 Did you xxxxxx,
22 ?
 
23 A No.
 
24 MR. LINDNER: Than you very much. We
 
0178
 

Lin
 
2
 

1 

can break for lunch. 
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Peter Lindner

From:
To:
Cc:
Sent:
Subject:

"Jason K Brown" -:jason.k.brown~aexp.com;:

"Peter Lindnet'  
"LAWRENCE ANGELO" -:LAWRENCE.ANGELO~EEOC.GOV;:
Wednesday, March 01, 200 8:08 PM
Re: Summary of our faceto-face meeting at Amex on Tue Feb 28 200, with your admissions of
statements by Qing

Mr. Lindner,

Rather than respond point by point to your email, I write tp inform you that I do not agree with much of what is raised
below including, but not limited to, your memorialization of our conversation.

I wil call you after i have spoken to Boaz.
Thanks,
Jason

Jason K. Brown
Vice President and Group Counsel
American Express Company
General Counsels Offce
200 Vesey Street, 49th Floor, UMC NY 01-49-10
New York, NY 10285
Tel: (212) 640-4807
Fax: (212) 640-0388

"Peter L1ndnet'

 To: Jason K BrownlAMER/CORP/AEXPl§AMEX

cc: "LAWRENCE ANGELO. "'LAWRENCE.ANGELOC§EEOC.GOV:-
Subjec: Summary of our face-to-fac meeting at Amx on Tue Feb 28 2006, wit your admissions of

statement s by Q ing
03101/06 01 :02 AM

Tuesday, Febru 28, 2006
Jason:

Ths memo sumars our conversation today from 6-7pm at the Amex HQ in NYC. For the record,
you had a physically imposing gud (I don't know ifhe was armed or not) asking to stay in the room while
we talked, but you told him that he could wait outside. I'm sorr that you feel that 1 am violent. 1 am not.
But 1 am determined. So let me

. summare our talk and

. point out how Qing admitted to you (an officer of the cour) of him violating the Amex Lindner
Agreement of June 2000, and

. suggest what you should do next to conclude this matter.

1 appreciate that you told me that durng your investigation so far that Qing Lin admitted to talking
about me to Boaz Salik. Specifically, you said that Qing told you that when Boaz mentioned to Qing that
Boaz was thinking of hiring me, that Qing said "I don't think he can work here."

Well, it's not what Boaz told me about that conversation, and 1 hope you tae Boaz up on his offer to

3/27/2009
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sign a notarized statement about what the entire conversation with Qing was. As you recall, Boaz (principal 
in Fischer Jorda "FJ") said he might give a notaized statement if the Amex Corprate Secreta asked Boaz
 

for that statement. And as you recall in my emailil to you, Amex Corporate Secretary Stephen P. Norman, 
and Boaz (cc: Trevor Baran, who is Boaz's parer in FJ), I told Boaz that Mr. Norman specifically 
delegated the tak ofinvestigation to you Jason, and that the request of Mr. Norman would therefore come 
though you. 

By the way, what Qing said about me may be literally tre: Qing may not think that I "can work at 
Amex". Of course, I can work at Amex if you get acquired by another company ll, since I specifically asked 
your lawyers to add that provision in case you get bought out - after all the credit card world is small and 
there are mergers all the time and NYC is even smaller stil. But also, I ca work at Amex if! am an 
employee of another company: e.g. if I worked at IBM and repaired your computers or if I were a janitor for 
a vendor of yours and mopped your floors. IfFJ was not par of your company back in June2000 and is not 
par of Amex when I join F J, then I would not be violating the agreement. Of course, Qing might not "think" 
that that is true. 

But in any case, it's good to hear that Qing has modified his story and now admits that he violated the 
spirit and I feel the letter of the Amex-Lindner Agreement ofJune 2000 paragrph 13 when he made any
 

comment about me, instead of 
 tellng Boaz to speak to HR(ii). 

Thus, as you stated to me, 

. Qing violated an instruction of the American Express Company 

. which was a written instrction and
 

. which he was aware of and
 

The Corprate Secreta's wisdom on what course of action to. which he could have availed himself of 

take. 
. Qing decided to ignore that instruction, 
. Qing decided to not inform his manager,
 

. Qing decided not to seek advice from The Corporate SeCreta 

. even though he signed the Amex Code of Conduct saying that he would follow it and 

. even though Qing was aware that Boaz was enquiring as to Peter seeking employment at FJ (and not as 
an Amex employee by as a FJ employee) 

You stated you don't think this is a conflct of interest or even a perceived conflct of interest. I told you 
interest (iv) and that makes it to me apper as a confictfy.(again) today tht I feel it is a conflict of 


And if 
 you don't think this is a confict, or the appearance of a confict of interest, please write that in 
a notazed statement to the Corprate Secretary that you solemnly affrm that both you (Jason) and Qing 
fool there is no conflct of interest for Oing to deliberately disobey a written instruction and directive of 
American Express and Qing need not even inform the Corporate Secretary ofthis event since it clearly 
does not even appear to be a conflct Moreover, you can state that Qing is free to disregard any written 
instruction or directive of Amex without jeopardy or without notice to his superiors - I believe the term for 
this is a "waivet'fy, which Qing Lin enjoys unlike most of his fellow employees, and that you as a General 
Counel for American Express and as an Amex Employee yourself totally agree with, and that you would 
likewise do the same. 

Basically, Jason, you are advocating anarchy and wilful insubordination.(vii)
 

So, five other points, if I may. 
I) Getting a notarized statement from Boaz. You said you would like the EEOC as a neutral part to
 

judge this case. I pointed out that they canot get the same information as an internal company investigation, 

3/27/2009
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nor do they necessarily have the resources or inclination to do what a private firm (Am ex) can do.
 

Specifically, Boaz said he would NOT give me a notaized statement, but Boaz may give one if asked by the 
Corporate Secretar. So, if 
 my memory serves me right about my discussion with Mr. Norman: Mr. Norman 
would want such a notarized statement from Boaz. And I heard directly from the EEOC that they would like 
such a statement also. So, when you do your due dilgence under Mr. Norman's direct order to you to 
investigate this sitution and get the facts for him, I hereby re-iterate my request to you tonight that when you 
get Boaz's notazed statement, I would like a copy for myself and to give it also to that impartilll EEOC. 
2) You asked me what and how much I wanted, and I said (3 things, but when pressed for a dollar 

the question (words to that effect). You used the same 
term for Qing being fired. But when I asked you what you would propose, you said you had no authority to 
amount): $lm-$lOmilion. You said that was out of 


you please find out what figure you feel is reasonable. 
And then tell me. 
3) You mentioned that I may have been trying to get Oing to violate the agreement by using his name 

negotiate otto offer any amount. I would appreciate if 


as a reference. Well, if! were to follow your logic, then Qing is a helpless individual who compulsively 
violates written directives. All Qing needed to say to Boaz was "Boaz, all requests for references should be 
directed to our HR departent. Here, let me give you their number. By the way, let's talk about. ...( and 

you get the written statementchange the subject to some business discussion)". But Qing did not do that. If 


whom I spoke to simultaeously during my interview at the coffee shop at thefrom Boaz and Trevor, both of 


foot of 
 the Amex building, you wil see that I named many Amex employees and managers I worked for. And 
they wil tell you that they pressed me for additional people, specifically for people who worked at Amex now 

my knowledge, I gave more than a half dozenand who were in Risk Management (I believe). To the best of 


the names I gavenames, and only when pressed, did I give Qing's name. His was the end, or near the end, of 


the Amex Lindner Agreement of 
June 2000 and to deflect the question to HR. Because ofthat reliance upon the Amex Lindner Agreement of 
June 2000, I was denied a full time job with benefits. As of this moment, I stil do not have such a job. 

under duress. But I relied upon Qing following the written instrctions of 


job, as his actions have so many years ago (I allege), and Qing may 
have done that again with David Lin of Citigroup. You should not, therefore, conclude your thorough 
Qing's wilful comments destroyed that 


David Lin - same last name. And you should also 
check if there were any incoming or outgoing calls from Qing to 718-248- xxx, which is Citigroup in Long 
Island City where David Lin worked. I do NOT want you to ask David Lin nor to ask Citigroup. I want you 
to specifically ask Qing and I want you to check the phone logs, including Qing's cellphone ifit is paid for in 
par by Amex funds. I would also ask that this applies to any phone that Qing used (such as his home phone 

investigation without asking Qing Lin ifhe knows of 


if those calls are parially paid for by Amex). We are not talking about an untoward invasion of privacy, but 

rather a check if Qing again violated a written directive of Amex by talking about Peter to a prospective 
employer. This event would have occurred from Jan 2005 through today. Also, you asked me why did I
 

you ask Qing why he did not tell Boaz to talk to HR? And please also 
ask Qing why did Qing use the words "I don't think he can work here." Was Qing deliberately misleading 
Boaz by saying that Peter can NOT work as an Amex employee, and hoping that Boaz would instead think 

name Qing Lin - so I think it's fair if 


mora, legal or social impediment to being a FJ employee working atthat Peter would have some sort of
Amex? .
 
4) What was the Amex project that FJ wanted to hire me for full-time? You should find ths out from 
both Qing and from FJ, and also find out what happened to that project, who did it, what was the estimated 
budget, etc. The reason: that was the job which I would have been hired for as a full-time FJ employee. If 
you do not know about it, then I find this to be not a thorough investigation. Right? Trevor wanted to hire 
me in 3 days, and later he did not respond for a much longer time. That is the substace of my allegations and 
charge of EEOC discrimination: Qing retaliated against me and stopped me from being employed because he 
was upset that I fied an EEOC suit against him and against Amex. 
5) Tonight I asked you if you did a "thorough investigation." and you said you did. And then you
 

said you had not spoken to Boaz, nor to Trevor, nor had you requested that notarized statement from either of 
those two first person witnesses. Boaz was at the conversation with Qing, and Trevor was in the conversation 
with me. Trevor and Qing were in conversation with each other on their decision to NOT hire me on two 

you feel this is thorough, then I must respectfully disagree 
with you. You should have said "I wil do a thorough investigation, but I have not finished yet." You said 
you could not find Boaz's phone number, so I gave it to you. If at ANY TIME you do not know how to 

separate occasions (April 2005 and July 2005). If 


3/27/2009
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contact these witnesses or what questions to ask or whether to rely upon their spoken word and upon your
memory, please ask me, and I will be glad to assist in your investigation. I don't want this to go on any
longer than it has to. This matter was closed in June 2000, but was reopened by Qing in April 2005 and in
August 2005, and by Qing not tellng the whole trth to you in Janua 2006. And you, sir, are a collaborator
and co-conspirator and not ai investigator if you do not ask for a written statement which would
unambiguously reflect what a person says and would settle the matter once and for alL.

Sincerely your,

 
 

 
 

 

il "Dear Boaz and Mr. Norman,

So as to keep you both informed, this is a summar of phone conversation between Peter Lindner and Mr. Jason Brown,
Esq at noon - lpm on Wednesday, Februar 1,2006.

1. Mr. Stephen P. Norman, Corporate Secreta of American Express, delegated the tak of collecting information to Mr. Jason
Brown. So, Boaz as I indicated that Mr. Norman would ask you for a sttement, he wil do so via Mr. Brown."
This was sent on Wednesday, February 01,200611:57 PM with the subject: "Summary of converstion between Mr. Stephen Norman's

delegate (Jason Brown, Es); constructive notice to Boaz of Mr. Norman's request for a statement I forwarded a copy of this to you again tonight, and I

noted: cc: Trevor Barran.

1i Paragraph 7 of the Amex Lindner Agreement of June 2000 states "7. Mr. Lindner agrees that he will not seek employment or
reemployment with the Compay, its parent, subsidiaries or afliated companies that are the parent, subsidiar or affiliates of the
Company as of the date this Agreement is fully executed, and agrees that any application for employment which he makes with the
Company may be rejectèd pursuant to the terms of this Agreement. Mr. Lindner furter agrees that he will not file a complaint
alleging retaliation against the Company for refusal to hire him. As used in this paragraph, "affliated" shall mean any Company
with at least 5 i % of its stock owned or controlled by the Company or its parent or subsidiares."

li Section \3 which states that Qing should "direct all requests for references or inquires received by such employees regarding

Mr. Lindner to the appropriate human resources"

li It is a confict since Qing was "instructed and directed" by the Amex Lindner Agreement of June 2000

to say nothng to Boaz and to "direct all requests for references or inquiries" to HR. The reason for this
specific choice oflanguge and for the specific mention ofQing's name was because of Qing or other
persons at Amex allegedly stopping me from working at Geneml Electrc Credit Corpomtion after I was
terminated from Amex by Qing. This is referred to in the Agrement as a "civil action in the Civil Cour of
the City of New York, Index No. 038441-CVN-1999, against American Express Corpomtion" (etc.). But to
not say anything to Boaz might mean that I would get a job working with F J perhaps on a project that would
have me in the Amex building, maybe in his departent.

. Qing doesn't want to work with me,

. nor to have me benefit from employment from Amex

. nor to have me have employment as a result of his recommendation,

. nor to have me working even at a competitor.

3/27/2009
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interest. In case you stil don't see what I mean, there are two viewpoints or two different 
interests that are not aligned, and in fact, conflct. Those interests are: Qing's interest is to say anything, 
whether true or untrue is immaterial at this point (but we can deal with that later), that would stop me from 
working (at Amex, with him, with anyone), and Amex's interest is that Amex wants and in fact instructed 
Qing to say NOTHING about Peter. 

This is a conflict of 


W p.ll of the Amex Code of Conduct "You should never use your position with the Company, or information acquired 
during your employment, in a manner that may create a conflct - or the appeaance of a conflct - between your personal
 

"never" do you not understand?interests and the interests of the Company". To use a phrase: what par of 


li "No waiver of its applicability will be granted under any circumstances..... (signed) Ken Chenault, Chairman and Chief
 

Exeçutive Oficer" p. 3, Amex COC, June 2005. 

(y "Insubordination is the act of a subordinate deliberately disobeying a lawful order. Insubordination is typically a 
punishable offence in hierarchical organizations which depend on people lower in the chain of command to do as they 
are told. Insubordination is not the same as foot-dragging, displaying a negative atttude, voicing complaints, or refusing 
to perform an action that is not safe, ethical, or legaL." 
en. wikiped ia .orq/wikill nsubordination 

American Express made the following 
annotations on 03/01/06, 17:08:39 

*** * ***** * ** * ** * * * * * * * * ** * * ** ****** *** ******* * ** * * * * ** ** *** * ** ** ** * * *** **** * ** 

"This message and any attachments are solely for the intended recipient and may contain confidential or 
you are not the intended recipient, any disclosure, copying, use, or distribution of 

the information included in this message and any attachments is prohibited. If you have received this 
communication in error, please notify us by reply e-mail and immediately and permanently delete this 
message and any attachments. Thank you." 

privileged information. If 


American Express a ajouté Ie commentaire suivant Ie 03/01/06, 17:08:39 

Ce courel et toute pièce jointe qu?il contient sont réservés au seul destinataire indiqué et peuvent renfermer 
des renseignements confidentiels et privilégiés. Si vous n?êtes pas Ie destinataire prévu, toute divulgation, 
duplication, utilisation ou distribution du couriel ou de toute pièce jointe est interdite. Si vous avez reçu cette 
communication par erreur, veuilez nous en aviser par courriel et détruire immédiatement Ie courrel et les 
pièces jointes. Merci. 
* * * *** * *** * * ** * * * ** * * * * * * * * * * * * * * ** * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
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Be, Raymond

From:
Sent:
To:
Subject:

 
Friday, March 27, 200911:07 AM
shareholderproposals
American Express -shareholder Proposal

Follow Up Flag:
Flag Status:

Follow up
Completed

Attchments: DEF00370 redacted ver b with annotations Handwritten Notes of Jason Brown.pdf; Redacted
Deposition of Qing Lin on January 15 2009 on admitting violation ot Amex Lindner
Contract.pdf, Jason Brown reply to Peter Lindners summarizing Feb 28 2006 face to face
meeting. pdt; Number 143 Mar 232009 no restrictions on filing with SEC.pdt; Number 137
Filed Mar 12 2009 MJ Katz allows communication with Board and no restrictions on speech at
Annual Meeting.pdt

-m -m -m -m -m
DEF00370 redacted Redacted Jason Brown reply \lumber 143 Mar 23 Number 137 Filed

ver b with a... epoition of Qing U. to Peter Un.. 2009 no res... Mar 12 2009 M...

Sirs:

I have 3 questions:

1) What form do I use for a preliminary filing for a shareholder proposal?
I am using "PRE 14a" for my proxy for running for the Board of Directors. Is that
right? Do I use the same form (submitted separately) for my shareholder Proposal which I
want for the April 27, 2009 American Express shareholder meeting?

2) Can I have supporting information in PDF format? I understand that it is unofficial,
and that it is still subject to strict fraud rules. (Some of that information is attached
here, which I am using to show you that my proposal had factual bases, and that Amex
acti vely sought to stop me from contacting the SEC wi th such proof.)

3) I proposed my "Truth Commission" shareholder Proposal in or about Dec 2008 (or maybe
Sep 2008). However, American Express (Amex) filed what I may say was a misleading, or not
completely true, rebuttal to me. Specifically, Amex went to federal court to stop me from
communicating with Amex people, and then to have my communications reviewed by their
lawyer before being sent to Amex people while still stopping me from talking to them.
Moreover, Amex' s lawyer then censored and delayed the documents that I sent to the Board
of Directors to get their opinion on my shareholder Proposal, so that it could be refined
to their liking.
Finally: this week the federal j.udge allowed me to communicate to the SEC without
restrictions. (see attached "Number 143 Mar 23 2009 no restrictions on filing with
SEC.pdf" which also references that I was stopped from submitting this beforehand.)

Thus, I can now rebut the claims Amex made in Dec2008 and Jan 2009 that I cannot support
the statements I make with regard to my shareholder Proposal. I couldn't rebut it earlier
or else I would have been found in contempt of court and had my suit 06cv3834 (SDNY)
dismissed.

Amex should have written: Lindner shareholder Proposal has flaws, but Lindner has tried
to fix them despite Amex' s attempts to stop all such measures. Lindner also cannot give
factual basis for his claims, since Amex has gone to court to seal documents and stop
these documents specifically to be released to the SEC.

I can supply the transcripts where I ask the Judge for permission to show exhibit DEF00370
(attached and redacted) to the SEC to show that Amex's Vice President violated a written
contract (June 2000 Amex Lindner contract, paragraph 13)by giving "any information" to a
prospecti ve employer, and also information that the same VP also violated paragraph 13 by

1
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not referring the request to Human Resources (attached but redacted). And that an Amex
lawyer (who is also an Amex employee and VP) investigated this matter twice, verified that
the other VP violated the "June 2000 Amex Lindner contract" (attached but redacted letter,
but additional information is available). I have not included (but can) due to shortness
of time the proof that the VP lawyer

Thus, there is a factual basis for my wanting a Truth Commission, and saying that upper
management disregards the Amex Code of Conduct filed with the SEC.

Moreover, as late as Mar2009, Amex tried to get the Court to stop me from asking a
question at the April 2009 Shareholders Meeting (to CEO Ken Chenault) and "directly or
indirectly) mentioning my lawsuit. The Court ruled only this month that it will place no
prior restrictions on my free speech for talking at the meeting in April 2009 (This is
attached as "Document 137 Filed 03/12/2009". I also note that Amex stopped me in April
2007 from attending the Anual Shareholders Meeting or asking questiöns or communicating
with the SEC, which cost me $20,000 in legal fees to have overturned, which was weeks
after the meeting ended.

I am asking if the SEC can do something, or if it i s too late?

4a) Can the SEC demand to know of Amex if what I am saying is true? I assert I am telling
the truth.
4b) Can the SEC enquire whether Amex violated the SEC Acts of 1933 and 1934 by filing
materially false statements, by implying that there was no factual basis for my proposal,
and for not saying that they were actively trying 1 succeeding in stopping me from
improving my shareholder proposal (by speaking to the Board of Directors) or from
verifying the correctness of my allegations (by getting a Federal Judge to stop me from
communicating about the case) .
4c) Make Amex pay for and do a mailing of my shareholder proposal to their proxy, or along
with it?
4d) Can the SEC sanction Amex and make it cease and desist in stopping (true) statements
about Amex from being said.

Thank you,

Peter Lindner
 
 

shareholderproposals~sec. gov
This mailbox may be used to send requests for no-action relief under rule 14a-g and
related correspondence to the Division of Corporation Finance. This mailbox should not be
used to submit other types of no-action requests or correspondence. Please include your
name and' telephone number in any submission directed to this mailbox. Remember that your
e-mail is not confidential, and others may intercept and read your e-mail. We will process
no-action requests and related correspondence received through this mailbox in the same
maer as requests and correspondence submitted in paper.

http://sec . gov/divisions/corpfin/cfconcise. shtml#email

2

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



DEF00370: Redacted since Amex wishes to keep this evidence 
Chief Credit
under Cour seaL. Proves that Qing admitted to Amex lawyer 

that Qing gave out "any information" about Peter Lindner.	 Officer for 
Institutional 
R(Risk J & 
CollectionsQing Lin
 

Note the 
indented 
paragraph 
of 3 bullet 
points, 
starting 
with a 
double-
quote mark 

At Time, VP of 
 Underwiting	 2000 Chief Credit Officer of Consumer 
Lending 

Lindner commentary on Jason Brown, Esq. (Amex VP) notes of conversation Feb 
2006 with fellow VP Qing Lin: Mr. Lindner asserts this is the smokine eun. Jason 
Brown told Peter Lindner in a face-to-face meeting that 

. 'Qing said "I don't think he can work here." ,
 

and Mr. Lindner wrote that to Mr. Brown in my email that night on Tuesday, 
February 28, 2006 (03/01/0601:02 AM) Mr. Brown wrote back denying it*. Mr. 
Lindner asserts that the notes support that Qing made reference to Peter Lindner not 
being able to work here. -7 Shouldn't you be able to judge for yourself 
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Jason Brown wrote back to Mr. Lindner on Wed, Mar 1,20068:08 PM: 
. "I write to inform you that I do not agree with much of what 

is raised below including, but not limited to, your 
memorialization of our conversation. " 



Deposition of 
 Qing Lin on January 15.2009. right before lunch 

Qing admits that he violated the June 2000 Amex-Lindner 
c t Paragraph 13 in which he was "instructed and
 

irecte" not give "any information" . tential employers
 

and trail such requests t uman Resources.
 

0176
 
1 Lin
 
2 instrcted and directed?
A xx3 

4 Q Did they tell you xxxxxx xx xxxxx

5
 xxxxxxxx? 
6 A Yes.
 
7 Q xxxxxxxxxxxxxxx .
 
8 A Yes.
 
9 Q To whom xxxxxx
 
10 A xxxxxxxxxxx 
(.. .) 
0177 
(... )
 

16 . Q I'd like to ask you on more thing, and 
17 then we will break for lunc . It says, "xxx
1 8 xxxxxxxxxx xxxxx 
19 ,

20 xx Human Resources. xx."
21 Did you xx,
22 xxxx? 
23 A No.
 
24 MR. LINDNER: Than you very much. We
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1 Lin
 
2
 can break for lunch.
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Peter Lindner

From:
To:
Cc:
Sent:
Subject:

"Jason K Brown" ..jason.k.brown~aexp.com;.

"Peter Lindner"  
"LAVVENCE ANGELO" ..LAVVENCE.ANGELO~EEOC.GOV;.
Wednesday, March 01, 20068:08 PM
Re: Summary of our faceto-face meeting at Amex on Tue Feb 28 2006, with your admissions of
statements by Qing

Mr. Lindner,

Rather than respod point by point to your email, I write to inform you that I do not agree with much of what is raised
below including, but not limited to, your memorialization of our conversation.

I wil call you after I have spoken to Boaz.
Thanks,
Jason

Jason K. Brown
Vice President and Group Counsel
American Express Company
General Counsels Offce
200 Vesey Street, 49th Floor, UMC NY 01-49-10
New York, NY 10285
Tel: (212) 640-4807
Fax: (212) 640-0388

"Peter Lindner"
 To: Jason K BronlAMER/CORP/AEXP(§AMEX

cc: "LAWRENCE ANGELO" "'LAWRENCE.ANGELO(§EEOC.GOV:'
Subject: Summary of our face-la-face meeting at Amex on Tue Feb 28 2006, with your admissions of

statements by Qing03/01/06 01:02 AM

Tuesday, Februry 28, 2006

Jason:

Ths memo summares our conversation today from 6-7pm at the Amex HQ in NYC. For the record,
you had a physicaly imposing gu (ldon't know ifhe was ared or not) asking to stay in the room while
we talked but you told him that he could wait outside. I'm sorr that you feel that 1 am violent. 1 am not.
But 1 am determined. So let me

. summarze our talk and

. point out how Qing admitted to you (an offcer of 
the cour) of him violating the Amex Lindner

Agreement of June 2000, and
. suggest what you should do next to conclude this matter.

1 appreciate that you told me that during your investigation so far that Qing Lin admitted to talking
about me to Boaz Salik. Specifically, you said that Qing told you that when Boaz mentioned to Qing that
Boaz was thinking of hiring me, that Qing said "I don't think he can work here."

Well, it's not what Boaz told me about that conversation, and 1 hope you take Boaz up on his offer to
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sign a notaized statement about what the entire conversation with Qing was. As you recall, Boaz (principal 
the Amex Corprate Secreta asked Boaz 

for that statement. And as you recall in my emailW to you, Amex Corporate Secretary Stephen P. Nonnan, 
in Fischer Jordan "FJ") said he might give a notazed statement if 


and Boaz (cc: Trevor Baran, who is Boaz's parner in FJ), I told Boaz that Mr. Nonnan specifically 
delegated the tak of investigation to you Jason, and that the request of Mr. Nonnan would therefore come 
though you. 

By the way, what Qing said about me may be literally tre: Qing may not think that I "can work at 
you get acquired by another companyll, since I specifically askedAmex". Of course, I can work at Amex if 


bought out - after all the credit card world is small and 
there are mergers all the time and NYC is even smaller stil. But also, I can work at Amex if I am an 
employee of another company: e.g. if! worked at IBM and repaired your computers or if! were a janitor for 

your lawyers to add that provision in case you get 


your company back in June2000 and is not 
par of Amex when I join F J, then I would not be violating the agreement. Of course, Qing might not "think" 
a vendor of yours and mopped your floors. IfFJ was not par of 


that that is tre.
 

But in any case, it's good to hear that Qing has modified his story and now admits that he violated the 
spirit and I feel the letter of 
 the Amex-Lindner Agreement of June 2000 paragraph 13 when he made any 

tellng Boaz to speak to HR(iii).comment about me, instead of 


Thus, as you stated to me, 

. Qing violated an instruction ofthe American Express Company 

. which was a written instrction and
 

. which he was aware of and
 

. which he could have availed himself of The Corprate Secretary's wisdom on what course of action to 
take. 

. Qing decided to ignore that instruction, 

. Qing decided to not infonn his manager,
 

. Qing decided not to seek advice from The Corporate Secretary
 

. even though he signed the Amex Code of Conduct saying that he would follow it and 

. even though Qing was aware that Boaz was enquiring as to Peter seeking employment at FJ (and not as 
an Amex employee by as a FJ employee) 

interest. I told youYou stated you don't think this is a conflct of interest or even a perceived conflct of 


(again) today that I feel it is a conflct of interest (i v L and that makes it to me appear as a confictW. 

And if you don't think this is a conflct, or the appeaance of a confict of interest, please write that in 
a notazed statement to the Corprate Secreta that you solemnly affnn that both you (Jason) and Oing 
feel there is no conflct of interest for Qing to deliberately disobey a written instruction and directive of 
American Express and Oing need not even inform the Corporate Secretary of this event since it clearly 
does not even appear to be a conflct. Moreover, you can state that Qing is free to disregard any written 
instruction or directive of Amex without jeopardy or without notice to his superiors - I believe the tenn for 

his fellow employees, and that you as a General 
Counel for American Express and as an Amex Employee yourself totally agree with, and that you would 
likewise do the same. 

this is a "waivet'(y, which Qing Lin enjoys unlike most of 


Basically, Jason, you are advocating anarchy and wilful insubordination.(vii)
 

So, five other points, if! may. 
i) Getting a notarized statement from Boaz. You said you would like the EEOC as a neutral par to
 

judge this case. I pointed out that they cannot get the same infonnation as an internl company investigation, 
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nor do they necessarily have the resources or inclination to do what a private firm (Amex) can do. 
Specifically, Boaz said he would NOT give me a notazed statement, but Boaz may give one if asked by the 
Corporate Secretar. So, ifmy memory serves me right about my discussion with Mr. Norman: Mr. Norman 
would want such a notarized statement from Boaz. And I heard directly from the EEOC that they would like 
such a statement also. So, when you do your due dilgence under Mr. Norman's direct order to you to 
investigate this situation and get the facts forhim, I hereby re-iterate my request to you tonight that when you 
get Boaz's notarized statement, I would like a copy for myself and to give it also to that impartial EEOC. 
2) You asked me what and how much I wanted, and I said (3 thngs, but when pressed for a dollar 
amount): $lm-$lOmilion. You said that was out of 
 the question (words to that effect). You used the same 
term for Qing being fired. But when I asked you what you would propose, you said you had no authority to 
negotiate or to offer any amount. I would appreciate if 
 you please find out what figure you feel is reasonable. 
And then tell me. 
3) You mentioned that I may have been tryng to get Oing to violate the agreement by using his name 
as a reference. Well, ifI were to follow your logic, then Qing is a helpless individual who compulsively 
violates written directives. All Qing needed to say to Boaz was "Boaz, all requests for references should be 
directed to our HR deparent. Here, let me give you their number. By the way, let's talk about...(and 
change the subject to some business discussion)". But Qing did not do that. If 
 you get the written statement 
from Boaz and Trevor, both of whom I spoke to simultaeously during my interview at the coffee shop at the 
foot of 
 the Amex building, you wil see that I named many Amex employees and managers I worked for. And 
they wil tell you that they pressed me for additional people, specifically for people who worked at Amex now 
and who were in Risk Management (I believe). To the best of 
 my knowledge, I gave more than a half dozen 

the names I gave 
under duress. But I relied upon Qing following the written instrctions of the Amex Lindner Agreement of 
names, and only when pressed, did I give Qing's name. His was the end, or near the end, of 


that reliance upon the Amex Lindner Agreement of 
June 2000, I was denied a full time job with benefits. As of this moment, I still do not have such a job. 
June 2000 and to deflect the question to HR. Because of 


job, as his actions have so many year ago (I allege), and Qing mayQing's wilful comments destroyed that 


have done that again with David Lin of Citigroup. You should not, therefore, conclude your thorough 
investigation without asking Qing Lin ifhe knows of 
 David Lin - same last name. And you should also 
check if there were any incoming or outgoing calls from Qing to 718-248-xx, which is Citigroup in Long 
Island City where David Lin worked. I do NOT want you to ask David Lin nor to ask Citigroup. i want you 
to specifically ask Qing and I want you to check the phone logs, including Qing's cellphone if it is paid for in 
part by Amex funds. i would also ask that this applies to any phone that Qing used (such as his home phone 
if those calls are parially paid for by Amex). We are not talking about an untoward invasion of privacy, but 
rather a check if Qing again violated a written directive of Amex by talking about Peter to a prospective 
employer. This event would have occurred from Jan 2005 through today. Also, you asked me why did i 

you ask Qing why he did not tell Boaz to talk to HR? And please also 
ask Qing why did Qing use the words "I don't think he can work here." Was Qing deliberately misleading 
Boaz by saying tht Peter can NOT work as an Amex employee, and hoping that Boaz would instead think 

name Qing Lin - so I think it's fair if 


moral, legal or soial impediment to being a FJ employee working at 
Amex? 
that Peter would have some sort of 


4) What was the Amex project that FJ wanted to hire me for full-time? You should find this out from 
both Qing and from FJ, and also find out what happened to that project, who did it, what was the estimated 
budget, etc. The reason: that was the job which I would have been hired for as a full-time FJ employee. If 
you do not know about it, then I find this to be not a thorough investigation. Right? Trevor wanted to hire 
me in 3 days, and later he did not respond for a much longer time. That is the substance of my allegations and 
charge of EEOC discrimination: Qing retaliated against me and stopped me from being employed because he 
was upset that I filed an EEOC suit against him and against Amex. 
5) Tonight I asked you if you did a "thorough investigation," and you said you did. And then you
 

said you had not spoken to Boaz nor to Trevor, nor had you requested that notaized statement from either of 
those two first person witnesses. Boaz was at the conversation with Qing, and Trevor was in the conversation 
with me. Trevor and Qing were in conversation with each other on their decision to NOT hire me on two 

you feel this is thorough, then i must respectfully disagree 
with you. You should have said "I wil do a thorough investigation, but I have not finished yet." You said 
you could not find Boaz's phone number, so I gave it to you. If at ANY TIME you do not know how to 

separate occasions (April 2005 and July 2005). If 
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contact these witnesses or what questions to ask or whether to rely upon their spoken word and upon your
memory, please ask me, and I wil be glad to assist in your investigation. I don't want this to go on any
longer than it has to. This matter was closed in June 2000, but was reopened by Qing in April 2005 and in
Augut 2005, and by Qing not tellng the whole trth to you in Janua 2006. And you, sir, are a collaborator
and co-conspirator and not an investigator if you do not ask for a written statement which would
unambiguously reflect what a person says and would settle the matter once and for all.

Sincerely your,

Peter W. Lindner
 

 
 

 

il "Dear Boaz and Mr. Norman,

So as to keep you both informed, this is a summar of phone conversation between Peter Lindner and Mr. Jason Brown,
Esq at noon - i pm on Wednesday, Februar I, 200.

1. Mr. Stephen P. Norman, Corporate Secreta of American Express, delegated the tak of collecting information to Mr. Jason
Brown. So, Boaz as I indicated that Mr. Norman would ask you for a sttement, he wil do so via Mr. Brown."
This was sent on Wednesday, February 01,2006 11:57 PM with the subject: "Summary of converstion between Mr. Stephen Norman's

delegate (Jason Brown, Es); consructive notice to Boaz of Mr. Norman's request for a statement" I forwarded a copy of this to you again tonight, and I

noted: cc: Trevor Barran.

ll Paragraph 7 of the Amex Lindner Agreement of June 2000 states "7. Mr. Lindner agrees that he will not seek employment or
reemployment with the Company, its parent, subsidiaries or affliated companies that are the parent, subsidiar or affliates of the
Company as of the date this Agreement is fully executed, and agrees that any application for employment which he makes with the
Company may be rejected pursuant to the terms of this Agreement. Mr. Lindner fuer agrees that he wil not file a complaint
alleging retaliation against the Company for refusal to hire him. As used in this paragrph, "affliated" shall mean any Company
with at least 5 1% of its stock owned or controlled by the Company or its parent or subsidianes."

li Section 13 which states that Qing should "direct all requests for references or inquiries received by such employees regarding

Mr. Lindner to the appropnate human resources"

fu It is a confict since Qing was "instructed and directed" by the Amex Lindner Agreement of June 2000
to say nothng to Boaz and to "direct all requests for references or inquiries" to HR. The reaon for this
specific choice oflanguge and for the specific mention ofQing's name was because of Qing orother

persons at Amex allegedly stopping me from working at General Electric Credit Corporation after I was
tenninated from Amex by Qing. This is referred to in the Agreement as a "civil action in the Civil Court of

the City of New York, Index No. 038441-CVN-1999, against American Express Corporation" (etc.)~ But to
not say anything to Boaz might mean that I would get a job working with FJ perhaps on a project that would
have me in the Amex building, maybe in his deparent.

. Qing doesn't want to work with me,

. nor to have me benefit from employment from Amex

. nor to have me have employment as a result of his recommendation,

. nor to have me working even at a competitor.

3/27/2009
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This is a conflct of interest. In case you stil don't see what I mean there are two viewpoints or two different 
interests that are not aligned, and in fact, conflct. Those interests are: Qing's interest is to say anything, 
whether true or untrue is immaterial at this point (but we can deal with that later), that would stop me from 
working (at Amex, with him, with anyone), and Amex's interest is that Amex wants and in fact instructed 
Qing to say NOTHING about Peter. 

W p.ll of the Amex Code of Conduct "You should never use your position with the Company, or information acquired
durig your employment, in a maner that may create a conflict - or the appeaance of a conflct - between your personal 
interests and the interests of the Company". To use a phrase: what par of 
 "never" do you not understad? 

IY "No waiver of its applicability wil be granted under any circumstances..... (signed) Ken Chenault, Chairman and Chief 
Executive Ofcer" p. 3, Amex COC, June 2005. 

li "Insubordination is the act of a subordinate deliberately disobeying a lawful order. Insubordination is typically a
 

punishable offence in hierarchical organizations which depend on people lower in the chain of command to do as they 
are told. Insubordination is not the same as foot-dragging, displaying a negative attitude, voicing complaints, or refusing 
to penorm an action that is not safe, ethical, or legaL." 
en.wikipedia.orQ/wikí/lnsubordination 

American Express made the following 
anotations on 03/01/06, 17:08:39
 

* * * * * * * * * * * * ** * * * * * * ** * ** * * * * ** * * * * *** * ** * * * * * * * * * * * * * * * * * * * ** * * * * * * * * * * * * * ** * 

"This message and any attchments are solely for the intended recipient and may contain confdential or 
privileged information. If 
 you are not the intended recipient, any disclosure, copying, use, or distribution of 
the information included in this message and any attachments is prohibited. If 
 you have received this 
communication in error, please notify us by reply e-mail and immediately and permanently delete this 
message and any attchments. Than you. " 

American Express a ajouté Ie commentaire suivant Ie 03/01/06, 17:08:39 

Ce courriel et toute pièce jointe qu?il contient sont réservés au seul destinataire indiqué et peuvent renfermer 
des renseignements confidentiels et privilégiés. Si vous n?êtes pas Ie destinataire prévu, toute divulgation, 
duplication, utilisation ou distribution du courriel ou de toute pièce jointe est interdite. Si vous avez reçu cette 
communication par erreur, veuilez nous en aviser par courrel et détrire immédiatement Ie courrel et les 
pièces jointes. Merci. 
* * * * ** * * * * * * * * * * * * * * ** * ** * * ** ** * * * * * * * * ** ** * * * ** * * * * * * * * ** ** * ** * * * * ** * * * * ** * * * 
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Be, Raymond

From: CFLETTERS
Sent: Thursday, March 26, 2009 10:31 AM

To: shareholderproposals

Subject: FW: American Express

Follow Up Flag: Follow up

Flag Status: Completed

Attachments: Number 143 Mar 232009 no restrictions on filing with SEC.pdf; Number 133 Mar 5 2009 MJKatz prohibits
Lindner from contacting Amex and fines $250.pdf; To the SEC on rebutting Amex request not to send out
my Shareholder Proposal.doc.pdf; Jan 22, 2009 letter on web from SEC re Lindner shareholder proposal
peterlindner012209-14a8.pdf

From: Peter Lindner  
Sent: Thursday, Mar  
To: CFLETRS
Subject: American Express

To the SEC:

I write you since Amex has filed what i believe are intentionally false and misleading statements to the SEC, namely that i
cannot provide factual foundation for my shareholder proposal allegations.

The fact of the matter, which I explain in the attached PDF "To the SEe on rebutting Amex request not to send out my
Shareholder Proposal.doc" which i apologize for being a PDF and not in this letter, but my emaH doesn't handle images of PDFs
embedded into this letter.

I was stopped by Amex

· from communicating to the SEC and
· from speaking to the Amex Board of Directors, and
· then from even writing to the Amex Directors directly, and
· now can only write to the Amex directors by submitting my letters to the Amex counsel,
· the Amex attorney censors the letters, and refuses to take corrections, refuses to add text that indicates that she censored

my letter (email below of Monday, March 23,2009 10:59 AM) and does not agree to show me what she sent them nor
when (see bottom, em ail of Wednesday, March 25, 20094:48 PM)

"From: Park, Jean Y.
To: Peter Lindner
Sent: Monday, March 23, 2009 10:59 AM
Subject: RE: Ms. Park: Please forward this letter byemail or FedEx to the 2 groups (Board +
Nominating Committee). Peter

Mr. Lindner. I wil not forward this letter to Amercan Express. Your persist effort to litigate
further your claims in the lawsuit through purported shareholder activities are inappropriate. I will
send the letter as I advised on Friday. There wil be no annotation regarding alleged censorship by
me."

I do not know if Amex is violating full and fair disclosure to the SEC, and whether what I consider Amex's duplicitous actions (by
playing the judge against the SEe) are in fact violations of the Securities Acts of 1933 and 1934, but i do wish the SEC to
immediately arrange for a full and fast (expedited) review of this situation of Amex's own doing.

4/23/2009
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At the risk of burdening you with too many documents, I enclose the letter "Jan 22, 2009 letter on web from SEC re Lindner
shareholder proposal peterlindner012209-14a8" Amex sent you that contains much of the information i am responding to, but was
stopped by the federal Judge.

Regards,

Peter

Peter W. Lindner
 

 
 

 
Emails where Amex censors my communications to the Amex Board and refuses to provide what
she did send the Board and when, from Ms. Jean Park, Partner of Kelley Drye & Warren LLP

---- Original Message -
From: "Park, Jean Y." .cJPark(tKelleyDrye.com;:
To:  
Se  2009 4:48 PM
Subject: RE: Letter to the Nominating Committee and Other Board Members

No.

-----O  
From:  
Sent:  
To: Park. Jean Y.
Subject: Re: Letter to the Nominating Committee and Other Board Members

Ms. Park:

Please send me the text of the letter, and the means of transmission.

Thanks,

Peter
--- "Park wrote:

;: Mr. Lindner:
;:

;: This is to advise that your letter was sent this morning. If there
;: are any responses, I will forward them to you.

4/23/2009
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UNITED STATES DISTRICT COURT -I ';~NlY FQ 
. 

SOUTRN DISTRICT OF NEW YORK . óOl: .

----------------------------------------X ..PETER LINDNER, :
 

Plaintiff, 
06 Ci v. 03834 (JGK) (THK)


-against-

ORDER 
AMERICA EXPRESS CORP. and QING LIN, 

(PRO SE)
Defendants. 

THODORE H. KATZ, UNITED STATES MAGISTRATE JUGE.
 

In response to Defendants' complaints that Plaintiff was
 

initiating direct, harassing communications with Defendants about
 

matters related to this litigation, notwithstanding the fact that
 

Defendants are represented by counsel, and was calling personnel in
 

Defendants' counsel's office, other than counsel herself, on
 

November 21, 2008, the Court issued an Order prohibiting any
 

further such communications and advising Plaintiff that he would
 

face sanctions if the Order were violated. It has now been brought
 

to the Court's attention that, on February 19, 2009, Plaintiff had
 

a conversation with the Assistant Secretary of American Express in
 

which, under the guise of seeking a seat on the American 
 Express 

Board of Directors, he went into a protracted diatribe about this 

litigation. Plaintiff then followed up with a letter to the 

Assistant Secretary in which he again discussed the litigation. In 

addition, on December 30, 2008, Plaintiff sent an e-mail to the 

Corporate Secretary of American Express, in which he sought 

information relating to this lawsuit. 

COPIES MAlLED _ ~ i rl() 9
TO COUNSEL OF RECORD ON ~_
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Defendants seek a monetary sanction in the amount of $825.00,
 

to compensate them for the costs associated with making the instant
 

application to the Court, and seek a further warning to Plaintiff
 

that the next time he attempts to commnicate directly with
 

American Express about any matter touching on this action, the case
 

will be dismissed. (See Letter from Jean Y. Park, Esq., dated Feb.
 

24, 2000.)
 

The Court rej ects Plaintiff's explanation that he needed to
 

discuss the litigation because of a remark the Assistant Secretary
 

made. (See Plaintiff's Opposition to Defendants' Motion for
 

Sanctions, dated Feb. 25, 2009.) Moreover, other than stating that
 

he sent a copy of his December 30, 2008 e-mail to the Corporate
 

Secretary, to Defendants' counsel and the Court, Plaintiff does not
 

deny that it contained a request for information relating to this
 

action, nor can he. On its face, the e-mail makes such a request.
 

The Court warned Plaintiff that violation of its November 21,
 

2008 Order could lead to dismissal of this action. The Court
 

chooses not to impose such a harsh sanction at the present time.
 

Instead, it is hereby ordered that Plaintiff pay a monetary
 

sanction to Defendants in the amount of $250.00. The check shall
 

be sent to Defendants' counsel within fourteen (14) days of this
 

Order. In addition, the Court broadens its prohibition on direct 
. communications with American Express, which remains in effect.
 

While this litigation is pending, any communications with American
 

2
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Express, other than those that relate to Plaintiff's use of his
 

personal credit card, shall be in writing. This measure will
 

eliminate any future disagreement about whether a communication did
 

or did not relate to this litigation. Failure to comply with this
 

Order shall result in the imposition of additional sanctions,
 

including the possible dismissal of this action.
 

So Ordered. 

THO~T!I# 
UNITED STATES MAGISTRATE JUE 

Dated: March 5, 2009
 
New York, New York
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Thursday, March 26,2009 
Via email
 

To the SEC:
 

I write about a miscarage of justice. 

American Express ("Amex" "The Company") has asserted in its filing to the SEC
i ca not 

on Decmber 17,2008 and Januar 22,2009 that my Shareholder proposal 


provide support and yet the reaon for my not providing support is that Amex had gotten 
a federal judge to stop me from communicating with the SEC, which was only reversed 
this week (pacer Document 143 Filed 03/23/2009-attched J by the same federal 
Magistrate Judge.
 

Speifically, Amex says: 

"the Proponent has not provided (and the Compay submits the Proponent 
cannot provide) any factual foundation to support these claims" 

1 wrote the Judge on March 23, 2009 that I have 2 specific documents which 
contain proof of that: 

"I note that 1 requested permission to show exhibit DEF00370 (and Your 
Honor has refued to allow it) that 

· Amex had proof 
 that Qing violated the Amex Code and the June 2000 
Amex-Lindner contract, and that 

· Jason Brown had this information and stil wrote a lettersaying that 
such violation did not occur. " 

I just received the proxy form from Amex yesterday, Wednesday, March 25, 2009 
and I wish to say that Amex should be made to reply to my specific complaints and proof 
which I wil now present to the SEC, hopefully tonight. Although the Judge wrote that 
there are "no restrictions on Plaintiffs communications.with the SEC," I shall present the 
documentation in redacted fonn which 1 am prohibited from asking Amex to show you, 
but you as the SEC ca ask Amex for permission to provide in full. 

i Amex says: 

"the Proposa staes that (i) the Code is "frequently breached and not enforced," (ii) "management 

(VP and above) regard (sic) the Code as nothing more than window-dressing for Saranes-Oxley 
compliance," and (iii).the "lack of adherence to basic principles of conduc erodes confdence in 
the Company (and) has afected or will afect the maret price of the Company's shares."" 

( pages 4- 5, Amex to SEC Dec 17 2008, peterlindnerl21708- i 4a8-incoming) 



I wrote to the Magistrate Judge for permìssìon2 to write the SEC, and Amex 
opposed3 it (excerpted below) by sayìng that I should not spe at the Shareholder's 
Meeting (one month from now on April 27, 2009) and that I should not communìcate 
wìth the Board of Dìrectors about my proposal, which I offered prevìously to modìfy to 
suit their needs. Please note in the (pictue excerpted below) letter that Amex wìshes to 
fine me and perhaps drop my lawsuìt ìf I even contact an Amex employee, whìch ìn the 
coure of fiìng an SEC document and ruing for the Board of Directors is almost 
ìmpossible to control. And the last line of 
 the excerpt shows that Amex even wanted me 
not to speak at the Shareholder's 
 meeting sìnce it would be ru by Amex CEO Ken 
Chennault who ìs an Amex employee, and that I may refer to my case "directly or 
ìndirectly" (document i 37): 

KELLEY DRYE & WARREN LLP 

Honorahle Tlieod,irc H. Kav 
March 16. 20()l) 
Page l\vo
 

This is an untenable situation. American Express has been forced, repc.ltedly. to incur 
unnecessary legal expciise in dealing v.ith and responding to plaintiffs intcmpcmte and 
inappropriate communications. He has bt'en expressly constraincd to comniunÎc¡ite only with me
non matters related to this action." This marks the fourth applicaiion that American Express has 

been compelled to make on this very same issue. 

\Vc ask that American Express be awarded further monetary sanctions in the amount of 
S600.00 and that an additional order issue. warning Mr. Lindner thaI another attempt to engage 
American Express directly in a d.iscussion about his claims will result in the dismissal of his 
comp13ini. 

~.!.r!.ç!Íç.ilEx.n~"ò' Annual Shiircholdcrs Mcetinl! 

\Vc urge thc Court to reeonsid,.'r his March 12th Order allowing Mr. Lindner to speak 
without restriction at American Express. annual sh¡ircholdcrs meeting. There is no basis for 

letter from Amex to Federal Judge)(March 16, 2009 


Here's where Amex tres to stop me frm mentioning the case "directly or indirectly" to 
Mr. Chenault at the Shareholders' Meeting in one month: 

2 See atthed order frm MJ Katz prohibiting me from contacting Arex, which is on PACER as "Case 

I :06-v-03834-JGK- THK Document 133 Filed 03/0512009" 

3 See attached letter from Arex Attorney Jean Park of 
 Kelley Drye & Waren LLP dated March 16,2009, 
entitled "L to Katz re sanctions and reconsideration" 

2 



aD an atcm th Mr. l. wold $C fit to in at th sh me woul be
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Lincr may in an ma, eier diy or in, di hi cla ap DcCD
with Mr. aiL Iftb Í$ not th cu we ~csuUy roues th You Ho ~.

(March 11, 2009 letter from Amex to Federal Judge)

I ask the SEC to reverse its decision to bar my Shareholder Proposal from the
Amex Proxy, to act immediately so that Amex can re-maIl said proposal at their expense,
and sanction Amex for fiing a misleading document to the SEC which claims and even is
confident that "Proponent canot provide... any factual foundation" when this is not
because there is no factual foundation, but that Amex has the documents and the proof,
but is "sitting on it" and enlisting the aid of a federal judge to stop me from providing it
without risking contempt of court.

Sincerely yours,
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 UNITD STATES
 
SECURITIES AND EXCHANGE COMMISSION
 

WASHINGTON, D.C. 2054-3010
 

DMSION OF 
COTION FINACE
 

. . .Janua 22, 2009 

Harld E. Schwar 
Senor Counl 
Amerca Exres Company
 
General Counl's Offce 
200 Vesy Strt
 
New-York, NY 10285-4910 

Re: America Expre Compay
 
Incomig lettr dated December 17, 2008
 

De Mr. Schwar: 
-';' 

Tls is in respns to your lettr date December 17, 2008 concerng the
 

sheholder proposa submitt to Amerca Express by Peter W~ Lindner. Ou reponse
 

is atthed to the enclosed photocopy of your correspondence. By doing ths, we avoid
 

havig to reite or suarze the fact' 
 set fort in the corresndence. . Copies of al of 
the corresondence alo wi be provided to the proponent. 

In connection with ths matt, your attntion is diected to the enclosure, which
 

sets fort a brief discussion of 
 the Division's inorm procures regardig sheholder 
'proposas. 

Sincerely, 

Hea L. Maples 
SenorSpei3i Counl 

Enclosures . 

cc: Peter W. Lindner
 

... FISMA & OMS Memorandum M-07-16 ... 



- Janua 22, 2009 

Response of the Offce of Chief Counsel 
Divion of Corporation Finance 

Re: Amenca Express Company
 
Incomig lettr date De~ber 17,2008 

The proposal madaes th the 
 compay amend its Employee Coe of Conduct 
"to include madatory penaties for non-cmpliancé" af an indepndent outide 
compliance review of.the Code. 

There appe to be some basis for your view that Amenca Exps may exc1ude 
the proposa under rue 14a-8(i)(7), as relatig to Amenca Express' ordi busess 
operations (i.e., term of its code of conduct). Accordingly, we wil not recommend 
enforcement acon to the Commssion if American Express omits the proposa from its 
proxy matenas in reliance on rue 14a-8(i)(7). In reahig th position, we have not 
found it necssa to ads the alteative baies for omission of th proposal upon 

which America Express relies. 

Sinceely, 

Damon Colbe
 
Attrney-Advise 



DMSION OF CORPORATION FlANCE
 
INORM PROCEDURS REGARING SHAHOLDER PROPOSALS
 

The Division of Corpration Fince believes that its respnsibility with resect to 
matter arsig under Rule 14a-8 (17 CFR 240. 
 14a-8), as with other matter under the proxy 
rues, is to aid those who múst comply with the rue by offerg informal advice and suggesons 
and to detere, intialy, whether or not it may be appropriate in a parcular matter to
 

recmmend eiorcement action to the Commssion. In conrection with a sharholder proposa 
under Rule 14a-8, the Division's sta Consider the information fushed to it by the Company 
in suport of its intention to exclude the proposals frm the Company's proxy materials, as well 
as any informationfuished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not requie any communcations from sharholders.to the. 
Commssion's staf the stawill always consider inormation concerng alleged violations of 
the statutes adstered by the Commssion, includig arguent as to whether or not activities 
propased to be taen would be violatve of the statute or rue involved. The recipt by the st
 

of such inormtion, however, should not be constred as changing the stffs informal
 

procedures and proxy review into a form or advers procedure. 

It is import to note that the stas and Commission's no-action resonses to 
Rule 14a-8(j) submissions reflect only inormal views. The deterations reached in thes no-
action letter do not and canot adjudicate the merits of a company's position with respect to the
 

proposa. Ony a cour such as a U.S. Distrct Cour can decide whether a company is obligated
 
to include sheholder proposals in its proxy maerials. Accordigly a discretiona
 
deterination not to ~ommend or tae Commsion enorcement action, does not preclude a
 
proponent, or any shaeholder of a company, frm puruig any rights he or she may havè agat .
" 

. the 
company in cour should the maement omit the proposa from the company's proxy
maal. 
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 20 Vese Street 
New York NY 102910 

December 17, 2008 

BY OVERNIGHT DELIVERY 

Securties and Exchange Commission 
Offce of Chief Counsel
 

Division of Corporate Finance 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: American Express Company
 

Securties Exchange Act of 1934 - Rule 14a-8
 

Exclusion of Shaeholder Proposal Submitted by Peter W. Lindner 

Ladies and Gentlemen: 

American Express Company (the "Company") received on September 6, 2008 a proposal 
dated the same (the "Proposal") from Peter W. Lindner (the "Proponent"), which Mr. Linder 
seeks to include in the proxy materials for the Company's 2009 Anua Meeting of Stockholders 
(the "2009 Annual Meeting"). The Proposal is attched hereto as Exhibit A. The Company 
hereby requests confirmation that the staff of the Division of Corporation Finance (the 
"Division") will not recommend enforcement action if 
 the Company excludes the Proposal from 
its proxy materials for the 2009 Anua Meeting for the reasons set fort herein. 

GENERA 

The 2009 Annua Meeting is scheduled to be held on or about April 
 27, 2009. The 
Company intends to fie its definitive proxy materials with the Securties and Exchange 
Commission (the "Commission") on or about March 10, 2009, and to commence mailing to its 
shareholders on or about such date. 

Pursuat to Rule 14a-8G) promulgated under the Securties Exchange Act of 1934, as
 

amended (the "Exchange Act"), enclosed are: 

1. Six copies of 	 ths letter, which includes an explanation of 
 why the Company believes it 
may exclude the Proposal; and 
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2. Six copies of the ProposaL.
 

the Company's intentA copy of this letter is also being sent to the Proponent as notice of 


to exclude the Proposa from the Company's proxy materials for the 2009 Anual Meeting. 

SUMMARY OF PROPOSALS 

. The Proposal would require the Company to "(a)mend Amex's Employee Code of 
Conduct ("Code which

") to include mandatory penalties for non-compliance, the precise scope of 


the Code conducted by 
outside experts and representatives of Amex's board, management, employees and shareholders." 
shall be determined afer an independent outside compliance review of 


SIMILARITY TO PRIOR PROPOSAL 

As an initial matter, it should be noted tht the Proposal is substatially identical to the 
proposals (the "Prior Proposals") that the Proponent submitted for inclusion in the Company's 
proxy materials for each of 
 the Company's 2007 and 2008 Anua Meeting of Shareholders. The 
Prior Proposals were excluded from the Company's proxy materials with the concurence of the 
Division under (i) Rule 14a-8(i)(7) as a matter relating to the Company's ordinar business 
operations in the case of 
 the 2007 Annual Meeting and (ii) Rule 14a-8(e)(2) as a matter having 
been submitted after the deadline for submitting proposals in the case of 
 the 2008 Anua 
Meeting. A copy of each of 
 the Prior Proposals, together with the Company's no-action request 
letters in connection therewith (in each case with certin relevant attchments thereto), are 
attched hereto as Exhibit B and Exhibit C.
 

This letter, which sets fort the Company's reasons that the Proposal may be properly 
excluded from the Company's proxy materials for the 2009 Anual Meeting, substantially 
reiterates the reasons set fort in the undersigned's letter, dated December 15,2006, to the 
Division as the basis for the exclusion of 
 the Prior Proposal from the Company's proxy materials 
for its 2007 Anual Meeting. 

REASONS FOR EXCLUSION OF PROPOSAL 

The Company believes that the Proposa may be properly excluded from the proxy 
materials for the 2009 Annua Meeting on any of ile separte grounds. The Proposal may be 
excluded puruat to Rule 14a-8(i)(7) because it deas with a matter relating to the Company's 
ordinar business operations. Additionally, the Proposal may be excluded pursuat to Rule 14a
8(i)( 4) becaus it relates to the redess of a personal clai or grevance agaist the Company. 
Finally, it may be excluded pursuat to Rule 14a-8(i)(3) because it contains materially false and 
misleading statements. 

1. 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 stockhólder proposal that "deals with a matter
II The core basis for an exclusion under 

relating to the company's ordinary business operations. 
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Rule l4a-8(i)(7) is to protect the authority of a 
 company's board of directors to manage the 
business and afairs of 
 the company. In the adopting release to the amended shareholder 
proposal rues, the Commission stated that the "general underlying policy of the exclusion is 

ordinar
 
business problems to management and the board of directors, since it is impraticable for
 
consistent with the policy of most state corporate laws: to confie the resolution of 


shareholders to decide how to solve such problems at an anua shareholders meeting." See 
Exchange Act Release No. 34-40018 (May 21, 1998) (the "Adopting Release"). 

The supervision and discipline of employees are core management roles that lie at the 
hear of 
 the Company's ordinar business operations. To the extent that the proposa seeks to 
estblish mandatory penalties forCode violations, and to the extent that those penalties would be 
formulated in par by shareholder representatives and "outside expert," management's abilty to 
make day-to-day disciplinar decisions would be severely constrained. 

To this end, the Division has consistently determined that proposals that relate to the 
promulgation, monitoring and compliance with codes of conduct may be excluded pursuant to 
Rule 14a-8(i)(7) because they relate to matters involving ordinar business operations. In 
Monsanto Company (Nov. 3,2005), for example, the Commssion granted no-action relief where 
a proponent requested the formation of an ethcs oversight committee to insure compliance with, 
inter alia, Monsanto's code of conduct. Similarly, in NYEX Corp. (Feb. l, 1989), the Staf 
determined that a proposal to form a special committee to revise the existing code of corprate 
conduct fell within the purew of "ordinar business operations" and could therefore be
 

excluded. See also Trasamerica Corp. (Jan. 22, i 986) (proposal to form a special committee to 
develop and promulgate a code of corporate conduct excludable). In each of these instaces, 
proposals relating to codes of company conduct were deemed to be excludable as ordinar
 

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

2. 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 
persona claim or grevance against the registrt and is designed to result in a benefit to the 
Prponent or to fuer a 
 persna interes not shaed with other shareholders at large. The
Commssion has stated that Rule 14a-8(i)(4) is designed "to insure that the securty holder 
proposal process (is) not abused by proponents attempting to achieve personal ends that are not 
necessarly in the common interest of 
 the issuer's shareholders generally." Exchange Act 
Release 34-20091 (avaiL. Aug. 16, 1983). As explained below, the Company submits that the 
Proposa emanates directly out of a personal grevance tht the Proponent, a former employee of 
the Company whose employment was terminated in November 1998, bea towards the 
Company and its mangement. 

The fact that the Proposal stems from the Proponent's personal grievance against the 
Company is clear on the face of 
 the supporting information included with the Proposal. The 
Proponent states that his reason for bringing the Proposal is that "(p)ersonal experience and 
anecdotal evidence show that the Code has been breached and not enforced." The Proponent 
continues by stating that although he "has no financial interest in the proposal," he "has been 
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wronged by Amex employees' breach of the Code and Amex's failure to enforce the Code 
against those employees." The Proponent also states'that he "is a plaintiff in an action against 
the Company arsing out of 
 the aforesaid breach," To the extent that the Proposal arses from the 
Proponent's personal dispute with the Compay about the enforcement of its disciplinar codes, 
other Company shareholders should not be required to bea the expenses associated with its 
inclusion in the Proxy Materials. 

The Proponent, moreover, has a history of engaging in litigation with the Company. 
Since the date of his termination, the Proponent has instituted severa actions against the 
Company. Shortly afer his dismissal, he filed a gender discrimination charge with the U.S. 
Equa Employment Opportty Commission ("EEOC") (EEOC Charge #160992838) and
 
proceeded pro se with a defamation action in the Civil Cour of the City of New York against the 
Company and two of 
 his former supervsors (Index No. 038441-CVN-I 999). Although these
 
actions were settled in June 2000, as the Proponent indicates in his supporting information, he
 
has since brought another action against the Company, which is presently pending in the U.S.
 
Distrct Cour for the Southern District of 
 New York (Civil Action No. 06 CV 3834), alleging, 
inter alia, breach of 
 the earlier settement agreement and defamation. It seems clear that the 
Proponent ha fied the Proposal here as a tactic 
 he believes will exact some retrbution agaist
 
the Company, which terminated his employment in 1998. The Commission has repeatedly
 
allowed the exclusion of proposals presented by disgrutled former employees with a history of
 
confontation with the company as indicative of a personal claim or grevance within the
 
meanng of 
 Rule l4a-8(i)(4). See, e.g... International Business Machines Corporation (Dec. 18,
 
2002); International Business Machines Corporation (Nov. 17, 1995); Pfizer. Inc. (Jan. 31,
 
1995). The Company submits that the same result should apply here.
 

3. The Company may omit the Proposal pursuant to Rule 14a-8(i)(3) because it 
contains materially false and misleading statements. 

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 "contrar 
to the Commission's proxy rules, including 17 C.F.R. §240.l4a-9, which prohibits materially 
false or misleading statements in proxy soliciting materials." The Staff has stated that it would 
concur in a registrtls reliance on Rule 14a-8(i)(3) to exclude a proposal if (i) the registant 
demonstes that the proposal is materially false or misleading or (ii) the resolution is so 
inherently vague or indefinte that neither the shareholders nor the company would be able to 
determine with any reasonable certty exactly what actions or measures the proposal requires. 
See Sta 
 Legal Bulletin 14B (Sep. 15,2004). 

The Company believes tht the Proposal contans materially false and misleading 
sttements withn the meanng of 
 Rule 14a-9. Note (b) to Rule 14a-9 provides that "material 
which directly or indirectly... makes charges concerning improper, ilegal or immoral conduct or 
associations, without factual foundation" may be false and ~isleaing. Here, the Proposal 
contains several statements charging the Company and its management with improper conduct; 
in parcular, the Proposal states that (i) the Code is "frequently breached and not enforced," (ii) 
"management (VP and above) regard (sic J the Code as nothing more than window-dressing for 
Sarbanes-Oxley compliance," and (iii) the "lack of adherence to basic principles of conduct 
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erodes confidence in the Company (and) has afected or will afect the market pnce of the 
the Commission,Company's shaes." In violation of Rule 14a-9, and contrar to the position of 


the Proponent has not provided (and the Company submits the Proponent canot provide) any 
factu foundation to support these clais. Accordingly, the Proposal should be excluded
 

pursuat to Rule 14a-8(i)(3). See Eastern Utilities Associates (Mar. 4, 1975) (proposal excluded
 

for violation of Rule 14a-9 due to lack offactu foundation).
 

Additionally, the Sta has consistently 
 taken the position that shareholder proposas that 
are vague and indefinite may be excluded pursuant to Rule 14a-8(i)(3) as inherently false and 
misleading. See, e.g., The Proctor & Gamble Company (Oct. 25, 2002) (proposal excluded for 
violation of 
 Rule 14a-9 as vage and indefite); Philadelphia Electrc Company (Jul. 30, 1992) 
(proposal excludable because "so inherently vague and indefite" that any company action 
"could be signficantly different from the action envisioned by the shaeholders 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, nor 
does it make clear how the distinction between these overlapping groups will be drawn. Finally, 
no guidance whatsoever is provided as to the fuctioning of the review and amendment process 
itself. As wa the case in Philadelphia Electric Company, any action taken by the Company 
pursuant to the Proposal could easily prove to be signficantly different than the action 
shareholders voting on the Proposal had envisioned; for ths reason, the Company respectfully 
submits that the Proposal may be excluded pursuant to Rule 14a-8(i)(3). 

CONCLUSION 

For the foregoing reasons, the Company respectflly requests the concurence of the 
Division that the Proposal may be excluded from the Company's proxy matenals for the 2009 
Anual Meeting. Based on the Company's timetable for the 2009 Anual Meeting, a resnse 
frm the Division not later th Marh 1, 2009 would be of great assistace.
 

Should you have any questions, or should you reuire any additional information 
regarding the foregoing, pleae do not 
 hesitate to contat the undersigned at 212-640-1444 
(facsimile - 212-640-9257; e-mail-haold.e.schwar~exp.com). 
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Please acknowledge receipt of this letter by staping and retuing the enclosed receipt 
copy of 
 this letter. Than you for your prompt attention to ths matter. 

Very try yours,
~t. 
Attchments 

cc: Mr. 
 Stephen P. Norman
 
Carol V. Schwar, Esq.
 
Richard M. Sta, Esq.
 

Mr. Peter W. Lindner 

...FISMA & OMS Memorandum M-07-16-. 
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re: Peter Lindner's Shareholder Proposa 

NOTICE OF SHAHOLDER PROPOSAL 

To:
 
Stephen P. Norman
 
Secretary
 
Amencan Expres Company 
200 Vesey Street, 50th Floor 
New York, New York 10285 

From: 
Mr. Peter Lindner 

-FISMA & OMB Memorandum M-07-16-

Date: September 6, 2008 

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

Required Information pursuat to Amencan 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 afer an independent
 

outside compliance review of the Code conducted by outside expert and representatives 
of Amex's board, management, employees and shareholders. 

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

Personal expenence 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 Saranes-Oxley compliance. This lack of adherence to baic
 

pnnciples of conduct erdes confidence in the Company, has affected or wil affect the 
market pnce of the Company's shars, and warants attention from the shareholders. 

(ii) Name and addres of shareholder bringing propoal: 

Mr. Peter Lindner 

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

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



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

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

Mr. Lindner has no financial interet in the proposal. He has been wrnged by Amex 
employees' brech of the Code and Amex's failure to enforce the Code aginst those 
employees. 

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

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



. .Peter Lindner" To Stephen P Norman/AMERlCORP/AEXPt§AMEX
: ..1.0 FISMA & OMB Memorandum M-07-16."
 

ee Harold E SchwartAMERlCORP/AEXPt§AMEX 
09/0612008 07:02 PM 

bee 

Subject Re: Request for Apn/ 2009 Shareholder meeting as per SEC 
rules in Amex Apnl 2008 Proxy - part 3 

Hiory: ~ This mesage has be foiwrd. 

Mr. Norman: 

Here is my formal notice of shareholder proposaL.
 

Regards, 

Peter 

Peter W. Lindner 

'''FISMA & OMB Memorandum M-07-16... 

----- Original Message ----
From: Peter Lindner
 
To: Peter Lindner; Stephen P Norman
 
Cc: Harold E Schwar
 
Sent: Satuday, September 06, 2008 4:56 PM
 
Subject: Re: Request for April 2009 Shareholder meetig as per SEe rues in Amex April 2008 
Proxy 

Sirs: 

I attach the revised proposal, which meets the 500 word limit, as per SEC "Rule i 4a-8 -- Proposals 
of Security Holders" 
httD:/Iw. law. uc.edu/CCU34ActRIslrule14a-8.html 

Regards, 

Peter 

Peter W. Lindner 

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

----- Original Message ----
From: Peter Lindner
 



To: Stephen P Norman 
Cc: Harold E Schwar 
Sent: Satuday, September 06,20084:33 PM 
Subject: Request for April 2009 Shareholder meeting as per SEe rules in Amex April 2008 
Proxy 

Saturday, September 6, 2008 

Mr. Nonnan: 

I wish hereby to do the following items: 
1. Run for American Express Director
 

2. Submit a Shareholder Proposal
 

3. Get a copy of the shareholder list in computer readable fonn 
4. Receive from you an unrevocble pass to the April 2009 shareholders meeting 

assuming solely i have the required number of voting American Express shares to vote 
Regarding item 1: Please confinn that the infonnation you have on-hand is suffcient to re-instate my 

running for director. 

Regarding item 2: As per page 63(or 65) of the pdf for the April 2008 Proxy: 
"Under SEe rules, if a shaeholder wants us to include a proposal in our proxy 
statement and form of proxy for the 2009 Anua Meetig of Sharholders, our 
Secretar must receive the proposa at our principal executive offces by 
November 14,2008. Any such proposal should comply with the requirements of 
Rule 14a-8 promulgated under the Exchange Act." 
http://w.ezodproxv.com/axp/2008/proxvlimaaes/AXP Proxv2008. pdf
 

Please confirm when you will get me item #3. It need not be the latest list for the meeting of April 
2009, and can be as of Aug2008, and if that is not available, then for the April 2008 meeting. In the 2 
years since I wrote the attached letter, the rules and laws have changed to allow computer readable 
documents, and it is customary among Fortune 500 companies who are registered with the SEC to do 
so. If the information already exists, it should be given free of charge.
 

Regarding item 4, in 2006 your lawyers succeeded in getting a Federal Judge to prevent me from 
attending the Shareholder's meeting and communicating with the SEC and talking at the shareholders 
meeting. Since I own (constrctvely) $80,000 worth of voting shares (estimated 1,000 - 2,000 shares, 
since I have not bought or sold any shares from my ISPIlRA in the last several years), this forward 
looking document from you will be needed in case, again, your lawyers seek to take an alleged oral 
agreement and make it binding. May I remind you that the oral agreement which Amex lawers 
pesuaded a SONY Judge to enforce was decared invalid by a higher US Distr Judge, unfortnately 
too late tor me to make the SEC filings or to attend the meeting or to restore my web site, which was 
completely destroyed at the lower Judge's order requested by your lawyers. 

I reserve the right to update these documents if I chose to, and the latest one shall be controllng. 

Regards, 

Peter 

Peter W. Lindner 
h.FISMA & OMB Memorandum M-07-16h. 



".FISMA & OMS Memorandum M-07-16". 

cc: Harold Schwart 

attach: 

1) Harold Schwart reply of Oct 31 2006 on Amex asks SEC for no action. DOC 

mt~ 
2) April 2009 Shareholder proposal Peter undner s Notice of Shareolder Prosal Se.pd 
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 UNITED STATES
 
SECURITIES AND EXCHANGE COMMISSION
 

WASHINGTON, D.C. 20549-3010
 

DIVION OF
 
CORPORATION FINANCE 

Januar 23, 2007 

Harold E. Schwar 
Group Counel 
Amercan Express Company 
General Cousel's Offce 
200 Vesey Street 
New York, NY 10285 

Re: Amerca Expres Company
 
Incoming letter dated December 15,200 

Dear Mr. Schwar: 

Ths is in resonse to your letter dated December 15,2006 concernng the 
shareholder proposal submitted to American Express by Peter Lindner. We also have 
received a letter on the proponent's behalf dated Janua 8, 2007. Ou resonse is 
attched to the enclosed photocopy of your correspondence. By doing this, we avoid 
having to recite or sumarze the facts set fort in the correspondence. Copies of all of 
the correspondence also will be provided to the proponent. 

In connection with ths mater, your attention is directed to the enclosure, which 
sets fort a brief discussion of 
 the Division's informal procedures regarding shareholder 
proposals. s~ 

~ . 
David Lyn 
Chef Counel 

Enclosues 

cc: Peter Lidner
 

"'FISMA & OMB Memorandum M-07-16". 



Januar 23, 2007
 

Response of the Offce of Chief Counsel 
Division of Corporation Fiance 

Re: Amercan Express Company
 

Incomig letter dated December 15,2006 

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

There appear to be some basis for your view that America Express may exclude 
the proposal under rule l4a-8(i)(7), as relatig to Amercan Express' ordi business 
operatons (i.e., term of its code of conduct). Accordigly, we will not recommend 
enforcement àction to the Commission if American Express omits the proposal from its 
proxy materials in reliance on rue l4a-8(i)(7). In reachig ths position, we have not
 

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

Sincerely, 

Jtr¡¡~ 7715JitÜJcd
 
Tamar M. Brightwell 
Special Counel 



DIVION OF CORPORATJON FIANCE .
 
INRM PROCEDUS REGARING SHAHOLDER PROPOSALS
 

The Division of Corporaon .Fince believes tht its reonsibilty with ret to
 

mater arsig under Rule 14a-8 (17 CF 240.l4a-8), as with other matter under the proxy 
rues, is to aid those who must comply with the rue by offerg inormal advice and SUggésti()DS
 

and to detere, intialy; whether or not it may be appropriate II a pacular mat to 
recmmend enforcement action to the Commssion. hi connection with a sheholder proposal 
under Rule 14a-8, the Division's sta considers the inormation fued to it by the Company 
in slipport of its intention to exclude the proposals from the Company's proxy materal, as well 
as any information fushed by the proponent or the proponent's reresentative. 

Although Rule 14a-8(k) does not reu¡e any COmmuncaons from shholder to the 
Commssion's staff the stafwill always consider inormation concenug aleged violatons of 
the statutès adstered by the Commsion, includig arguent as to whether or not activities 
proposed to be taen would be violative of the state or rue involved. The receipt by the sta
 

of such information, however, should not be consted as chagig the stas informal
 
proures and proxy revew into a fomial or adverar proceur.
 

It is importt to note tht the sts and Commssion' s nO~aCtion reOIies to
 

Rule 14a-8(j) submissions reflec only inorm views. Th detennons reahed in these no-
action letter do not and caot adjudicate the merits of a company's position with resect to the
 

proposal. Only a cour such as a U.S. Distct Cour can decide whether a company is obligated
 

to include shaeholder proposal in its proxy materal. Accordgly 
 a disctiona 
detertion not to remiend or tae Commssion eIiorcent action, does not prelude a 
proponent, or any shaholder of a coy, frm pur any rights he. or she may have 3gt 

. the company in cour should the magemen omit th prsa frm the company's proxy 
materal. 



..
c.r.-,-.cn ,ini\LvL¡:'/ eu 
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Amerca. Ex Co 
;. -: ~:. '~.~L '_'.' ~.~.:':~:r ~:Ut.ItSEL Genl Counsl's Of .
 

CORP~.ir~:\~:c;:;¿ ;-ï;'~AUCE 20 Ves Stret 
New Voit NY 102 .
 

December 15,2006
 

BY OvE~GHT DEL~RY 

Securties and Exchange Commssion 
Offce of Chief Counsel
 

Division of Corporate Finance 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: American Express Company
 

Securties Exchange Act of i 934 - Rule 14a-8 
Exclusion of Shareholder Proposal Submitted by Peter W. Lindner 

Ladies and Gentlemen: 

American Express Company (the "Company") received on October 1 i, 2006 a proposal 
dated December 30,2006 (sic) (the "Proposal") from Peter W. Lindner (the "Proponent"), which 
Mr. Linder seeks to include in the proxy materials for the Company's 2007 Anua Meeting of 
Stockholders (the "2007 Anua Meeting"). The Proposal is attched hereto as Exhibit A. In 
addition, for your inormation we have included copies of wrtten and e-mail correspondence
 

between Mr. Lindner and varous Company personnel regarding the Proposal (which, in the case 
of cert of 
 the correspondence, also refers to other matters rased by the Proponent). The 
Company.herby request confation tht the st of the Division of Corpration Finance (the 

. "Division") will not recommend enforcement action if 
 the Company excludes the Proposal from 
~ts'proxy materials for the 2007 Anua Meeting for the reasons set fort herein. 

GENERAL 

23, 2007. TheThe 2007 Anua Meeting is scheduled to be held on or about April 


Company intends to file its definitive proxy materials with the S~curties and Exchange 
.... .
 ....

Commission (the "Commssion") on or about March 12,2007, and to commence mailing to its 
stockholders on or about such date. .
 

Pusuant to Rule 14a-8(j) promulgated under the Securties Exchange Act of i 934, as 
amended (the "Exchange Act"), enclosed are: 



Securties and Exchange Commssion 
December 15, 2006 
Page 2 

why the Company believes it 
may exclude the Proposal; and 

1. Six copies of ths letter, which includes an explanation of 


2. Six copies of the Proposal.
 

the Company's intent'A copy of ths letter is also being sent to the Proponent as notice of 


to exclude the Proposal from the Company's proxy matenals for the 2007 Anua Meeting. 

SUMY OF PROPOSAL 

The Proposal would requie the Company to "(a)mend Amex's Employee Code of 
Conduct ("Code") to include madatory penaties for non-compliance, the precise scope of which 
shall be determed afer an independent outide compliance review of the Code conducted by 
outside expert and representatives of Amex's board, mangement, employees and shareholders." 

REASONS FOR EXCLUSION OF PROPOSAL 

The Company believes that the Proposa may be properly excluded from the proxy
 
matenals for the 2007 Anua Meetig on any of thee separte grounds. The Proposal may be
 
excluded purant to Rule 14a-8(i)(7) because it deals with a matter relating to the Company's 
ordinar business operations. Additionaly, the Proposa may be excluded purt to Rule 14a

8(i)( 4) because it relates to the redess of a personal clai or grevance against the Company. 
Finally, it may be excluded pursuat to Rule 14a-8(i)(3) because it contains matenally false and
misleading statements. .
 

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

Rule 14a-8(i)(7) permits the omission ora 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 authonty of a company's board of directors to manage the 
business and afais of 
 the company. In the adoptig release to the amended shaeholder 
proposa rues, the Commsson state th the "genera underlyig policy of the exclusion is 
consistent with the policy of most stte corprate laws: to confe the resolution of ordinar .
 

busines problems to management and the board of directors, since it is impracticable for 
shaholders to decide how to solve such problems at an anua shareholders meetig." See 
Exchange Act Release No. 34-40018 (May 21,1998) (the "Adoptig Release").
 

The supervsion and discipline of employees are core maagement roles that lie at the 
hear of 
 the Company's ordinar business opeations. To the extent that the proposal seeks to 
ëstablish mandatory penalties for Code violations, and to the extent that those penalties would be 
formulated in par by shareholder representatives and "outside expert," managment's ability to 
Inake day-to-day disciplinar decisions would be severely constraied. 

To ths end, the Division has consistently determined that proposals that relate to the 
promulgation, monitonng and compliance with codes of conduct may be excluded pursuant to 



Securties and Exchange Commission 
December 15,2006 . 
Page 3
 

Rule 14a-8(i)(7) becaus they relate to maters involvig ordinar business operations. In 
Monsanto Company (Nov. 3, 2005), for example,. the Commission grted no-àCtion relief where 
a proponent requested the formtion of an ethcs oversight commtte to insure compliance with, 

in NYNX Corp. (Feb. i, 1989), the Sta 
determed that a proposal to forma spcial commttee to revise the exig code of corprate 
inter alia, Monsto's code of conduc Simarly, 


conduct fell with the purew of "ordi business operations" and could therfore be
 

excluded. See also Tranerica Corp. (Jan. 22, 1986) (proposal to form a spcial committee to 
develop and promulgate a code of corprate conduct excludable). In eah of these instces,
 

proPosas relatig to codes of company conduct were deemed to be excludable as ordiar
 

business. We respectfly submit that the Proposal may be excluded on simlar grounds.
 

2. The Company may omit the Proposal pursuant to Rule 14a-8(i)(4) because it 
relates to the redress of a personal claim or grevance 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 agait the registrant and is designed to result in a benefit to the 
Proponent or to fuer a personal interest not shaed with other shareholders at large. The 
Commssion ha stated tht Rule 14a-8(i)(4) is designed lito inure that the securty holder 
proposal process (is) not abused by proponents attmptig to achieve personal ends that are not 

the issuer's shaeholders generally." Exchange Act 
Release 34-20091 (avaiL. Aug. 16, 1983). As explained below, the Company submits that the 
Proposal emanate directly out of a personal grevance that the Proponent, a former employee of 
the Company whose employment was terminated in November 1998, bears towards the 
Company and its management. 

necessarly in the common interest of 


The fact that the Proposal stems from the Proponent's personal grevance against the 
the Proposal's supportng sttement itself. The Proponent 

readily acknowledges therein that he ha a "material interest" in the Proposal, namely that "(h)e 
has been wronged by Amex employees' breach of the Code and Amex's failure to enforce the 

Company is clear on the face of 


Code. against those employees." To the extent that the Proposal arses from the Proponent's 
personal dispute with the Company about the enforcement of its disciplina codes, other
 

Company shareholders should not be reuied to bear the expenss associated with its inclusion 
in the Prxy Material. 

The Proponent, moreover, has a history of engaging in litigation with the Company. 
Since the date of his terination, the Proponent has intuted several actions agai the
 

Company. Shorty afr his dismssal, he filed a gender discation charge with the U.S.
 

Equa Employment Opportty C~mmssion ("EEOC") (EEOC Charge #160992838) and
 

proceeded pro se with a defamation action in the Civil Cour of the City of New York against the 
his former supervsors (Idex No. 038441-CVN-1999). Although theseCompany and two of 


actions were setted in June 2000, the Proponent has since brought a another action against the 
Company, which is presently pending in the U.S. Distct Cour for the Southern Distrct of New 
York (Civil Action No. 06 CV 3834), allegig, inter alia, breach of the earlier settement 
agreement and defamation. It seems clear that the Proponent has filed the Proposal here as one 
of many tactics he believes will exact some retrbution agait the Company, which terminated 

proposalshis employment in 1998. The Commission has repeatedly allowed the exclusion of 




Securties and Exchange Commission 
December 15,2006 
Page 4 

presented by disgrtled former employees with a history of confontation with the company as 
indicative of a personal clai or grevance with the meang of Rule 14a-8(i)( 4). See, e.g. ~ 
International Business Machies. Corpration (Dec. 18,2002); Internationa Business Machines 
Corpraon (Nov. 17, 1995); Pfir. Inc. (Jan. 31, 1995). The Company submits that the same
 

resut should apply here.
 

3. The Company may omit the .Proposal pursuant to Rule 14a-8(i)(3) because it 
contains materialJ false and misleading statements.
 

The Proposa may be excluded puruat to Rule 14a-8(i)(3), which permts a company to 
exclude from its proxy materials a shaholder proposal or supportg statement tht is "contrar 
.to the Commssion's proxy rues, includig 17 C.F.R. §240.14a-9, which prohìbits maerially 
false or misleadig sttements in proxy solicitig materials." The Sta has stted that it would 
concur in a registrt's reliance on Rule 14a-8(i)(3) to exclude a proposal if (i) the registant
 

demonstrates that the proposa is materially false or misleading or (ii) the resolution is so 
inherently vague or indefiite that neither the shareholders nor the company would be able to 
determine with any reasonable certty exactly what actions or measures the proposal requires. 
See Sta Legal Bulleti 14B (Sep. 15, 2004).
 

The Company believes that the Proposal contans materially false and misleadg 
sttements withn the meag of 
 Rule 14a-9. Note (b) to Rule 14a-9 provides that "material 
which directly or indirectly...makes chages concernng improper, ilegal or imoral conduct or 
associations, without factual foundation" may be false and misleading. Here, the Proposal 
conta.ns several sttements charging the Company and its mangement with improper conduct; 
in parcular, the Proposal states that (i) the Code is "frequently breached and never enforced," 
(ii) "management regards the Code as nothng more than window-dessing for Satbanes-Oxley 
compliance," and (ii) the "lack of adherence to basic principles of conducterodes confidence in 
the Company (and) has affected or will afect the market price of 
 the Company's shares." In 
violation of Rule 14a-9, and contr to the position of 
 the Commission, the Proponent has not 
provided (and the Company submits the Proponent canot provide) any factu foundation to
 

support these clais. Accordingly, the Proposal should be excluded pursuant to Rule 14a

8(i)(3). See Eatern Utilities Asociates (Mar. 4, 1975) (proposal excluded for violaton of Rule 
'14a-9 due to lack offac foundation). 

Additionally, the Stahas consistntly taen the position that shareholder proposals that
 

are va.gue and indefinite may be excluded purt to Rule 14a-8(i)(3) as inherently false and 
misleading. See, e.g., The Proctor & Gable Company (Oct. 25, 2002) (proposal excluded for 
violation of 
 Rule 14a-9 as vague and indefite); Philadelphia Electrc Company (Jul. 3D, 1992) 
(proposal excludable because "so inherently vague and indefinite" that any company action 
"could be signficantly different from the action envisioned by the shareholders votig on the 
proposal"). 

The Proposal at hand is inherently vague and indefite because it fails to define critical 
terms or otherwise 
 provide gudance 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 contas no elaboration of the process whereby
 



Securties and Exchange Commission 
December 15,2006 
Page 5
 

IIrepresentatives of Amex's board, management, employees and shaeholders 
 II will be chosen, nor 

does it make clea how the distction between these overlapping groups will be drwn. Finally, 
no gudance whatsoever is provided as to the fuctionig of 
 the review and amendment process 
itself. As was the case in Philadelphia Electrc Company. any acon taen by the 'Company 
puruat to the Praposa could eaily prove to be signficantly dierent th the .action
 
sharehalder votig on the Proposal ha envisioned; for ths reason, the Company respectflly
 
submits tht the Proposal may be excluded puruat 
 to Rule 14a-8(i)(3). 

CONCLUSION 

On the basis of the foregoing, the Company resctfly requests the cancurence of the 
Division that the Praposal may be excluded from the Company's praxy materials far the 2007 
Anual Meeting. Bas an the Company's tietable for the 2007Annual Meetig, a respanse 
from the Division not later th March i, 2007 would be of lpeat assistce. 

Should you have any questions, or should you require any additional information 
regarding the foregoing, please do not hesitate to contact the undersigned at 212-640-1444 

(facsimle - 212-640-0360; e-mail -harald.e.schwar~exp.com). 

Please acknowledge receipt 'Of ths letter by staping and retung the enclosed receipt 
copy of ths letter. Than you far your pr'Ompt attentian ta ths matter.
 

Very try yours,
 

Harold E. Schw 
Group Counel 

cc: Mr. Stephen P. Norman 
Richard M. Sta, Esq.
 

Mr. Peter W. Lindner 

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



.' E.X.\lIß"IÎ 1l 

NOTICE OF SHAREHOLDER PROPOSAL 

To: 
Stephen P. Norman 
Secretary 
American Express Company 
200 Vesey Street, 50th Floor 
New York, New York 10285 

From: 
Mr. Peter Lindner 

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

Date: December 30, 2006 

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

Required Information pursut to American Express Co. by-law 2.9:
 

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


Amend Amex's Employee Code of Conduct ("Code") to include mandatory penalties for 
non~compliance, the precise scope of which shall be determined afer an independent
 

outside compliance review of the Code conducted by outside expert and representatives 
of Amex's board, management, employees and shareholders. 

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

Personal experience and anecdota evidence show that the Code is frequently breached 
and never enforced. Rather, management regards the Code as nothing more than
 

window-dessing for Sarbanes-Oxley compliance. Ths lack of adherence to basic 
principles of conduct eroes confdence in the Company, has afected or will afect the 

the Company's shares, and warants attention from the shareholders.market price of 


(ii) Name and address of shareholder I;rigig proposal:
 

Mr. Peter Lindner 

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

(ii) Number of shares of each class of stock beneficially ownéd by Peter Lindner: 

Common: 2 shares, plus _ shares in ISP and Retiement Plan. 



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

Mr. Lindner has no ficial intees in the proposa. He ha been wronged by Amex
 

employees' breach of the Code and Amex's failur to enforce the Code agains those 
employees. 

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

Mr. Lindner is a plaitiff in an action agains the Company arsing out of the aforesaid 
breach. 



(x.\-::ß!.-r (,
 



.. 

(i UNITED &T A.l-ES 

SECURlTiES AND EXCHANGE COhlMISSaON
 
WASHINGTON, D.C. 20549-10
 

DIVISION OF 
CORPORATION FlNACE
 

Febru 4, 2008 

Harold E. Schwartz 
Senior r"!~!1:-cJ
 
Amencan t:xpres Company
 
200 Vesey Street 
49t Floor
 

New York, NY 10285 

Re: Amencan Express Company
 

Incomig letter dated Januar 11, 2008 

Dear Mr. Schwar: 

lbs is in resonse to your letter daed Janua 1 i, 2008 concerg the 
shareholder proposal submitted to Amercan Express by Peter W. Lindner. Our response 
is attched to the enclosed photocopy of 
 your corresondence. By doing ths, we avoid 
havig to recite or sumare the facts set fort in the corresondence. Copies of all of 
the correspondence also will be provided to the proponent. 

In connection with this matter, your attention is directed to the enclosure, which 
sets fort a bnef discussion of 
 the Division's informal procedures regading shareholder 
proposals. 

Sincerely, 

)ì~ oJì"'~
 
Jonathan A. Ingram 
Deputy Chief Counel 

Enclosures 

cc: Peter W. Lindner
 

...FISMA & OMS Memorandum M-07-16'" 



Febru 4, 2008 

Response of the Offce of Chief Counsel 
Division of Corporation Finance 

Re: American Express Company
 

Incomig letter dated Janua 11,2008 

The proposa rélates to the company's employee coe of conduct. 

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

We note that Amercan Express did not file its statement of objections to 
includig the proposal in its proxy materials at least 80 calendar days before the date on 
which it will file definitive proxy materals as required by rule i 4a-8(j)(I). Noting the 
circumstances of 
 the delay, we grant American Express' request that the 80-day 
requirement be waived. 

Sincerely, 

~~ 
Greg Bellston
 

Special Counel 



DIVSION OF CORPRATION FIANCE 
INRM PROCEDUR REGARING SHAHOLDER PROPOSAL
 

The Division ofC0!ToratIon Fií1ance believe;:: ;J':'1 its responsibility with resp,,:. to 
matrs ar .under Rule 14a-8 (17 CJ:R 240.1 4a-8), as with other maters under the proxy
 

rues, is to aid'those who must comply with the .rue by 
 offerig inormai advice and suggesonS _

and to deteie, intÜIlly, whetler or-not it may be approprate Ii a parcular matt to . 
remmend enorceent action to the Commssion. In connectin with a sheholder proposal 
under Rule 14a-8, the Diviion's st consider the inormaton fuhed to it by the Company-
in suport of its iritention to exclude the proposals from the Company's proxy matena1, as well 
as any inormation fushed by the proponent or the proponent's representave. 

- Althoug Rule 14a-8(k) does not requie any communcaons from shaolders to the 
Commssion's sta the staffwill always consider information concerning alleged violations of 
the states. adstered by the Commission, iicluding arguent as to whether or not activities 
proposed to be taen would be violatve of 
 the statute or rue involved. The receipt by the sta
of such infoi:ation, however, should not be constred as changing the stas informal 

l:rocedures and proxy review into aformaI or adversazypioceure. 

It is important to note that the stas and Commssion's. no-action responses to 
Rule 14a-8(j submìssIons reflect only I-ormaJ viéws. The determinations reched in these no-
action letter dø. not and caot adjudicat the merits of a company's position with resect to the 

. proposal. Only a cour such as a U.S. Distrct Cour can decide whetlera company is obligated 
to include sharholder proposa in its proxy matenaIs. Accrdingly a dicrtionar 
determnao~ not to recmmend or tae Commssion enforcement action, does not preclude a 
proponent, or any shholder of a company, from puruig any rights 'he or she may have agt 
theeompany in comt should the mangement omit the proposa frm the company's proxy 
materal. 
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Re: Securities Exchange Act of 1934 - Rule 14a-8 
Exclusion of Shaeholder Proposal Submitted by Mr. Peter W. Lindner

. ... ~. . 

Lades and Gentlemen:
 

Ths letter and its attchments are submitted by the undersigned on behalf of 
Amercan Express Company (the "Company") pursuat to Rule 14a-8u) promulgated
 
under the Securities Exchange Act of 1934, as amended. The Company respectflly
 
requests the confirmation of the Sta of the Division of Corporation Finance (the "Staf')
 
that it will not recommend any enforcement action to the Commssion if the Company
 
excludes the attched shareholder proposal (the "Proposal") from its proxy statement ard 
form of 
 proxy (together, the "Proxy Materials") for the Company's 2008 Anual Meeting
 
of Shareholders because the Proposal was not received by the Company until afer the
 
deadline for such submissions;
 

As required by Rule 14a'-8(j), six (6) copies of 
 this letter and all attachments are 
being sent to the Commssion. Also as requied by Rule 14a-8(j), a complete copy of 
 ths
submission is being provided contemporaneously herewith to Mr. Peter W. Lindner (the 
"Proponent"), the shareholder who submitted the Proposal. 

The Proposal, which is attched hereto as Exhbit A and was set fort in
 

Appendix 2 to .the Proponent's correspondence to the Company, would require the 
Company to "(almend Amex's Employee Code of Conduct ("C.ode") to include 
mandatory penalties for non-compliance, the precise scope of 
 which shall be determined 
afer an independent outside compliance review of the Code conducted by outside expert 
and representatives of Amex's board, management, employees and shareholders." 

The Proponent request that the Proposal be considered by the Company's 
shareholders at its next anual meeting. (please note tht in an e-mail, dated Januar 9, 
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2008, from the Proponent to Stephen P. Nonn the Company's Secretm, the 
Proponent confed to the Company that he wihed to have 
 the Proposa included in the
Company's Proxy Material. For your inormtion, a copy oftle Proponent's Janua 
9t e-mail is attched hereto as Exhbit B.) The Company's next expected shaeholder 
meeti is its reguarly scheduled anualmeetig to be held on Apri 
 28, 2008. Under
Rule 14a-8(e)(2), a.proposal submitt with respet to a company's reguarly scheded 
anua meetig must be received by the company "not less th 120 caenda dc!ys befp!' 
the date of 
 the company's proxy sttement released to shaeholders in connection with 
the previous yea's ;mnnnJ meeti," provided tht a dierent deadline applies "if 
 the 
company did not hold an anual meeg the previous year, or if 


the date of ths year's

aniiual meeting has been changed by more than 30 days from the date of the prevous 
yea's meetig ...." 

The proxy sttement for the Company's anua meetig of sharholders tht wa 
held on April 
 23, 2007, was dated March 14,2007, and was first mailed to shareholders 
on or about March 16,2007. As stated above, the Company's next Anual Meetig of 
Shareholders is scheduled for April 
 28, 2008, a date that is with 30 days of 
 the date on
which the 2007 Anua Meetig of Shareholders was held. Because the Company held 
an anua meeting for its shareholders in 2007 and because the 2008 Anual Meeting of 
Shaeholders is scheduled for a date tht is with 30 days of 


the date of 
 the Company's
2007 Anua Meetig, then under Rule 14a-8( e )(2) all shaeholder proposals were
 
requied to be received by the Company not less than 120 calendar days before the date
 
of the Company's proxy statement released to shareholders in connection with the
 
Company's 2007 Anua Meetig. Pursuånt to Rule 14a-5(e), this deadline was
 
disclosed in the Company's 2007 proxy statement under the caption "Requirements,
 
Including Deadlines, for Submission of 


Proxy Proposals, Nomination 
 of Directors and 
Oter Business of Shareholders", which states that proposals of shareholders intended to 
be presented at the Company's 2008 Anual Meeting of 
 Shareholders must have been 
received at the Company's principal executive offces not later than November 17,2007. 

The Proposal was received by the Company via e-mail on December 27,2007, 
which was well afer the November 17. 2007 dealine estblished under the term of . 
Rule 14a-8. (For your information, a maually signed copy of 
 the Proponent's December 
27th e-mail contag the Proposal (whch the Proponent apparently mistaenly dated,
 

December 30, 2007), which the Proponent sent to the under~igned via cerfied mail on 
December 28,2007, is attched hereto as Exhbit C.) Therefore, under the date that the 
Company determined as the deadline for submissions, the Proposal was not received by 
the Company until a date that was forty (40) days afer the deadline for submissions. 

Under Rule 14a-8(f), with 14 calendar days of 
 receiving a proposal, the
recipient company must notifY the person submittg the proposal of any procedural or 
eligibility deficiencies, uness the deficiency carot be remedied (such as a failure to 
submit the proposal by the company's properly determined deadline). As noted above, 
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the Proponent's submission was not tiely for inclusion in the 2008 Proxy Materials. 
Accordigly, under Rule 14a-8(f), the Company was not requied to notify the Proponent 
of such deficiency because it could not be remedied. It should be noted, however. that 
Mr. Norman bye-mai da Janua 9, 2008, notified the Proponent that the Company 
did not intend to include the Proposa in the Company's Proxy Materals for the 2008 
Anua Meetig of 
 Shaeholders. A copy of 
 Mr. Norman's Janua 9t e-mail sent to the 
Proponent is attched hereto as Exbit D. (please note that the Proponent's response fo
 

Mr. Norman's Janua 9t e-mai is referenced above and atthed hereto as Exhbit B.) 

Additionally, we also would like to bring to the Stas attention that the 
Proponent sumitted a substtialy simlar proposal to the Company on Oçtober 1 i,
 

2006 for inclusion in the Company's proxy materials for the 2007 Anua Meetig. In a 
letter, date December 15, 2006, the Company requested no-action relief from the Sta if 
the Company excluded th substtialy simlar proposal from its proxy matrials. The 
Sta granted such relief 
 in a letter dated Janua 23,2007. Accordingly, if 
 the Stawereinclined to deem the Proponent's Proposal to be timely submitted for the 2008 Anua 
Meeting, we would request that the Sta exclude the Proposal on the same substative 
grounds cited in our December 15, 2006 letter regarding the substtially simlar
 

proposal. For your information, a copy of 
 the Company's December 15,2006 letter to
the Sta and the Stas Janua 23, 2007 letter to the Company are atthed hereto as 
Exhbit E.
 

* * * 

Under Rule 14a-8u), if a company intends to exclude a proposal from its proxy 
materials, "it mus file its reaons with the Commssion no later than 80 caenda days 
before it files its definitive proxy sttement and form of 
 proxy with the CommIssion;"
however, under such rue, the Stahas the discretion to permit a company to make its 
submission later than 80 days before the filing of the definitive proxy statement. The 
Company presently intends to :fle its definitive proxy materials with the Commission 
between Mach 14,2008 and March 17,2008. Becau the Proposa was not reived
 

until afer the deadline for submissions and on such a date that made it impracticable for 
the Company to prepare and file ths submission ealier than the curent date, the 
Company respectfly reques that the Stawaive the 80-day requirement under Rule 
i 4a-80) in the event that the Company files its defintive proxy materials prior to the 80th 
day after the date ths submission is received by with the Commission. 

For the foregoing reasons, the Company request your confiration that the Staff
 

will not recommend any enforcement action to the Commission if the Company excludes 
. the Proponent's proposal fròm the Proxy Materials for its 2008 Anual Meeting. 
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Pleae do not hesitate to conta 
 me (telephone- (212) 640-144; fax - (212) 
640-9257; e-mail-haold.e.schw~xp.com) if 
 you have any quesons or requ
any additiona inormtion or assistce with regard to ths matter. 

Pleas acknowledge receipt of this submission by date stping the enclosed 
copy of ths lettr and retug it to me in the enclosed pre-addrsed, stpe envelope. 

~. trY;~urs,
 

Harold E. Sch 
Senior Coun el .
 

Enclosures 

cc: Mr. Stephen P. Nonnan
 

Mr. Peter W. Lindner 

".FISMA & OMS Memorandum M-07-16... 
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ÅDDendix 2: Petr Lindner's Shareholdêr ProDosal
 

NOTICE OF SHAHOLDER PROPOSAL 

To:
 
Stephen P. Nonnan
 
Secreta
 
America Expres Company
 
200 Vesey Street, 50th Flocir
 
New York New York H!.~,::::
 

From:
 
Mr. Peter Lindner
 

-FISMA & OMS Memorandum M-07-16'" 

D~e: DeCember 30, 2007 

This constitues the propoal of 
 shareholder Peter Lindner to be'presented at the AnnÙal Meeting
of sharholders of America Expres Company to be held on or about April 24, 2008. 

Required Infonnation'pursuat to American Express Co. by-law 2.9:
 

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

Amend Amex's Employee Code of Conduct ("Code") to include mandatory penalties for non
compliance, the precise scope of which shall be detennined aftr an independent outide
 

compliance review of the Code conducted by outide expe ancl. i:Emres~ni-tives of Amex's 
board, management, employees ànd sliäietiofdërs:'- _. .
 

(b) Reasons f~~ ~ri!Ø~g SD(:~ busln(!s to th~llin~id me.e.ting. 

- "p'e!.~Ilai. e~~ri..rue .and .anecdota evidence.show-t-tle-Geàe.-is.-frequently-breached and ne\ier 
enforced. Rater, management regards the Code as nothing more than window-dressing for
 

Sarbanes-Oxley compliance. This lack of adherence to basic principles of c9ndùct erodes 
confidence in the Company, ha afected or will affect the market price of 


the Company's shares.;lid warts atention from the sharholders. .
 

(ii) Name and 34d,.ess ofshaJ.eb~ider bringing IjiOposal: 

Mr. Peter Lindner 

"'FISMA & OMS Memorandum M-07-16.. 
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(ui) Number of shares of each class of stok beneficially owned by Peter Lindner: 

Common: 2shar;plu abut900'shar inlSP åid RetreriertPJar. .. . -

(iv) Materil interest of 
 Peter Lindner in the pr~p~~aL 

Mr. Lindner has no financial interest in the proposa. He has been wrorif-.'~d by '\ me-x 
employees' breach of 
 the Code and Amex's failure to enforc the Code against those employees. 

vj ~Ftier information ("('qnkç,¡ to be disclosed in wücitatiQJl.
 

Mr. Lindner is a plaintiff in an acon agnst the Company arsing out of the afores~d breh. 

...:.\~.... .. 
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Wednesday, February 25,2009
SEC Headquarters
100 F Street, NE
Washington, DC 20549
(202) 942-8088
e-mail: help((sec.gov and cfletters(ä)sec.gov

Re: American Express
Dear Sirs:

I have a shareholder's proposal which I submitted in a timely way, and which American
Express ("Amex") did not reply in time, according to SEC rules. I got a letter this week from
the SEC that indicated that the SEC is waiving the time restrction upon Amex, and allows them
to not include the proposal in this year's (FY 2008, for the April 2009 meeting) proxy materials.

I strongly protest, and (whatever the appropriate term is: reconsider, object, appeal?) ask
you to reconsider the "waiver" granted Amex, especially because of recent developments.

Yesterday, Tuesday, February 24, 2009, Amex tred in Federal Court to stop me from
communicating with the Secretary of the Corporation of Amex regarding my proposal and my
simultaeous run for the Board of Directors, and sought to get a Court Order, which I am in the
process of replying to. I wish to remind the SEC that 2 years ago in 2007, Amex tred and
successfully got that same Magistrate Judge in SDNY (Southern Distrct of NY) to stop me from
attending the Annual Amex meeting, speaking at the meeting, or even communicating with the
SEC. They unsuccessfully tred to have the SEC withdraw my preliminary filing for the (almost
identical) proposal and run for the Board (the SEC said no filings can be retrcted after being
filed). It took me $20,000 and several months to get a higher judge (SDNY US Distrct Judge) to
overtrn that wrongful decision.

I intend to reply more fully later this week, but I wish to stop the clock on Amex's
actions - to me, they are a wrongful repetition of what Amex lawyers have tred in 2007 and are
a disgrace to the entire concept as enunciated by Judge Louis Brandeis about trnsparency and
light shown upon the actions of each Corporation when regulated by President FDR in the
1930' s as the SEC was created.

Regards,

 
 

 
 

 

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


