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ARTICLE I

Definitions

As used in this Plan, unless the context reguires otherwise, the

following terms shall have the meanings hereinafter set forth:

| 858

1.

“Board of Directors"” means the Board of Directors of the

Company, as constituted from time to time.

"Committee' means the Compensation Committee cf the Board
of Directors., as such committee is constituted from time
to time, which administers the Plan in accordance witk
ARTICLE II hereof. If at any time no such Compensation
Committee of the Board of Directors shall ke in office,
then the functions of the Committee shall be exercised by

the Board of Directors.

"Company" means American Express Company, a New York

corporation, and its successors and assigns.

"Deferred Compensation Account” means the bookxeeping
account maintained under the Plan for a Participant for

each Plan Year.

"Disability" means termination of a Parcicipant's
employment with the Employer by r=ason of total and
permanent disability as determined by the Committee;

provided, that a Participant shall be considered to be
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Employer and the Participant lnvalvec Ln any CORLIOVE:sy
under the P.an, and any successors in interest thereof
and any and all other persons claiming under or through

any of them, shall be conclusively hourd by such decisian

Any act which the Plan authorizes or reg.ires the
Committee to do may be done only by a majority af its
members in office. except that the members of the
Committee may authorize one ot more of thelr nimber (21,
only in the case of autherity to make nonsubs-antive
amendments to the Plan. any officer of the Company) <3
execute or deliver any instrument, make any paymen< or
perform any other act which the Plan authorizes or
requires the Committee to do. The action of such
ma‘ority. expressed from tTime Lo time by a v-%e at a
meeting or in writing without a mee:ing, sha bl c«constiturte
the action of the Committee and shall hawve the same
effect for a.l purposes as .f assented to bV a.l merce:rs

of the Commitree at the time in off:ice

The Comm.ttee may emp.2y Or retain ajents to perfarr such
clerica., account:ng and cther services as they may deem
necessary or desirable in carrying out the provisions of

~he Plan.



3.1(a)

{b)

The Company shall indemnify and hold harmless each member
of the Committee against all expenses and liabilities
arising out of membership on the Committee, excepting
only expenses and liabilities arising frem hls own gross
negligence or willful misconduct (as determined by the

Board of Directors). or as expressly provided by statute.

Participation

Prior to the Effective Date, each Eligible Employee
may elect to participate in the Plan for the Plan Year
commencing on tne Effective Date by written notice to
the Committee on a form furnished by it. Subject to
the provisions of Section 3.2 hereof. in order to
participate in the Plan each such Eligible Employee
must elect in such notice to defer part or all of his
Salary for such Plan Year. Such election shall be

irrevocable, except as otherwise provided for herein.

Prior to the first day of each Plan Year beginning
after the Effective Date (or at such other date. which
shall precede the rendition of services for the Salary
that is being deferred hereunder., as the Committee
shall determine). each Eligible Employee may elect to

participate in the Plan for such Plan Year by written
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notice to the Committee on a form furnished by 1it.
Subject to the provisions of Section 3.2 hereof, in order
to participate in the Plan each such Eligible Employee
must elect in such notice to defer part or all of his
Salary for such Plan Year. Such election shall be

irrevocable, except as otherwise provided for herein.

(c) Notwithstanding the provisions of Section 3.1(a) and (b}
herecf, an Eligible Employee who is first employed by the
Employer during any Plan Year may elect to participate in
the Plan for such Plan Year by written notice to the
Committee {(on a form furnished by it} not later than 15
days after his date of employment, which election shall
relate to his Salary that is otherwise payable during such
Plan Year, commencing no sooner than the Salary payable
for services rendered during the filrst pay period
beginning after the date of such election. Subject to the
provisions of Sectlon 3.2 hereof, in order to participate
in the Plan the Eligible Employee must elect in such
notice to defer par- or all of his Salary for such Plan
vear. Such election shall be irrevccable, except as

otherwise provided for herein.

(d) Notwithstanding the other provisions of this Secticn 3.1,
in the event a Participant incurs a Hardship and makes
application for a distribution under the Plan, the
Committee may, in its sole discretion, approve an

immediate distribution of part or all of the amount
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3.2¢(a)

(b)

credited to his Deferred Compensation Accouat for such
Plan Year. including any previocusly credited Interest
Equivalents., Dividend Equivalents and/or other income
equivalents thereon; prcvided that any such distribution
shall be limited to the amount necessary to satisfy the

Hardship.

The election for any Plan Year pursuant to Section 3.1
hereof may be to defer any specific dollar amount f rom
part or all of the Participant s Salary, unless
otherwise de-ermined by the Committee in its sole

discretion.
Natwithstanding the provisions of Section 3.2(a) herecf:

(i) the minimum amount which may be deferred by a
Participant for any Plan Year is $5.000, unless
otherwise de-ermined by the Committee in its sole

discretion; and

(ii) the maximum amount which may be deferred by a
Participant for any Plan Year is 100% of his Salary for
such Plan Year. unless otherwise determined by the
Committee in its sole discretion: provided, however,
that, if notified by his Employer that it 1s necessary.
a Participant shall make prompt payment to his Employer
of any and all amounts required for maintenance of

benefit plans coverage and of other required amounts.
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{c) In the event that

(i} a Participant's election to participate for any
plan Year does not result in a deferral of at least the
min 'mum amount determined under Section 2.2{b)(1} hereof

Qr

(ii} a Participant's Separatiou from Service occurs

prior to the end of any Plan Year,

his election to participate in the Plan fer such Plan
vear thall be deemed revoked and any amount credited to
nhis Deferred Compensation Account for such Plan Year,
including any previously credited Interest Equivalents,
Dividend Equivalents and/or other income equivalents
thereor., shall be paid to him (or the legal
representatives of his estate) as soon as practlcatle
thereafter, unless otherwise determined by the Committee

in its sole discretion.

~ne amount which the Participant elected to defer under
Section 3.1 hereof shail bte withheld from his Salary in
accordance with such rules and procedires as stall ce

established by the Committee.
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ARTICLE IV
Deferred Compensation Accounts
The Committee shall establish and maintain a Deferred
Compensation Account for each Participant for each Plan

Year commencing on and after the Effective Date.

The Committee shall cause to be credited to each
Participant s Deferred Compensation Account for each
calendar quarter of a Plan Year (1) the amount or
amounts which he elected to defer in accordance with
Section 3.1 hereof., as of the effective date of
deferral, and (ii) such additional amounts of Dividend
Equivalents, Interest Egquivalents and/or other income
equivalents as may be credited to the Deferred
Compensation Account until the date or dates of payment.
the availability and the terms and conditions of which
are to be determined by the Committee in its sole

discretion.

1f a Participant has elected to have part or al. of his
Deferred Compensation Account for a Plan Yeat credited
to the Dividend Egquivalents Account, such amount will ke
converted as of the last day of each calendar quarter,
into units of American Express Company common stock
equivalents, in a manner determined by the Committee in
its discrerion at the time the Eligible Employee makes

an election to participate.
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4.

Interest Equivalents, Dividend Equivalents and/ot other
income equivalents shall be credited on amounts credited
to the applicable portion, if any. of each Deferred
Compensation Account as of the last day of each calendar
quarter from the effective date of deferral to the day
as of which such amounts are distributed to the

Participant, as follows:

(i) as to Interest Equivalents, at an annual rate
equal to the average 26-week U.S. Treasury Bill rate
during such quarter or such other measure established by
rhe Committee in its sole discretion at the time the
Eligible Employee makes an election to participate. and
such Interest Equivalents shall be compounded quarterly
commencing with the first day of each calendar gquartéer

of each Plan Year;

{(i1) as to Dividend Equivaleats. by multiplying the
number of units of Amelican Express Company CoOmmon stock
equivalents in such De rred Compensation Account as of
rhe last day of the immddiately preceding calendar
quarter. by the amount of dividends paid per share of
ARmerican ExXpress Company~hommon stock during such
current calendar quarter,'ﬁr in such other manner as
determined by the CommittEﬂ in its discretion at the
time the Eligible Employee hakes an election to

participate;
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(iii) as to other income equivalents, in a manner

determined by the Committee in its sole discretion;

provided, however, that if Section 6.2 hereof is
applicable, no Intersst Equivalents. Dividend
Fquivalents or other income equivalents shall be
credited to the Participant's Deferred Compensation
Accounts after the last day of the calendar quarter In

which his Separation from Service occurred.

Any Dividend Equivalents credited to the Dividend
Equivalents Account of a Deferred Compensation Account
as of the last day cf a calendar quarter shall be
immediately converted into units of American ExXpress
Company common stock eguivalents. in a manner determined
by the Committee in its discretion at the time the

Eligible Employee makes an electlon to participate.

Vesting

Except as otherwise provided herein. a Participant shall
have a fully vested interest in the amount credited teo
his Deferred Compensation Account for any Plan Year at

all rtimes.
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ARTICLE VI

Payment of Deferred Compensation

At the time an Eligible Employee elects to become a
Participant for any Plan Year, he shall alsoc elect in
writing to the Committee on a form furnished by 1it. to
have his Deferred Compensation Account for such Plan
Year paid in a lump sum or in Installments commencing as
of a date or an event occurring not earlier than the
fifth anniversary of the last day of the applicable Plan
vear. unless otherwise determined by the Committee in

its sole discretion.

Followirg a Participant s Separation from Service or
such other date as the Participant shall have elected,
the amount credited to his Deferred Compensation Account
for each Plan Year shall be paid to him (or the legal
representatives of his estate, in the case of his death)
in accordance with his election under Section 6.1
nereof, unless otherwise determined by the Committee in
ivs sole discreticn; provided, however, that 1f a
Particimant s Separation from Service occurs other than
by reason of Retirement, Disability or death, payment of
the amount credited tc his Deferred Compensation Account
for all Plan Years shall be made in a lump sum as soon

as practicable following his Separation from Service.
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I1f a Participant has elected to have part or all of his
Deferred Compensation Account for a Plan Year credited to
the Dividend Equivalents Account, all units of American
Express Company common stocK equivalents therein will be
valued as of the payment date or dates, 1n a manner
determined by the Committee in its discretion at the time

the Eligible Employee makes an election to participate.

Notwithstanding the provisions of Section 6.1 herecf, 1n the
event a Participant incurs a Hardship and makes application
for a distribution under the Plan, the Committee may, in its
sole discretion, apptove an immediate distribution of part
or a.l of the amount credited to his Deferred Compensation
Account for any or all Plan Years, subject teo the provisions
of Section 3.1(d) hereof; provided that any such
distribution shall be limited te the amount necessary to

satisfy the Hardship.

For the purpose of this ARTICLE VI, the amount credited to a
Participant s Deferred Compensation Account as of any date
shall mean the amount initially credited to such account
under Section 4.2 herecf, as of the last day of the
applicable month. plus Interest Equivalents. Dividend
Equivalents and/or other income eguivalents credited thereon
as determined in accordance with Section 4.3 hereof from
cuch date to the date in question, reduced by the amount of
any prior withdrawals or Installment payments made to the

Participant {or the legal representatives of his estate).
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The Employer shall deduct and withhold from any amounts
otherwise payable under the Plan and, to the extent
permitted by law, from any remaining Salary and other
compensation of the Participant. and the Participant (or
the legal representatives of his estate) shall pay to the
Employer, upon its demand, with respect to his
participation under the Plan, any federal, state. local
or foreign income or other taxes which the Committee
determines are required tc be deducted or withheld, or
paid pursuant to the laws of any jurisdiction

whatsoever. The Employer shall not be reguired to maxe
any payments under the Plan to the legal representatives
of the estate of a Participant until such legal
representarives shall have furnished evidence
satisfactory to the Committee of the paywent or the
provision for the payment of all estate, transfer,
inheritance and othér taxes, if any. which may be payable

with respect thereto.
ARTICLE VII
amendment and Terminarion
The Committee may at any time and from time to time

modify or amend any or all of the provisions of the Plan

(including, but not limired to, acceleration of
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payment(s)) or may at any time terminate the Plan;
provided that no such action shall materially adversely
affect the rights of any Participant hereunder without
his consent thereto, as determined by the Committee in

its sole discretion.

ARTICLE VIII

General Provisions

If a Subsidiary of the Company wishes to participate in
the Plan and its participation shall have been approved
by the Board of Directors. the board of directors of the
Subsidiary shall adopt a resolution in form and substance
satisfactory to the Committee authorizing participation
hy the Subsidiary in the Plarn with respect to its
employees. A Subsidiary participating in the Plan may
cease to be a participating employer at any time by
action of the Board of Directors or by action of the
board of directors of such Subsidiary. which latter
action shall be effective not earlier than the date of
delivery to the Secretary of the Company of a certified
copy of a resolution of the Subsidiary’'s board of
directors taking such action. If the participation 1in
the Plan of a Subsidiary shall terminate, such
termination shall not relieve it of any obligations
theretofore incurred by it under the Plan. except with

the approval of the Board of Directors.
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No Participant or Eligible Employee shall have any right
to any payment or benefit hereunder except to the extent

provided in the Plan.

The employment rights of any Participant or Eligible
Employee shall not be enlarged, guaranteed or affected
by reason of any of the provisions of the Plan. The
Employer shall have the right to dismiss any Participant
or Eligible Employee at any time with or without cause,
and without liability for the effect which such
dismissal might have upon him as a Participant or

Eligible Employee under the Plan.

A Participant's rights to payments under the Plan may
not be assigned or transferred in whole or in part
ei~her directly or by operation of law or otherwise
(except in the event of a Participant s death)
including, but not by way of limitation. execution,.
levy., garnishment, attachment. pledge, bankruptcCy or in
any other manner., and no such right of any Participant
under the Plan shall be subject to any obligation or
liability of such Participant. Except as otherwise
provided in Section B.9 herecof, in the event that any
Participant under the Plan becomes bankrupt or attempts
to assign or transfer any such payment or a part
thereof, then all such payments due him shall cease,

and, in that event. the Employer shall hold and appiy
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the same to or for his benefit or that of his spouse.
children. or other dependents, or any of them, in such
nanner and in such proportions as the Committee may deem

proper. in its sole discretion.

If the Committee determines that any person to whom a
payment is due hereunder is unable to care for his
affairs because of illness, accident, impriscnment,
minority or other incapacity. the Committee shall have
the power "o cause the payments becoming due to such
person to be made to another for the benefit of the
minor ot incompetent, without responsibility of the
Company, the Enployer or the Committee to see to the
application of such payment, unless claim prior to such
payment is made therefor by a duly appointed gquardian,
commit-ee or other legal representative. Payments made
pursuant to such power shall operate as a complete
discharge of the Company. the Employer. the Committee
and each member of the Committee of all liability under

the Plan therefor.

The provisions of this Plan shall be binding upen each
Participant as a consequence of his election to

participate in the Plan, the Company and the Employer,
and their respective heirs, executors, administrators,

successors and assigns.
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Any election made or notice given by a Participant
pursuant tc the Plan shall Dbe in writing to the
Committee on a form furnished by 1it. or to such
representative as may be designated by it for such
purpose. and shall be deemad to have been made or given
on the date received by the Committee orF its

representative.

By accepting any benefits under the Plan, each
Participant and each person claiming under or through
him. shall be conclusively deemed to have indicated his
acceptance and ratification of, and consent te. any
action taken or not taken or decision made under the
Plan by the Company. the Employer. the Board of

Directors or the Committee.

The Plan shall be unfunded and all payments under the
plan shall be payakble out of the general assets of the
Employer. The Employer shall not be required to
establish any special or separate fund or to make any
other segregation of assets CO assute the payment of any
amount under the Plan. The obligation of any Employer
gnder the Plan to make payments when due is merely
contractual and no amount credited to a Deferred
Compensation Account of a Participant on the books of
any Employer shall be deemed to be held in a trust,

escrow or similar fiduciary capacity for such
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participant or for his legal representatives. Any
securities or other property held or acquired by any
Employer specifically for use under the Plan or
otherwise shall, unless and until transferred 1in
accordance with the terms and conditions of the Plan, be
and at all times remain the property of such Employer.
irrespective of whether such securities or other
property are entered in a special account or other
arrangement for the purpose of the Plan. Rights to
payments under the Plan shall be neither subcrdinate to
nor superior to the claims of the Employer’ s general

unsecured creditors.

The proportionate share of the costs and expenses of the
Plan to be borne by ctne Company and the Employers shall
be determined each Plan Year by the Committee in its

sole discretion.

The validity of the Plan or of any of its previsions,
and all actions taken under the Plan, shall be
determined under. and construed according to, the laws
of the State of New Yorx, unless otherwise derermined by

the Committee in its sole discretion.
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.12

.13

The invalidity or unenforceability of any one or more
provisions of the Plan shall not affect the validity or
enforceability of any other provision of the Plan, which

shall remain in full force and effect.

Notwithstanding anything in the Plan to the contrary.
neither the Company nor any of the other Employers nor
any of their affiliates nor their respective officers.
directors. employees or agents, shall have any liability
to any Participant or Eligible Employee (or the legal
representatives ¢f his estate) under tne Plan or
orherwise on account of any action taken, or not taken,
in good faith by any of the foregoing persons with
respect to the business or opera- ‘ons of the Company or
any entity controlling. controlled by. or under common
control with the Company, notwithstand:ing the fact that
any such acticn or inactieon in any way whatscgever may
adversely affect amcunts which are accrued, credited or
payable or any other rights or benefits of a Participant
or Eligible Employee (or the legal representatives of

his estate) under the Plan.
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