UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

March 14, 2014

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

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

Dear Mr. Grossman:

This is in response to your letters dated February 6, 2014 and February 10, 2014
concerning the shareholder proposal submitted to American Express by
Peter W. Lindner. We also have received a letter from the proponent dated
February 10, 2014. Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal
procedures regarding shareholder proposals is also available at the same website address.

Sincerely,
Matt S. McNair
Special Counsel
Enclosure
cc: Peter W. Lindner

“*FISMA & OMB Memorandum M-07-16"**
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March 14, 2014

Response of the Office of Chief Counsel
Division of Corporation Finance

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

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

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

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

Sincerely,

Erin E. Martin
Attorney-Advisor



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

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

It is important to note that the staff’s and Commission’s no-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The detenninationsreached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
- lo include shareholder.proposals in its proxy materials. Accordingly a discretionary
. determination not to recommend or take Commission enforcement action, does not- preclude a
proponent, or any shareholder of a.company, from pursuing any rights he or shc may have against
the company in court, should the management omit the proposal from the company S .proxy
material.
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From: Peter LindrBIBMA & OMB Memorandum M-07-16***

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

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

Subject: American Express: No action letter

Follow Up Flag: Follow up

Flag Status: Completed

Sirs:

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

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

Regards,
Peter Lindner

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

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

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

home/faxia & oms Memorandum M-07-16**

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

To: maitotia & oMB Memorandum M-&igiA’s, OMB Memorandum M-07-16
Subject: No acuon tetter

Please see attached.

Richard J. Grossman

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square | New York | 10036-6522
T: 212,735.2116 | F: 917.777.2116

richard.grossman@skadden.com
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To ensure compliance with Treasury Department regulations, we advise you that, unless otherwise expressly
indicated, any federal tax advice contained in this message was not intended or written to be used, and
cannot be used, for the purpose of (i) avoiding tax-related penalties under the Internal Revenue Code or
applicable state or local tax law provisions or (ii) promoting, marketing or recommending to another party any

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

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

upon request.
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VIA ELECTRONIC MAIL (shareholderproposals@sec.gov)

Securities and Exchange Commission
Office of Chief Counsel

Division of Corporation Finance

100 F Street, NE

Washington, DC 20549

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

Exclusion of Shareholder Proposal Submitted by Peter W. Lindner
Ladies and Gentlemen:

On February 6, 2014, pursuant to Rule 14a-8(j) promulgated under the
Securities Exchange Act of 1934, as amended, we wrote on behalf of American
Express Company (the “Company™) to request that the Staff of the Division of
Corporation Finance (the “Staff”) of the Securities and Exchange Commission (the
“Commission”) concur with the Company’s view that a shareholder proposal and
supporting statement of Mr. Peter W. Lindner (the “Proponent™) may be properly
omitted from the proxy materials (the “Proxy Materials”) to be distributed by the
Company in connection with its 2014 annual meeting of shareholders (the “2014

Annual Meeting”).

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

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


mailto:shareholderproposals@sec.gov
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Securities and Exchange Commission
Office of Chief Counsel

February 10, 2014

Page 2

Under Rule 14a-8(e)(2), a proposal submitted with respect to a company’s
regularly scheduled annual meeting must be received by the company “not less than
120 calendar days before the date of the company’s proxy statement released to
shareholders in connection with the previous year’s annual meeting.” Pursuant to
Rule 14a-5(e), this deadline was disclosed in the Company’s 2013 proxy statement
under the caption “Requirements and Deadlines for Submission of Proxy Proposals,
Nomination of Directors and Other Business of Shareholders,” which states that
proposals of shareholders intended to be presented at the 2014 Annual Meeting must
have been received by the Company “no later than November 15, 2013.”

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

If we can be of any further assistance, or if the Staff should have any

questions, please do not hesitate to contact me at the telephone number or email
address appearing on the first page of this letter.

Very truly, yours,

!') 2 . F
Richard J. Grossman

Attachments

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

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

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

1058201-NYCSRO3A - MSW



EXHIBIT A



From: Peter Lindner

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

To: Sacca, Joseph N

Cc: Ken Chenault ; Loulse Parent

Subject: American Express: Shareholder Proposal and nomination for board

Joe:

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

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

“Please acknowledge receipt and acceptance of this formal request for my 2014 Shareholder
proposal to
Amey, and certify that | met the time requirement,”

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

Your shareholder proposal comes well after the November 15, 2013 deadline
established by Rule 14a-8 promulgated under the Securities Exchange Act of 1934,
17 C.F.R. 240.142-8, and also is excludable on additional grounds provided by Rule
14a-8, and American Express therefore will not m:luded:epmposal initsgmxy

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

Regards,
Peter Lindner

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

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

~r|e@ll & OMB Memorandum M-07-16***

home/f3x: s oms Memorandum M-07-16++



Sunday, November 24, 2013 3:52 PM
Louise M. Parent
Executive Vice President and General Counsel
American Express
200 Vesey St
NYC, NY 10281

cc: SEC via email cfletters@sec.gov
Dear Ms. Parent:

Please acknowledge receipt and acceptance of this formal request for my 2014 Shareholder proposal to
Amex, and certify that I met the time requirement, and that I be both on the ballot for Board of Directors
and that this Shareholder proposal be included in the proxy sent by Amex to shareholders. My letter for
nomination to the Board is substantially the same as before, and incorporate that herein by reference (as
was my June2000 Amex-Lindner contract incorporated in other agreements by reference.)

AMERICAN EXPRESS: THE TEXT OF THE SHAREHOLDER ETHICS PROPOSAL 2014
*xxxsrxeeeesSiart of Shareholder Proposal 2014*** sk sksns ks

Amend Amex's Employee Code of Conduct ("Code") to include mandatory penalties for non-compliance
on its provisions, especially with regard to discrimination against employees, the precise scope of which
shall be determined after an independent outside compliance review of the Code conducted by outside
experts and representatives of Amex's board, management, employees and shareholders. This shall
include a Truth Commission, patterned after the Truth Commissions used in South Africa to end
Apartheid, for instance.

CEO Chenault in the April 2014 meeting shall under oath and videotaped available on the internet explain

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

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

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

4. why Chenault lied to the Shareholders that Management (which includes VP Brown, and VP
Qing, and President Gupta) complied with the Code, when Qing and Brown admitted on videotape
in January 2009 under oath that they violated it, and

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

The CEO shall file a yearly statement with the SEC of any monies paid directly or indirectly to any
official in the USA, including Judges.

Amex shall fully comply with Sarbanes-Oxley and all its filings with the SEC including the Code of
Conduct and with FRCP 26 on giving email and Electronically Stored Information (ESI) to all EEOC
cases, even if detrimental to Amex by showing non-compliance with the law or any written contract
signed by Amex.


mailto:cfletters@sec.gov

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

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

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

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

kkkkkkkkkkx4*¥End of Shareholder Proposal D)1 4% *skkkkske ko ko ok ok

Th_e_ab(_we Shareholder Pro DO sal is undcr 500 words

Words
Characters (no spaces)
Characters (with spaces)

Paragraphs
Lines

I certify that I own at least $2,000 in American Express Shares for over 5 years, and perhaps $20,000.
Sincerely yours,
Peter W. Lindner
“**FISMA & OMB Memorandum M-07-16***

gaBMA & OMB Memorandum M-07-16+*
emaikiF|sma 8 OMB Memorandum M-07-16%**

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


http:www.amexethics.blogspot.com

From: Sacca, Joseph N (NYC)

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

To: 'Peter Lindner’

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

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

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

Very truly yours,
Joe Sacca



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
FOUR TIMES SQUARE

FIRM/AFFILIATE OFFICES

NEW YORK 10036-6522 aoSTON
— CHICAGO
TEL: (212) 735-3000 HOUSTON
e FAX: (212) 735-2000 Ao ATTG
DAL SAN FRANCISCO
212) 7352118 www.skadden.com WASHINGTON, D.C.
DIRECT FAX WlLMlNGTO'N
©17 77721186 BEING
:I::ARD GROSSMAN@SKADDEN.COM i
K . FRANKFURT
HONG KONG
LONDON
MOSCOW
MUNICH
February 6, 2014 PARIS
SAO PAULO
SHANGHAI
SINGAPORE
SYDNEY
VIA ELECTRONIC MAIL (shareholderproposals@sec.gov) ToRONTO
VIENNA
Securities and Exchange Commission
Office of Chief Counsel
Division of Corporation Finance
100 F Street, NE

Washington, DC 20549

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

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of
1934, as amended (the “Exchange Act”), we are writing on behalf of American
Express Company (the “Company™) to request that the Staff of the Division of
Corporation Finance (the “Staff’) of the Securities and Exchange Commission (the
“Commission”) concur with the Company’s view that, for the reasons stated below,
the shareholder proposal and supporting statement (the “Proposal”) of Mr. Peter W,
Lindner (the “Proponent”) may be properly omitted from the proxy materials (the
“Proxy Materials”) to be distributed by the Company in connection with its 2014
annual meeting of shareholders (the “2014 Annual Meeting”).

In accordance with Section C of Staff Legal Bulletin 14D (Nov. 7, 2008)
(“SLB No. 14D”), I am emailing to the Staff this letter, which includes the Proposal
as submitted to the Company on February 4, 2014 including a cover email, attached
along with related correspondence with the Proponent as Exhibit A. A copy of this
submission is being sent simultaneously to the Proponent. The Company will
promptly forward to the Proponent any response from the Staff to this no-action
request that the Staff transmits by email or fax only to the Company. Finally, Rule
14a-8(k) and Section E of SLB No. 14D provide that shareholder proponents are
required to send companies a copy of any correspondence that the shareholder
proponent elects to submit to the Commission or the Staff. Accordingly, the
Company takes this opportunity to remind the Proponent that if the Proponent
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submits correspondence to the Commission or the Staff with respect to the Proposal,
a copy of that correspondence should concurrently be furnished to the undersigned
on behalf of the Company.

SUMMARY OF THE PROPOSAL
The text of the Proposal is set forth below.

Amend Amex’s Employee Code of Conduct (“Code™) to include
mandatory penalties for non-compliance on its provisions, especially
with regard to discrimination against employees; the precise scope of
which shall be determined after an independent outside compliance
review of the Code conducted by outside experts and representatives
of Amex’s board, management, employees and shareholders and Mr.
Lindner. This shall include a Truth Commission, patterned after the
Truth Commissions used in South Africa to end Apartheid.

SIMILARITY TO PRIOR PROPOSALS

As an initial matter, the Company notes that the Proposal is substantially
identical to the proposals (each, a “Prior Proposal”) that the Proponent submitted for
inclusion in the Proxy Materials for each of the Company’s 2007, 2008, 2009, 2010,
2011, 2012 and 2013 annual meetings of shareholders. The Staff concurred with the
exclusion of each of the Prior Proposals pursuant to (i) Rule 14a-8(e)(2) as a matter
having been submitted after the deadline for the submission of shareholder proposals
(in the case of the 2008, 2010, 2012 and 2013 annual meetings); (ii) Rule 14a-8(i)(7)
as a matter relating to the Company’s ordinary business operations (in the case of
each of the 2007 and 2009 annual meetings); and (iii) Rule 14a-8(i)(4) as a matter
relating to the redress of a personal claim or grievance (in the case of the 2011
annual meeting). A copy of the Prior Proposals submitted by the Proponent in
connection with the 2007, 2008, 2009, 2010, 2011, 2012 and 2013 annual meetings,
together with the Staff’s response to the Company’s no-action request letters related
thereto, are attached as Exhibits B, C, D, E, F, G and H, respectively.

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

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

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

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

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

This letter sets forth reasons for the Company’s belief that the Proposal may
be properly excluded from the Proxy Materials. These reasons are substantially
similar to the reasons set forth in previous letters to the Staff that have been
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submitted by, or on behalf of, the Company in relation to exclusion of the Prior
Proposals from the Company’s proxy materials for its prior annual meetings.

REASONS FOR EXCLUSION OF THE PROPOSAL

The Company believes that the Proposal may be properly excluded from the
Proxy Materials on any of three separate grounds. The Proposal may be excluded
pursuant to Rule 14a-8(e)(2) because it was received after the deadline for
submitting proposals, Rule 14a-8(i)(7) because it deals with a matter relating to the
Company’s ordinary business operations, and Rule 14a-8(i)(4) because it relates to
the redress of a personal claim or grievance against the Company.

1.  The Company may omit the Proposal pursuant to Rule 14a-8(e)(2)
because it was received after the deadline for submitting proposals.

On February 4, 2014, Mr. Joseph Sacca of Skadden, Arps, Slate, Meagher &
Flom LLP, received an email from the Proponent that included the Proposal. A copy
of the Proponent’s email to Mr. Sacca, as well as related correspondence, is attached
hereto as Exhibit A.

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

The proxy statement for the 2013 Annual Meeting that was held on April 29,
2013, was first mailed to shareholders on or about March 8, 2013. The 2014 Annual
Meeting is scheduled for a date that is within 30 days of the date on which the 2013
Annual Meeting was held. Because the Company held an annual meeting for its
shareholders in 2013 and because the 2014 Annual Meeting is scheduled for a date
that is within 30 days of the date of the 2013 Annual Meeting, under Rule 14a-8(e)(2)
all shareholder proposals were required to be received by the Company not less than
120 calendar days before the date the Company’s proxy statement in connection with
the 2013 Annual Meeting was released to shareholders. Pursuant to Rule 14a-5(e),
this deadline was disclosed in the Company’s 2013 proxy statement under the
caption “Requirements and Deadlines for Submission of Proxy Proposals,
Nomination of Directors and Other Business of Shareholders,” which states that
proposals of shareholders intended to be presented at the 2014 Annual Meeting must
have been received by the Company “no later than November 15, 2013.”
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As indicated above, the Proponent emailed the Proposal to Mr. Sacca on
February 4, 2014.! Mr. Sacca promptly forwarded this email to the Company, so the
Company received the Proposal on February 4, 2014, well after the November 15%
deadline established under the terms of Rule 14a-8. Therefore, the Proposal was not
received by the Company until a date that was eighty-one (81) calendar days after
the deadline for submission of Rule 14a-8 proposals for inclusion in the Proxy
Materials.

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

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

The company does not need to provide the shareholder with a notice
of defect(s) if the defect(s) cannot be remedied. In the example
provided in the question, because the shareholder cannot remedy this
defect after the fact, no notice of the defect would be required. The
same would apply, for example, if ... the shareholder failed to submit
a proposal by the company’s properly determined deadline[.]

Accordingly, since the Proposal was not submitted in a timely fashion, the Company
was not required to notify the Proponent of such deficiency since it cannot be
remedied.

The Staff has made it clear that it will strictly enforce the deadline for
submission of proposals without inquiring as to the reasons for failure to meet the
deadline, even in cases where the proposal is received only a few days late. See, ¢.g.,
Verizon Communications, Inc. (Jan. 7, 2011) (permitting exclusion of a proposal
received one day after the submission deadline); U.S. Bancorp (Jan. 4,2011)
(permitting exclusion of a proposal received seven days after the submission
deadline); Johnson & Johnson (Jan. 13, 2010) (same); and Pro-Pharmaceuticals, Inc.
(Mar. 18, 2009) (permitting exclusion of proposal received two days after the
submission deadline). In addition, as discussed above, the Staff has previously
concurred with the exclusion of Prior Proposals that were submitted after the

' We note that the Proposal was not delivered to the Company’s “principal executive offices,” but
rather was sent to the counsel who has represented the Company in the litigation with the
Proponent concerning the Prior Proposals.
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deadline in connection with the Company’s 2008, 2010, 2012 and 2013 annual
meetings. See Exhibits C, E, G and H.

We respectfully request the Staff’s concurrence with the Company’s view
that the Proposal may be excluded from the Proxy Materials because the Proposal
was not submitted to the Company by the deadline calculated pursuant to
Rule 14a-8(e)(2).

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

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

The supervision and discipline of employees are core management roles that
lie at the heart of the Company’s ordinary business operations. To the extent that the
Proposal seeks to establish “mandatory penalties” for violations of the Company’s
Employee Code of Conduct (the “Code”), and to the extent that those penalties
would be formulated in part by shareholder representatives and “outside experts,”
management’s ability to make day-to-day disciplinary decisions would be severely
constrained.

The Staff has consistently determined that proposals that relate to the
promulgation, monitoring and compliance with codes of conduct may be excluded
pursuant to Rule 14a-8(i)(7) because they relate to matters involving ordinary
business operations. Indeed, in substantially similar proposals made by the
Proponent in 2007 and 2009, the Staff concurred with the Company’s view that such
Prior Proposals could be excluded from the Company’s proxy materials “under
rule 14a-8(i)(7), as relating to [the Company’s] ordinary business operations (i.e.,
terms of its code of conduct).” See Exhibits B and D. Additionally, in International
Business Machines Corp. (Jan. 7, 2010), the Staff, in granting no-action relief where
a proponent requested that IBM restate and enforce its standards of ethical behavior,
stated that “[p]roposals that concern general adherence to ethical business practices
are generally excludable under rule 14a-8(i)(7).” In AES Corp. (Jan. 9, 2007), the
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Staff granted no-action relief where the proponent sought to have AES establish an
ethics oversight committee. Also, in Monsanto Co. (Nov. 3; 2005), the Staff granted
no-action relief where a proponent requested the formation of an ethics oversight
committee to insure compliance with, inter alia, Monsanto’s code of conduct.
Similarly, in NYNEX Corp. (Feb. 1, 1989), the Staff determined that a proposal to
form a special committee to revise the existing code of corporate conduct fell within
the purview of “ordinary business operations” and could therefore be excluded. See
also Transamerica Corp. (Jan. 22, 1986) (proposal to form a special committee to
develop and promulgate a code of corporate conduct excludable). In each of these
instances, proposals relating to codes of company conduct were deemed to be
excludable as ordinary business. We respectfully request the Staff’s concurrence
with the Company’s view that the Proposal may be excluded on similar grounds.

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

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

As noted above, the Staff concurred with the Company that a proposal that
was substantially similar to the Proposal could be excluded from the Company’s
proxy materials in connection with the 2011 Annual Meeting pursuant to
Rule 14a-8(i)(4) because “the proposal appears to relate to the redress of a personal
claim or grievance against the company.”

Like the proposal submitted to the Company in connection with the 2011
Annual Meeting, the fact that the Proposal stems from the Proponent’s personal
grievance against the Company is clear on the face of the supporting information
included with the Proposal. The Proposal’s supporting statement refers to alleged
actions of Company employees, which the Proponent describes as “illegal and
contrary to the June 2000 Amex-Lindner Contract signed by Amex.” The supporting
statement also alleges that an attorney representing the Company “falsely told the
Court that Amex did not interfere with Lindner’s filing with the SEC in 2007” and



Securities and Exchange Commission
Office of Chief Counsel

February 6, 2014

Page 8

makes other claims related to the Proponent’s personal contention with the Company.
In addition, the supporting statement seeks to incorporate a video and a website “for
deep background.” The referenced website is composed primarily of blog entries by
the Proponent dating back to January 2009, which all relate to the Proponent’s
personal grievance. In a blog entry, which is dated April 16, 2010, the Proponent
states, among other things, “I’m fighting for my case.” To the extent that the
Proposal arises from the Proponent’s personal dispute with the Company regarding
the enforcement of its disciplinary codes, other Company shareholders should not be
required to bear the expenses associated with its inclusion in the Proxy Materials.

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

Based in part on the repeated submission of substantially similar proposals
over a period of several years, the Company believes that it is clear that the
Proponent has submitted the Proposal in an effort to exact retribution against the
Company, which terminated his employment in 1998. The Commission has
repeatedly allowed the exclusion of proposals presented by disgruntled former
employees with a history of confrontation and litigation with the company as
indicative of a personal claim or grievance within the meaning of Rule 14a-8(i)(4).
See, e.g., American Express Co. (Jan. 13, 2011) (attached hereto as Exhibit F);
General Electric Co. (Jan. 12, 2007); Morgan Stanley (Jan. 14, 2004); International
Business Machines Corp. (Dec. 18, 2002); International Business Machines Corp.
(Nov. 17, 1995); and Pfizer Inc. (Jan. 31, 1995).

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

REQUEST FOR WAIVER OF THE 80-DAY RULE

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

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

CONCLUSION

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

If we can be of any further assistance, or if the Staff should have any
questions, please do not hesitate to contact me at the telephone number or email

address appearing on the first page of this letter.
C Z:lly yours,

Richard]J. Grossman

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

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

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

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

Sent: Tuesday, February 04, 2zv14 1:¢u PM

To: Sacca, Joseph N (NYC)

Subject: American Express: Shareholder Proposal and nomination for board

To Joe Sacca:

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

Regards,

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

*+FISMeH:OMB Memorandum M-07-16***

hopeyfax:omB Memorandum M-07-16**
cc: SEC



Tuesday, February 04, 2014 12:46 PM
Louise M. Parent
Executive Vice President and General Counsel
American Express
200 Vesey St
NYC, NY 10281

cc: SEC via email cfletters@sec.gov
Dear Ms. Parent:

Please acknowledge receipt and acceptance of this formal request for my 2014 Shareholder proposal
to Amex, and certify that I met the time requirement, and that I be both on the ballot for Board of
Directors and that this Shareholder proposal be included in the proxy sent by Amex to shareholders.
My letter for nomination to the Board is substantially the same as before since 2007, and
incorporate that herein by reference (as was my June2000 Amex-Lindner contract incorporated in
other agreements by reference.)

AMERICAN EXPRESS: THE TEXT OF THE SHAREHOLDER ETHICS PROPOSAL 2014
#exxxkrrkrsrxSiart of Shareholder Proposal 2014**xkkkkkkksnksks

Amend Amex's Employee Code of Conduct ("Code") to include mandatory penalties for non-
compliance on its provisions, especially with regard to discrimination against employees; the
precise scope of which shall be determined after an independent outside compliance review of the
Code conducted by outside experts and representatives of Amex's board, management, employees
and shareholders and Mr. Lindner. This shall include a Truth Commission, patterned after the Truth
Commissions used in South Africa to end Apartheid.

CEO Chenault in the April 2014 meeting shall under oath and videotaped available on the internet
explain

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

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

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

4. why Chenault lied to the Shareholders that Management (which includes VP Brown, and VP
Qing, and President Gupta) complied with the Code, when Qing and Brown admitted on
videotape in January 2009 under oath that they violated it, and

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

videotaped admission of guilt by Qing & Brown and that Amex will agree to release said
tapes for public viewing

The CEO shall file a yearly statement with the SEC of any monies paid directly or indirectly to any
official in the USA, including Judges.

Amex shall fully comply with Sarbanes-Oxley and all its filings with the SEC including the Code of
Conduct and with FRCP 26 on giving email and Electronically Stored Information (ESI) to all



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

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

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

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

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

*************End Of Shareholdcr Proposal 2014***************

The above Shareholder Proposal is under 500 words:

Statistics:
Pages
Words
Characters (no spaces)
Characters (with spaces)
Paragraphs
Lines

[ ] Include footnotes and endnotes

Show Toolbar 1

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


http:blogspot.com
www.an1exethics

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

Sincerely yours,

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

HomeMag OMB Memorandum M-07-16***
~Eeghla & OMB Memorandum M-07-16***

emailisya & OMB Memorandum M-07-16+*

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

Peter W. Lindner

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

Re:  Your communication of Fe 4,.2014
Dear Mr. Lindner:

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

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


mailto:JOSEPH.SACCA@SKAOOEN.COM
http:www.skadden.com

Peter W. Lindner

February 6, 2014
Page 2

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

Very truly yo

Joseph N. Sacca



EXHIBIT B



January 23, 2007

' Respoase of the Office of Chief Counsel
Divislon of Corporation Finance

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

The proposal mendates that the company amerd its Employee Code of Conduct
“to include mandatory penalties for non-complisnce” after an independent outside
compliznce review of the Code,

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

Sinoerely,

Tamara M. Brightwell/
Special Counsel



Exuzer+ B

_ NOTICE OF SHAREHOLDER PROPOSAL
To: '
Stephen P, Norman
Seorctary
American Bxpress Company
200 Vesey Street, 50" Floor
New York, New York 10285

From:
M. Peter Lindner

TFISMA & OMB Memorandum M-07-16*~

Date; December 30, 2006

This constitutes the proposal of shaveholder Peter Lindner to be presented at the Annval
g/(l);slung pfshareholdm of Ametican Bxpress Company to be held on or about April 24,

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

@)  (a) Britf description of business proposal,

Amend Amex’s Employes Code of Conduct (“Code™) to include mandatory penalties for
non-compliance, the precise scope of which shall be determined after en independent

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

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

pringiples of condust erodes confidence in the Company, has affected or will affect the
market price of the Company's shares, and warrants attention from the sharcholders.

(i) Name and sddess of shareholder bringing proposal:

M. Peter Lindner
""FISMA 8 OMB Memorandum M-07-16"*

(itf) Number of shares of each elass of stock beneflcially owned by Peter Lindner:
Commuon: 2 shares, plus ____ shares in ISP and Retirement Plan,



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

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

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

Mer, Lindner is a plaintiff in an action against the Company arising out of the aferesaid



. EXHIBIT C



February 4, 2008

Response of the Office of Chief Counsel
Diyision of Corporation Finance

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

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

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

We note that American Express did not file its statement of objections to
including the proposal in its proxy materials at least 80 calendar days before the date on
which it will file definitive proxy materials as required by rule 14a-8(jX1). Noting the
circumstances of the delay, we grant Amezican Bxpress’ request that the 80-day |
requirement be waived,

Sincerely,

Greg Belliston
Special Counsel



Exuzezt R

-~ NOTICE OP SHAREHOLDER PROPOSAL

To:

Stophen P, Norman
Segretary .

Americen Express Ogmpnny
200 Vesey Stroet, S0° Floar
New York, New York ju.p:

From:
Mr. Peter Lindner

v FISMA & OMB Memorondum M-07-167°

Drats: Dotember 30, 2007

* T3 constitutes the proposal of shareholder Peter Lindner o bepresentod af the Anriaal Mesting
of shareholders of Amezicen Express Company to be held on or about April 24, 2008.

Required Information pursuant to American Bxpross Co, by-law 2,9:
® () Bricfdoseription of busiuess proposal,

Amend Amex's Employes Code of Conduct ("Code™) to Include mandatory penalties for non-
compliance, tho preciso scops of which shall be detarmined after en independent outside
compliance review of the Code conducted by outside gxperts and, repreppritetives of Amex's
boerd, managemett, ettiployeds ind shirdiofders,

(b) Reasons for bringing such business to the yuunal mesting.

. Pezsonal exxperience,and anecdatal svidence.show-thattho-Code-ds-frequently-breached and never
enforced, Rather, meniagement regards tho Code a3 nothing more than window-dressing for
Sarbanes-Oxloy compllance. Thls lack of adherence to basic principles of cenduct crodes
confidence In the Company, hes affbcted or will affect the merket prico of the Company’s shares,
nd werrants attention from the shareholders. *

(i Mame and addvess of shaseholder hringlug proposal;

Mz, Pater Lindner
“*FISMA & OMB Momerandum M-07-16"°
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(11f) Namber of shares of each class of stock benefickally owned by Peter Lindner:
w:zm-mmmmmsvmnm&tpm"'“
() Material tutereat of Peter Linduer in the proposal,

Mr. Lindner has no finenola} Intevest in the proposal, He has besn wronped by Vmex
employess’ breach of the Code and Amenx's failure to enfore the Code agninst thoss employess,

v} Other nformation rogaircd to bedizclosod in solicitattons, .
Mr. Lindner Is a plalntiff in an action egains the Company arlsing out of the afbresaid breach,
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“January 22, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  American Bxpress Compeny
Incoming letter dated December 17, 2008

Thnproposalmndmﬂmttheoompmmnmdnsnmy!oyeeCodcofCondm
“wmoludemmdatmypmdmfornm—eompﬁmoe”aﬁaanm&pmdmt
eomphaneemvxewofﬂwCodc .

Mq»pmbbesombadsﬁarmmwmmkpmsmayemhm
the proposal under rule 14a-8(i)(7), as relating to American Bxpress’ ordinary bosiness
operations (.., terms of its code of conduct), Accordingly, we will tot recommend
enforcement action to thé Commission if American Bxpress omits the proposal from its
proxy materials in reliance on rule 14a-8(i)(7). In reaching this position, we have not
found it nocessary to address the altemative bages for omission of the proposal upon
which American Express refies.

Sincerely,

Damon Colbert
Attorney-Adviser


http:relati.Dg

NOTICE OF SHEAREHOLDER PROPOSAL

To:
Stephen P, Norman

Secretary

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

From:
M, Peter Lindner

*"FISMA & OMB Memcrandum M-07-18°*

Daze: September 6, 2008

This constitutes the proposal of shareholder Peter Lindner to be presented nt 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;

(@)  (s) Briefdescription of business proposal,

Amend Amex's Bmployec Code of Conduct (“Code™) to include mandatory penalties for
non-complience, the precise scope of which shall be determined afler an independont
outside compliancs review of the Codo conducted by cutsids experts and representatives
of Amex's board, management, employees and sharcholders.

(b) Reasons for bringing such business to the annual mesting,
Personat experience and enecdotal 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 compifance. This lack of adherence to basic

principles of conduct crodes confidence in the Company, has affected or will affect the
market prico of the Company’s shares, and warrants aitention from tha shareholders.

() Name and address of shareholder bringing proposak

Mr. Peter Lindner
"FISMA & OMB Memorandum M-07-16**

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

P



Common: 2 shares, plus over 560 voting shares in ISP and Retirement Plan. (Number 10
be confinmed by Amex.)

(tv) Mnterial interest of Peter Lindner fn the proposal

Mr, Lindner has no financia! interest in the proposal, He has been wronged by Amex
employoes' breach of the Code and Amex's feilure to enforce the Code against these

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

Mr, L}lndner is a plaintifY In 8n action apainst tho Compeany arising out of the aforeseid
breac



EXHIBIT E




February 2, 2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  American Express Company
Tncoming letter dated Jamuary 12, 2010

Thepmposﬂ.mlatwtothecompany'semployeecodeofcon&m

Mapgearstobesomzbasisﬁ)rmuewﬂmAmencaanmaymludc
the proposal under rule 14a-8(e)(2) because American Express received it after the
deadline for submitting propdsals. Accordingly, we will not recommend enforcement
action to the Commission if American Express amits 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 matecials at least 80 calendar days before the date on
which it will file definitive proxy materials as required by rule Ma-8(G)(1). Noting the
oimnnstmmofﬂxedclay we.grant American Express’ mquestthstﬂxeso-day

Sincerely,

Charles Kwon
Specisl Coungel
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Tuesday; December 29, 2009 m 3l
Vis Fax: 212-648-0135 B

To the Nominsting Committoo at American Express (Amex):

‘This s my annual lewer’ asking to be Hsted op i i
ltsk,me'w‘onldusoﬁwmtﬂ dmand“tobelnmhwodmnha poskhn,espwhny
mmmamwmalcmuammmwmmﬁ:mmzowmo)wmmmﬂm
commmumicatiog with Amex, its sharoholders, the SEC snd Secretary of the Cotporatien Stephen Konuan. | intend
mguashowmm&wUSDJKmLumsHMMdhsliﬂdon’tmmW
g the proxy thig venr Qv 2010, 1 should getan onder ffom him in January 2010. Last yeartried in
March 2009, which His BonorUSDI Kosli] it was too Iate,

Surely | mustbg & crezy person, whom Arsex i3 bying vo.shisld you from, or effe 1 dm s rational person
whom thoy foar, rdmmm tatter.

[ xm x bif repetitive, since Fton't know wint youthave seeqy ~or, mpst Jikely not seen  with:oegard tp my
g onehe Board, Aciex is onoe again UYing -t UseThight rather than roason; and. with reasoh, Smex could
make Mabetmphn for hyenp a,mwmqm And, by tho'way, &lwﬂbéy US lawson

so,mlwwldmwﬂm tbr“mmm:nmamm'amm!wwmm&
vislatlons of préinisés atid-{sws and comrdets (altached). Amex bay formally sdmitped in Court that oy bave
vwwdammmﬁmw&ummmwam QGupra-and I signed bn.fome 2000. Wo
ero boyond the point of “allegoed vielstion.™ And worss, CEQ Kewy Chienault spoke v the Sharehohler’s Mesting in
April 2609 end sald that the Amex Cade Is working fIne?. ‘This may b6 a misioading stercment; 55 dofined by SEC
regularions. The next month, Qing Lin who edmitted breashing the June 2000 Amwx-Lindner Contract kad leR
Amex and his diroct manager oF 15 years, Ash Gupta 16 work for 2 competitor, Meybe Qing was fired, but maybs
boquhwtﬂnbo:m:.hmymkmk# Kymtbrﬂ:o&mcodem“mrh"mdﬁsmohmybwmns
(m@comﬂng),wmasml!mmtﬁxede“wwm Mmomgm!mehrhisbmdnma

T shink you will andmyShmhowampwlonaM Commission for Amex bas a worthy publie

lbokfmwudtopmmailymcuugwu,pmvlﬁng yon!nfomaﬂou.und!hmbqutmyonrvmw
your nterest in my nomination for Director of Americen Excpréss: . But 1 siso wish you 1o persenally respond (o this
lortes, and not have soie p:wqauu&c:my ofihs Camm!sofﬁcemmm

=il

*FISMA & QMB Momorandum M-07-16

Aftaghments:
Appendix 1: Leger to Sctr. omcmsmmmmmwmmlmsmmws,m
Appendix Z: Shareholder Pmposal of Mr, Lindner

'} wag fole to sposk 1 tho Aprll 2009 Shatohalder's motting anly by sotiftig a court onder in SDINY (Southarn Dirrks of NY)
3 Amex"s Jawyze Ms. Joan Pask at Kelity Dryo & Warren LLP vefused 20 ghveeioe the treaseript andver viden of Ken's romarks.
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Friday, September 19, 2008

To the Nominating Comnittes at American Express (Amex):
1 applied Two years.ago to be a diractes, and yoo temed me down.
Ithen applied to be un American Expross diéomr via the SEC.

Howover, as yon may {or may ot ktow), oor company went {o a Federal Jixige and got a oowme order to
swp.me fian communicating to the SEC, from attending the shareholdor’s meoting and from asking & quostion ay
the sharzholders’ meeting. ’

11 6051 mo 520,000 in legal foestp gét that overtumed, The highee judge (US Disuict Judge} folf there waye
four criteria to sfop me, and I wasright (and Amex wroag) on all 4. Moredver, there way en additicnal reason why
Amex was wrong, which was oited m is foomorm, .

1bave 550,000 worth of voting shares In Amox, and have not s0ld asingle share in thes time. {spesk o
yoa as a fellow shareholder and as 2 forner employee,

Given that Amex wrongly swpped fne from attending the meetirig, and wrongly stopped me From
commuunicating with the SEC (potually, thoy asked thé Judgn to rotract tho submission 1o the SEC, bui the SBC sald
itcould not bé done, since a submission immedisely goes 10 computers all over the world), | ask that you bath
interview inio personally and find out If whix [ am-saylog is tue,

And | polnt you to document DEFOU0370, which Amex hias, which will show you that indeed Amiex
violsted my rights as sn “employee” (tide VI of the Civil Rights Act of 1964 says "employeor covers forer
. employoes alsv, 43 ruled by o unantmots 1997 Supremo Court ruling), and this was recorded by a knowledgsable
Amex VP/ Lawyer. Moreover, vou can read the sealed transerip, both of which | canaoc give you, but Amex
tawyers oan show you 1o indicate wirt other restrictdons ware mads npon tme, and how the Amex lawyers went so
far ey 10 breek 2 promise (o the Conrt (on gening a written dociument) in order to stop me from golog to the SEC,
or nominating myself. .

Suroly, Amer can L 8 better carporation then these eplsodus wald make you believe.

And that Is one of the mw.fhylamm;:dna for Direcior of American Expreas. Theve i aa Inherent
goodness of Amex, mmooﬁw,aﬁwmgmp-mmmybe a few Vics Presidents md above - lose sight
ofthe virtues of Amex, 2nd do foul things that ere unwrerthy of this firm.

L2t o digress with a parailel ther may be apr: When 8 womag 15 raped, the defense attorasy will
somerimes try o smesr the woman, and ask If she had sex befbre mastiags, if she had an abostion, and viriots
othey things et have nothing ko do with the fact that she was roped. 1t 18 a3 if s was adess than virtuons woman,
and she was asking 10 beTaped, ny, she wainted ft dnd jt wasnot rspe, But those questions are asked in-open
Court'in Grder to émbarrads thio waman ant] make Her withdrew bbs deccusatlon, Soch isthe easerat Amox, where
the lead ettomay in the case seld she wantod to know 11 had sex with any Ames empployses. Wiether I have had
thiat orad, it dees ot Mean, that 1t allows Amex to violie & writien contract signed By Ash Gupta (Amex
Presidint of Banking) and me (Petor Lipduer) in Juns of 2000,  Surely, t use the well wom phrases of fifty years
830 sald to Senstor MoCarthy:


http:abortioll.md
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“Unti] this momen, Scaston, { think I nover gineged your arueity or tecklessnsss....”

[When McCarthy resumed hiz aitack, Welch qut hirg short:)
Lt us ot assassinale ihiy lad Sther, Saator.... Tou'e doné ehough, Have you'no sahse 6f
decraqy, st ax long Jast? Have yoirkefthosense of

8o, yes, I would ke to nm for-dirotor, 20d ¥ws, | higve 3 shareholtiar®s proposal t investigate Ariex's
ﬁqhﬂ@ofmlmmdmmdeomm

Angd kthink Amex would be g hetier place ifsuch things were investigaed, And, by the way, itls

questionable whether I would have wop as Divector of Amex.In April 2007. Bug you know thar Amex's divy
tcties thon end now (as recently as May2008) should vptbs cafled for in a civil electism nor in a Forwne 500

company.

I'ook forwand r personailymeetingydy, providing you information, and { bereby request:your vote and
your [rgerest i my eominatioh for Dirstor of American Express.
Sincerely yours,
Peter W, Lindner

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

- To:
Stephen P. Narmien (or to his replacement)

Awmericon B Cpmm
200 Vessy Stroet, w" Floor
New Yerk, Now York 10285
From:

+~FISMA & OMB Memorendum M-07-18*~
.Dm Deeanbw29.2009

This constinutes thu propossl of shareholder Peter Litdner to be pmamedﬂ the Anmwal Meeting of shereholdus of
Aerican BnmCmmywbohddouorthApﬁI% 2010.

Reyulred Informutivd prssuant (0 Antericen Express Co, by-isw 2.9
@  (a) Brict devexiption of busluess proposal. )

Amend Amex’s Bployse Code ot Conduer (“Codo”) 1o- lnolude mandatory penahiles for non-compiiancy, the
prechss. scope of which shall be deermined by a “Truth Commission™ afier”an indépendent outside compifance
review of the Code congueted by outside experts and represontatives of Amex's. baard, mansgement, anploycu
aud shmho]dus.

() Reasons for bringing such business to the anneal meetivg.

Personal expeionce by Mr, Lindner of discrimination in violation of Title VII of the Civil Rights Act of 1964 ard
anecdotal evidencs show that the Code i bresched and nqt enforoed.  Rathier, managemont regerds the Code as
nothing more than witdovw-dressing for Szcbanes<Oxloy tonpllanes. This Jack of adberences to basic principlos of
conduet erodes conlkience in the Company, has sffected or will affect the masket prioe of 1he Compani's shares,
and warrants attention fism the sharcholdors. In othor words, Wis matior affbcts Sharcholdurs as wall as being
sochally significans, 2 hhdiemdinSECRnlo 14{2X(8) on Shascholder Propossls;

Yproposals reluting (o such mattis but fikusing on suffivienty significant socjal policy Issues (o.g,
sigificant discrimination mm)mmﬂywouldmbeeoasim o be excludable. hecanse the
mmkwwldmmxdthaday—w-dtybtaimmmasmdm!sopolbyimcuosl@mmﬂmh
mwuwmaswdum“ .

(1) Nams 2ud address of sharchalder bringing proposals
Mr. Peter Lindner

*'EISMA & OMB Memorandum M-07+18
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(@) Numtbier of sharts of eacl clasy of stook benoficially owned by Petor Lindner:
Commoh: about 500 shares in ISP and Retirement Plu,
(iv) Materinl interest of Peter Lindver in the propossl,

Mr, Linduer has oo finatial interest in the proposal. He has been wronged by Amiex employees® breach of the
Code end Amex"s fatlure to enforce the Cods agaigit thoss eraployees.

(v) Other tuforiativny required to.be distlosed-tu sollchations.
Mr. Lindnet iya plalndffkven setjon agatnst the Company arising out of the aforoseid breach.
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" Yannary 13,2011

Response of i Offico of Chief Coitusel

(1)

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

mwmhlmdaam&wmpmymdmmnpbyee%ofcm
“to include mandatory pendities for non-compliance, the precise scope of which shafl be
mndbya‘Tmﬂ:Comwom’”aﬁumindepcndcmempﬁmmew
Code.

Thers appears to be some basis for your view that American Express may exclude
the proposal under rule 142-8(7)}(4). In this regard, we note that the proposal appears to
relste to the redress of & personal claim or grievancé against the company. Accordingly,
we will not recommend enforcement action to the Commission if American Express
omits the proposal from its proxy materials in reliance on rule 14a-8(7)(4). In reaching
this position, we bave zot found it necessary to address the alternative bases for omission
upon which Amezican Express relies.

Sincerely,

Rose A. Zuldn



NOTICE OF SHAREHOLDER PROPOSAL

To:

Carol V, Schwartz, Group Counset
Arerican Bxpress Cgmpany

200 VYesey Street, 50° Floor

New York, New York 10285

Mr, Peter Lindoer . . .

*** FISMA & OMB Msmorandum M-07-1G **

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

‘This constitutes the proposel of sharcholder Peter Liddnar to be presented at the Anmual Meeting
ofshmholdmofAmdexpmsCmpanyC‘Amnx’?wbehddoawabmAmzs 2011,
. i) I eint o preposal, which you have rejected in the past for
bmgsub:mmwolmandfmbmg ordinarybusimss when in fect this relates to & matter of
soaalimpmm,tha:wd:mnumbymmstsaya. Please also respond to this
proposal as if it were givea during the normal timeframe of December 2010, so that we can agree
on what should remaly, and what Amex disagrees an whether certain facts are trae.

Please algo confirm these matters relevant to whether the Amex Code of Conduct working that
1. Amex has stopped' me from attending the Amex 2007 Sharcholder meeting aud from
communicating with the Securities aiid Bxchange Commission (SEC) via Court action

3 And other restrictions, such as removing my website, which T was told Thad to follow under pain of conternpt of
courts .

“Pridsy, ApeD 06, 2007
Dear Judge Koeld,

Upon firther reflection and in consultetion with mother ettamney, X have decided to abide by the
tarms of settlement set forth before Judgo Katz on Mar 29, 2007,

1 repest my advice to all parties that I have clasod my webelte and have notifled the SEC
verbally that I wished to withdraw my fiing for (he directorship mnd for the sharekolder proposal,
adﬁoowﬁ mgcua-Mmewmm«nxmuaom X am avaiting further

om ths SEC,

mxmw»w.xwmmbymwmm
. Sincerely,

Peter W. Lisdoer”
(Peser Docament 37-7, Filed 04/17/2007, Pago 2 of 2; emphasis added)
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before Magistrate Judge Katz in the Southem District of NY (SDNY) via your lawyer
Jean Park of Kelley Drye Wermen, and that

2. Joe Sacca of Skudden Arps, along with Ma. Park, incoxrecy told® US District Jodge
Koclt] in 2009 that Amex never interfered with my communications to the SBC. I would
quote that transcript on page 4, lines 2-6, but Amex is keeping that transcript secret under
Court ORDER, against my wishes, and that it refutes Amex's claims in writing and orally
to The Court (in the person of The Honorable USDJ Kosltl) that Amex did not stop Peter
Lindner from comnmmicating with the SEC,

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

3 The quote of 3 quotes, heve from the trmnscript, posaibly maede in concert with Ms. Paxk aod Mr, Brown, possibly
with intent to decelve the Coust, which is & criminal misdemssnor in NY Stats under NY Judiciary §487:

10
94g3linc Motica
9 MR. SACCA: Good afternoon, your Honor. I will be
10 verybriel, I don'tintend to ropeat anything that was In our
11 papers, unless your Honor would like clarification,
12 T wovld Hke to address just & couple pofnts, One is
13  the accusstion that we've made misreprosentations o the Coart
14 ahoot Mr. Linduer’s ability o communicate with the SEC. There
15 isin fact no evidence b3 thp recond that M, Lindner wag under
16 any prohibition from respoading to e SEC in response to
17 American Bxpress' request for no sction.”
[emphasiy added; Transcript, Apsil 23, 2009, 6:30 pan]

? According to the “Whistleblower Policy” such laformation should be reported bmediately to the General
Counsel's Office ("GCO"), especially in vickation of “the law and Its Code of Conduet®, and that insofar 25 Mr.
Lindper undexstanda, Amex bas ot disciplined Mr. Brown for violzation of secticn 3.3, nor hes foHowed section 3.5.
Indeod, Amex may well have retaliated  agringt My, Lindper a3 “whistichlower employee solely in retaliation for
reporting allegetions of impropricty that fall within the scope of this policy and which the employes reasonably
believes to be true”, ‘In tertas of the events of MarfApr2005, the “allegations of impropriety” which were not only
what Mr. Lindner “ressonably beliove(d] to be true”, but were true in almost czch and evecy suspect, but dealed by
Amex for the five year period from Jaly 2005 to the present of November 2010, In fact, had Amex followed thelr
alieged Policies and Code, a3 well as following SOX tnd Titte VII of the Civil Rights Act of 1964, this matser would
have ended (for various reasons) in ten seprrate times over 5+ years:

- o April 200§ (by Qing Lin, upen being asked for a job reference by FlscherJordan, and then breaching
the agre=mest of Jene 2000, but also the Code by not reporting 1o bis manages of over a decads: Ash

s July 2005 (by Ash Gupts, currently Amex's Backing Presidont),
*  December 2005  (by Stephen Norman, then Secretery of the Cosposetion),
e Febmary2006 (by Jascn Brown, Amex's VP and General Counsel’s Office),
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questions and answers under cath in January 2009 that show that both Jason Brown and
Qing admitted to the above violations of the Code, the June 2000 Contract, and SOX.

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

Amend Amex’s Employee Code of Conduct (“Code™) to include mandatory penalties for non-
compliance, the precise scope of which shall be determined by & “Truth Commissipn”. after an
independent outside compliance review of- the Code conducted by outside experts end

ives of Amex's board, management, employees and sharcholders, This is especially
with regard to EEOC (Equal Employment Opportunity Commission) cases and alleged
discrimivation by Amex.

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

Personal experience by Mr. Lindner of discrimination in violation of Title VII of the Civil Rights

Act of 1964 and anccdotal evidence show that the Cods is breached and not enforced, Ratber,

managemsnt regerds the Code as nothing more than window-dressing for Sarbanes-Oxley

compliance. Especially: In Jansary 2009, Amex’s employees admitted under oath a breach in

March 2007 of an out-of-court ssttiement reganding gay discrimination ageinst Mr. Lindner. Yet

:wwmmhmmmmmltwuwmsmme
at:

“full confidence in the-Company's code of conduct and the intogrity and values of our
employees, for Steve who handled this from an administrative channel” [Steve was

Secretary of the Corporation Stephen Norman]

Some two weeks later, the Amex employee who admitted (in January 2009) breaching
the code (in March 2007) left Amex for 8 competitor, end that employes reported direcdy to
Amex's Pregident of Banking. Clearly someone one step down from the President who not cnly
breached an agreement signed by that same President and covered it up for 4 years, well, that’s a
sign that the Code of Conduct is not working, end that at least two of the employees lacked

Moreover, Amex fought putting this Sharcholder ‘Proposal on the Proxy from 2007
through 2009, indicating that the Proposal only dealt with ordinary “business matters”, when &t
was clear to Amex that it involved “significent social policy issues (e.g, significant
discrimination matters)” [sec paragraph below from SEC Rules]

This lack of adkerence to basic principles of conduct erodes confidence in the Company,
has affected or will affect the market pricc of the Compeny's shares, and warrants attention from
the shareholders.. In other words, this metter affects Shareholders as well as being socially
significant, as is indicated in SBC Rule 14(a)(8) on Sharcholder Proposals:



“proposals relating to such matters bat focusing on sufficiently significant social policy
issces (e.g., significant discrimination matters) generally would not be considered to be
excludable, because the proposals would transcend the day-to-day business matters and
raise policy issues so siguificant that it would be appropriate for a sharcholder vote,”

(i) Name and address of shareholder bringing proposal:

M, Peter Lindner " -

** FISMA & OMB Momorandum M-07-16 =

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

Common: about 900 shares in ISP end Retirement Plan.

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

Mr. Lindner hes no financial iterest in the proposal. He has been wronged by Amex

employres’ breech of the Code end Amex’s fuilure to enforcs the Code against those employees.

" Mr. Linduer is filing this as a pro-se litigant, and a3 a sharcholder of over a decade, and hes no

legal counsel, as of this writing.

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

Mr.un&misaplﬁnﬁfhmacﬁonasawmmyaﬁslngom;fmafmaidbm

Signed:

Peter Lindner November 8, 20188MA & OMB Mamorandum M-07-16 =
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EXHIBIT G



January 10, 2012

. Response of the Office of Chief Counsel
Division of C. tion Ft

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

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

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

Sincerely,

Carmen Moncada-Terry
Special Counsel



NOTICE OF SHAREHOLDER PROPOSAL

To:

Carol V. Schwartz, Oroup Counsel

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

200 Vesey Street, S0® Floor

New York, New York 10285

From:
Mr, Peter Lindner

*FISMA & OMB Memorandum M-07-16°
Date: Wednesday, December 07, 2011

This constitutes the proposal of sharcholder Peter Lindner to be presented at the Annual Mesting of
shareholders of American Expms Company (“Amcx") to be beld on or about Apnl 25, 2012. Please

conflrm the tin proposs : g at the
deadline was 2 weeks ;go gg November 237, 2011, wlnch you have rejected in the past for being

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

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

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

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

' And other restrictions, such as removing my website, which 1 was told I had to follow under pain of contempt of court:
“Priday, April 06, 2007

Dw Judge Koskil,

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

I repeat my advice to all parties that T have closed my website and have notified the SEC verbally that I
wished to witkdraw my filing for the divectorship aud for the sharcholder proposal, although the SEC has
advised me that such withdrawa! can NOfl‘bedone. I am awzliting further advice from the SEC.

As T bavs continued to do, I will sbide by the confidentiallty agresment.

Sincerely,




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

2. Joc Sacca of Skadden Arps, along with Ms. Park, incorrectly told” US District Judge Koell in
2009 that Amex never interfered with my communications to the SEC. 1 would quote that
transeript on page 4, lines 2-6, but Amex is keeping that transeript secret under Court ORDER,
against my wishes, and that

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

4. Amex had acoess to videotapes of my questions and Mr. Chenault’s answers at the Sharcholder
Meetings, which you will provide 80 that Amex Shareholders can judge for themselves whether
the Amex Code of Conduct is working as Mr. Chenault avers. I note that statements made to a
Shareholder Meeting are covered by the SEC as having to be fully qualified as true.

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

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

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

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

2 The quote of 3 quotes, here from the transcript, possibly made in concert with Ms, Park end Mr. Brown, possibly with inteat
to deec!vothcc:omf, which is a criminal misdemesnor in NY Stste under NY Judiciary §487:

10
94n3linc . Motion
9 MR. SACCA: Good afternoon, your Honor. I will be
10 very brief. | don't intend t0 repeat anything that was in our
11 papers, unless your Honor would like clarification,
12 1 would like to address just a couple points, Onclis
13 the sccusation that we've made misrcpresentations to tho Court
14 sbout Mr, Lindner’s ability to communicate with the SEC, There
15 Isinfactno evidence In the record that Mr, Lindner was under
16 any probibition from responding to the SEC in response to
American Express' request for no action,”
[emphasls edded; Transcript, April 23, 2009, 6:30 p.m}



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

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

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

the Corporation Stephen Norman]

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

Moreover, Amex fought putting this Sharcholder Proposal on the Proxy from 2007 through
2009, indicating that the Proposal only dealt with ordinary “business matters”, when it was clear to
Amex that it involved “significant social policy issues (e.g., significant discrimination matters)” [sce
paragraph below from SEC Rules)

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

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

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

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

significant that it would be appropriate for a sharcholder vote.”
o/ A
(if) Name and address of shareholder bringiug proposal:
M. Peter Lindner
**FISMA & OMB Memorandum M-07-16
(lit) Number of shares of each class of stock beneficially owned by Peter Liudner:
Common: more than 100 shares in ISP and Retirement Plan,
(tv) Material interest of Peter Linduer in the proposal.

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

(v) Other information required o be disclosed fa solicitations.

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



Signed:

Peter Lindner DecemberTy 201 DB Memorandum M-07-16***



EXHIBIT H



December 21, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

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

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

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

Sincerely,

Maft S. McNair
Special Counsel



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

To: Sacca, Joseph N (NYC),

Subject: American Express: 2013 Sharehotder Proposal

To the SEC:

Please see my American Express (Amex) Shareholder proposal which was wrongly omitted from
several shareholder meetings since 2007 {as noted in the proposal itself, in violation of NY Law)
and was wrongly argued by Amex as not being allowed, when in fact SEC rules expressly allow
matters of “significant importance” such as “discrimination”. This also says that Amex CEO
Chenault gave misleading information to Shareholders, and falsely filed Sarbanes Oxiey
Compliance, which | hereby ask the SEC to forward to competent authorities for criminal and
civil penalties.

To Joe Sacca, Esq.:

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

Regards,

Peter Lindner

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


mailto:cfletters@sec.gov

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

cc: SEC via email cfletters@sec.gov

Dear Ms. Parent:

Please acknowledge receipt and acceptance of this formal request for my 2013 Sharcholder proposal to
Amex, and certify that I met the time requirement, and that I be both on the ballot for Board of Directors
and that this Shareholder proposal be included in the proxy sent by Amex to shareholders. My letter for
nomination to the Board is substantially the same as before, and incorporate that herein by reference (as
was my June2000 Amex-Lindner contract incorporated in otheér agreements by reference.)

AMERICAN EXPRESS: THE TEXT OF THE SHAREHOLDER ETHICS PROPOSAL 2013
s»xeserrsxssSart of Shareholder Proposal 2013 sessssessrans

Amend Amex's Employee Code of Conduct ("Code”) to include mandatory penalties for non-compliance
on its provisions, especially with regard to discrimination against employees, the precise scope of which
shall be determined after an independent outside compliance review of the Code conducted by outside
experts and representatives of Amex's board, management, employees and shercholders. This shall
include a Truth Commission, patterned after the Truth Commissions used in South Africa to end
Apartheid, for instance.

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

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

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

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

4. why Chenault lied to the Shareholders that Management (which includes VP Brown, and VP
Qing, and President Gupta) complied with the Code, when Qing and Brown admitted on videotape
in January 2009 under oath that they violated it, and

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

The CEO shall file a yearly statement with the SEC of any monies paid directly or indirectly to any
official in the USA, including Judges.

Amex shall fully comply with Sarbanes-Oxley and all its filings with the SEC including the Code of
Conduct and with FRCP 26 on giving email and Electronically Stored Information (ESI) to all EEOC
cases, even if detrimental to Amex by showing non-compliance with the law or any written contract
signed by Amex.


mailto:ctletters@sec.gov

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

This Shareholder Proposal includes both

*  avideo www.youtube.com/watch?v=u] XmxONWPEM
* and awebsite for deep background www.amexethics blogspot.com

Amex shall petition the Court to release the video tapes owned and purchased by Peter Lindner. As in the
Romney video of "47%" of the US do not pay income taxes, a8 mere transcript does not suffice, as it would
be said to be "out of context,” and the visual context and the entire speech can be examined to show that
indeed the interpretation can be viewed as a piece of a whole.

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

#ssuvarereresind of Sharcholder Proposal 20]13#++«¥essansenss

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

Peter W, Lindner

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

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


www.youtube.com/watcb?rul



