                       AMERICAN EXPRESS COMPANY                         

                        AMERICAN EXPRESS TOWER                          

                        WORLD FINANCIAL CENTER                          

                       NEW YORK, NEW YORK 10285                         

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS                                

To Be Held April 23, 1990                                               

Notice Is Hereby Given that the Annual Meeting of Shareholders of       

American Express Company, a New York corporation, will be held at the   

Vista International Hotel, 3 World Trade Center (corner of Liberty and  

West Streets), New York, New York 10048, on Monday, April 23, 1990 at   

10:30 A.M., local time, for the following purposes:                     

1. To elect directors;                                                  

2. To ratify the selection by the Company's Board of Directors of Ernst 

& Young, independent auditors, to audit the accounts of the Company and 

its subsidiaries for 1990;                                              

3. 4. 5. and 6. To consider and vote upon four shareholder proposals    

relating to cumulative voting, the employment of former government      

officials, South Africa and environmental disclosure, repectively, each 

of which the Board of Directors opposes; and                            

To transact such other business as may properly come before the         

meeting or any adjournment thereof.                                     

By the Order of the Board of Directors:                                 

STEPHEN P. NORMAN                                                       

Secretary                                                               

March 16, 1990                                                          

Whether or not you intend to be present at the meeting, please sign     

and date the enclosed proxy and return it in the enclosed prepaid       

envelope.                                                               

Proxy Statement                                                         

Vote by Proxy                                                           

This proxy statement is furnished in connection with the solicitation   

of proxies by the Board of Directors of the Company for the Annual      

Meeting of Shareholders to be held on Monday, April 23, 1990, and any   

adjournment thereof. A copy of the notice of the meeting is attached.   

You are cordially invited to attend the meeting, but whether or not you 

expect to attend in person, you are urged to sign and date the enclosed 

proxy and return it in the enclosed prepaid envelope. Shareholders have 

the right to revoke their proxies at any time prior to the time their   

shares are actually voted. If a shareholder attends the meeting and     

desires to vote in person, his or her proxy will not be used.           

The enclosed proxy indicates on its face the number of common shares    

registered in the name of each shareholder of record on March 13, 1990, 

including uncertificated shares that may have accumulated through       

automatic reinvestment of dividends in the Company's Shareholder's      

Stock Purchase Plan.                                                    

Proxies furnished to employees indicate the number of whole shares      

credited to the incentive savings plan and employee stock ownership     

plan accounts of each employee. Accordingly, proxies returned by        

employees who participate in such plans will also be considered to be   

voting instructions to the respective plan trustees with respect to     

shares credited to such accounts.                                       

As a matter of Company practice, the proxies, ballots and voting        

tabulations relating to individual shareholders are kept private by the 

Company. Such documents are available for examination only by the       

Inspectors of Election and certain employees of the Company's           

tabulating agent engaged in processing proxy cards and tabulating       

votes. The vote of any individual shareholder is not disclosed to       

management except as may be necessary to meet legal requirements.       

However, all comments directed to management from shareholders, whether 

written on the proxy card or elsewhere, will be forwarded to            

management.                                                             

General                                                                 

Unless contrary instructions are indicated on the proxy, all shares     

represented by valid proxies received pursuant to this solicitation     

(and not revoked before they are voted) will be voted as follows:       

FOR the election of all nominees for director named below,              
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FOR ratification of the selection of Ernst & Young as independent       

auditors for 1990,                                                      

AGAINST the shareholder proposal relating to cumulative voting,         

AGAINST the shareholder proposal relating to employment of former       

government officials,                                                   

AGAINST the shareholder proposal relating to South Africa, and          

AGAINST the shareholder proposal relating to environmental disclosure.  

In the event a shareholder specifies a different choice on the proxy,   

his or her shares will be voted in accordance with the specification so 

made.                                                                   

The Company's Annual Report to Shareholder, which contains financial    

statements for the year ended December 31, 1989, and had been mailed to 

all shareholders. A copy of the Annual Report to the Securities and     

Exchange Commission on Form 10-K, exclusive of certain exhibits, may be 

obtained without charge by writing to Stephen P. Norman, Secretary,     

American Express Company, American Express Tower, World Financial       

Center, New York, New York 10285-5170.                                  

Cost of Proxy Solicitation                                              

The cost of soliciting these proxies will be borne by the Company.      

Proxies may be solicited on behalf of the Company by directors,         

officers or employees of the Company in person or by telephone or       

telegram. The Company has engaged the firm of Morrow & Co. to assist    

the Company in the distribution and solicitation of proxies. The        

Company has agreed to pay Morrow & Co. a fee of $6,500 plus expenses    

for its services.                                                       

The Company will also reimburse brokerage houses and other custodians,  

nominees and fiduciaries for their expenses, in accordance with the     

regulations of the Securities and Exchange Commission, the New York     

Stock Exchange and other exchanges, in sending proxies and proxy        

material to the beneficial owners of the common shares.                 

The Shares Voting                                                       

The only voting securities of the Company are common shares, of which   

there were 416,284,407 shares outstanding as of March 13, 1990, each    

share being entitled to one vote. To the knowledge of management, no    

person beneficially owns more than five percent of the outstanding      

voting shares of the Company. The closing price of the Company's        

common shares as reported by the New York Stock Exchange Composite      

Transactions Tape for March 13, 1990 was $27.875 per share.             

Vote Required                                                           

The 19 nominees receiving the greatest number of votes cast by the      

holders of the Company's common shares will be elected directors of the 

Company. The affirmative vote of a majority of the votes cast at the    

meeting is necessary for the ratification of the selection of auditors  

and for the adoption of each of the shareholder proposals.              

Shareholders Entitled to Vote                                           

Only shareholders of record at the close of business on March 13, 1990  

will be entitled to notice of and to vote at the Annual Meeting of      

Shareholders.                                                           
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SHARE OWNERSHIP OF DIRECTORS AND OFFICERS                               

The following table sets forth, as of March 13, 1990, beneficial        

ownership of common shares of the Company by each nominee for director  

and by all directors and officers of the Company as a group. The table  

also sets forth the beneficial ownership of shares of common stock of   

Shearson Lehman Hutton Holdings Inc. ("SLH") by each nominee and by all 

directors and officers as a group. On March 13, 1990, the Company       

beneficially owned 60.5 million shares of SLH common stock,             

representing approximately 69 percent of the then issued and            

outstanding common stock of SLH and approximately 60 percent of the     

then outstanding voting securities of SLH.                              

Except as described below, each of the persons and group listed below   

has sole voting and investment power with respect to the shares shown.  

No nominee beneficially owns any of the Company's Money Market          

Preferred(TM) Shares or $3.875 Convertible Exchangeable Preferred       

Shares.                                                                 

                                 Number of      Number of               

                                  Company          SLH                  

                               shares owned      shares                 

      Name of Nominee             (1)(2)        owned (3)               

Anne L. Armstrong                 4,499               -0-               

William G. Bowen                  2,799               -0-               

David M. Culver                   4,007             2,499               

Charles W. Duncan Jr.            55,059               -0-               

George M. C. Fisher               1,000               -0-               

Richard M. Furlaud                8,049             3,499               

Beverly Sills Greenough           1,500               e-0-              

F. Ross Johnson                  11,999               -0-               

Vernon E. Jordan Jr.              3,942               -0-               

Fred M. Kirby II                  4,239 (4)           -0-               

Henry A. Kissinger                5,399               -0-               

Drew Lewis                       17,999               -0-               

Aldo Papone                     167,482               -0-               

Roger S. Penske                   4,999               333               

Frank P. Popoff                   1,000               -0-               

James D. Robinson III           893,172            10,000               

Robert V. Roosa                  15,499               -0-               

Rawleigh Warner Jr.               3,999               -0-               

Joseph H. Williams                3,805               -0-               

All directors and officers                                              

 as a group (33 persons,                                                

 including the foregoing)                                               

 (5)(6)                       2,885,152            17,831               

(1) Shares owned include shares of the Company subject to options that  

    are exercisable within 60 days and convertible debentures that are  

    presently convertible into common shares. Each of the               
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    14 incumbent non-employee directors holds such options to purchase  

    2,999 shares, except for Messrs. Bowen and Penske who each hold     

    such options to purchase 999 shares and Mr. Roosa who holds options 

    to purchase 2,499 shares. Messrs. Robinson and Papone and all       

    directors and officers as a group hold such options to purchase     

    339,152, 103,000 and 1,792,713 shares, respectively. Mr. Robinson   

    and all directors and officers as a group hold convertible          

    debentures that are presently convertible into 12,425 and 55,485    

    shares, respectively. The number of shares owned by Messrs.         

    Robinson and Papone and all directors and officers as a group also  

    includes 32,732, 2,425 and 73,241 shares held in their respective   

    incentive savings plan and employee stock ownership plan accounts.  

    The number of shares of the Company shown does not include shares   

    as to which the nominees have disclaimed beneficial ownership, as   

    follows: 400 shares owned by the wife of Mr. Culver, 2,018 shares   

    held by a trust of which Mr. Culver is a trustee, 6,060 shares held 

    by Duncan Investors Ltd. of which Mr. Duncan is a partner, 3,000    

    shares held in a trust of which Mr. Lewis is trustee, 4,000 shares  

    owned by the wife of Mr. Roosa, 5,000 shares owned by the wife of   

    Mr. Johnson and 4,422 shares held by a trust of which Mr. Warner is 

    a trustee.                                                          

(2) On March 4, 1990, the Company announced that it proposed to         

    acquire all of the outstanding common stock of SLH which the        

    Company does not already own. The Company stated that it intended   

    to acquire such SLH common stock through a merger (the "SLH         

    Merger") pursuant to which each share of SLH common stock would be  

    exchanged for 0.426 of a share of the Company's common stock. As of 

    the date of this proxy statement, the proposal is being reviewed by 

    a special committee of the Board of Directors of SLH. The Company   

    has announced that it intends to vote its SLH shares in favor of    

    the SLH Merger. The SLH Merger is subject to the execution of a     

    definitive agreement and the satisfaction of certain conditions.    

    Shares owned do not include shares of the Company which may be      

    acquired in exchange for SLH shares pursuant to the SLH Merger.     

(3) Shares owned include shares of SLH subject to options that are      

    exercisable within 60 days. Messrs. Culver and Furlaud each hold    

    such options to purchase 1,999 shares. Mr. Penske holds options to  

    purchase 333 shares. The number of SLH shares shown as owned by Mr. 

    Robinson does not include 3,000 SLH shares owned by his wife as to  

    which shares he disclaims beneficial ownership.                     

(4) The number of shares shown does not include 1,366,400 shares owned  

    by Alleghany Corporation ("Alleghany") and its subsidiaries. Mr.    

    Kirby may be deemed to be a controlling person of Alleghany,        

    although he has disclaimed beneficial ownership of the shares of    

    the Company owned by Alleghany. The number of shares shown also     

    does not include 135,000 shares owned by the F.M. Kirby Foundation, 

    Inc. of which Mr. Kirby is President and a director. Mr. Kirby      

    disclaims beneficial ownership of the foregoing shares.             

(5) The number of Company shares owned by Messrs. Robinson and Papone   

    and all directors and officers as a group includes 150,000,         

    40,000 and 475,000 shares, respectively, of restricted stock, as    

    to which shares the holders possess sole voting power, but no       

    investment power during the restricted period. Restrictions on the  

    sale or transfer of such restricted stock lapse over a period of    

    years ending in 1996.                                               

(6) The Company's officers and directors beneficially owned             

    approximately 2.9 million of the Company's shares as of March 13,   

    1990, representing approximately .007 or seven-tenths of one        

    percent of the Company's then outstanding common shares. As of that 

    date, the Company's officers and directors beneficially owned       

    17,831 SLH shares, representing approximately .0002 or two          

    one-hundredths of one percent of SLH's then outstanding common      

    shares.                                                             
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Governance of the Company                                               

In accordance with applicable New York State law, the business of the   

Company is managed under the discretion of its Board of Directors.      

Traditionally, the large majority of directors has consisted of persons 

who are neither officers nor employees of the Company or any of its     

subsidiaries. Of the 19 director nominees, only Mr. Robinson and Mr.    

Papone are also employees of the Company or a subsidiary.               

There are currently four standing committees of the Board of Directors. 

Committee membership, the number of committee meetings held during 1989 

and the functions of those committees are described below.              

Executive Committee                                                     

The members of the Executive Committee are James D. Robinson III        

(Chairman), Richard M. Furlaud, Robert V. Roosa and Rawleigh Warner Jr. 

The Executive Committee meets in place of the full Board when emergency 

issues or scheduling makes it difficult to convene all of the           

directors. The Committee may act on behalf of the Board on all but      

major corporate matters. All actions taken by the Committee must be     

reported at the Board's next meeting. During 1989, the Executive        

Committee held one meeting.                                             

Finance Committee                                                       

The members of the Finance Committee are David M. Culver (Chairman),    

Henry A. Kissenger, Drew Lewis, Roger S. Penske, James D. Robinson      

III and Robert V. Roosa.                                                

The Finance Committee oversees the investing of the Company's funds,    

reviews the parameters of the investment programs, receives reports on  

the progress of investment activities and considers strategies as they  

relate to changing economic and market conditions. The Committee's      

duties also include responsibility for reviewing with management the    

capital needs and allocations of the Company and its subsidiaries,      

including the Company's external and intra-company dividend policies.   

The Committee also provides consultation on the financial aspects of    

acquisitions, major capital commitments, major borrowings and proposed  

issuances of debt or equity securities, whether privately or publicly   

distributed. During 1989, the Finance Committee held three meetings.    

Audit and Public Responsibility Committee                               

The members of the Audit and Public Responsibility Committee are        

Charles W. Duncan Jr. (Chairman), William G. Bowen, Vernon E. Jordan    

Jr. and Fred M. Kirby II.                                               

The Audit and Public Responsibility Committee represents the Board in   

discharging its responsibilities relating to the accounting, reporting  

and financial control practices of the Company and its subsidiaries.    

The Committee has general responsibility for surveillance of financial  

controls, as well as for review of the accounting and audit activities  

of the Company and its subsidiaries. The Committee annually reviews the 

qualifications of the independent auditors, makes recommendations to    

the Board as to their selection, reviews the scope, fees and results of 

their audit, approves their non-audit services and related fees,        

reviews their management comment letters and annually reviews           
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the status of significant legal matters. In addition, the Committee     

reviews the scope of the internal auditors' plans each year and the     

results of their audits. The Committee also reviews the distribution of 

and compliance with the Company's Code of Conduct, which is sent to     

appropriate managerial employees of the Company and its subsidiaries    

around the world, and receives reports as to any exceptions.            

In addition, the Committee reviews the Company's position and practices 

on issues in which the business community interacts with the public,    

such as consumer policies, employment opportunities for minorities and  

women, purchasing from minority-owned businesses, charitable            

contributions and similar issues, including those involving the         

Company's position in international affairs. The Committee draws upon   

the resources of an internal management public responsibility committee 

and in turn provides guidance and perspective to management and reviews 

management's position with respect to shareholder proposals involving   

issues of public interest.                                              

During 1989, the Audit and Public Responsibility Committee held nine    

meetings.                                                               

Compensation, Benefits and Nominating Committee                         

The members of the Compensation, Benefits and Nominating Committee are  

Richard M. Furlaud (Chairman), Anne L. Armstrong, F. Ross Johnson,      

Rawleigh Warner Jr. and Joseph H. Williams.                             

The Compensation, Benefits and Nominating Committee oversees all        

ordinary and incentive compensation plans for officers and key          

employees, approves standards for setting compensation levels for       

Company executives and grants the specific awards made under the        

Company's executive incentive compensation plans. The Committee also    

approves the compensation of employees whose salaries are above         

specified levels and makes recommendations to the Board for approval as 

required. It also reviews senior management development and appraisal   

programs.                                                               

The Committee represents the Board in discharging its responsibilities  

with respect to the Company's pension, employee savings and welfare     

benefit plans. It appoints the members of management who serve on the   

Employee Benefits Administration Committee and the Benefit Plans        

Investment Committee, which are responsible, respectively, for the      

administration of the plans and for the custody and management of       

assets of those plans that are funded. The Committee receives periodic  

reports from the Administration and Investment Committees on their      

activities.                                                             

In addition, the Committee identifies and recommends candidates for     

election to the Board. It advises the Board on terms of tenure,         

retirement policy, compensation of directors and issues involving       

potential conflicts of interest. The Committee also considers nominees  

recommended by shareholders. Any shareholder who wishes to recommend a  

candidate for election to the Board should contact the Secretary of the 

Company for information as to the procedure to be followed by           

shareholders in submitting such recommendations.                        

During 1989, the Compensation, Benefits and Nominating Committee held   

six meetings.                                                           

In addition to the standing committees, the Board has established an    

ad-hoc Money Market Preferred(TM) Share Committee with authority to     

act on behalf of the Board in connection with the                       
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Company's four series of Money Market Preferred Shares. The Committee's 

principal function is to ratify the dividends on the Money Market       

Preferred Shares set every 49 days by a competitive bidding process     

conducted by an independent trust company. The members of the           

Committee are Messrs. Robinson, Culver and Roosa. All actions of the    

Committee must be reported at the Board's next meeting.                 

Directors' Fees and Other Compensation                                  

Directors who are not employees of the Company or one of its            

subsidiaries receive a retainer of $12,000 per quarter with the proviso 

that directors who attend fewer than 75 percent of the meetings of the  

Board and committees on which they serve do not receive the fourth      

quarterly retainer. In addition, the Chairman of the Compensation,      

Benefits and Nominating Committee, the Chairman of the Audit and Public 

Responsibility Committee and the Chairman of the Finance Committee each 

receive an annual retainer of $7,500. Directors do not receive separate 

fees for attendance at Board or committee meetings. Directors are       

reimbursed for their customary and usual expenses incurred in attending 

Board, committee and shareholder meetings, including those for travel,  

food and lodging.                                                       

The Company also provides each non-employee director with group term    

life insurance coverage of $50,000 and accidental death and             

dismemberment insurance coverage of $300,000. Non-employee directors    

are also eligible to purchase $50,000 of additional group term life     

insurance. The Company has established a Directors' Deferred            

Compensation Plan under which directors may defer all or a portion of   

their compensation until retirement or another specified date. During   

1989, deferred amounts credited to a director's plan account either     

earned interest at a rate equivalent to the rate for six-month U.S.     

Treasury bills or were valued on the basis of the price of the          

Company's common shares, plus reinvested dividends. Presently nine      

directors participate in the plan.                                      

The Company maintains a Retirement Plan for Non-Employee Directors.     

The plan is an unfunded, nonqualified plan that covers directors of the 

Company who are not current or former employees of the Company or its   

subsidiaries. Such non-employee directors who serve at least five full  

years are eligible to receive, upon their retirement from the Board of  

Directors, an annual benefit of $30,000. The benefit will be payable    

for a period of years equal to the number of full years of service as   

a director or until death occurs, whichever is earlier. In addition,    

the Board, upon recommendation of the Compensation, Benefits and        

Nominating Committee, has the discretion to grant an appropriate amount 

of such retirement benefits to any non-employee director who is not     

otherwise entitled to a retirement benefit under the plan.              

In 1987, shareholders of the Company approved the Directors' Stock      

Option Plan, which provides for the automatic annual grant of a         

nonqualified option to each non-employee director to purchase 1,000     

common shares of the Company, adjustable for stock splits, as of the    

date of the annual meeting of shareholders at which he or she is        

elected or reelected. The option exercise price is 100 percent of the   

fair market value of the Company's shares on the date of grant. Each    

option has a ten-year term and generally becomes exercisable in three   

equal annual installments beginning on the first anniversary of the     

date of grant. On April 24, 1989, each of the then incumbent non        

employee directors (representing 14 of the 19 current nominees)         

received options to purchase 1,000 shares at a price of $32.75 per      

share.                                                                  
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In 1988, as part of its overall program to promote charitable giving as 

a means to enhance the quality of life in the many communities in which 

the Company's businesses operate, the Company established a Directors'  

Charitable Award Program pursuant to which the Company has purchased    

life insurance policies on participating directors and advisors to the  

Board who previously served as directors. Upon the death of an          

individual director or advisor, the Company receives a $1 million       

death benefit, or $500,000 in the case of an advisor. The Company in    

turn will donate one-half of the individual death benefits to the       

American Express Foundation and one-half to one or more qualifying      

charitable organizations recommended by the individual director or      

advisor. Individual directors and advisors derive no financial benefit  

from this program since all charitable deductions accrue solely to the  

Company. The program results in only nominal cost to the Company over   

time and can produce positive cash flow in later years. In addition,    

benefits paid to the Company's Foundation may reduce the amount of      

funding that the Company provides to the Foundation.                    

Messrs. Culver, Furlaud and Penske each receive an annual retainer of   

$20,000 for service as a director of SLH and a fee of $750 for          

attendance at each board meeting. Messrs. Culver and Furlaud also serve 

on the Finance Committee of SLH, of which Mr. Culver is Chairman, and   

Mr. Furlaud is Chairman of the SLH Executive Compensation/Employee      

Benefits Committee. Mr. Furlaud receives an annual retainer of $2,500   

for serving on the Finance Committee. Messrs. Culver and Furlaud each   

receive an additional annual retainer of $5,000 for service as a        

Committee Chairman, plus a fee of $500 for attendance at each committee 

meeting. Mr. Robinson also serves as a director of SLH but does not     

receive any of the foregoing fees. In addition, directors of SLH who    

are not employees of the Company, SLH or any of their subsidiaries      

are eligible to participate in the SLH Retirement Plan for Non-Employee 

Directors and the SLH Deferred Compensation Plan for Non-Employee       

Directors, which are similar to the Company's plans described above.    

Such SLH directors also participate in the SLH Stock Option Plan for    

Non-Employee Directors which provides that each such director receives  

an automatic annual grant of a nonqualified option to purchase 1,000    

shares of SLH common stock at the fair market value on the date of      

grant. Each option has a ten-year term and becomes exercisable in three 

equal annual installments beginning on the first anniversary of the     

date of grant. In May 1989, each such non-employee director received    

options to purchase 1,000 shares at a price of $17.50 per share.        

Messrs. Duncan and Roosa also serve as directors of American Express    

Bank Ltd., for which each receives an annual retainer of $15,000, fees  

of $750 for attendance at each board meeting and $750 for attendance    

at each committee meeting. Mr. Roosa also receives an annual retainer   

of $5,000 as a member of the Finance and Credit Policy Committee.       

The Company invested $1 million in Brynwood Partners, a partnership     

formed to make investments in small companies. Mr. Lewis owns 30        

percent of the equity of the partnership's management company. The      

management company will receive up to approximately 20 percent of the   

net investment gains, if any, received by the partnership upon the      

sale or disposition of its investments.                                 

Kissinger Associates, Inc., of which Dr. Kissinger is Chairman,         

provides consulting and international advisory services to the Chairman 

of the Company for an annual fee of $100,000. Pursuant to agreements    

that terminated on December 31, 1989, Shearson Lehman Hutton Inc. paid  

Kissinger Associates $200,000 for international economic and political  

advisory services and $120,000 to Dr.                                   
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Kissinger for speaking engagements and symposia during 1989. Shearson   

Lehman Hutton Inc. has agreed to pay Dr. Kissinger a total of $60,000   

for speaking engagements and advisory services in 1990.                 

In 1989, the Company and certain other U.S. corporations committed to   

invest in China Ventures, L.P., a venture capital partnership organized 

to make investments in The People's Republic of China. No investments   

have yet been made. The Company's commitment is $10 million.            

Dr. Kissinger owns a majority of the equity in and is the Chairman and  

Chief Executive Officer of China Ventures, Inc., the general partner of 

the partnership. The Company pays management fees of $50,000 per        

quarter to the general partner.                                         

ELECTION OF DIRECTORS                                                   

An entire Board of Directors, consisting of 19 members, is to be        

elected at the meeting, to hold office until the next Annual Meeting of 

Shareholders. In the case of a vacancy, the Board of Directors, upon    

the recommendation of the Compensation, Benefits and Nominating         

Committee, may elect another director as a replacement or may leave the 

vacancy unfilled. Decisions regarding the election of new directors     

during the year normally are based upon such considerations as the size 

of the Board and the need to obtain fresh perspectives or to replace    

the particular skills or experience of former directors.                

During 1989, the Board of Directors met eleven times and all current    

directors attended more than 75 percent of the meetings of the Board    

and of the Board committees on which they served.                       

Unless authority to vote is withheld, the persons specified in the      

enclosed proxy intend to vote for the following nominees, all of whom   

have consented to being named in this proxy statement and to serving    

if elected. Although management knows of no reason why any nominee      

would be unable to serve, the persons designated as proxies reserve     

full discretion to vote for another person in the event any such        

nominee is unable to serve.                                             

The following information is provided with respect to the nominees for  

directorships. Italicized wording indicates principal occupation.       

Anne L. Armstrong                                                       

Director Since 1983                                                     

Age 62                                                                  

Chairman, President's Foreign Intelligence Advisory Board, 1981 to      

present; United States Ambassador to Great Britain and Northern         

Ireland, 1976 to 1977; Director, General Motors Corporation,            

Halliburton Company and Boise Cascade Corporation; Chairman of the      

Board of Trustees, Center for Strategic and International Studies,      

Washington, D.C.; Member, Board of Regents, Smithsonian Institution;    

President, Blair House Restoration Fund.                                

William G. Bowen                                                        

Director Since 1988                                                     

Age 56                                                                  

President, The Andrew W. Mellon Foundation, a not-for-profit            

corporation engaged in philanthropy, 1987 to present; President,        

Princeton University, 1972 to 1987; Director, Merck, Inc., NCR Corp.    

and Reader's Digest Inc.; Member, Board of Regents, Smithsonian         

Institution; Trustee, Center for Advanced Study in the Behavioral       

Sciences.                                                               
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David M. Culver                                                         

Director Since 1980                                                     

Age 65                                                                  

Chairman, D. Culver & Co. Investments, Inc., a Canadian-based           

investment banking firm, 1989 to present; Chairman and Chief Executive  

Officer, Alcan Aluminium Limited, 1987 to 1989, President and Chief     

Executive Officer, 1979 to 1987; Director, American Cyanamid Company,   

Shearson Lehman Hutton Holdings Inc. and The Seagram Company Ltd.;      

Honorary Chairman, Business Council on National Issues; Member,         

International Council of J.P. Morgan & Co., Board of Governors of The   

Joseph H. Lauder Institute of Management and International Studies      

(University of Pennsylvania) and Board of Trustees of the Lester B.     

Pearson College of the Pacific.                                         

Charles W. Duncan Jr.                                                   

Director Since 1981                                                     

Age 63                                                                  

Chairman of the Board, Duncan, Cook & Co., a private investment banking 

firm, 1985 to present; private investor, 1982 to present; Director,     

American Express Bank Ltd., Chemical Banking Corporation, The Coca-Cola 

Company, Panhandle Eastern Corporation, Texas Commerce BancShares, Inc. 

and United Technologies Corporation; Chairman of the Board of           

Governors, Rice University; Trustee, Robert A. Welch Foundation;        

Member, Council on Foreign Relations.                                   

George M. C. Fisher                                                     

Nominee for Election                                                    

Age 49                                                                  

Chairman and Chief Executive Officer, Motorola Inc., a manufacturer of  

electronics equipment, January 1990 to present, President and Chief     

Executive Officer, 1988 to 1990, Senior Executive Vice President, 1986  

to 1988, Assistant General Manager Communications Sector, 1984 to 1986; 

Board of Trustees, Brown University; Board of Directors, University of  

Illinois Foundation.                                                    

Richard M. Furlaud                                                      

Director Since 1972                                                     

Age 66                                                                  

President and Director, Bristol-Myers Squibb Company, a pharmaceutical  

and health care products company, 1989 to present; Chairman and Chief   

Executive Officer, Squibb Corporation, 1974 to 1989; Director, Shearson 

Lehman Hutton Holdings Inc., Olin Corporation and The Mutual Benefit    

Life Insurance Company; proposed for election as a director of          

International Flavors & Fragrances, Inc.; Trustee, Rockefeller          

University and John M. Olin Foundation; Member, Chase Manhattan Bank    

International Advisory Committee, Council on Foreign Relations and      

Board of Overseers of Memorial Sloan-Kettering Cancer Center.           

Beverly Sills Greenough                                                 

Nominee for Election                                                    

Age 60                                                                  

President, New York City Opera, 1989 to present, General Director, 1979 

to 1989; Director, Time-Warner Inc. and R.H. Macy & Co., Inc.; Member,  

President's Task Force on the Arts; National Chairman, March of Dimes   

Birth Defects Foundation.                                               
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F. Ross Johnson                                                         

Director Since 1986                                                     

Age 58                                                                  

Chairman and Chief Executive Officer, RJM Group, a management           

consulting and investment firm, February 1989 to present; President and 

Chief Executive Officer, RJR Nabisco, Inc., 1987 to 1989, President and 

Chief Operating Officer, 1985 to 1987; Vice Chairman and Chief          

Executive Officer of Nabisco Brands, Inc., 1984 to 1985; Director, The  

General Electric Company, p.l.c., National Service Industries, Inc.,    

Power Corporation of Canada, Archer Daniels Midland Company and Noma    

Industries Ltd.; former Chairman, Economic Club of New York.            

Vernon E. Jordan Jr.                                                    

Director Since 1977                                                     

Age 54                                                                  

Partner, Akin, Gump, Strauss, Hauer & Feld, attorneys, Washington, D.C. 

and Dallas, Texas, 1982 to present; Director, Bankers Trust Company,    

Bankers Trust New York Corporation, Xerox Corporation, J.C. Penney      

Company Inc., Dow Jones & Company, Inc., Corning, Incorporated, Revlon  

Group, Inc., RJR Nabisco, Inc., Ryder Systems, Inc., Sara Lee           

Corporation and Union Carbide Corporation; Director, United Way of      

America; Trustee, The Brookings Institution, Ford Foundation and        

Taconic Foundation; Governor, New York Hospital; Chairman of the Board, 

National Academy Foundation.                                            

Fred M. Kirby II                                                        

Director Since 1984                                                     

Age 70                                                                  

Chairman and Chief Executive Officer, Alleghany Corporation, a company  

engaged in asset management, 1967 to present; Director, Chicago Title   

and Trust Co., Cyclops Industries, Inc., The Pittston Co., The Shelby   

Insurance Co. and Woolworth Corp.; Andrew Wellington Cordier Fellow,    

Columbia University School of International Affairs; President and      

Director, F. M. Kirby Foundation, Inc.; Vice Chairman, National         

Football Foundation and Hall of Fame, Inc.; Director, United Cerebral   

Palsy Research and Educational Foundation, Inc.; Vice President and     

Member of the Executive Council, The Pennsylvania Society.              

Henry A. Kissinger                                                      

Director Since 1984                                                     

Age 66                                                                  

Chairman, Kissinger Associates, Inc., an international consulting firm, 

1982 to present; former Secretary of State of the United States; former 

Chairman, National Bipartisan Commission on Central America; Director,  

R. H. Macy & Co., Inc., Hollinger, Inc., Union Pacific Corporation,     

Continental Grain Corporation, CBS, Inc., Revlon Group, Inc.,           

Freeport-McMoran, Inc. and Trust Company of the West; Member, Chase     

Manhattan Bank International Advisory Committee and Chairman,           

International Advisory Board of American International Group Inc.;      

Chairman, Kent Associates, Inc.; Honorary Governor, Foreign Policy      

Association; Counselor and Trustee, Center for Strategic and            

International Studies; Trustee, Metropolitan Museum of Art.             

Drew Lewis                                                              

Director Since 1986                                                     

Age 58                                                                  

Chairman and Chief Executive Officer, Union Pacific Corporation, a      

transportation, energy and hazardous waste management company, 1987 to  

present, President and Chief Operating Officer, October 1986 to 1987;   

Chairman and Chief Executive Officer, Union Pacific Railroad Company,   

April 1986 to October 1986; Chairman and Chief Executive Officer,       

Warner Amex Cable Communications Inc., 1983 to 1986; Secretary, U.S.    

Department of Transportation, 1981 to 1983; Director, Ford Motor        

Company and American Telephone and Telegraph Company.                   
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Aldo Papone                                                             

Director since 1990                                                     

Age 57                                                                  

Chairman, American Express Travel Related Services Company, Inc., 1989  

to present, President and Chief Operating Officer, 1985 to 1989;        

Director Lotus Development Corporation, The William Carter Company,     

Hospital for Special Surgery and The National Corporate Theatre Fund;   

Member, Business Committee for the Arts, Inc.                           

Roger S. Penske                                                         

Director Since 1988                                                     

Age 53                                                                  

President, Penske Corporation, a privately held transportation service  

company, 1969 to present; Chairman and Chief Executive Officer, Penske  

Truck Leasing Corporation (formerly Hertz Penske Truck Leasing, Inc.);  

Chairman and Chief Executive Officer, Detroit Diesel Corporation;       

Director, FL Industries and Shearson Lehman Hutton Holdings Inc.;       

Member, Automotive Safety Foundation and Executive Committee of the     

Highway Users Federation; Director, Truck Rental and Leasing            

Association.                                                            

Frank P. Popoff                                                         

Nominee for Election                                                    

Age 54                                                                  

President and Chief Executive Officer, The Dow Chemical Company, a      

producer of chemicals and chemical products, 1987 to present, Executive 

Vice President, 1985 to 1987; Director, NCR Corporation, Marion Merrell 

Dow Inc., Dow Corning Corporation, Chemical Financial Corporation and   

Indiana University Foundation; Member, Indiana University School of     

Business Dean's Advisory Council; Director, VOLUNTEER: The National     

Center and University of Michigan School of Business Visiting           

Committee; Senior Vice Chairman, U.S. Council for International         

Business; Member, Policy Committee, The Business Roundtable and The     

Business Council.                                                       

James D. Robinson III                                                   

Director Since 1975                                                     

Age 54                                                                  

Chairman, President, Chief Executive Officer and Chief Quality Officer, 

American Express Company, 1989 to present, Chairman and Chief Executive 

Officer, 1977 to 1989; Director of Shearson Lehman Hutton Holdings Inc. 

and various subsidiaries of the Company; Director, Bristol-Myers Squibb 

Company, The Coca-Cola Company and Union Pacific Corporation; Director, 

The Business Council of New York State, Inc.; Chairman, Advisory        

Committee for Trade Policy and Negotiations, New York City Partnership  

and New York Chamber of Commerce & Industry; Co-Chairman, the Business  

Roundtable; Chairman, Board of Managers, Memorial Sloan-Kettering       

Cancer Center; Vice Chairman, Board of Governors, United Way of         

America; Member, Council on Foreign Relations and The Business Council; 

Trustee, The Brookings Institution and The Alfred P. Sloan Foundation.  

Robert V. Roosa                                                         

Director Since 1966                                                     

Age 71                                                                  

Partner, Brown Brothers Harriman & Co., private bankers, 1965 to        

present; Director, American Express Bank Ltd., Texaco Inc., and The     

Mercator Corporation; Member, Board of Overseers and Board of Managers, 

Memorial Sloan-Kettering Cancer Center; Trustee and former Chairman,    

The Brookings Institution; Trustee, TIAA/CREF; Director, National       

Bureau of Economic Research; Member and former Chairman, New York Stock 

Exchange Advisory Committee on International Capital Markets; Member,   

Phi Beta Kappa Associates, U.S. Soviet Trade and Economic Council and   

Council on Foreign Relations; Founding Member, Consultative Group on    

International Economic &                                                
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Monetary Affairs Incorporated (the "Group of 30"); Member and former    

Chairman, Economic Club of New York; former Undersecretary for          

Monetary Affairs, U.S. Treasury.                                        

Rawleigh Warner Jr.                                                     

Director Since 1972                                                     

Age 69                                                                  

Retired Chairman of the Board and Chief Executive Officer, Mobil        

Corporation, a company whose principal subsidiary is Mobil Oil          

Corporation, an integrated petroleum and petrochemical business, 1986   

to present; Chairman of the Board and Chief Executive Officer, 1969 to  

1986; Director, Allied-Signal, Inc., American Telephone and Telegraph   

Company, Caterpillar Inc., Chemical Banking Corporation, Chemical Bank  

and Bristol-Myers Squibb Company; Member, The Business Council;         

Director, American Petroleum Institute and The Urban Foundation (USA)   

Inc.; Trustee, Mayo Foundation and The Solomon R. Guggenheim Foundation 

(New York City).                                                        

Joseph H. Williams                                                      

Director Since 1981                                                     

Age 56                                                                  

Chairman, Chief Executive Officer and Director, The Williams            

Companies, primarily engaged in pipeline transportation and digital     

telecommunications businesses, 1979 to present; Director, Banc-Oklahoma 

Corporation, Williams Natural Gas Company and Northwest Pipeline        

Corporation; former Chairman, Federal Reserve Bank of Kansas City;      

Director, American Petroleum Institute; Chairman, Oklahoma State        

Chamber of Commerce and Industry; Board of Governors, The Nature        

Conservancy; Chairman and Director, Oklahoma Nature Conservancy;        

Member, Council on Foreign Relations, The Business Council, The         

Business Roundtable and the National Petroleum Council.                 

Certain Transactions                                                    

In the ordinary course of business, the Company and its subsidiaries    

from time to time engage in transactions with other corporations or     

financial institutions whose officers or directors are also directors   

or officers of the Company. Such transactions are conducted on an       

arm's-length basis and may not come to the attention of the directors   

or officers of the Company or of the other corporations or financial    

institutions involved.                                                  

From time to time, executive officers and directors of the Company and  

their associates may be indebted to certain subsidiaries of the Company 

under lending arrangements offered by those subsidiaries to the public. 

For example, such persons may be indebted to Shearson Lehman Hutton     

Inc. for debit balances in margin accounts or to its subsidiary Boston  

Safe Deposit and Trust Company for personal or mortgage loans. Such     

indebtedness is in the ordinary course of business, is substantially on 

the same terms, including interest rates and collateral, as those       

prevailing at the time for comparable transactions with other persons   

and does not involve a more than normal risk of collectability or       

present other unfavorable features. The Company and its subsidiaries    

and affiliates, in the ordinary course of business, may have            

individuals in their employ who are related to executive officers or    

directors of the Company. These individuals are compensated             

commensurate with their duties. In addition, such executive officers,   

directors and associates may engage in transactions in the ordinary     

course of business involving other goods and services provided by the   

Company and its subsidiaries, such as Card, travel, insurance and       

investment services, limited partnership interests and financial        

counseling, on terms similar to those extended to employees of the      

Company generally.                                                      
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In 1983, the shareholders of the Company approved the adoption of the   

American Express 1983 Stock Purchase Assistance Plan (the "1983 Plan")  

with the purpose-of encouraging members of senior management to         

increase their proprietary interest in the future performance of the    

Company by providing full recourse loans to key employees for           

exercising stock options (and/or for paying any taxes in respect        

thereof) or for buying Company common shares at fair market value from  

the Company or on the open market. The 1983 Plan is administered by the 

Compensation Benefits and Nominating Committee of the Board of          

Directors which is composed exclusively of outside directors who are    

not eligible to participate in the plan. Under the terms of the plan,   

eligible key employees (approximately 191 persons, including those      

named in the cash compensation table on page 15) may borrow a maximum   

of 300 percent of their respective annual base salaries, provided that  

such persons furnish sufficient collateral under guidelines established 

from time to time by the Committee (presently 150 percent of the amount 

of the loan on the date of grant). Such loans currently have five-year  

maturities, bear interest payable quarterly at a variable rate of two   

percentage points below the prime rate of a major New York City bank    

and are payable in full upon termination of employment. Based on the    

current prime rate, such loans bear interest at the rate of 8.0 percent 

per annum. In 1988, SLH established a similar program to assist certain 

key employees and non-employee directors of SLH in acquiring            

(with certain restrictions) SLH stock through open market purchases.    

During 1989, Messrs. Robinson, Golub, Cooperman and Thoman had maximum  

amounts outstanding under the 1983 Plan of $2,399,997, $66,463,         

$785,976 and $578,828, respectively, and the same amounts were          

outstanding as of March 13, 1990. For all executive officers as a       

group, the maximum aggregate amount outstanding during 1989 under these 

plans was $8,552,619, and as of March 13, 1990, the amount outstanding  

was $7,204,454.                                                         

The Company loaned $500,000 to Harvey Golub in 1984 for the purchase of 

a new residence in connection with Mr. Golub's relocation to Minnesota  

upon assumption of his duties as President and Chief Executive Officer  

of IDS Financial Corporation, a subsidiary of the Company. The loan is  

secured by a mortgage on his residence, bears interest at an annual     

rate of five percent payable quarterly and is subject to prepayment in  

full in the event of termination of employment. Mr. Golub has been      

repaying the loan in accordance with its terms. During 1989, the        

maximum amount outstanding was $500,000, and as of March 13, 1990, the  

amount outstanding was $349,295.                                        

The Company loaned $500,000 to G. Richard Thoman in 1989 in connection  

with his purchase of a house in France which he intends to use in part  

in connection with his duties as President of American Express          

International. The loan is secured by a second mortgage on the property 

and bears interest at an annual rate of five percent payable quarterly. 

The loan in subject to prepayment in full in the event of termination   

of employment. During 1989, the maximum amount outstanding was          

$500,000, and the same amount was outstanding as of March 13, 1990.     

The Company maintains three apartments in New York City which are used  

for corporate receptions, business entertainment and overnight          

accommodations for executives in connection with business purposes. The 

Company's policies require reimbursement, determined on the basis of    

the cost of comparable facilities or an independent appraisal, for      

personal use of such facilities. The Company has been reimbursed for    

such personal use by officers of the Company, including Mr. Robinson, a 

Connecticut resident, who reimbursed the Company in the amount of       

$128,318 as a result of his use of a portion of such facilities while   

he was in New York during 1989. Use of corporate facilities is reviewed 

by the Chairman of the Audit and Public Responsibility Committee of the 

Board of Directors.                                                     
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COMPENSATION OF EXECUTIVE OFFICERS                                      

The following table sets forth the cash compensation paid or accrued to 

each of the five most highly compensated executive officers of the      

Company and to all of the executive officers of the Company as a group, 

for services in all capacities to the Company and its subsidiaries      

during 1989.                                                            

Name of individual                                 Cash compensation    

or number of                                                 Incentive  

persons in group           Capacities in which      Salary compensation 

                            served                                      

J.D. Robinson III          Chairman, President    $800,000  $1,800,000  

                            and Chief                                   

                            Executive Officer                           

                            of the Company                              

A. Papone                  Chairman of            $475,000    $900,000  

                            American Express                            

                            Travel Related                              

                            Services Company,                           

                            Inc.                                        

H. Golub                   President and Chief    $448,654    $800,000  

                            Executive Officer                           

                            of IDS Financial                            

                            Corporation                                 

E.M. Cooperman             President and Chief    $381,154    $800,000  

                            Executive Officer                           

                            of TRS North                                

                            America                                     

G.R. Thoman                President and Chief    $384,615    $775,000  

                            Executive Officer                           

                            of American                                 

                            Express                                     

                            International                               

All executive officers as                                               

 a group (14 persons,                                                   

 including those named)                                                 

 above; does not include                                                

 information with respect                                               

 to two employees for the                                               

 period subsequent to                                                   

 their dates of                                                         

 resignation)                                   $5,103,846  $7,225,000  

This table includes salaries and awards pursuant to the Executives'     

Incentive Compensation Plan (the "EICP") for services rendered in 1989, 

including amounts that have been deferred under the deferred            

compensation arrangements described on page 18. The EICP, which         

is administered by the Compensation, Benefits and Nominating Committee  

of the Board of Directors, provides for the payment of incentive        

compensation to officers and key employees of the Company and its       

participating subsidiaries. EICP awards recognize individual            

achievement of predetermined business goals. The Compensation, Benefits 

and Nominating Committee, which is composed exclusively of outside      

directors who are not eligible to participate in the EICP, has the      

discretion to make such awards, subject to certain approvals.           

In 1989, the Company furnished its executive officers with certain      

non-cash compensation and other personal benefits. While the value of   

many benefits is not susceptible to specific or precise determination,  

the Company has estimated that the aggregate amount of such non-cash    

compensation or personal benefits was approximately $536,217 for all    

executive officers as a group. On this amount, Messrs. Robinson,        

Papone, Golub, Cooperman and Thoman received approximately $62,298,     

$33,317, $81,188, $35,165 and $30,165, respectively. Included in such   

amounts are financial counselling expenses, certain travel expenses,    

including use of corporate aircraft, premium payments under the Key     

Executive Life Insurance Plan described on page 19 and expenses in      

connection with loans described on page 14.                             
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COMPENSATION PURSUANT TO PLANS                                          

The 1979 Long-Term Incentive Plan (the "1979 Plan"), which terminated   

in April 1989, provided for the granting of the following types of      

incentive awards to officers and key employees of the Company and its   

subsidiaries: stock options, stock appreciation rights ("SARs"),        

restricted stock, performance units, performance grants and other types 

of awards that the Compensation, Benefits and Nominating Committee of   

the Board of Directors (the "Committee") deemed to be consistent with   

the purposes of the 1979 Plan. In 1989, the shareholders of the         

Company approved the adoption of the 1989 Long-Term Incentive Plan (the 

"1989 Plan") which replaced the 1979 Plan. The 1989 Plan provides for   

the granting of substantially similar kinds of awards available under   

the 1979 Plan to officers, key employees and other key individuals who  

perform services for the Company and its affiliates ("Participants"),   

and otherwise contains many of the principal features of the 1979       

Plan with modifications, among other things, to allow the Committee     

greater flexibility in fixing the form and terms of awards. The 1989    

Plan affords the Company latitude in tailoring incentive compensation   

to support corporate and business units objectives, and to anticipate   

and respond to a changing business environment and competitive          

compensation practices. Following is a description of the material      

provisions of the 1989 Plan.                                            

The Committee has exclusive discretion to select the Participants to    

whom awards will be granted and to determine the type, size and terms   

of each award. With limited exceptions, including termination of        

employment as a result of death, disability or retirement, or except    

as otherwise determined by the Committee (such as Related Employment,   

as defined in the 1989 Plan), rights to contingent compensation under   

the 1989 Plan are forfeited if a recipient's employment terminates      

within a specific period following the award. Generally, a              

Participant's rights and interests under the 1989 Plan are not          

transferable except by will or by the laws of descent and distribution. 

Options, which include nonqualified stock options and incentive stock   

options, are rights to purchase a specified number of common shares of  

the Company at a price and at such times fixed by the Committee. The    

option price may be less than, equal to or greater than the fair market 

value of the underlying common shares, but in no event will it be less  

than 50 percent of the fair market value of the underlying common       

shares on the date of grant. Options will generally expire not later    

than ten years after the date on which they are granted. Payment of the 

option price must be made in full at the time of exercise. An SAR may   

be granted alone, or a holder of an option or other award may be        

granted a related SAR. Upon exercise of an SAR, the holder must         

surrender the SAR and surrender unexercised any related option or other 

award, and the holder receives in exchange, at the election of the      

Committee, cash or common shares or other consideration, equal in value 

to the difference between the exercise price or option price per share  

and the fair market value per share on the last business day preceding  

the date of exercise, times the number of shares subject to the SAR or  

option or other award which is exercised. A restricted stock award is   

an award of a given number of common shares which are subject to a      

restriction against transfer and to a repurchase option of the          

Company during a period set by the Committee. During the restricted     

period, the Participant generally has the right to vote and receive     

dividends on the shares. During 1989, restrictions lapsed with respect  

to 10,000 restricted shares granted under the 1979 Plan to all          

executive officers as a group.                                          

Performance grants are awards whose value is contingent on the          

achievement of performance objectives during a period determined by the 

Committee. The final value, if any, of a performance                    
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grant will be determined by the degree to which the performance         

objectives have been achieved during the award period, subject to       

adjustments based on relevant factors. Performance objectives are       

based on measures of performance, such as measures of industry,         

Company, unit or Participant performance. The maximum value of an       

award will be established (and may be amended thereafter) by the        

Committee and may be a fixed dollar amount, an amount that varies from  

time to time based on the value of a common share, or an amount that    

is determinable from other criteria specified by the Committee. In      

December 1989, the Company made payment of performance grant awards     

received under the 1979 Plan in cash and in the form of debentures      

convertible into common shares at an initial conversion price of $35.25 

per share. A portion of the debentures vested in December 1989 and the  

balance will vest in December 1990. Each holder of debentures may       

require the Company to repurchase them at face value during certain     

intervals after vesting. Awards were paid and vested in the aggregate   

amounts of $875,000, $835,250, $723,250, $642,500, $642,500 and         

$6,394,000 for Messrs. Robinson, Papone, Golub, Cooperman and Thoman    

and for all executive officers as a group, respectively.                

The 1989 Plan is scheduled to terminate in April 1999, unless extended  

for up to an additional five years by action of the Board of Directors  

of the Company, after which no further awards will be made under the    

plan.                                                                   

The Company maintains the Incentive Savings Plan (the "ISP"), available 

to all eligible employees of the Company and participating              

subsidiaries, to which an employee may contribute from one percent to   

15 percent of such employee's base salary, on a before-tax and/or       

after-tax basis, subject to certain limitations. Each year, the         

employer of a participant makes a matching contribution to the account  

of such participant in an amount equal to 100 percent of the employee's 

before-tax contributions, or 50 percent of the employee's after-tax     

contributions, up to a participant's aggregate maximum contribution of  

three percent of base salary. Effective January 1, 1990, additional     

service-related employer contributions are periodically made to the     

account of each employee (whether or not otherwise enrolled in the ISP) 

who has completed five or more years of service with the Company or a   

participating subsidiary. Such contribution is equal to 1.5 percent of  

base salary for employees with five or more but less than ten years     

of service and three percent of base salary for employees with ten or   

more years of service. All employee contributions, which are fully      

vested at all times, are paid to a trustee and invested in accounts     

available under the ISP. Generally, all employer matching contributions 

are paid to a trustee and invested in common shares of the Company.     

The amount of employer contributions made on behalf of an employee      

becomes fully vested upon the earlier of two full years of membership,  

five years of service or the employee's retirement, disability or       

death.                                                                  

Savings plans are also maintained by other subsidiaries of the Company, 

including SLH and IDS Financial Corporation. While the provisions of    

each plan differ, all of them provide for contributions by the          

employing company in accordance with a formula and generally permit     

employees to make contributions up to a specified portion of their      

salary. IDS Financial Corporation also maintains an Incentive and       

Thrift Plan which is entirely funded by employer contributions. IDS     

annually contributes 7.5 percent of an employee's basic annual          

compensation. The employee chooses where to invest the money among a    

variety of alternatives. During 1989, Messrs. Robinson, Papone, Golub,  

Cooperman and Thoman and all executive officers as a group received     

employer contributions to incentive savings plans as follows: $5,923,   

$6,000, $5,000, $6,000, $6,000 and $61,164, respectively.               
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Generally, certain executives of the Company and certain of its         

subsidiaries are eligible to defer the receipt of salary and/or         

incentive compensation and awards under the various salary and          

incentive compensation plans maintained by the Company and its          

subsidiaries. Under these plans, as approved by the Compensation,       

Benefits and Nominating Committee, the amount deferred may increase or, 

in certain plans, decrease in value and will accrue income equivalents  

during the deferral period based on specified rates or various indices  

including the price of American Express Company common shares, the      

annual yield on U.S. Treasury bills, the Moody's Average Corporate Bond 

Yield rate plus three percentage points, or annual rates ranging from   

ten to seventeen percent. Such rates are contingent upon various        

continuous employment requirements. The Company's obligation to make    

the payments at the end of the deferral period is unfunded and all such 

payments are to be made out of the general assets of the Company. The   

Company is not required to establish any special or separate fund or to 

make any other segregation of assets to assure the payment of any       

deferred amount.                                                        

In 1985 and 1988, respectively, Shearson Lehman Hutton Inc. established 

Shearson Lehman Brothers Capital Partners I ("Capital Partners I") and  

Shearson Lehman Hutton Capital Partners II ("Capital Partners II").     

Capital Partners I and Capital Partners II are limited partnerships in  

which eligible employees of Shearson Lehman Hutton Inc., the Company    

and other subsidiaries (and with respect to Capital Partners II,        

directors of Shearson Lehman Hutton Holdings Inc.) may invest in a      

portfolio of high risk investment opportunities, including merchant     

banking transactions. All individuals who participate are at risk for   

the full amount of their investment and receive no guarantee of any     

return. An affiliate of Shearson Lehman Hutton Inc. acts as general     

partner and invested approximately 85 percent of the capital of         

Capital Partners I and approximately 78 percent of the capital of       

Capital Partners II. Executive officers of the Company invested an      

aggregate of $360,000 to purchase limited partnership interests in      

Capital Partners I, including approximately $40,000 each by Messrs.     

Robinson and Golub, $30,000 by Mr. Papone, $20,000 by Mr. Cooperman and 

$15,000 by Mr. Thoman. Executive officers of the Company have committed 

to invest an aggregate of approximately $2,525,000 to purchase limited  

partnership interests in Capital Partners II, including $200,000,       

$150,000, $125,000 $200,000 and $250,000 by Messrs. Robinson, Papone,   

Golub, Cooperman and Thoman, respectively. Fifty percent of committed   

amounts have been paid in, ten percent of committed amounts are due by  

September 1990 and the remaining 40 percent is due by March 1991. The   

general partner in its sole discretion may defer the payment of any     

scheduled contribution. Vesting with respect to any return on           

the limited partners' investments in Capital Partners II is expected to 

occur over a period ending in March 1993. Any net profits of each       

partnership are initially allocated to the general partner until it has 

received a specified cumulative annual return and the return of its     

capital contribution. After that allocation, the limited partners as a  

group will share 90 percent of any net profits of Capital Partners I    

and between 90 percent and 30 percent of net profits of Capital         

Partners II depending on the internal rate of return. Any losses of     

each partnership are allocated 90 percent to the limited partners until 

certain levels of net loss have been incurred and thereafter, all such  

net losses are allocated to the general partner. The partnerships'      

investment policies provide for participation in highly speculative     

opportunities and the value of the limited partnership investments will 

depend on the future performance of the partnership. In 1989, due to    

the return of certain escrowed funds and dividend payments and because  

of successful investment performance, Capital Partners I made           

distributions as a result of which Messrs. Robinson and Golub each      

received approximately $270,900, Messrs. Papone, Cooperman and Thoman   

received                                                                
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approximately $203,200, $135,400 and $101,600, respectively, and all    

executive officers as a group received approximately $2,130,300. In     

1989, Capital Partners II made dividend distributions on escrowed funds 

of which Messrs. Robinson and Cooperman each received approximately     

$3,600, Mr. Papone received approximately $2,700, Mr. Golub received    

approximately $2,200, Mr. Thoman received approximately $4,500 and all  

executive officers as a group received approximately $47,000.           

The Company maintains the Key Executive Life Insurance Plan,            

participation in which is currently restricted to approximately 63      

executives of the Company and its participating subsidiaries, including 

Messrs. Robinson, Papone, Golub, Cooperman and Thoman. Upon the death   

of an executive, the plan provides benefits at Company expense equal to 

four times annual base salary, up to a maximum coverage of $1,500,000,  

during active employment with the Company, in addition to the           

noncontributory coverage equal to annual base salary under the          

Company's group term life insurance program. An executive may choose to 

receive upon retirement at or after age 65 either coverage equal to     

four times final annual base salary, up to a maximum coverage of        

$1,500,000, or the equivalent lump sum payment. Reduced benefits are    

provided upon retirement after age 55 but prior to age 65.              

In 1989, the Company established the American Express Key Employee      

Charitable Award Program for Education ("Key-Cap") to provide           

significant grants to qualifying educational institutions as part of    

the Company's overall philanthropic program. Certain employees eligible 

to participate in the EICP may participate in the Key-Cap program.      

Under the program, the Company purchases life insurance on the          

participant in an amount based upon the employee's contribution to the  

educational institution. The Company will donate any death benefits     

received to the educational institution recommended by the participant. 

The program represent no extra cost to the Company because the premiums 

paid for the insurance are derived from funds that would otherwise have 

been paid under the Company's Educational Gift Matching Program.        

Upon the completion in May 1987 of the initial public offering of SLH   

common stock, SLH issued an aggregate of approximately five million     

shares of restricted common stock to certain Shearson Lehman Hutton     

Inc. executives, including Mr. Peter A. Cohen, the former chief         

executive officer of SLH, in exchange for the relinquishment of such    

executives' rights under performance grants previously received         

pursuant to the Company's 1979 Plan. Generally, restrictions on such    

shares will lapse in equal one-third increments in April 1990, 1991 and 

1992 or sooner if certain income targets are met or in the event of     

certain terminations of employment or a change in control of SLH. Such  

shares may be repurchased by SLH prior to the date on which             

restrictions would lapse at a price equal to the lesser of $4 per share 

(subject to adjustment) and the book value per share, in the event of   

certain terminations of employment. In addition, upon the completion of 

the initial public offering, SLH sold an aggregate of approximately     

2.48 million shares of restricted SLH common stock to approximately 950 

employees of Shearson Lehman Hutton Inc. and its affiliates, including  

Mr. Cohen, at a cash price of $20.40 per share. Generally, restrictions 

on such shares will lapse in equal one-third increments on the third,   

fourth and fifth anniversaries of the date of issuance, or sooner in    

the event of certain terminations of employment or a change in control  

of SLH. SLH has the right to repurchase such shares for the purchase    

price plus interest, in the event of certain terminations of employment 

prior to the date on which restrictions would lapse. As of the date of  

this proxy statement, the terms of Mr. Cohen's future relationship with 

SLH, including any severance arrangements, have not been determined     

between SLH and Mr. Cohen.                                              

[SOURCE PAGE 20]                                                        

Pension Benefits                                                        

American Express Company. The American Express Retirement Plan is a     

funded, qualified, noncontributory, defined benefit pension plan that   

provides benefits for eligible employees. The American Express          

Supplementary Pension Plan is essentially an unfunded, nonqualified     

deferred compensation arrangement which provides benefits that cannot   

be payable under a qualified plan like the Retirement Plan because of   

the maximum limitations imposed on such plans by the Internal Revenue   

Code of 1986, as amended. Eligible employees include all employees of   

the Company and participating subsidiaries located in the United States 

and certain employees located outside the United States. Eligible       

employees of the Company, American Express Bank Ltd. and American       

Express Travel Related Services Company, Inc. and certain other         

affiliates participate in the American Express pension plans.           

The annual pension benefits under these plans are based on              

participants' average base salary plus certain incentive compensation   

for the five highest paid consecutive years during his or her last ten  

years before retirement or employment termination. Effective December   

1, 1989, changes made to the American Express Retirement Plan resulted  

investing of benefits for employees after five years of service. In     

addition, the benefits formula was revised so that an employee's        

retirement benefit will be based on one percent of the employee's       

average final compensation for the first five years of service, 1.15    

percent of such compensation for the next five years and 1.3 percent of 

such compensation for all years of service thereafter. As of January 1, 

1990, Messrs. Robinson, Papone, Cooperman and Thoman had 19, 13, 17 and 

10 whole years of credited service, respectively, for purposes of       

computing their benefits under these plans. In connection with Mr.      

Papone's return to the Company in 1983, American Express Travel Related 

Services Company, Inc. agreed to provide him with certain pension       

benefits for the three-year period from 1980-1982 during which he was   

not an executive of the Company.                                        

The following table illustrates the aggregate annual pension benefits   

provided by the American Express Retirement Plan, as amended, and the   

American Express Supplementary Pension Plan, as amended, for the        

benefit of eligible employees upon retirement at age 65, assuming the   

employee will receive a straight life annuity on a monthly basis.       

Certain optional forms of benefit payments may be available.            

American Express Pension Plans                                          

Pensionable                                                             

Compensation                                                            

for 5 Highest                                                           

Paid Consecutive                     Gross Annual Benefit               

Years in Last 10                                                        

Years of Service       10 years  20 years  25 years  30 years  35 years 

$300,000                $32,250   $71,250   $90,750  $110,250  $129,750 

700,000                  72,250   166,250   211,750   257,250   302,750 

1,100,000               118,250   261,250   332,750   404,250   475,750 

1,500,000               161,250   356,250   453,750   551,250   648,750 

1,900,000               204,250   451,250   574,750   698,250   821,750 

2,300,000               247,250   546,250   695,750   845,250   994,750 

[SOURCE PAGE 21]                                                        

Shearson Lehman Hutton Holdings Inc. SLH maintains the Shearson Lehman  

Hutton Holdings Inc. Retirement Plan (the "SLH Retirement Plan") which  

is a qualified, noncontributory, integrated, defined benefit plan       

covering eligible employees.                                            

Employees eligible to participate in the SLH Retirement Plan are        

generally employees of SLH or a designated subsidiary who have attained 

the age of 21 and completed one year of service. Retirement benefits    

are based on (i) total Form W-2 earnings (plus elective deferrals under 

the Shearson Lehman Hutton Holdings Inc. Tax Deferred Savings Plan and  

certain other medical plan deferral amounts) for each plan year up to a 

current maximum of $200,000 (as adjusted for cost of living changes)    

and (ii) years of participation in the SLH Retirement Plan. For         

benefits accruing after December 31, 1988, the SLH Retirement Plan      

formula provides for an annual retirement benefit payable at age 65,    

calculated as a straight life annuity, equal to one percent of career   

average earnings up to the average Social Security taxable wage base,   

plus 1.65 percent of career average earnings in excess of such taxable  

wage base for each year of plan participation. Participants have a      

non-forfeitable right to their accrued benefits upon obtaining age 65   

or completing five years of service.                                    

IDS Financial Corporation. The following table illustrates the          

aggregate annual pension benefits provided by the IDS Retirement Plan   

and unfunded, nonqualified deferred compensation arrangements for the   

benefit of eligible employees upon retirement at age 65. The annual     

pension benefit under these arrangements is based on the participant's  

average base salary for the five highest paid consecutive years during  

the last ten years before retirement, and on total years of credited    

service at retirement up to a maximum of 35 years. As of January 1,     

1990, Mr. Golub had five years of credited service under all IDS        

retirement plans. At the time of his employment by the Company, the     

Company agreed to provide Mr. Golub with certain additional pension and 

death benefits which he had forfeited on termination of his previous    

employment.                                                             

IDS Retirement Plans                                                    

     Average                                                            

      Base              Gross Annual Benefit to be Reduced by 0.53% of  

     Salary                           0.53% of Covered                  

  for 5 Highest          Compensation for Each Year of Service up to a  

Paid Consecutive                     Maximum of 35 Years                

Years in Last 10                                                        

Years of Service       10 years  20 years  25 years  30 years  35 years 

$100,000                $15,000   $30,000   $37,500   $45,000   $52,500 

150,000                  22,500    45,000    56,250    67,500    78,750 

250,000                  37,500    75,000    93,750   112,500   131,250 

350,000                  52,500   105,000   131,250   157,500   183,750 

450,000                  67,500   135,000   168,750   202,500   236,250 

500,000                   75,00   150,000   187,500   225,000   262,500 
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Your Board of Directors recommends a vote AGAINST this proposal for     

the following reasons:                                                  

A similar proposal with respect to cumulative voting was presented by   

the proponents at the Company's Annual meetings in 1989, 1985, 1984,    

1979, 1974, and 1969 and was rejected by the shareholders each time.    

In 1989, the cumulative voting proposal received 14.3% of the votes     

cast. In 1985, 1984, 1979, 1974 and 1969 the proposal received only     

7.1%, 5.4%, 2.6%, 2.1% and 2.6% of the votes cast, respectively.        

Your management remains committed to the view that the present system   

of voting for directors provides the best assurance that the decisions  

of the directors will be in the interests of all shareholders, as       

opposed to the interests of special interest groups.                    

The present directors of the Company represent a broad spectrum of      

experience and high levels of competence. Their loyalty is to the       

Company and its shareholders as a whole and not to any particular       

group. Cumulative voting makes it possible for a special interest       

group to elect one or more directors whose loyalty might be directed    

more to the narrow interests of the group rather than to the interests  

of all shareholders.                                                    

Over the years the present system whereby directors are elected by a    

plurality of the votes cast has worked well and, in the opinion of      

management, has contributed to the historical growth of the Company.    

Your management does not believe any valid reasons have been submitted  

for changing this system that has resulted in a cohesive and effective  

Board of Directors responsive to the best interests of all the          

shareholders. The issue of cumulative voting is periodically reviewed   

by the Compensation, Benefits and Nominating Committee.                 

Accordingly, your Board of Directors recommends a vote AGAINST this     

proposal.                                                               

Shareholder Proposal Number 2                                           

Mrs. Evelyn Y. Davis, Watergate Office Building, 2600 Virginia Avenue,  

N.W., Suite 215, Washington, D.C. 20037, record owner of 100 common     

shares, has advised the Company that she plans to introduce the         

following resolution:                                                   

"RESOLVED: That the stockholders of American Express assembled in       

Annual Meeting in person and by proxy hereby request the board of       

Directors to have the Company furnish the stockholders each year with   

a list of people employed by the Corporation with the rank of vice      

president or above, or as a consultant, or as a lobbyist, or as legal   

counsel or investment banker or director, who, in the previous five     

years have served in any governmental capacity, whether Federal, City   

or State, or as a staff member of any CONGRESSIONAL COMMITTEE or        

regulatory agency, and to disclose to the stockholders whether such     

person was engaged in any matter which had a direct bearing on the      

business of the Corporation and/or its subsidiaries, provided that      

information directly affecting the competitive position of the          

Corporation may be omitted."                                            
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Shareholder's reasons in support of proposal:                           

"REASONS: Full disclosure on these matters is essential at American     

Express because of its many dealings with Federal and State agencies,   

and because of pending issues forthcoming in Congress and/or State and  

Regulatory Agencies."                                                   

Your Board of Directors recommends a vote AGAINST this proposal for the 

following reasons:                                                      

A substantially similar proposal with respect to hiring former          

government employees was submitted by the proponent in connection with  

the Company's Annual Meetings in 1985 and 1978 when it received only    

3.0 percent and 2.7 percent of the votes cast, respectively.            

The Company's policy is to hire all employees, consultants and counsel  

on the basis of competence. From time to time, the Company may hire     

former government employees when no conflict of interest or appearance  

of conflict exists. When the Company does hire a former government      

employee, it is because of such person's capabilities, and not because  

the Company feels the person can influence government decisions.        

Moreover, conflict of interest rules promulgated by various federal,    

state and local governmental authorities already adequately govern the  

subject matter of this resolution. The Company has always complied with 

these existing regulations and will, of course, continue to do so.      

Additionally, this proposal would be burdensome and not in the best     

interests of the shareholders. It would be virtually impossible to      

collect data concerning former government service from the great number 

of firms, and even greater number of people employed by such firms, who 

have served our large and diverse Company in a consulting or advisory   

capacity. Even if compliance were feasible, it would be expensive and   

time-consuming for the Company to gather and publish such information   

and such disclosures may intrude unnecessarily on the right of privacy  

of the persons involved.                                                

Accordingly, your Board of Directors recommends a vote AGAINST this     

proposal.                                                               

Shareholder Proposal Number 3                                           

The College Retirement Equities Fund ("CREF"), 730 Third Avenue, New    

York, New York 10017, owner of 2,348,726 shares, together with several  

religious groups whose names, addresses and shareholdings will be       

furnished on request, have advised the Company that they plan to        

introduce the following resolution:                                     

"WHEREAS shareholders have economic interests in American Express       

Company's business operations relating to South Africa, which are       

directly affected by that government's apartheid system;                

WHEREAS many American corporations have completely withdrawn from       

South Africa because of the deteriorating economic and political        

conditions there, and the demonstrated unwillingness of South Africa's  

government to dismantle apartheid, causing negative economic            

repercussions;                                                          

WHEREAS many American corporations have recognized that their presence  

has had little effect on the dismantling of apartheid, and have         

concluded that their                                                    
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continued presence there may lead to a negative economic impact on      

their operations outside South Africa because of legislative and        

individual actions in America and elsewhere;                            

WHEREAS though American Express announced its withdrawal from South     

Africa, it continues to provide its materials, products, services or    

technology directly or indirectly to that country;                      

THEREFORE, this shareholder requests the Board of Directors resolve to  

establish the policy;                                                   

THAT American Express use all legal means to complete its withdrawal    

from South Africa by no longer providing, directly or indirectly, any   

of its materials, products, services or technology to that country."    

Shareholders' reasons in support of proposal:                           

"A holder of 2,348,726 shares of American Express having examined       

carefully the relationship between its investments in corporations      

having business links with South Africa and conditions there, has       

concluded that American Express' continued relationship with South      

Africa offers no prospect for affecting the dismantling of apartheid,   

a change which it believes is crucial to that country's future economic 

viability and that of the foreign corporations there. Therefore, it no  

longer can support American Express' ties there.                        

Turmoil continues in South Africa, exacerbated by the South African     

government's intractability, adversely affecting economic stability     

there. As a result, depressed economic conditions continue, with the    

international community expressing its lack of confidence in South      

Africa's economic future, because of its ongoing apartheid system.      

Against this backdrop, American corporations are completely withdrawing 

in greater numbers while others, like American Express, although they   

have announced their withdrawal, have continued economic ties to South  

Africa. Further, many South African Blacks believe the product and      

relatively few jobs American Express indirectly provides does not aid   

the millions of Blacks suffering under apartheid.                       

Contrary to what American Express may claim, the South African story    

can be seen and told without the American Express card. We are          

concerned that American Express, to its economic detriment, may be      

perceived as disingenuous by continuing to supply its powerful          

corporate image in South Africa as well as its services, with the vast  

majority of the 56,000 cardholders supporting apartheid.                

At present, one questions whether South Africa is prepared to dismantle 

apartheid completely. Indeed, the continuation of the state of          

emergency, further underscores the repression of Blacks and the further 

deterioration of South Africa's economic climate.                       
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If American Express continues its link with South Africa after          

declaring its intention to withdraw, knowing that it cannot affect the  

dismantling of apartheid, it exposes itself to:                         

Possible boycotts of its products and/or services in the United States  

Negative U.S. tax consequences                                          

-all affecting American Express' profitability."                        

Your Board of Directors recommends a vote AGAINST this proposal for the 

following reasons:                                                      

Management joins the proponents in condemning apartheid and shares      

fully their view that the repressive racial laws in effect in the       

Republic of South Africa are immoral, repugnant and unacceptable.       

Moreover, management knows first-hand how the current conditions have   

drastically reduced the business opportunities and market potential in  

that country.                                                           

To communicate its opposition to apartheid, the Company closed its      

offices in South Africa in 1985 and, in the last year, its              

international banking subsidiary sold all of its South Africa loan      

portfolio at a loss. Since that time, the Company has had no employees  

or other direct presence in that country. Instead, the Company has      

contracted with an unaffiliated company in South Africa to provide      

limited travel services to inbound and outbound tourists. That firm,    

which is pledged to observe the equal opportunity policies formerly     

known as the Sullivan Principles, also services the establishments that 

accept the American Express (R) Card and the Cardmembers who reside in  

and travel within South Africa. The Company's remaining presence in     

South Africa, which is minimal and indirect, is not maintained for      

reasons of profitability. Rather, as a provider of travel related       

services, the Company feels an obligation to provide service and        

assistance to its customers of all races and nationalities who rely on  

American Express around the world. The maintenance of a limited "open   

window" of travel in South Africa is not only consistent with the       

Company's policy to provide travel related services in every country    

where it is permitted by law to do so, but the Company believes it has  

also been of direct help to black and dissident South Africans and      

journalists seeking to bring conditions in South Africa to the          

attention of the West.                                                  

Management, like the proponents, acknowledges the importance of         

following an honorable and helpful course in opposing apartheid and     

reviews the Company's practices and policies with respect to South      

Africa several times each year, both internally at the senior           

management level and with the Audit and Public Responsibility Committee 

of the Board of Directors. At this time, management and the Board of    

Directors, for the reasons given above, feel that the Company's limited 

and indirect relationships with firms in South Africa should be         

maintained.                                                             

While apartheid has by no means ended, the tide of recent events        

suggests that fundamental changes may be at hand. Management is         

encouraged by the February 1990 release of Nelson Mandela and the       

announcements by South Africa President F.W. de Klerk committing the    

government to seek a negotiated end to apartheid. However, the present  

situation in South Africa is fluid and volatile, and the Company has no 

present intention to expand or reestablish its presence in South Africa 

until there is a consensus that apartheid has been dismantled. At the   

same time, in light of the current prospect of meaningful negotiations, 

it would appear unwise for the Company to take the action requested by  

the proponent at this time.                                             
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it is in the best interests of business, both in the short-term and the 

long-term, to operate in an environmentally sound manner. A summary of  

those policies may be obtained by writing to the Secretary of the       

Company.                                                                

Accordingly, your Board of Directors recommends a vote AGAINST this     

proposal.                                                               

Deadline for submitting proposals for next year's meeting:              

Shareholders who intend to present proposals at the Company's 1991      

Meeting of Shareholders must submit their proposals to the Secretary    

of the Company on or before November 16, 1990.                          

Directors' and Officers' Liability Insurance                            

The Company has purchased a directors' and officers' liability          

insurance policy dated March 31, 1989 from Aetna Casualty and Surety    

Company that provides coverage for directors and officers of the        

Company and its subsidiaries in certain situations where the Company or 

its subsidiaries cannot directly indemnify directors or officers. The   

Company has also purchased excess coverage from National Indemnity      

Company, Harbor Insurance Company, CIGNA, Chubb Group of Insurance      

Companies and Aetna Casualty and Surety Company. The date of the        

National Indemnity contract is March 31, 1986 and the date of each such 

other contract is March 31, 1989. These policies also reimburse the     

Company for amounts the Company is permitted to pay directors or        

officers for legal fees or judgements. The annualized premiums for      

these policies were approximately $4.8 million in 1989. Each major      

subsidiary pays its proportionate share of the premium. The current     

policies are due to expire on March 31, 1990, except for the National   

Indemnity policy which is scheduled to expire on March 31, 1991.        

The Company also has obtained an insurance policy, dated March 31,      

1989, from National Union Fire Insurance Company that provides          

coverage for directors and employees who are fiduciaries of the         

Company's employee benefit plans against expenses and defense costs     

incurred as a result of alleged breaches of fiduciary duty as defined   

in the Employee Retirement Income Security Act of 1974, as amended. The 

annualized premium for the policy in 1989 was $110,750.                 

Management does not know of any business to be transacted at the        

meeting other than as indicated herein. However, certain shareholders   

may present topics for discussion from the floor. Should any such       

matter properly come before the meeting for a vote, the persons         

designated as proxies will vote thereon in accordance with their best   

judgment.                                                               

You are urged to sign, date and return the enclosed proxy in the        

prepaid envelope provided for such purpose. Prompt return of your proxy 

may save your Company the expense of a second mailing.                  

We encourage all shareholders to attend the Annual Meeting of           

Shareholders on April 23, 1990. Because space may be limited, we hope   

that registered shareholders will give us advance notice of your plans  

by completing and returning the attendance card which accompanies the   

proxy material.                                                         

JAMES D. ROBINSON III                                                   

Chairman                                                                

PROXY                                                                   

AMERICAN EXPRESS COMPANY                                                

Proxy Solicited on Behalf of the Board of Directors of                  

the Company for Annual Meeting on April 23, 1990                        

The undersigned hereby appoints James D. Robinson III, Aldo Papone and  

Gary A. Beller, or any of them, proxies or proxy, with full power of    

substitution, to vote all common shares of American Express Company     

which the undersigned is entitled to vote at the Annual Meeting of      

Shareholders to be held at the Vista International Hotel, 3 World Trade 

Center (corner of Liberty and West Streets), New York, New York, on     

April 23, 1990 at 10:30 A.M., local time, and at any adjournment        

thereof, as directed below with respect to the proposals set forth in   

the Proxy Statement and in their discretion upon any other matter that  

may properly come before the meeting or any adjournment thereof.        

Election of Directors. Nominees:                                        

A.L. Armstrong, W.G. Bowen, D.M. Culver, C.W. Duncan Jr., G.M.C.        

Fisher, R.M. Furlaud, B. Sills Greenough, F.R. Johnson, V.E. Jordan     

Jr., F.M. Kirby, H.A. Kissinger, D. Lewis, A. Papone, R.S. Penske,      

F.P. Popoff, J.D. Robinson III, R.V. Roosa, R. Warner Jr., J.H.         

Williams.                                                               

You are encouraged to specify your choices by marking the appropriate   

boxes, SEE REVERSE SIDE, but you need not mark any boxes if you wish    

to vote in accordance with the Board of Directors' recommendations.     

Your shares cannot be voted unless you sign this card. The signer       

hereby revokes all proxies heretofore given by the signer to vote at    

said meeting or any adjournment thereof.                                

Please mark your votes as in this example.                              

This proxy, when properly executed, will be voted in the manner         

directed hereon by the undersigned shareholder. If no direction is      

given, this proxy will be voted FOR proposals 1 and 2 and AGAINST       

proposals 3, 4, 5 and 6.                                                

The Board of Directors recommends a vote FOR proposals 1 and 2.         

1. Election of Directors. (see reverse)                                 

( ) FOR                                                                 

( ) WITHHELD                                                            

FOR, except vote WITHHELD from the following nominee(s):                

2. Selection of Ernst & Young as independent auditors.                  

( ) FOR                                                                 

( ) AGAINST                                                             

( ) ABSTAIN                                                             

The Board of Directors recommends a vote AGAINST proposals 3, 4, 5 and  

6.                                                                      

3. Shareholder proposal relating to cumulative voting.                  

( ) FOR                                                                 

( ) AGAINST                                                             

( ) ABSTAIN                                                             

4. Shareholder proposal relating to former government officials.        

( ) FOR                                                                 

( ) AGAINST                                                             

( ) ABSTAIN                                                             

5. Shareholder proposal relating to South Africa.                       

( ) FOR                                                                 

( ) AGAINST                                                             

( ) ABSTAIN                                                             

6. Shareholder proposal relating to environmental disclosure.           

( ) FOR                                                                 

( ) AGAINST                                                             

( ) ABSTAIN                                                             

Please sign exactly as name appears hereon. Joint owners should each    

sign. When signing as attorney, executor, administrator, corporate      

officer, trustee or guardian, please give full title.                   

SIGNATURE(S)                                                            

DATE                                                                    
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