
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 ofall of the correspondence on which this response is based 
will be made available on our website at htto://www.sec.gov/divisions/corofinlcf­
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*** 

mailto:richard.grossman@skadden.com


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 ifAmerican 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)(l). 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 S;HAREHOLDER PRQPOSALS 

T~e Division ofCorporation Finance believes that its responsibility wi~ respect to 
ll.latters arising under Rule l4a-8 [17 CFR_240.14a-8], as with other matters Wider thC? proxy 
.~les, is to -~d those ~o must comply With the rule by offering informal advice and suggestions 
andto determine, initially, whether or n<?t it may be appropriate in a particular matter to. 
recommen~ enforcement action to the Commission. In co~ection with a shareholder proposal 
~der Rule .l4a-8, the Division's. staff considerS th~ iliformation furnished ·to it ·by the Company 
in support of its intention tQ exclude me proposals fro~ the Company's proxy materials, a<; wcU 
as any inform~tion fumi~hed by the proponent Or· the propone~t's.repres~ntative. 

. Although Rule l4a-8(k) does not require any conun~cations from 'shareholders to the 
C~mffiission's s_taff, the staff will always. consider information concerning alleged violations of 

·the· statutes a~nistered by the-Conunission, including argwnent as to whether or notactivities 
proposed to be.taken.would be violative·ofthe·statute orrtile involved. The receipt by the staff 
ofsuch information; however, should not be construed as changi~g the staff's informal · 
procedur~ and..prexy reyiew into a fonnal or adversary procedure. 

It is important to note that the stafrs ~d.Commissio~'s no~action responseS to· 
Rtile 14a-8G)submissions reflect only infornial views. The ~~ierminations·reached in these no­
actio~ l~tters do not and cannot adjudicate the ~erits ofa con:tpany's pos~tiorr With respe~t to the 
proposal. Only acourt such a5 a U.S. District Court.can decide whethe~a company is obligated 

.. to includ(: shareholder.proposals in its proxy materials. AcciJ~ingly a discretionary . . 
. dete~tion not to recommend or take· Commission enforcement action, does not ·pr~clude a 

pr.oponent, or any shareholder of~ -company, from pursuing any rights he or sh~ may have against 
the company in court, should the manag~ment omit the proposal from.the company's.pro·xy 
·material. 



m?' M 

From: Peter Lindne~MA &OMB Memorandum M-07-16*** 
Sent: Monday, February 10. 2014 1:50 PM 
To: Grossman, Richard*l;FISMA &OMB Memorandum M-07-16*** 
Cc: shareholderproposals 
Subject: American Express: No action letter 

Follow Up Flag: Follow up 
Flag Status: Completed 

Sirs: 

I 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 r 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/.f~MMA &OMB Memorandum M-07-16*** 

From: Grossman. Richard J 
Sent: Monday~ February 101 2014 12:46 PM 
To: maiftoijA & OMB Memorandum M"'f?tS~A*& OMB Memorandum M-07-16*** 
Subject: No actton letter 

Please see attached. 

Richard J. Grossman 
Skadden, Arps, Slate, Meagher & Flom LLP 
Four Times Square 1 New York I 10036-6522 
T: 212.735.2116 I F: 917.777.2116 
richard.qrossman@skadden.com 

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

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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TORONTO
VIA ELECTRONIC MAIL (shareholderproposals@sec.gov) 
VtENNA 

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-8G) promulgated under the 
Securities Exchange Act of 1934, as amended, we wrote on behalfofAmerican 
Express Company (the "Company") to request that the Staffof the Division of 
Corporation Finance (the "Staff') of the Securities and Exchange Commission (the 
"Commiss ion") concur with the Company's view that a shareholder proposal and 
supporting statement ofMr. 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 ofshareholders (the "2014 
Annual Meeting"). 

Following the electronic delivery ofa copy ofour 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 substantiaJly 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
mailto:RICHARD.GR05SMAN@SKADDEN.COM
http:www.skadden.com


Securities and Exchange Commission 
Office of Chief Counsel 
February 10, 2014 
Page2 

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 ofDirectors and Other Business of Shareholders," which states that 
proposals ofshareholders intended to be presented at the 2014 Annual Meeting must 
have been received by the Company "no later than November 15, 2013." 

Even ifthe 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). 

Ifwe can be ofany further assistance, or ifthe Staff should have any 
questions, please do not hesitate to contact me at the telephone number or email 
address appearing on the fust page ofthis letter. 

Very truly~yours, 

i1£wi/.;M · · il•~1M1 

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*** 

IOS8201-NYCSR03A- MSW 



EXHIBIT A 




From: Peter Undner 

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

To: Sacca. Joseph N 

Cc: Ken Chenault ; Louise 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 
3:52PM, which you did not acknowledge as I requested. 

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

"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 then again in Feb 2014 (which was version b), but you only answered I 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 tbe Securities Exchange Act of 1934, 
17 C.F.R. 240.14a.S, and also is excludable on additional grounds pmvided by Rule 
14a-8, and American Express therefore will not include tbe proposal in its proxy 

Also, you say I did not meet the rules of 14a-8, but I did in that met the requirement of greater 
than $2,000 worth of Amex stock held continuously, where the rule is: 11

(b) Question 2:Who is 

eligible to submit a proposal, and how do I demonstrate to the company that I am eligible? (1) In order to be 

eligible to submit a proposal, you must have continuously held at least $2,000 in market value, " 

Regards, 


Peter Lindner 

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

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

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

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

hom~m.JfA & OMB Memorandum M-07-16*** 



Sunday, November 24, 2013 3:52 PM 
Louise M. Parent 
Executive Vice President and General Counsel 
American Express 
200VeseySt 
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 

*************Start of Shareholder Proposal2014*************** 

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 guUt by Oing & 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 ifdetrimental to Amex by showing non-compliance with the law or any written contract 
signed by Amex. 
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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 
• a video 
• and a website for deep background www.amexethics.blogspot.com 

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

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

*************End of Shareholder Proposal2014*************** 

Statistics: 

Pages 
Words 

Characters (no spaces) 
Characters (with spaces) 

Paragraphs 
Unes 

[[J Indude footnotes and endnotes 

-~~-~~.~~~;,;] 

2 

438 

2,200 

2,648 

15 

43 

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*** 

*~liMA & OMB Memorandum M-07-16*** 

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

Document titled:" The Text Of The Shareholder Ethics Proposal2014 ver a.doc" 
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From: Sacca, Joseph N (NYC) 
Sent: Thursday, February 06, 2014 3:15PM 
To: 'Peter Undnert 
Subject: RE: American Express: Shareholder Proposal and nomination for board 

Dear Mr. Lindner, 

Neither American Express nor I 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 
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February 6, 2014 

VIA ELECTRONIC MAIL (shareholderproposals@sec.gov) TORONTO 
VIENNA 

Securities and Exchange Commission 

Office ofChief Counsel 

Division of Corporation Finance 

I00 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 beha]f of American 
Express Company (the "Company") to request that the Staff ofthe 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 "20 14 Annual Meeting"). 

In accordance with Section C of Staff Legal Bulletin 140 (Nov. 7, 2008) 
("SLB No. 140"), 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. 140 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 ifthe Proponent 

mailto:shareholderproposals@sec.gov
mailto:RICHARO.GROSSMAN@SKADDEN
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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 behalfofthe Company. 

SUMMARY OF THE PROPOSAL 

The text of the Proposal is set forth below. 

Amend Amex's Employee Code ofConduct ("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 ofthe Code conducted by outside experts and representatives 
ofAmex'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, 201 0, 
20 l I, 2012 and 20 I 3 annual meetings of shareholders. The Staff concurred with the 
exclusion ofeach of the Prior Proposals pursuant to (i) Rule I 4a-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 20 II 
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 Stafrs response to the Company's no-action request letters related 
thereto, are attached as Exhibits B. b D, g, .E, G and fi, 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 Stafrs. 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. April23, 2009). 

Additionally, in connection with a separate lawsuit filed in January 20 I 0 (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 tp.at "the Court should also dismiss Lindner's claims relating to 
the 20 11 proposal because American Express properly excluded that proposal under 
SEC Rules 14a-8(i)(4) and 14a-8(i)(7)." On August 15, 201 I, U.S. District Court 
Judge Jed S. Rakoffentered an order adopting Magistrate Judge Cott's 
recommendation, and on August 20, 20 11, he entered an order reaffrrming 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 20 I 0 the Proponent sought a court order to 
require that the Company include the Prior Proposal in its proxy statement in 
connection with the Company's 2010 annual meeting of shareholders (the ''2010 
Annual Meeting") (the "Second 2010 Action"). In the Second 2010 Action, U.S. 
District Court Judge Sidney H. Stein upheld the Staff's no-action letter and found 
that the Company did not need to include the Prior Proposal in its proxy materials, 
stating that "because it is untimely, in part because there's support for that position in 
the no-action letter of the SEC, I'm finding that [the Company] has no obligation to 
include [the Proponent's] request for a proposal on the ballot to go to the 
shareholders." Transcript of Preliminary Injunction Hearing.and Trial at 15:12-16, 
Peter Lindner v. American Express et al., No. 10 Civ. 2267 (S.D.N.Y. Apri12, 2010). 

The Proponent filed a complaint against the Company and others in the 
Southern District of New York in April2012 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 ofa 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 April29, 
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 20 I 3 
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. 1 Mr. Sacca promptly f01warded this email to the Company, so the 
Company received the Proposal on February 4, 2014, well after the November 15th 
deadline established under the terms of Rule I 4a-8. Therefore, the Proposal was not 
rec~ived by the Company until a date that was eighty-one (81) calendar days after 
the deadline for submission ofRule I4a-8 proposals for inclusion in the Proxy 
Materials. 

Rule I4a-8(f) and SLB No. 14, clearly state that a proponent is not entitled to 
notice ofa defect if the defect cannot be remedied, such as if a proposal is submitted 
after the deadline. SLB No. 14 states: 

c. 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 ofproposals without inquiring as to the reasons for failure to meet the 
deadline, even in cases where the proposal is received only a few days late. See, e.g., 
Verizon Communications, Inc. (Jan. 7, 2011) (permitting exclusion of a proposal 
received one day after the submission deadline); U.S. Bancorp (Jan. 4, 2011) 
(pennitting exclusion ofa proposal received seven days after the submission 
deadline); Johnson & Johnson (Jan. I3, 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 ofPrior Proposals that were submitted after the 

We note that the ProposaJ was not deJivered to the Company's "principal executive offices," but 
rather was sent to the counseJ who has represented the Company in the litigation with the 
Proponent concerning the Prior ProposaJs. 
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deadline in connection with the Company's 2008,2010, 2012 and 2013 annual 
meetings. See Exhibits C, &., G and H. 

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

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

Rule 14a-8(i)(7) permits the omission ofa 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 ofa 
company's board of directors to manage the business and affairs of the company. In 
the adopting release to the amended shareholder proposal rules, the Commission 
stated that the "general underlying policy ofthe exclusion is consistent with the 
policy ofmost state corporate laws: to confine the resolution of ordinary business 
problems to management and the board ofdirectors, 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 ofemployees 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 ofConduct (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 ofconduct)." 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 fonnation 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 ofcorporate 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 ofcompany 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 fonner employee 
of the Company whose employment was tenninated 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 20 II 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 20 II 
Annual Meeting, the fact that the Proposal stems from the Proponent's personal 
grievance against the Company is clear on the face of the supporting information 
included with the Proposal. The Proposal's supporting statement refers to alleged 
actions of Company employees, which the Proponent describes as "illegal and 
contrary to the June 2000 Amex-Lindner Contract signed by Amex." The supporting 
statement also alleges that an attorney representing the Company "falsely told the 
Court that Amex did not interfere with Lindner's filing with the SEC in 2007" and 
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makes other·claims related to the Proponent's personal contention with the Company. 
In addition, the supporting statement seeks to incorporate a video and a website "for 
deep background." The referenced website is composed primarily of blog entries by 
the Proponent dating back to January 2009, which aiJ relate to the Proponent's 
personal grievance. In a blog entry, which is dated April 16, 20 I0, 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 ofthe 
City ofNew York against the Company and two of his former supervisors (Index No. 
038441-CVN-1999). Although these actions were settled in June 2000, as the 
Proponent indicates in his supporting information, he subsequently brought another 
action against the Company, in the U.S. District Court for the Southern District of 
New York (Civil Action No. 06 CV 3834}, alleging, inter alia, breach of the earlier 
settlement agreement and defamation. The Proponent and the Company settled this 
action in November 2010. Additionally, the Proponent brought two separate actions 
against the Company in the U.S. District Court for the Southern District of New 
York to challenge the exclusion of two Prior Proposals (Civil Action No. 10 CV 
2228; Civil Action No. I 0 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. I3, 201 I) (attached hereto as Exhibit F); 
General Electric Co. (Jan. 12, 2007); Morgan Stanley (Jan. 14, 2004); International 
Business Machines Corp. (Dec. I8, 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 20 I I 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)(l ), 
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-8Q)(l), the Staff can waive the 80-day requirement "ifthe 
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 ofgood 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. 

VeF; ~ly yours, 

/CJIJf_.~,_ 
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*** 

1OS7Sl0-NYCSR03A • MSW 



EXHIBIT A 




From: Peter Lindner ~A & OMB Memorandum M-07-16*** 

Sent: Tuesday, February 04, Lulq l:Lu I-'M 

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*** 

***FISI\Wtl:OMB Memorandum M-07-16*** 

hoA!Wfax: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 fonnal 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 

*************Start of Shareholder Proposal2014*************** 

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 detennined after an independent outside compliance review of the 
Code conducted by outside experts and representatives of Amex's board, management, employees 
and shareholders and Mr. Lindner. This shall include a Truth Commission, patterned after the Truth 
Commissions used in South Africa to end Apartheid 

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

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

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

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

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

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

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

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



EEOC cases, even if detrimental to Amex by showing non-complianc:e with the law or any Wiitten 
contract signed by Amex. 

CEO Chenault shall release al l 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 
• a video 
• and a website for deep background www.an1exethics. 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 April2007, both legally 
and perhaps illegally, and should be given a full heruing now, including why secondary relief 
measures are not working, such as SOX certification by the Accountants and investigation by the 
Amex CEO (Chenault), Ash Gupta (the manager of ex-VP Lin) and Louise Parent (manager of 
Brown). 

*************End of Shareholder Proposal 2014*************** 

The above Shareholder Proposal is under 500 words: 

Statistics: 

Pages 2 

Words 499 

Characters {no spaces) 2,508 

Characters (with spaces) 3,014 

Paragraphs 15 

Lines 46 

0 Include footnotes and endnotes 

~how Toolbar r··--·-·­·...··--·-·······-·· ,L....­.....9~.~..........] 

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

2 

http:blogspot.com
www.an1exethics


Also, please confrrm 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, Aprill6, 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*** 
, -

ItCffliaM~ OMB Memorandum M-07-16*** 

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

e.malli:SMA & O~MB Memorandum M-07-16*** 

Document titled: 11 The Text Of The Shareholder Ethics Proposal2014 ver b.doc" 

3 
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BY EMAIL AND FIRST CLASS MAIL 

Peter W. Lindner 

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

Re: Your communication of February 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) pmport 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 groWlds 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 ofyour intent to 
nominate yourself as a candidate to the Board, and perhaps also to offer your 
shareholder proposal as an item ofbusiness for the 2014 Annual Meeting of 
Shareholders, after the January 29,2014 deadline established by the Company's 
bylaws. Accordingly, any nomination or proposal ofbusiness 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 ofShareholders. 

mailto:JOSEPH.SACCA@SKAOOEN.COM
http:www.skadden.com
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OfcolU'Se, ifyou continue to be a shareholder ofthe Company at the time of 
the 2014 Annual Meeting ofShareholders, 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. 



EXHIBITB 




lanuary 23, 2007 

Respoue ofthe Oft1ce ofQafefCounsel 
Dlyfalon of Corporation lft!•pce 

Re: 	 American Express Company 
Jn~ letter dated Decamber 15, 2006 

The proposal mandates that the company ameud i1s Employee Code ofConduct 
4'to include mandatory peaalties 'ibr non-compliance" after m indcpmdeat outside 
complimcclWiew oftho Code. 

There appears to be some basis mr your view that AmericaD &press may exclude 
the pmposallJilder nJlo 14&-8(i)(7), as relating to American Bxptessr OJdiDary busfness 
operations (Lc.. tCDDB ofits code orconduct). AcconliDgly, we wiD not I'OCODIIDOBCI 
enforcement action to the CQIIDDisaton ifAmerican Jxpxess omits tho poposalfrom its 
p.roxy materlals in reliance on rule 14a.·8(i)(7). Jn teaebiDg this position. we h&ve not 
found it necessary to addttaa tho ~ative bases for omission of lho proposal upon 
which American Bxpress relies.. 

Sfnoorely, 

TamamM. Bdptwell" 
Special CoUDSel 



.. 
.. 

NOTICE OIP SBAREIIOLDER PROPOSAL 

To: 
Stephen P. Norman 
Scoretary 
Americau Bxpress Compauy 
200 Vay S1reet, SOCb Floor 
Now York. New York 10285 

From: 
Mr. Peter Lindner 

Dl~:~ber30,2006 

This constitutes the proposal of shareholder Peter Lindner to be prescn1ed at the Amn1aJ 
·Mccmng ofshareholders of Ameiican Bxpress Compauy to be held on or about April24,
2007. . . • . 

Required Information pursuant to American Bxptess CO. by-Jaw 2.9: 

(I) (a) BrittdescrfpUoa ofbusineaa pl'Oposal. 

Amend Amex's Employee Code of Conduct f'Code") tc? inolude mandatory ]Xm81ties fOr 
noHompliance, the prcoiBe scope of whfoh abaU bo detmDinod after an iDdOpendcnt 
outside oompUance review of tho Codo conducted by outside expel18 and reprcsoDtatives 
ofAmex's board, manapment, employees and shareholders. 

. (b) Reasoll& fOJ" IJriaglug each blJSblesa to the auoal meeting. 

Personal experieDoe and anecdotal eVidence show that the Code is frequemly breached 
and never enfo~d. Rather, management regards the Code as notbhlg m<= than 
window~g for Sarbanes.()x)oy oomplian9C. This Jack of adherence to basic 
principles of oonduot oro@s ooDfidonco in tho Company, has affeotecl or will affect the 
market price ofthe Company•s sha'n=s, and wammts atteudon from the sha.roholdcrs. 

(11) Name aud ~ofshareholder 11rlaglng proposal: 

Mr. Peter LindDer 

"'FJSMA &OMB M.,.,..,dum M-07'·1&­

011) Number ofshares of ea&:h elu.s ofstock beuefJclaDy OWDed by Peter L~dnen 

Common: 2 shares, plus_ shares in lSP and Relircmcnt Plan. 



(tv) Material baterest ofPeter Lbldner ba the proposaL 

Mr. Lfudner has no tblancial hlterest in the proposal. He has been wrougod by Amex 
omployccs' breach of the Code ad Amex's failure to enforce the Code apimt tbose 
employees. 

(Y) Oftatr mfot'IQatloo requind to be dfsclosed ID soUcffattom. 

Mr. Lindner is a plaintiif In an acdon agabJst the Company arising out of 1ho aforesaid 
breach. 



EXBIBITC 




Fcbroaty 4, 2008 

Respoase orthe OJJke or Clafet Counsel 
Dlyfsfon ofC21PQ!!II!D lfn!Dt:! 

.R.e: 	 American Bxprtss Company 
JnoomiDg letter dated 1auumy 11, 2008 

'lbo ptoposal relates to the company's employee code ofeonduct. 

There appears to be some basis for )OUr view that American Bxpms may eocclude 
the proposal UDder rale 14a-8(cX2) because .Amerioan Bxpresa received it after the 
doadlfne for submitting proposals. Accordingly, we will not recommend enforcement 
actiou to the Commission ifAmerican Express omits tho proposalftom its proxy 
materials in reUancc on rulo 14a-8(e)(2). · 

We now that Amedcan ExpteSS did not file Its statmneat ofobjections to 
incJudiDg tho proposal m ftl proxy materials at least 80 calendar days bef'o• the date OD 

which it wiD :file definitive proxy materials as required by rule 14&-S(j)(l). Notlns the 
circumstanees ofthe delay, wo grant American Expr=' request that tho So-day · 
requirement be waived. 

Sincerely, 

Ores B'Oniston 
Special Counsel 



Ne11CI O:JSIIARIBOLDIR PROPOSAL 

To: 

8Jiphon P. Norman 

Soorttal)' . 

Arnorlcen Bxp1'03S Cqtnpazry 

200 Vesey Street, SO* Ploor 
New York. Now YorJc SU.!fti 

Prom: 
Mr. Peter Llndaer 

0.: DoCamber 30, 2007 

Thf~ ~- the poposai otsbrilolderPeter Lilllner to be-presented at tbe Ann'ual Meotlng 
ofaharo!loldors ofAmorfcan Bxpress ContpaD)' to bo bold on or about April 24,2008. 

Requi*lnfbnnatlGR·puraUDDt to AIDerican Bxpress C9. b)'·law 2.9: 

(i) (a) Brlcd'doserlptioa ott.wcss propolll. 

Amend Amex'e !mployeo Code ot Concluct ("Code") to JnoJudt mandatoJy penal1los tbr uou· 
oompUancc, tho ~so seopo of wf1lcb shall bo delerminod after ID .~t oacslde 
compii&DOO rovtew of tiM Code conduoted hv outsfdG ~ an4. s:oJPWibJtives of Amex's 
board, manapn..t, ettipJ~ 6Dd sliiintiofiis; · • ·· · · 

(b) Reuo·~~~-~~:b!l!ll~to.tflss.~~~ ~ 
...	f.0£39rtat~~and.am~levkl~o-Qn!e It hquendybreacbed and ne-ver 

enforced. Ratber, m&Mgement rcprds tho Coclo as nothing mote than wfndow-drosJing for 
Sarbazm.OXloy compllaneo. This laGk of adherence to basio prfnolpioa at~ orodos 
confidence In 1hc Company, has ~orwill aimJt tho market prlco oftbe Company's sharos. 
:&1\d wmants attenttou ft'Om th~ shareholders. • 

(B) NQmo and a<ldroat of ehatollolder briDalq prQ~ 

Mr. Peter Llmlner 

...FISMA &~ Nemorandtln M-07-1&­



(W) Nuzber otaharel ofach clall otetock beaeflelallf cmzr.ed lrf Peter LJI:ldaen 


C~:2~·plw about900Wies bi1SP fltd kotlNitleiifPlaii. '' ' •. 


(b') Material blterelt otPeter Lllldaer ID the p~ 


Mr. Ltndnur JJas no fmanofaJ bnorcst In 1ho propoa!, Ho hat boon wnm~·td by \mex 

emplo~' blaleh ortbe Cocfo and Amax'a fdhn to enforto tho Codo against thoso ompiO~. 


v) ~erblfonaatfua reqaJT(J to bedladoscd br IOhttDilos. 

Mr. LiDdaer fa aplaJmlfffn an aofioD api)sl the Compmy arleins out otthe ~d &mch. 
··-. ...... . ..... . .., 

,·
,1:!~ 

.. ....,.... ..-. ... ...,... ... .. . . ... . ...... -... ·- ... ... ... ..... ...... -.. .~ 



EXHIBITD 




.January 22, 2009 

Respoue otthe Ofllce ofCbfefCoiiDiel 
P!YPfoa otComGJ"JdU JN'Wf 

Re: 	 Ameaican Bxpmss Company 
Incoming lettcc dated Dec=pbcr 11, 2008 

Tho proposal mandates that the oompany amend its Rmployee Code of'Coacluct 
"tO inohKto mandatoJypeoa11ics for mm-comp~ aft« an iddepadeut oa1lido 
compliauce rovicw of the Codo. · 

There appears to be some basis fbr your view that American Bxpmss may exclUde 
tho proposal under rule 14a-8(i)(1), as relati.Dg to American Bxpteas' ordiualy buaino&s 
operations (i.e., ~ ofits code ofconduct). .Acqontingly, we wDl aot reonmmwt 
ont'olWDlellt action to thO Commission ifAmerican~ omits tho proposal ftom fb 
proxy JDIItaials fn !dianco on role l4a-8(i)(7). In R8dUDg this position,~ Jme DOt 
fbUDd it Beessruy 1D address 1he altanatm ~ fbr omission oftbe proposd upon 
wJUch American Bxp_n,ss relies. 

Sincerely, 

.· 

http:relati.Dg


NOTICE OF SBAREBOLDIR PROPOSAL 

To: 
Stephen P. Nonnan 
Secrewy 
American Express Company 
200 VfiSCy Street. sodl Floor 
New YorJc. New Yoric' I0285 

Prom: 
Mr. Pe1cr Lmdoer 

~:Se~bor6,2008 

This cons1itutes the proposal of sharellolder Peter Lindner to be presented at the Annual 
Mcodng ofshweholdors of Amorioan ~ Company 10 be held on or about April 20, 
2009. 

Required lnfonnation pursuant to Amwfean Express Co. by.Jaw 2.9: 

(I) (a) Briefd...Spdou otbuslaess proposaL 

Amend Amex's Employee Code ofConduct ("CO<W') to ineluclo manclatOJ)' penalties for 
llOIKOmpliance, 1ho prcciso scope of whtoh shall be determinod after an iudcpcndont 
oucskle complhmoo review of the Codo conducted by outsfdo CXperb and represcntativcs 
ofAmex•s boanl. management. employees and sharohofders. 

(b) Reno• for brlnslagaacb buslnaa to the annal meetlaa. 

·Personal cxpcrionco and anecdoual evidonca show that 1ho Code has been breachod and 
not enforced. Radler, management (VP and abovo) RIPfd lhc Codo as nothing more than 
window-dressing for Sarbanes-Oxloy compllanco. Thb laok or adhorenoo to basic 
princlplet of conduct ~ confidoneo in the Company, has aff'eotod or will affccl tho 
marfcet prlca ofthe Company's sh~Rs, and warrants aumtlon from dla sbatehofdm. 

(It) Namo 1U1d addrcst of saroholder brfDglas proposal; 

Mr. hter LfndMr 

(Ill) Number of$bam of caeh claa ot$tock baeftcla])y 01YIIod IJ7 Peter lJDdner. 



Common: 2 shares, plus over 500 voting shares In ISP and Retirement Plan. (Number to 
be conftnned by AmeK.) 

(lv) Material laterest ofPeCcr Lbldaer ID tho proposal 

Mr. Lfndner has no flnanQial f~ in tho proposal. He has boon wronpd by Amex 
employoos• bteach or tbe Code and Amex's tanore to enforco 1he Code against those 
emp!o)l'el. 

(v) Otber llltonuCioa required to bo dlseJOII'd In sollclCatiou. 

Mr. Llndnor Is a plafntlft' In an IC1ion against 1hc Company arblng out or the af0Te3&id 
breach. 



EXBIBITE 




February 2. 2010 

Rapcmae oftJae Omee ofChfef'CoUDHl 

Dlylsiop ofComoratfga rm,pm 


Re: 	 Ametican Eqiress Company 

lncomitJs ·~dated JIIDWII'Y 12,2010 


The proposal n=lates to tho company's employee code ofccmduct. 
. 	 . 

1'J=e ~to bO sOme basis fbryour viewthat American Express may exclude 
the proposal under rule 14a-8(o)(Z) bccauso American Express ~it aflu the 
deadline for submitting propd8als. AccordiDgly, wo wJD notrecommend eDfoicement 
action to the Commission ifAmerican Bxp.tas omits the proposal from its proxy 
materials in reliance on rule 14a-8(e)(2). I 

We DO~ that American Express did not file its statement ofobjc:ccions 10 
includiDg the proposal.in its proxy materiaJs at least 80 calendar days before tho dido on 
which itwlllfile clefiDitive proxy mlderials as rcquhed by rule 14a-8(jXI). Noting the 
circumstances oftho delay, we.grant American Express' request that the 80-day 

. ~bewaived. 

Charles Kwon 
Specisl Counsel 



~.. Decmnbor29, ~OOP 
Vfa F*'C 212-640-0135 

To 1hc Nomlnatinr~IUooaiAmericen BKpres5 .(Amc): 

1bls I$ rny JU\QUIJ wner1 ·1~ to be Ust!d gv f#G lr@ylor Atlrft·2iiJ} M I II!II!IJtittm::.tJait Aee 
lmtmotJirectm· I.u. :;omC'WGUid usetlieword 11dommd"~(c)·lk,.lnrorvfowod tonbar·poAUon,.~poolllly 
$blte Am• &as aono Ul fC<lCiel eault D(ltoueo (is ~:bauwi~ (ltrMrumy .20Qg~ tb.O)«J.ICQp tno fiolu non 
~wftlt~~ ils1bdrehoktels, tho sEe. And Socmary of1hf ColponrtiQa Stopben·Jlonuaa, I lntem 
1a sat ashowQaUN orderfiom USD) JCoeh~ n f.Us Hoaor Mid r.~thcrt IfI don't PJ PlY llteqJtpklv
!J::aeei20Cf:. •• prm ddlmr tb1' i010. I stmakt s-.an ordor 1tom hJm in Januay 201 o•.Lut.~·f1rlcd.fD 
!4azdl , 'Whiob Rfs 'Honor.USDJ ICod1 ldlwi1 ·~oo IB1r. 

SW'OI)' 1m~v.'t:tffi/Y pirsoD. ~ Ams~~~-.dWd you hm; or die 1am aJlliorial penon 
wlzam It&t)'!oar. l'd iqptt!Je IaUer. 

I am atir~w, since l·~'t IC=w\flbd~vc seep"~IDPRt )11ce)1 nol.seeA•~tpmy 
~o~Board. Aa\g ts 01l91.\9frl tr1bJI·\O IIW!ftiSh~ra.*r--n:aron: and wttb R~UtJn,.-uCOUN 
rilib lfaelratieuirplaco fOr hs.'tlftP~es,.sbrobo~"Qmcn. And, bylho'\VDY. *ObfyUS ltwscn 
d~ 

So. yes. I ~d Jap-10 nm tbr<l~ amlft$, Jbm .- •reboklot's.pn>posaiiO bM,t!sso Am•.ts 
Yl'ofll!OIJ$ o'fpl'OlDises Gtd·tmaod ~(~ ~-·foanalJ)t adm!JJC4 V.CowUbat floy blVD 
v~atocJ-o \VI'br.ciJ·totdervabi ~ihl~~hw.k&a'J iUb OUpm.and I .sf8ncd fn . .MJe2000. Wq 
h bO>.'o9d the point of"allcatd v~." And~ CE'O ~CbCDIQit $pOke 10 thi>Sltmdlold«'s Mesri~ag Ia 
ApriJ$Q9ad aid Chat the Amoxr ~.Dele Is \\JOI'kiDc~. "lblt oaqbe a mltlecdiq'su=mout 18 doftn~ &)'SEC 
~· Tht MJR momb, Qmg Lift who edmi.-~lm:Wtinstao Juac 2000 ~·l..fRcinerConnacrbad ld 
Aml:l and his dlloct·mlll'Cgc:tor JS you'$. Ash Gupta It) \VOJk tbr. OO)Tt'l)ttltor. MCL)'be Qf'nl wa fttod, but ma)'ba 
!»qob with abonus. Ill myoue. tr took 4 K )'eanlbrtht 1\CQG Code 10 '"wort," and $43~ 1n u•r lcpJ bills 
Cad countlag), und Amex dlhas nor fixed 1M"probfcm,... afd!ouib Pair!& Qinlto leave tW~ bn=ach t~M,... . 

llblnl;you Mil ftQ(ImySJuueboJder Plq)oaal on a'JlqCh ComDllssion for Arncx hua worcbypgblte 
~ 

1Jook forward to pcrson~lly meot:mg )'OU,.piOvfdio& )'Oa iafopnatf~ an~ I h~roquest~ voce and 
10ur lo~ h' rny ftCDihaadon .f'orDirtctorotAmericaD ~.Jutl abo wlsh 1.0'110 ~'mponct co dlis 

~eJ.ter.JIIIdROiboms.OiD•~~~~~o~~·~~?)'~£./I 
. Peb:rW•. LI~ ~~~ 

A~: . 

A.WeacUx 1: Lear'" Seer. o~Corp. S4epbea Nonnan o~derProposal daled sepacmbir f. 2008 . 

AppCndbt 2: Shuehokfet Pmposal aflb, Lfadner 


1 Jwq ...to...nlbo AortJ 200t"SbaiWJftr'Uaoodctl ~})I~ ~-·~'CII'!Citrm$I>~"l' (SoUOiom ~of 'PlY) 

l AJQ~•s.$al¥)'tf l$.lelll PaR at «ol!ty DJ)'O a W~nm LLP ~·.,~fac 1bt \'I'WCirfpt 1¢/onick:D of'Ktt1~Alllllb. 

http:Lut.~�f1rlcd.fD


aeootiOOOS 

::u;;:: Jdpdptt"'41$!tofltffay, Smf!mb!r 12, 300f for bocomlng I pumlzeiOf A1!1EJ 

Friday, September JS\ li.IOS 

To 1hG NomiDadng Commlaoe~ atAPlerican ~ (A'I1*C): 

1appllecllWO ~• to bea4~•.mJd yoa t:zmcct m•do\m 

J"-applied tO bt-American~ dJ'*.D)r \.io tho SEC. 

Howwer, as ~~(ormqsm tnow)t our ~1 v.'tlllm 1 F«Scml IUJdSe ami soraOOUJt OldoTto 
swp.mo ikDD commun!cat!na mdt4J sse. 1om ateadfna dae ~lefor'.~..."uJ from ~118 ~~DQ •• 
tho shareholdcn• lllCOtfn,. · 

It 0051 mo $20,000 \u Jep!~\9 &Of tba$~ tho hlp,ctJitdp{OS l)isQivl Jadge} fclr~wwe 
tolar crftma to -sfop 11lC. IRd I WPS1f,sbt (&Sld Am~wroa8) an aU 4... Non:cwei; 1fsere was 11'1 adcfiliaallle88QU 'Wfd 
~~wroq. whfob ~.oiu;d :jp Jril.fcotn_og,. 

1u. sso,ooo 'WCrtb orvounaslllroS ln ~ and l1ave .D011tlld a.sJDg1o share In die tt=. l speek to 
yoa u a i:Ucnv sbarehotaeraDd u a fortl!er employeo. 

Given mat Amex WJO!'IPY ~mettcm~ the aneet111s. and wrontJy stopped m' io.m 
401Dmuraicallna '\o\itb dw SEC (actualI)'. t1101 as'bd thO Judpeo rotreot dso ~beon tolbo sec.buiUJa $8C sai4 
it could llOt be ~sinceasabnllssfon lmmedialcl)t.fPCS10 comj,&dm all over tho world). I ask Chit )IOU bo\Ja 
~-- pmonaDy llllCI '6nd <Nt lfwbis rarn:saflag k crue. 

And Ipolul >W to document 'DBP000370.. wbldl Amex 1u8, whScb wlJt show ~u ih.at ~~ 
vtollted myn,ba as an ...oyee" (tttJe VD ofthe CMI Risfrts .Aet or1964' vays ''ep1plo)to? ~ fonuer 
empto)'M& also. u ru1ccl b)' o UDaDtmoua Jm $upremo Court ndins), B11d ibis was~ bya toowlcQoable 

• 	 A:uez VP I tAw)et. Moreover, you= read lfao sealed b'anSCri_.. botk ofwhleh I~ Jiw ~but.~ 
faW)'Cn oan show )'OU 1o i1.1dl=c ~ other n:mrfcdons ware IQido npon mo. and boy~ the Amex la'W)'OIS won1 so 
fir as 10 ~ a promise co 1hc Court (oa pnlDg a writ~en ~in ORfcr 10 stop mo Item gotpg 10 tho SEC, 
ornomb'ldfnamysoJf. • 

SUfol)•, Amcrx cas. be:.a bcUer culpQntton thGt Ibex epbodos -wqald make )'OU ~ . . 
,And- Js ono ofthe tea$OnS '1lh1 r-~ for DirectcrofAmerican &pres. ~is an laherent 
~ o1'Amex. end' tOo ob. a.fft emplo~ta-llld !lOW mqbe a few V1c6 Pn-.sida..ts and abovo -lose- •i&bt 
Oftho virtces of1\mex. aad do ibu1 thmp dsat n~ofttUc finn. 

~ rao dtpa \yttb apara1JcL tJJat may bo apt: Whal ~ 'W01RIU Is raped, 1bo ~ a&toJaoyWJ1J 
~try~- smear tho womtn, Slld ask lfw had sex kfbro mmfap. If$be had a abortioll.md Vdriou$ 
osher dlflllldw baW nochiDp) 1» wtth tbo fact that she ¥1M caped. h fa as Jfsli\Jwd a~ tl=.t ~i~J~. 
and~'-was asldas tO .bo-riped. nay, she Wlflmd ft,flnd Jt w~·nQC*. SUr d:tost.qucsrions ue ~ -ln·Of*J 
Court"tn .mfcr to lhbamuisfi 'Miman W inak.o Iter Wlthclisw IJOr &iCcusatlun. Sod'~ ts ~=eraAm~~ 
the lead'attomtsy In die case•dsbewamcd to bO\\•JfJ bad • wllb arty AmtJC ~proy... Whtlbor i havo had 
~m.nor. it dAG ~ fiiMn.thtl'!l allows Amex to vto~ ~written CQSitnlot sipdd f>'S' AM Gup1a (Amcx 
~oi'Banlciq) ID<hac (Pocvr UJJdnor) Ire Juac otzooo. S'lln:ly, lO u:so 1ho well wom p!u$ao1fiAy yean 
eao saW10 Senator Meeartby: 

http:abortioll.md


"Uad1 Chis moment, b£Cfol\ I thfnk.-I JJ~8iuPd )'9UT audty crnck~"." 
[When~~~~Wclrb~bbu ebort) 

"l:.et'U8JJOt ~fhtr lad ~Seaot- l'Du\Pedoa ~.Have )VIfmllbsoOf 
~~·) arkmarlarl RIIYe-laft~of~ 

So, ya, Iwould like 10nm fbr.~. atRI Ya, 1hpea shareboider'"' prpjiOSIJ to ~ A1Uex's 
violatfon:r ofpromtses end laws IQd ~ 

ADd t1bJntc Amex would" a bteter plaoo lfsuch lbln&S wert JnYO~. ARC~..b)' tbc: way, ft ~ 
~o='ble y,fJecbet I "WOUld have won as DlnctorofAme.t·ln Aprll2007. But )OU know thai Amex's dirty 
tacttca then and now (u ~dyu Mq!OOS) attould ~:bo oafled tor in a oivll· cfoctkm nor in a Fonuno 500 
company. 

rlook ~onrd ~~~~)WiafannaUoa•.tlhcroby~:)'OUI'vo-. 3Pd 
yoar fret.aT.irf ~1~ 1br ~~&f.Americau~ 

S~Y)'UU!Sr 

~w. LtaOer 



NOTICE OJaBAUilOLbBR. PROPOS.U. · 

·To: 
Slcphcn P. NatmOJJ (or co hb mplacomcat)
Seomary . . 
Am~Expms Ctmpeny
200 Vesey SQeet, jt/1 tloot 
'NewYmfc.NowYark ~~ 

~:~'*'29,2009 

Thm tc:JnSdMeS tho proposal of~ldcrPr:ta- LMcrnc:rto be pre$011ted- the Annual Mceti'DS: ofsharohol~ of 
American .sxp.. CO'ntplll)' to bo hold 0rt or ~AprilZ4,l01o. 

~urms Iaibnutkm pWM~~~co~-~ <.:o.l1y-Jaw 2.9: 

(I) (a} BrlatdotalptloD ol'bltlliiC.p~ 

.~~~ _.oyee C.-de nf Condut ~o'? lO·imJI&Ide 12\~ porlJtlllcs for non·coulpiJBncu, ~ 
p~~~ oC whtcb shall be d«cnnintd by a wnuth CcunmisJfoa" ater·a f~ent O\l'tSJdc compflance. 
mkw ot 1b~ Code ~ b1 OINlclc expem. DDd tqnRntdvel:_ of .4.1Qex•s. baard. m~Utapmaot, cmployea
aud $1u!tcb0Jdn. . 

(J;J) Reao•for bJ'!DPalsuO budnes$.to tlle~nla! meeting. 

'CI1CSII1 expcviOMe by Mr. lJaciDer ofdiscriminatton fJJ vfoladoa ofltde vn oftbe ClviJ R.igbts Aa of 1964 and 
anccd01al evidence show thallbe Code is ~ am1 'Qqt mforocd. ~. mas\I&OUIOilt rcprds the Code as 
aothingft'IOl'C 1hla wiudo~tbr~loy compuanco. "J'hb Jack ofad1Jem1ca to basic prtncJples or 
c:oaduct erodes cooiJclenoo iD tho CoriJpany, bp atlt9cod orwl)l ofibctlbe maJkrt prJoe ot1be CoRlJl&DY's sAUes. 
and \\'Dn'lmS ~tion MJm tht tbudlolden.. In olhor words. ~il JNIUw a1Rlct$ Sbiud1oldcrs as ~ as ~ng 
soe1aJJ1 signJfleam, II Ja ~~In SEC'"'* 1.)(8) on $lwrcholda-Pf1)p0Siib\ 

"PJ'''poAJs mlutfna CO $Uch ~ bUf" ~on sumQt:qrJr .,lficanS. IO,ojAI pollG): bwos (O.J..r 
sipdficent ~on mateDrs) ~~ld not be consfdorod co be exdudabfe.. ~ 1hc. 
JJ10P0111s woukt mmscend 1bl·da~ ~nesr mattas and raise policY isMs so sfpfflcam 1b,t it 
would k ~fora sluacbolcter :wv.tD."· • • 
Jamt/sec;g2¥~11Jm 

(II) Nemo aDd adcb11SS ofsharebaldcr brJDc~DfJ)I'Ollosal; 

Mr. ~loferUndner 

http:budnes$.to


.(Jii) Numtiero!sJaltef ofouiS. daD ofJtook ~ awaed byletv IJnclaer. 


Common: ~~r900~mJSP 8Dd &tbemcnt 'flm:i. 


(iY) Matorfdl~otPettr Llttc1auw.lo ffa4tprQpostlt 


Mr. tJnciDer fla 110 ftnaltiilimcmt In tho propoSaL ~has been WronJed by Amex. anp!O)'CCS' breaeb of the. 

Code end AnlQ,$ titlure to entbrC$ tbe Cod&ap~~ orapfoyM. 

(v) 0tt1er tur.ormation· ~lrtcl to.be dlsdosecJ.bJ dchaeloa 


Mr. ~dhct.IH p~DlJflln·m isctlon against tho Comp_tny ~ <nli oflbc afonsaid ~ 


http:dlsdosecJ.bJ
http:Llttc1auw.lo


EXHIBITF 




1armary 13,2011 

'RespoDse oftli8 Olllce ofChlef'Coaaasel 
~P otCoPcngoa "'ePee 

Re: 	 Amerloaa Bxpress Company 
IncomiDg l*tdated December' 9, 2010 

The propoSal mandates that the company amend its Employee Code ofConducl 
"to include mandatoey penalties 1bruon-compliance, tbcprecise scope ofwhioh shall be 
de1trminod by a 'TJU1h Q)mmiaion,"'~an iudepc:.ndcnt OU1Side oomplbmcc review 
oftheCode. 

Thens appears to bo somo basis for your view that American Bxpress JDaJ exclude 
the poposallJIJdcr nJie 1~(i)(4). In this Iqmd,-nnote that tbe proposal ~ to 
relate to tho nmess ofapcmmal dahn or grievance apiDst the company. AcccmtiDg1y, 
we will not secommenct enforcemeat action to the Commission ifAmerican Express 
omit31hoproposal iiom its proxy materials In teliauae on rule 146-8(i)(4). In reachJDg 
this position, we tumnot found it nccossmyto ~the~ve bases for omission 
upon which·Am=icim Express telics. . 

Stncemy, 
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NOTICE OPSIIABEHOLDBRPROPQUL 

To~ 
Carol v. Schwanz, Group Counsel 
American &press~)' 
200 Veacy SUect. 50lb Floor 
New York. New YCit 10285 

From: . 	.. ..
Mr. Peter LindDcr 

... FJ8MA & OMS MllnOtlncbn M-07·18 ... 

· Dale: November B. 2010 (pleviously scm: September 22. 2010} 

'Ibis coDStitoa the pzoposal of shaJdlolder Peter IJddaor to ~presented at the Amlual Meeting 
ofshaleholdcn of Amerlcau Bxpn:ss Company {"Amox") to beheld 011 or about Apil25. 2011• 
. Pfm £9ld!m 1be timely mtpt o1 t1d! pmpgp1 wblch you have ~ejected m tho past for 
beiDg submitted tOo late and for beiDg "ontmary busiueas0 

, when iD fact this~ 1D a matter of 
social impu1tan<:e. that ia discdmiDIIiOD by Amcx against pya. Please also DSpOBd to this 
pmpoa8l as ifit were gjvm durlug tbDODDal timcframe ofDeccmbe:r 2010, so tbat we can as= 
on what should I'8ID8fn, and what Amex disagrees on whc1ber cenaiD facts~ tmc. 

Please!1aCODfbm theso JD8Uels Jdcvant to wbedlet tbo ADa Coclo ofConduct workiDgtbat 
1. 	 Amox luis seoppcd1 mo 1iom attmdiq the Amox 'JJX1I Sha!cholder meeting aud f1om 

commUDicatiDg with the Secudtiea aud Bxchanp ConmdssloD (SBC) via Court actloD 

'Aad odJcr I'Citl'icUout, sadl as JaDOYiug my wcbsilc, whfcb l was COld I bad co follow UDder paiD ofcoatcmpt of 
coan: 

arrta.,-, April 06,2007 ... 
DAr hdac KoehL 

Upou t'Dltb8r retlectlan and iD coasulcat1oD wid& aotber daaley, I ha"YC decided co abide by tbl! 
tenm of seltlemeut aet 1bJUl bd'Ore Jadp Kaaz ou Mar 29,11111. 

I repac my advico to 1111 pedes tbat I hanc:JDaaclm;y Website aDd llaw DOtUiec1 tltSEC 
verbaOf tbat I wlslled to v!6dntw 8lf Jl1fDg for Cl!e cUnctonldp adtor tile llaarelddez"p¥OpOIII,
al1laou&b Gat RC llaa adYIHd me U.lizeb wftlldrnal caaMOTbo cloB lam IWIIIfllal'artlla" 
lilhfcofrom GleSEC. 	 ' 

As I~ contbmod to do, I wiD abldo by t1ac coafidaalllky llfCClDIIJL 

l'ell:rw. Lilldact' 

~PacerDocama:ar 37·7, Piled 04117/'JJ111, p.~o!2; cmpbasia .sdedJ 




. . .. . ··.: 	 t • ' •• :.·...... ,• ••• . .·.·. 	 .·.....· -· ·•• ; • t ..........: -·-· ~.
h 	 • •• 

bcfote Mqistrate Judge Katz in the Southera Dlatdct of NY (SDNY) via your Jawyar 
Jean Park ofKdloy Deye Waaen, and daat 

2. 	 Joe Sacca of Sbddeo Arpe. aloug with Ms. PiDk, IDccmctly tolcf US District kdgc 
Kocld iu 2009 that Amcx nevet" inlafetcd wi!b my oommlllllcatioos to the SBC. l would 
quote that1l'8D&Qipt on pap 4,1ioea 2--6, but Amex is bep1na that traDscdpt accrct um1cr 
Court ORDER. apiDatmy w1shes. and that Itrcfoles Am.ex'e clalma In w.ritiJlB ad orally 
tO The Court (In the person ofThe BoDOrablo USDJ ICooltl) that Amex did DOt stop ~ 
LindDet fmm CODUJ1DD1cadas with the SBC. 

3. 	 Qiq UD, who JqJ01ted to Amcx's BankJDg ~AshGupra for abqQt lS ~ did 
8dmh 1IJlder Ollh on Janll&l)' JS. 2009 that he (QID&) ~ violate f13 of the JlmC 2000 
Amox IJndnor contract aipcd by mo ad by Ash Gupta. as rocmded on page. 17.5, liDcs 
4-10 of the ·Traoscript. qmg did so Jn violation ofIda sigaed Code of Coaduct, aDd that 
Jason Brown of your Counsel's omce did report that to me in Felmluy 28, 2006, yet 
denied It in a letter to me that very n= day Jn Man:h 1, 2006. Mr. lbown's actioos also 
wcro in viola1ioD of the Amcx ~ whidll am 1ryiDg to chaDge with this shareboldcl' 
proposal. Please lnd1catc if1bis is part of the n:ason why some two w=b aftQ.I bmlgbt 
up dDs JDatterto Ken Cheaault Am=t CBO, At thoApd12009 Sh.adlo1derMeetm& QiDg 
left~ And whechcr both JII8D&FD' ofQiug & 1ason (Ash Oopta 8Dd lbe head of the 

2 Tbe 11uo• ot3 CJU*a. hac from lhe Cllmlc:rlpt, posdbly macro iaCOZEOrt willa MI. PartIDdMr. B10wn, poaf.bly 
wllb 1nreat co dccelw tbc On1rt, wbtcla ila c:rlmlw ~br NY8Cito1lDCierNYJ'udlciaJy §487: 

" 10 
94a3Unc MoticD 


9 MR. SACCA: Oood dcmoo;. ,oar RoAar. lwlU bo 

10 WZ'J brief, I 4G#tlata%d COsepeatiiJYdda3U.wa ID oar 

11 papa, UDica )'DarllauorWOlZkllDzduffiratfoa 

12 1woold Db to a<ldrcajult acoapio pofzda. ODe !I 

13 Cbc accuaatiOD dllt w\<e~mblcp 1 • ''DDI co*'COCIR 

14 lbout Mr. LiDdca'• abiBty co CXJJU14aufcalb wftll1ho SBC. Tbcrc 

15 bla tact ao mdBce fD tbncanl dillMr. Ll:dlterWMUJHler 

16 arqlJIObfbltlon lnrm ~to file BBC fD mpoaao co 

17 AmalclaBxprea'reqaat!orDO acdoa.• 


[cmphal' ldded: Trmscrlpt. Apn123. 200J, 6:30p.m] 

• 'Acccndlngto dJe "WhhlttebJov.u Pone;' aoch 1~QoaJd ~repostecl~~~Jy toebe Oeaall 
Cc~GD~er•OfDcc rGCO'>, apec~auymvJoJadaa ot "dJJJawaad 1r.1 a.oteoncfDcrt. acs that illlo&ru Mr. 
L&ld=r1111dellcBitdl, Ara:T. ~DOt&dpJbcl Mr. Brow for viOladoD of acc6oa 33,aarlial foBOMd -=rlon3.5. 
lDdcod, ADX may wdlhne retllJmd qdn«Mr, JJDdJza'a ~Iowa' cmployec$0WJln raalladoa for 
repartfns aJlealziDDI of!mpoprlety dlat fall widdu lbc KOpe ofdDI po!c7 aDd which tbe amplo)a ~ly 
bt:lJevea to bo truer. ·:ra tcnm of1bc e¥eZO of Mlr!Aptl005. cbe ''allepdoae ofJmprop~wldcb we= aot Ollly 
wfw Mr. Uuctar.r "'laoDibly bcUwo(dJ to be trur!', but WCIID1ne ba abnoR oach aDd OYel"/ ~but dealed by 
Amr::s. for cbc fiw )'CII1' pcrioc!.from Ja1y 2005 to the ptaeDt otNowmbcr 2010. lD tact. bad Aml:x Jbllowa4 chdt 
degedPoUdaiDd Code, • wellu followhzaSOX ad 11dovn afdla avn RJa1us Act of1964, ddt_.,. would 
hive ax1ec1 (for YUtoa RUODI) in ten aepaaa timet o\la' S+)air. 

· • 	 Apri1200S (b)t QiDs J.Ja. vpaa beiDa ISiccd for ajob rd'aalco by Fbch«Jordm. IDd Chen 1lladdng 
the~ofJvuc 2000. blltako Cbc COde by not~., btl maugerofOla' adcade: Alb
Oupm). 	 . 

• 	 July 200S (by Alb Oapta. CUDallly ADa'• Batlag~ 
• 	 December 200:5 (b)' Slcpbcn NclnlmQ, lbeA ~of the CospcradoD). 
• 	 Februaly2006 (by 1ISOD Brown, Ama.'1 VP IDd Oeacral Cbaaad't Oftice), 
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queatious aad awcrs under oatb in January 2009 that show dlat both Jasco BJOWD and 
QiDa admittccl to the abovo vloJatiou at the Code, tbe June 2000 Comract, and SOX. 

Required l'DfonnatiOD plitsaaut to American &pms Co. by-law 2.9: 

(I) (a) BriefdMCI'IpUOD ofhas!aesa proposal. 

Amoud ~·s~ Code of Conduct ("Code") to lncJude manclato!)' pcaaltiea for ucm­
compliaDce. the precise scope of wldcb shall bo determined by a "Tluth ~'!.after an 
indepeadent outside compliance n:Mcw of· the Code OODducted by outslde expertS and 
reprosentadves of Amex's board, management, cmplo~ &lid shareholders. 'lbia ia especially 
wbb regard to EEOC (Bqaal Bmploymcut Opporbmity COmmission) cases and alleged 
disafmiaatloa by Ame:x. 

(b) Re&SOJIB for brlbglus suda busfnea to the 8DD1I8l meeting. 
.. 

Pasonal experience by Mr. LiDdner ofdiscrimination iD violation of'-ritD VD of tho CivB Riabw 
Act of 1964 and uucc:dotal evidem;c show that the Codo is breached and not eubced.. Rathe%, 
management repMs 1he Code as noddng more lhan wiDdow-cRsdng for Salbanea-Oxley 
compUance. Bspecially: In 1anuaxy 2009, Amex's empl~ admitted u.ucJer oalb a bRach in 
Mmdl 'JJXJ7 of an out-of-court seutemeot regardillg gay clisc:dmblatloD apiDst Mr. Lindner. Yet 
OYCO with tlds ~owledge, Amcx CBO XoD Cumault told lbc April 2009 Shazcholdor mccdng 
that: 

"full confidenco Jn the.Company's code of conduct 8Dd the integrity and values of our 
c:mployees, for Steve who handJcd this from m udmlnis«ndivo cbauuoL" [Steve was 
S~buyof tbe CoJ]JOtation StepheJl Nonnan] 

Some two weeb lata-, the Amex employee who admitted ('m January 2009) breachiag 
the CCJ!1e (an Match 2007) left Antex for a compedtor, and that taployco raportecl dircc:tly to 
Ama.'s Pleaident of Baalcing. Clearly someone one step down from the President who DOt ODly 
bleadled an a~t signed by that same~ and covaccl it up for 4 years, well, Chat's a 
sip lhat tho Code of Conduct is not worldng. and that at 1ea8t two of the employees lacked 
Jntqdty. 

Moreover, Amcx fought putting this Shareho1dc:r ·Pl'qJosal on the P.roxy from 'JJXf/ 
through 2009, indicadng tbat the P:roposai only dealt with ordinary 4'business maaen", whcu. it 
was clear to Amex that It involved "sJgoificant social poUcy issues (e.g., sipificant 
discrimiJJation mattetsr [see pamgrapb below from SEC Rules] 

This laok of adherence to basic principles of conduct c.rodcs CODfid011co in the Company, 
~as affected or will affect the market price of the Company'$ shares, and wamm11 attoDtion tiont 
the shareholders.. In o1her words, this matter affects ~ as well as bc:ing sociaJly 
sipifioaut, as fa indkatod in SBC Rulo l4(aX8) oo Shareholder Proposals: 
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"proposaas teladng to such matteR but focaaing on sufficiently sipifkant social poBcy 
issaes (e.g., Sfsnificant discdmfnatfon matters) geuemlly would DOt be consideleclto be 
excludable, because tho pro~ would tra:D8CCnd the day-tCMiay busfDess matters and 
raise policy blues so sipificant thac it WOClld be appropriate for asbareholder vote.n 

http://sec.goy/mlealfitrt!/3+41J.btm. 

(II) Name aDd address ofabarebolder briuglag praposal: 

Mr. Peta- IJnduer . .. .. 
... ASMA AOMB Memorandum M-01·18­

Common: about 900 shates Jn ISP 8Dd Retirement Plan. 

(iv) MatelfaJ iDllreat ofPeter Lindner ID the prop\lsal. 

Mr. UndDcr lJas DO fiDancia1 interest bJ the ~. He has been Wraaaed by Ame.l 
employees' bml.dl of tho Code md Amex's fiUlure to eoforoo tho Code against those employees. 

· Mr. I...iudDa' is filiDg this as a pro-se litipnt. and as a shaldlalder of over a decade, aud has no 
1cplCOUDSCI, as of this writJug. 

(v) Odler lnfol'JIJidkm requfnd to be cllsdGsed In so1Jdl&timls. 


Mr.llnclner is aplaiutiffin an action agaiDst the Company adshlg out ofthe aforesaid bleach. 


November 8, 20iiiSMA a OMB Momonmdum M-o7·16­

s 

http://sec.goy/mlealfitrt!/3+41J.btm
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Janumy 10,2012 

. RespoDJe of the omee or ChiefCo1UIIel 
Diyiajon ofComoqtion !"!eng: 

Rc: 	 American Express Company 

Incoming letter dated December 13, 2011 


The proposal relates to the company's employee code ofconduct. 

There appears to be some basis for your view that American Express may exclude 
the proposal UDder rule 14a-8(eX2) because American Express received it after tbe 
deadline for submitting proposals. ACCOJdiDgly, we will not recommend enforcement 
action to the Commission ifAmeriQID Bxptess omits the proposal from its proxy 
materials in reliance on rule 14a-8(e)(2). In leaChing this positioD, we have not found it 
necessary to~ the altemadve bases for omission ofthe proposal upon which 
American Express nilies. 

Sincerely, 

Carmen Moncada-Terry 
Special Counsel 



NOTICE OF SBAREHOLDER PROPOSAL 


To: 

Carol V. Schwartz, Oroup Counsel 

(or to whomever is in 'barge of Shareholder Proposals) 

American Express Company 

200 Vesey Street, SO~ Floor 

New York, New York 10285 


From: 

Mr. Peter Lindner 


Date: Wednesday, December 07, 2011 

This constitutes the ptoposal of shareholder Peter Lindner to be ~ented at the Annual Meeting of 
shareholders of American &press Company ("Amcx") to bo held on or about April25, 2012. l!!!!! 
confirm the timely receipt of thf! ompopL even !bough Mr. Sacca's Jet!er today !!!fed !hat the 
deadline was 2 weeks ago on November Z3ra, 2011, which you have rejected in the past for being 
submitted too late and for being "ordinary business'', when in fact this relates to a matter of soeial 
importanoc, that is discrimination by Amex against gays. I note that less than 10 business clays have 
elapsed due to the Thankqjving 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 I have 14 days to curo it. I will 
consider that my defect. Theq11ote is: 
14-day notice of Ifa company seeks to exclude a proposal beoauso tho shareholder bas not complied 
defect(s)lrespoDSe to wkh an eligibility or procedural requirement of nile 14a-8, generally, ic must notify 
notice ofd•t(s) the shareholder of the allcpd ddcct(s) within 14 calondar days of receiving the 

proposal. The sbaldlolder then has 14 calendardays at=- receiving the notification to 
respond. Failure to cure the dofeot(s) or respond in a timely manner may result in 
exclusion of tho -... 

[SEC document on Rule l4a-8, Date: July 13, 2001] 

Please also confirm these matters rebwant to whether the Amex Code of Conduct working tbat 
t Amex has stopped1 me from auending the Amex 2007 Sbarvholder meeting and &om 

communicating with tbe Securities· and Exchange Commission (SEC) via Court aetJon before 

1 And other restricdoas, such as removing my websito, wbich Jwas told I had to follow under pain ofconlanpt ofcourt: 
''Friday, April 06, 2007 

Dear Judp Kookl. 

Upon f\u1her reflection and in <l01Uu1Catlon wllb auother attorney, I lntvo c!ecidcd co ablde by the terms of 
settlement set fortb before Judge Katz on Mar 29, 2007. 

I repeat my advico &o all parties that 1have dond Ill)' websftt aucl haw aotffkd CD SEC ftl'bally that I 
wished to wlthdnw my llllng for the dlrcctanhJp and for the abanholder proposal, atfhoup tile SEC his 
adYised me that such widldi'IIWIII eaa N'OT be cloao. I am awatuug fttrthor advice from the B.BC 

}4 I haw tontlnucd to do, I will abide by tho cOnflcleatfallty agreement. 

Sinmely, 



Magistrate Judge Katz in the Southern District of NY (SONY) vi~ your lawyer Jean Park of 
Kelley Drye Wamm, and that 

2. 	 Joe SacaL of Skaddcn Alps, along with Ms. Park, incorrectly toJ~ US District Judge Koeltl in 
2009 that Amex never Interfered with my communications to the SEC. I would quote that 
1J'anSCrlpt on page 4, Jines 2-6, but Amex is keeping that transcript secret under Court ORDER, 
against my wishes. and that 

3. 	 Qing Lin. who reported to Amex's Banking President Ash Gupta for about IS years, did admit 
under oath on January IS, 2009 that he (Qing) did violate 'J]3 of the June 2000 Amex Lindner 
contract signed by me and by Ash Gupta, as recorded on page 175, lines 4-10 of the Transcripl 
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 leUcr to me in March 2006. Mr, 
Brown•s actions also were in violation of the Amex Cod~ which I am trying to change with this 
shareholder proposal. Please indicate if this is part of the reason why some two weeks after I 
brought up this matter to Ken Chenault, Amex CEO, at the April 2009 Shareholder Meeting, 
Qbls left Amex. And that 

4. 	 Amox had access to videotapes of my questions and Mr. Chenault's answers at the Shareholder 
Mcednp. which you will provide so tbat 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 Infonnatlon pursuant to American Bxp~ Co. by-Jaw 2.9: 

(f) (a) Brieldescription of business proposal. 

In lino with the laws and rules against employee dl!erlmiDation. 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 "Tnrth Commission, after an Independent outside compliance review of 
the Code conduoted by outside experts and representatives of Amex's board, managcmeot, employees 
and shareholders. This is especially with regard to EEOC (BquaJ Employment Opportunity 
Commission) cases and alleged discrimination by Amex. 

(b) Reasons for briDging such busbaess to the annual meeting. 

Peter W. Undncr" 

[Pacer Document 37·7, Piled 0411712007, Page 2 of2; emphasis added] 


2The quote of3 quotes. h~ ftom tbe VBnsc:ript, possibly made in conc:at with M.. Pmtc lll'xl Mr. Brown, possibly witb lntart 
to docclvo tbc Court, whieh is a wiminaJ misdonlQUIOr in NY State under NY Iadicl&l)' §487:

" 	 w 
94n311nc . Motion 


9 MR. SACCA! Good atbmoon, your Honor. I wtiJ be 

10 Wf'J brict I don~ Intend to repoat anythmg 1bat was In our 

11 papcra, unless your Honor would lib clarification. 

12 Jwould bb to addressjust a couple points. Ooc Is 

13 1hc IICCUiatfOII that wo'Yomado m~oas to tho Court 

14 lboat Mr. Lindla's abllhyto communicate wl1b tbc SEC. 'l'bcft 

15 Is ia fact llo mcteaee ID tbe record tbat Mr. LIDdDer was Under 

1~ 111)' prolalbiHoD trom respondJn~ to tbc SEC in rosponse to 

17 Amor.fcan !xpms'TCqUcst for no action." 


[emphasis added; TnmsQiplt April23. 2009, ~:30 p.m] 
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Personal experience by Mr. Lindner ofdiscrimination In violation ofTitle VII of the Civil Rights Act of 
1964 and anecdotal evidence sh9w that the Code is breached and not enforced. Rather, management 
regards the Code as nothing more than window-dressing for Sarbanes..OXIoy compliance. Especially: In 
January 2009, Amex's employcos admiued 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 April2009 Shareholder meeting that: 

"full confidence in tho Company's code of conduct and lho integrity and values of our 
employees, for Steve who handled this from an administrative ohannel." [Steve was Scorotary of 
tho Corporation Stephen Norman] 

Some two weeks later, the Amex employee who admitn:d (in January 2009) breaching the code 
(In March 2007) left Amex for a competitor, and that employee reported directly to Amex's President of 
Banking. Clearly someone one step down tom 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 ofConduct 
is not working, and that at least two of1he employees lacked integrity. 

Moreover, Amex fought puttJng this Shareholder Proposal on the Proxy from 2007 through 
2009, indicating that the Proposal only dealt with ordinary "business matters", when it was clear to 
Amex that it Involved "significant social poUcy issues (e.g., significant discrimination mattcrsY, [see 
paragraph below ftom SEC Rules] 

This Jack of adherence to basic principles of cond~ erodes confidence in the Company, has 
affected or will affcot the market price of the Companys shares, and wamm1S attention &-om the 
shareholders. In other words, this matter affects Shareholders as well as being socially slgnifJCant, as is 
Indicated in SBC Rule I4(a)(8) on Shareholder Proposals: 

"proposals relating to such mauers but focusing on sufficiently significant social policy iss"cs 
(e.g., signiflcant discrimination matters) generally would not be considmd to be excludable, 
because the proposals would transcend the day-to-day business matters and raise policy Issues so 
significant that it would be appropriate for a shareholder vote." 
ht!P!IIsec&nvlrukSftinaii34-40Qll.htm 

(if) Name and address of shareholder briDging proposal: 

Mr. Peter Lindner 

(IH) Number or sllarea of each class orstock beneficially owaed by Peter Lindner: 

Common: more than l00 shares In ISP and Retirement Plan. 

(lv) Material interest of Peter Lindner Ill the proposaL 

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

(v) Other Information required to be disclosed la soDcltations. 

Mr. Lindner is a plaintiff Jn an action against the Company arising out of the aforesaid breach. 
3 



Signed: 

Peter Lindner D~J(Mf)MB Memorandum M-07-16*** 
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December 21, 2012 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 American Express Company 
Incoming letter dated December IIt 2012 

The proposal relates to the company's employee code ofconduct. 

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 ifAmerican 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, 

MattS. McNair 
Special Counsel 



From: Peter Undner [mailto: *'** FISMA &OMB Memorandum M-07-16 ••• 

Sent~ Friday, November 30,20121:35 PM 
To: Sacca, Joseph N(NYC); cfletters@sec.gov 
SUbject: American Express: 2013 Shareholder Proposal 

To the SEC: 

Please see my American Express (Amex) Shareholder proposal which was wrongly omitted from 
several shareholder meetings since 2007 (as noted in the proposal itself, in violation of NY law) 
and was wrongly argued by Amex as not being allowed, when In fact SEC rules expressly allow 
matters of 17significant Importance" such as "discrimination". This also says that Am ex CEO 
Chenault gave misleading information to Shareholders, and falsely flied Sarbanes Oxley 
Compliance, which I 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 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-Undner contract Incorporated in other agreements by 
reference.) I attach It also in Microsoft Word format, since as I 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


Friday, November 30, 2012 1:29 PM 
Louise M. Parent 
Executive Vice President and Oeneral Counsel 
Ameriean Espress 
200 VeseySt 
NYC, NY 10281 

cc: SEC via email cfletters@sec.gov 

Dear Ms. Parenc 

Please acknowledge receipt and acceptance of this formal request for my 2013 Shareholder proposal to 
Amex, and certify that I met the time requirement, and that I be both on the ballot for Board ofDi~tors 
and that this Shareholder proposal be included in the proxy sent by Amcx 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 inCOJpOrated in other agreements by reference.) 

AMERICAN BXPRBSS: THE TEXT OF TilE SHAREHOLDER ETHICS PROPOSAL 2013 

•••••••••••••start ofShareholder Proposa12013'•••••••••••••• 

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

CEO Chenault in the April2013 meeting shaJI WJdcr oath and videotaped available on the internet explain 

I. 	 his management team's involvement in covering up the illegal actions ofQing 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 ofSkadden Alps falsely told the Court that Amei 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 

S. 	 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 ofany monies paid directly or indirecdy 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 lnfonnation (BSI) to all EEOC 
cases, even ifdetrJmentaJ to Amex by showing non-compliance with the law or any written contract 
signed by Amex. 
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CEO Chenault shall release all email and personnel files to complainants in EBOC matters (as is required 
by FRCP 26) and is standard for ALL employment disputes since 1997. 

This Shareholder Proposal includes both 
• a video www.youtube.com/watcb?rul XmxONWPEM 
• and a website for deep background www.amexethics.blo~potc:om 

Amex shall petition the Court to release the video tapes owned and purohased 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 tho entire speech can be examined to show that 
indeed the interpretation can be viewed as a piece of a whole. 

This Shareholder Proposal is aJiowed under SEC rules of"significant matters'1 
, e.g. regarding 

discrimination. 

•••••••••••••End ofSharehoJderPloposal20l3*****•••••••••• 
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I certify that I own at least $2,000 in American Express Shares for over S years, and perhaps $20,000. 
Sincerely yours, 

Peter W. Lindner 

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