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Depositary Shares

American International Group, Inc.
Each Representing a 1/1,000th Interest in a Share of

Series A % Non-Cumulative Perpetual Preferred Stock
Each of the depositary shares offered hereby (the “Depositary Shares”) represents a 1/1,000th interest in a share of
Series A % Non-Cumulative Perpetual Preferred Stock, $25,000 stated amount per share (equivalent to $25.00 per

Depositary Share) (the “Series A Preferred Stock™), of American International Group, Inc. (“AlG”), deposited with
Equiniti Trust Company, as depositary (the “Depositary”). The Depositary Shares are evidenced by depositary receipts.
As a holder of Depositary Shares, you are entitled to a proportional fractional interest in all rights and preferences of
the Series A Preferred Stock (including dividend, voting, redemption and liquidation rights). You must exercise these
rights through the Depositary.

Holders of the Series A Preferred Stock will be entitled to receive dividend payments only when, as and if declared by
our board of directors (or a duly authorized committee of the board). Dividends will be payable from the original date
of issue at a rate of % per annum, payable quarterly, in arrears, on the fifteenth day of March, June, September and
December of each year, beginning on June 15, 2019. Dividends on the Series A Preferred Stock will be
non-cumulative. In the event dividends are not declared on the Series A Preferred Stock for payment on any dividend
payment date, then those dividends will not be cumulative and will not accrue or be payable, and if we have not
declared a dividend before the dividend payment date for any dividend period, we will have no obligation to pay
dividends for that dividend period, whether or not dividends on the Series A Preferred Stock are declared for any
future dividend period.

We may redeem the Series A Preferred Stock, at our option, (a) in whole, but not in part, at any time prior to March

15, 2024, within 90 days after the occurrence of a “Rating Agency Event,” at a redemption price equal to $25,500 per
share of the Series A Preferred Stock (equivalent to $25.50 per Depositary Share), plus (except as provided below) an
amount equal to any dividends per share that have been declared but not paid prior to the redemption date (with no
amount in respect of any dividends that have not been declared prior to such date), or (b) (i) in whole, but not in part,
at any time prior to March 15, 2024, within 90 days after the occurrence of a “Regulatory Capital Event,” or (ii) in
whole or in part, from time to time, on or after March 15, 2024, in each case, at a redemption price equal to $25,000
per share of the Series A Preferred Stock (equivalent to $25.00 per Depositary Share), plus (except as provided below)
an amount equal to any dividends per share that have been declared but not paid prior to the redemption date (with no
amount in respect of any dividends that have not been declared prior to such date). The Series A Preferred Stock will
not have voting rights, except as set forth under “Description of the Series A Preferred Stock — Voting Rights” on page
S-17.

Application will be made to list the Depositary Shares on the New York Stock Exchange under the symbol “AIGPrA”.
If the application is approved, trading of the Depositary Shares on the New York Stock Exchange is expected to
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commence within 30 days after the initial delivery of the Depositary Shares.

Investing in shares of the Series A Preferred Stock and the related Depositary Shares involves risks. Before investing
in shares of the Series A Preferred Stock and the related Depositary Shares, you should consider carefully each of the
risk factors set forth in “Risk Factors” beginning on page S-6 of this prospectus supplement and Part I, Item 1A. of our
Annual Report on Form 10-K for the year ended December 31, 2018.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of the
Series A Preferred Stock and the related Depositary Shares or passed upon the accuracy or adequacy of this prospectus
supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

Per

Depositary Total

Share
Initial Public Offering Price(1) % $
Underwriting Discount and Commission(2) % $
Proceeds, before expenses, to AIG(3) % $

ey
The initial public offering price does not include accrued dividends, if any, that may be declared. Dividends, if
declared, will accrue from the date of original issuance, which is expected to be March , 2019.

2)

Reflects Depositary Shares sold to retail investors, for which the underwriters will receive an underwriting discount
of § per Depositary Share, and Depositary Shares sold to institutional investors, for which the underwriters will
receive an underwriting discount of $ per Depositary Share.

3)

Assumes no exercise of the underwriters’ over-allotment option.

The underwriters have the option to purchase up to an additional Depositary Shares from AIG, solely to cover
over-allotments, if any, at the public offering price less the underwriting discount, within 30 days of the date of this
Prospectus Supplement.

The underwriters expect to deliver the Depositary Shares to investors through the book-entry facilities of The
Depository Trust Company and its direct participants, including Euroclear Bank S.A./N.V. (“Euroclear”), and
Clearstream Banking S.A. (“Clearstream’), on or about March , 2019.

Joint Book-Running Managers

BofA Merrill Lynch  Morgan Stanley ~ Wells Fargo Securities
Joint Lead Managers

J.P.Morgan RBC Capital Markets
Prospectus Supplement dated March  , 2019.
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Neither we nor the underwriters have authorized anyone to provide you with information other than the information
contained in this prospectus supplement and the accompanying prospectus, including the information incorporated by
reference, or any free writing prospectus that we prepare and distribute. Neither we nor the underwriters take any
responsibility for, or provide any assurance as to the reliability of, any other information that others may give you.
This prospectus supplement, the accompanying prospectus and any such free writing prospectus may be used only for
the purposes for which they have been prepared.

We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or
sale is not permitted. You should not assume that the information appearing in this prospectus supplement or any
document incorporated by reference is accurate as of any date other than the date of the applicable document. Our
business, financial condition, results of operations and prospects may have changed since that date. Neither this
prospectus supplement nor the accompanying prospectus constitutes an offer, or an invitation on our behalf or on
behalf of the underwriters, to subscribe for and purchase, any of the securities and may not be used for or in
connection with an offer or solicitation by anyone, in any jurisdiction in which such an offer or solicitation is not
authorized or to any person to whom it is unlawful to make such an offer or solicitation.

In connection with the issue of the Depositary Shares, Morgan Stanley & Co. LLC (the “Stabilizing Manager”) (or
persons acting on behalf of any Stabilizing Manager) may over-allot the Depositary Shares or effect transactions with
a view to supporting the market price of the Depositary Shares at a level higher than that which might otherwise
prevail. However, there is no assurance that the Stabilizing Manager (or persons acting on behalf of a Stabilizing
Manager) will undertake stabilization action. Such stabilizing, if commenced, may be discontinued at any time and, if
begun, must be brought to an end after a limited period. Any stabilization action or over-allotment must be conducted
by the relevant Stabilizing Manager (or person acting on behalf of any Stabilizing Managers) in accordance with all
applicable laws and rules.

PRIIPs Regulation/Prospectus Directive/Prohibition of Sales to EEA Retail Investors

The Depositary Shares are not intended to be offered, sold or otherwise made available to and should not be offered,
sold or otherwise made available to any retail investor in the European Economic Area (“EEA”). For these purposes, a
retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of
Directive 2014/65/EU (as amended, “MiFID II"); (ii) a customer within the meaning of Directive 2016/97/EU (the
“Insurance Distribution Directive”), where that customer would not qualify as a professional client as defined in point
(10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Directive 2003/71/EC (as amended or
superseded, the “Prospectus Directive”). Consequently no key information document required by Regulation (EU) No
1286/2014 (as amended, the “PRIIPs Regulation™) for offering or selling the Depositary Shares or otherwise making
them available to retail investors in the EEA has been prepared and therefore offering or selling the Depositary Shares
or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.
This prospectus supplement and the accompanying prospectus have been prepared on the basis that any offer of the
Depositary Shares in any member state of the EEA will be made pursuant to an exemption under the Prospectus
Directive from the requirement to publish a prospectus for offers of the Depositary Shares. This prospectus
supplement is not a prospectus for the purposes of the Prospectus Directive.

S-i
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About This Prospectus Supplement

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of
this offering. The second part is the accompanying prospectus, which describes more general information regarding
AIG’s securities, some of which does not apply to this offering. This prospectus supplement and the accompanying
prospectus are part of a registration statement that we filed with the Securities and Exchange Commission (the “SEC”)
using the SEC’s shelf registration rules. You should read both this prospectus supplement and the accompanying
prospectus, together with additional information incorporated by reference herein and therein as described under the
heading “Where You Can Find More Information” in this prospectus supplement and the accompanying prospectus.
Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus supplement to
“AlG,” “we,” “us,” “our” or similar references mean American International Group, Inc. and not its subsidiaries.

If the information set forth in this prospectus supplement differs in any way from the information set forth in the
accompanying prospectus, you should rely on the information set forth in this prospectus supplement. The information
contained in this prospectus supplement or the accompanying prospectus or in the documents incorporated by
reference herein and therein is only accurate as of their respective dates.

S-iii
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Cautionary Statement Regarding Forward-Looking Information

This prospectus supplement and the accompanying prospectus and other publicly available documents, including the
documents incorporated herein and therein by reference, may include, and officers and representatives of AIG may
from time to time make and discuss, projections, goals, assumptions and statements that may constitute
“forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. These
projections, goals, assumptions and statements are not historical facts but instead represent only a belief regarding
future events, many of which, by their nature, are inherently uncertain and outside AIG’s control. These projections,
goals, assumptions and statements include statements preceded by, followed by or including words such as “will,”
“believe,” “anticipate,” “expect,” “intend,” “plan,” “focused on achieving,” “view,” “target,” “goal” or “estimate.” These proje
assumptions and statements may relate to future actions, prospective services or products, future performance or
results of current and anticipated services or products, sales efforts, expenses, the outcome of contingencies such as
legal proceedings, anticipated organizational, business or regulatory changes, anticipated sales, monetization and/or
acquisitions of businesses or assets or successful integration of acquired businesses, management succession and
retention plans, exposure to risk, trends in operations and financial results.

It is possible that AIG’s actual results and financial condition will differ, possibly materially, from the results and
financial condition indicated in these projections, goals, assumptions and statements. Factors that could cause AIG’s
actual results to differ, possibly materially, from those in the specific projections, goals, assumptions and statements
include:

9 ¢ 9 2 <. EEINT3

changes in market and industry conditions;

the occurrence of catastrophic events, both natural and man-made;

AIG’s ability to successfully reorganize its businesses and execute on its initiatives to improve its underwriting
capabilities and reinsurance programs, as well as improve profitability, without negatively impacting client
relationships or its competitive position;

AIG’s ability to successfully dispose of, monetize and/or acquire businesses or assets or successfully integrate acquired
businesses;

actions by credit rating agencies;

changes in judgments concerning insurance underwriting and insurance liabilities;

changes in judgments concerning potential cost saving opportunities;

the impact of potential information technology, cybersecurity or data security breaches, including as a result of
cyber-attacks or security vulnerabilities;

disruptions in the availability of AIG’s electronic data systems or those of third parties;
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the effectiveness of AIG’s strategies to recruit and retain key personnel and its ability to implement effective
succession plans;

negative impacts on customers, business partners and other stakeholders;

AIG’s ability to successfully manage Legacy portfolios;

concentrations in AIG’s investment portfolios;

the requirements, which may change from time to time, of the global regulatory framework to which AIG is subject;

significant legal, regulatory or governmental proceedings;

changes in judgments concerning the recognition of deferred tax assets and the impairment of goodwill; and

such other factors discussed in:

the “Risk Factors” section of this prospectus supplement, and

S-iv
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Part I, Item 1A. Risk Factors and Part II, Item 7. Management’s Discussion and Analysis of Financial Condition and
Results of Operations in AIG’s Annual Report on Form 10-K for the year ended December 31, 2018.

AIG is not under any obligation (and expressly disclaims any obligation) to update or alter any projections, goals,
assumptions or other statements, whether written or oral, that may be made from time to time, whether as a result of
new information, future events or otherwise.

Unless the context otherwise requires, the term “AlIG” in this “Cautionary Statement Regarding Forward-Looking
Information” section means American International Group, Inc. and its consolidated subsidiaries.

S-v
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Where You Can Find More Information

AlG is subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), and files with the SEC proxy statements, Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and
Current Reports on Form 8-K, as required of a U.S. publicly listed company. AIG’s SEC filings are available to the
public through:

the SEC’s website at www.sec.gov; and

the New York Stock Exchange, 20 Broad Street, New York, New York 10005.

AIG’s common stock is listed on the New York Stock Exchange and trades under the symbol “AIG”.

AIG has filed with the SEC a registration statement on Form S-3 relating to the Series A Preferred Stock and the
related Depositary Shares. This prospectus supplement is part of the registration statement and does not contain all the
information in the registration statement. Whenever a reference is made in this prospectus supplement to a contract or
other document, please be aware that the reference is not necessarily complete and that you should refer to the exhibits
that are part of the registration statement for a copy of the contract or other document. You may review a copy of the
registration statement through the SEC’s internet site noted above.

The SEC allows AIG to “incorporate by reference” the information AIG files with the SEC (other than information that
is deemed “furnished” to the SEC), which means that AIG can disclose important information to you by referring to
those documents, and later information that AIG files with the SEC will automatically update and supersede that
information as well as the information contained in this prospectus supplement. AIG incorporates by reference the
documents listed below and any filings made with the SEC under Section 13(a), 13(c), 14, or 15(d) of the Exchange
Act until all the Depositary Shares to which this prospectus supplement relates are sold or the offering is otherwise
terminated (except for information in these documents or filings that is deemed “furnished” to the SEC):

(1)

Annual Report on Form 10-K for the year ended December 31, 2018 filed on February 15, 2019.

(@)
The definitive proxy statement on Schedule 14A filed on March 27, 2018.

(3)
Current Reports on Form 8-K filed on January 15, 2019, February 13, 2019 and March 5, 2019.

AIG will provide without charge to each person, including any beneficial owner, to whom this prospectus supplement
is delivered, upon his or her written or oral request, a copy of any or all of the reports or documents referred to above
that have been incorporated by reference into this prospectus supplement excluding exhibits to those documents unless
they are specifically incorporated by reference into those documents. You can request those documents from AIG’s
Investor Relations Department, 175 Water Street, New York, New York 10038, telephone 212-770-6293, or you may
obtain them from AIG’s corporate website at www.aig.com. Except for the documents specifically incorporated by
reference into this prospectus supplement, information contained on AIG’s website or that can be accessed through its
website is not incorporated into and does not constitute a part of this prospectus supplement. AIG has included its
website address only as an inactive textual reference and does not intend it to be an active link to its website.

S-vi




Edgar Filing: AMERICAN INTERNATIONAL GROUP INC - Form 424B2

TABLE OF CONTENTS

Summary

This summary highlights information contained elsewhere in this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference herein and therein. As a result, it does not contain all of the
information that may be important to you or that you should consider before investing in the Depositary Shares
representing interests in our Series A Preferred Stock. You should read carefully this entire prospectus supplement and
the accompanying prospectus, including the “Risk Factors” section of this prospectus supplement, Part I, Item 1A. Risk
Factors of our Annual Report on Form 10-K for the year ended December 31, 2018, and the documents incorporated
by reference into this prospectus supplement and the accompanying prospectus, which are described under the heading
“Where You Can Find More Information” in this prospectus supplement and the accompanying prospectus.

American International Group, Inc.

AIG, a Delaware corporation, is a leading global insurance organization. Building on 100 years of experience, today it
provides a wide range of property casualty insurance, life insurance, retirement products, and other financial services
to customers in more than 80 countries and jurisdictions. Its diverse offerings include products and services that help
businesses and individuals protect their assets, manage risks and provide for retirement security. AIG’s principal
executive offices are located at 175 Water Street, New York, New York 10038, and its main telephone number is
(212) 770-7000. AIG’s internet address for its corporate website is www.aig.com. Except for the documents referred to
under “Where You Can Find More Information” in this prospectus supplement and the accompanying prospectus that
are specifically incorporated by reference into this prospectus supplement and the accompanying prospectus,
information contained on AIG’s website or that can be accessed through its website is not incorporated into and does
not constitute a part of this prospectus supplement or the accompanying prospectus. AIG has included its website
address only as an inactive textual reference and does not intend it to be an active link to its website.

S-1
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Summary of the Offering
The following summary contains basic information about the Depositary Shares representing interests in our Series A
Preferred Stock and is not intended to be complete. It does not contain all of the information that may be important to
you. For a more detailed description of the Series A Preferred Stock and the related Depositary Shares, please refer to
the sections entitled “Description of the Series A Preferred Stock™ and “Description of the Depositary Shares” in this
prospectus supplement and the section entitled “Description of Preferred Stock and Depositary Shares AIG May Offer”
in the accompanying prospectus.
Issuer
American International Group, Inc.
Securities Offered

depositary shares (the “Depositary Shares”), each representing a 1/1,000th interest in a share of Series A %
Non-Cumulative Perpetual Preferred Stock, $25,000 stated amount per share (equivalent to $25.00 per Depositary
Share) (the “Series A Preferred Stock™) of AIG, deposited with Equiniti Trust Company, as depositary (the “Depositary”).
Each holder of a Depositary Share will be entitled, through the Depositary, to all the rights and preferences of the
Series A Preferred Stock represented thereby (including dividend, voting, redemption and liquidation rights) in
proportion to the applicable fraction of a share of the Series A Preferred Stock represented by such Depositary Share.
The underwriters have the option to purchase up to an additional Depositary Shares within 30 days of the date
of this prospectus supplement, solely to cover over-allotments, if any.
Further Issuances
We may from time to time elect to issue additional shares of the Series A Preferred Stock and related Depositary
Shares, and all such additional shares of Series A Preferred Stock and the related Depositary Shares would be deemed
to form a single series with the shares of Series A Preferred Stock and the related Depositary Shares, respectively,
offered by this prospectus supplement, provided that such additional shares will only be issued if they are fungible
with the original shares for tax purposes.
Ranking
With respect to the payment of dividends and distributions of assets upon any liquidation, dissolution or winding up,
the Series A Preferred Stock will rank:
senior to our common stock and any class or series of our stock that ranks junior to the Series A Preferred Stock in the
payment of dividends or in the distribution of assets upon our voluntary or involuntary liquidation, dissolution or
winding up (together with our common stock, “junior stock™); and

senior to or on a parity with each other series of our preferred stock we may issue (except for any senior series that
may be issued upon the requisite vote or consent of the holders of at least two thirds of the shares of the Series A
Preferred Stock at the time outstanding and entitled to vote, voting together with any other series of preferred stock
that would be adversely affected by such issuance substantially

S-2
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in the same manner and entitled to vote as a single class in proportion to their respective stated amounts) with respect
to the payment of dividends and distributions of assets upon any voluntary or involuntary liquidation, dissolution or
winding up of AIG; and

junior to all existing and future indebtedness and other non-equity claims on us.

Dividend Payment Dates

The fifteenth day of March, June, September and December, respectively, in each year, beginning on June 15, 2019. If
any dividend payment date is not a business day (as defined below), then the applicable dividend will be paid on the
first business day following that day without adjustment. “Business day” means each Monday, Tuesday, Wednesday,
Thursday or Friday on which banking institutions in The City of New York are not authorized or obligated by law,
regulation or executive order to close. See “Description of the Series A Preferred Stock — Dividends.”

Dividends

We will pay dividends on the Series A Preferred Stock, only when, as and if declared by our board of directors (or a
duly authorized committee of the board).

Dividends will accrue on the stated amount of  $25,000 per share of the Series A Preferred Stock (the “stated amount”)
(equivalent to $25.00 per Depositary Share) at a rate per annum equal to % and will be payable in arrears on each
dividend payment date.

Dividends on shares of the Series A Preferred Stock will not be cumulative and will not be mandatory. If for any
reason our board of directors (or a duly authorized committee of the board) does not declare a dividend on the Series

A Preferred Stock in respect of a dividend period (as defined under “Description of the Series A Preferred

Stock — Dividends”), then no dividend shall be deemed to have accrued for such dividend period, be payable on the
applicable dividend payment date, or accumulate, and we will have no obligation to pay any dividend for that

dividend period, whether or not dividends on the Series A Preferred Stock are declared for any future dividend period.
Payment of dividends on the Series A Preferred Stock is subject to certain legal, regulatory and other restrictions
described under “Description of the Series A Preferred Stock — Dividends.”

Redemption

The Series A Preferred Stock is perpetual and does not have any maturity date.

We may redeem the Series A Preferred Stock, at our option, (a) in whole, but not in part, at any time prior to

March 15, 2024, within 90 days after the occurrence of a “Rating Agency Event,” at a redemption price equal to $25,500
per share of Series A Preferred Stock (equivalent to $25.50 per Depositary Share), plus (except as provided below) an
amount equal to

S-3
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any dividends per share that have been declared but not paid prior to the redemption date (with no amount in respect
of any dividends that have not been declared prior to such date), or (b) (i) in whole, but not in part, at any time prior to
March 15, 2024, within 90 days after the occurrence of a “Regulatory Capital Event,” or (ii) in whole or in part, from
time to time, on or after March 15, 2024, in each case, at a redemption price equal to $25,000 per share of Series A
Preferred Stock (equivalent to $25.00 per Depositary Share), plus (except as provided below) an amount equal to any
dividends per share that have been declared but not paid prior to the redemption date (with no amount in respect of
any dividends that have not been declared prior to such date).

If AIG becomes subject to capital regulation and the Series A Preferred Stock is included in our regulatory capital, the
redemption of the Series A Preferred Stock may be subject to our receipt of any required prior approval from a capital
regulator of AIG and to the satisfaction of any conditions set forth in applicable capital rules and any other regulations
of such capital regulator.

The Series A Preferred Stock will not be subject to any sinking fund or other obligation of AIG to redeem, repurchase
or retire the Series A Preferred Stock. For more information and the definitions of Rating Agency Event and
Regulatory Capital Event, see “Description of the Series A Preferred Stock — Redemption.”

Liquidation Rights

In the event of any liquidation, dissolution or winding-up of the affairs of AIG, whether voluntary or involuntary,
before any distribution or payment out of our assets may be made to or set aside for the holders of any junior stock,
holders of the Series A Preferred Stock will be entitled to receive out of our assets legally available for distribution to
our stockholders, an amount equal to $25,000 per share of Series A Preferred Stock (equivalent to $25.00 per
Depositary Share), together with an amount equal to all declared and unpaid dividends (if any), without any amount in
respect of any undeclared dividends prior to such payment date (the “liquidation preference”). Distributions will be
made only to the extent of our assets that are available for distribution to stockholders (i.e., after satisfaction of all our
liabilities to creditors, if any).

If our assets are not sufficient to pay the liquidation preference in full to all holders of the Series A Preferred Stock
and holders of parity stock, distributions will be made pro rata as to the Series A Preferred Stock and any parity stock.
See “Description of the Series A Preferred Stock — Liquidation Rights.”

Voting Rights

None, except with respect to certain changes in the terms of the Series A Preferred Stock, with respect to the
authorization, creation, or increase in the authorized amount of stock ranking senior to the Series A Preferred Stock in
the payment of dividends or in the distribution of assets on any liquidation, dissolution or winding up of AIG, in the
case of

S-4
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certain share exchanges, reclassifications, mergers and consolidations and other transactions and in the case of certain
dividend non-payments. See ‘“Description of the Series A Preferred Stock — Voting Rights.”

Preemptive and Conversion Rights

None.

Certain Material United States Federal Income Tax Considerations

If you are a non-corporate U.S. holder of Depositary Shares, dividends paid to you will generally be taxable to you at

a maximum rate of 20%, subject to certain requirements described herein, plus all or a portion of such dividends may
also be subject to a 3.8% tax imposed on “net investment income.” If you are taxed as a corporation, except as described
herein under “Certain Material United States Federal Income Tax Considerations — U.S. Holders — Distributions on Seri
A Preferred Stock,” dividends generally will be eligible for the 50% dividends-received deduction subject to certain
requirements described herein. If you are a Non-U.S. holder of Depositary Shares, dividends paid to you will

generally be subject to withholding tax at a 30% rate or at a lower rate if you are eligible for the benefits of an income
tax treaty that provides for a lower rate. For further discussion of the material U.S. federal income tax consequences
relating to the purchase, ownership and disposition of shares of the Series A Preferred Stock and the related

Depositary Shares, see “Certain Material United States Federal Income Tax Considerations.”

Use of Proceeds

We intend to use the net proceeds from this offering for general corporate purposes, which may include the retirement
of our debt, including the repayment of a portion of our 2.300% Notes due 2019 (outstanding principal amount of

$1.0 billion), which are scheduled to mature in July 2019. See “Use of Proceeds.”

Listing

We intend to apply for listing of the Depositary Shares on the New York Stock Exchange under the symbol “AIGPrA”.
If approved for listing, we expect trading of the Depositary Shares on the New York Stock Exchange to commence
within 30 days after the initial delivery of the Depositary Shares.

Transfer Agent and Registrar

Equiniti Trust Company

Depositary

Equiniti Trust Company

Risk Factors

Investing in Depositary Shares representing interests in our Series A Preferred Stock involves risks. You should
consider carefully all of the information in this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference herein and therein. In particular, you should consider carefully the specific risk
factors described in “Risk Factors” in this prospectus supplement and Part I, Item 1A. of AIG’s Annual Report on Form
10-K for the year ended December 31, 2018, before purchasing any Depositary Shares.
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Risk Factors

An investment in Depositary Shares representing interests in our Series A Preferred Stock involves certain risks. You
should carefully consider the risks described below and in Part I, Item 1A. of AIG’s Annual Report on Form 10-K for
the year ended December 31, 2018, as well as other information included, or incorporated by reference, in this
prospectus supplement and the accompanying prospectus, before purchasing any shares of the Series A Preferred
Stock or the related Depositary Shares. Events relating to any of the following risks, or other risks and uncertainties,
could seriously harm our business, financial condition and results of operations. In such a case, the market or trading
value of the shares of the Series A Preferred Stock and the related Depositary Shares could decline, or we may be
unable to meet our obligations under the Series A Preferred Stock and the related Depositary Shares, which in turn
could cause you to lose all or part of your investment.

You are making an investment decision with regard to the Depositary Shares as well as the Series A Preferred Stock.
As described in this prospectus supplement and the accompanying prospectus, we are issuing Depositary Shares
representing fractional interests in shares of the Series A Preferred Stock. Accordingly, the depositary will rely on the
payments it receives on the Series A Preferred Stock to fund all payments on the Depositary Shares. You should
carefully review the information in this prospectus supplement and the accompanying prospectus regarding both of
these securities before making an investment decision.

The Series A Preferred Stock is equity and is subordinate to our existing and future indebtedness.

The shares of the Series A Preferred Stock are equity interests in AIG and do not constitute indebtedness. As such, the
Series A Preferred Stock and the related Depositary Shares will rank junior to all indebtedness and other non-equity
claims on AIG with respect to assets available to satisfy claims on AIG, including in a liquidation of AIG. The terms
of the agreements governing our outstanding indebtedness do not prohibit us or our subsidiaries from incurring
additional secured or unsecured indebtedness, including to refinance maturing indebtedness.

As of December 31, 2018, we had approximately $34.5 billion of consolidated debt (including $8.6 billion of
subsidiary debt obligations not guaranteed by us). Additionally, unlike indebtedness, where principal and interest
would customarily be payable on specified due dates, in the case of preferred stock like the Series A Preferred Stock
(i) dividends are payable only if declared by our board of directors (or a duly authorized committee of the board) and
(ii) as a corporation, we are subject to restrictions on payments of dividends and redemption price out of lawfully
available funds.

Additional issuances of preferred stock or securities convertible into preferred stock may dilute the ownership of
existing holders of the Series A Preferred Stock.

We may, in the future, determine that it is advisable, or we may encounter circumstances where we determine it is
necessary, to issue additional shares of preferred stock, securities convertible into, exchangeable for or that represent
an interest in preferred stock, or preferred stock-equivalent securities. Our board of directors is authorized to cause us
to issue one or more classes or series of preferred stock from time to time without any action on the part of the
stockholders, including issuing additional shares of Series A Preferred Stock and related Depositary Shares. Our board
of directors also has the power, without stockholder approval, to set the terms of any such classes or series of preferred
stock that may be issued. Though the approval of holders of the Depositary Shares representing interests in the Series
A Preferred Stock will be needed to authorize, create, or increase the authorized amount of, any equity security
ranking senior to the Series A Preferred Stock, if we issue preferred stock in the future that has preference over the
Series A Preferred Stock with respect to the payment of dividends or upon liquidation, or if we issue preferred stock
with voting rights that dilute the voting power of the Series A Preferred Stock and therefore the related Depositary
Shares, the rights of holders of the Depositary Shares representing interests in the Series A Preferred Stock or the
market price of the Depositary Shares could be adversely affected. The market price of the Depositary Shares could
decline as a result of these other offerings, as well as other sales of a large block of Depositary Shares or similar
securities in the market thereafter, or the perception that such sales could occur. Holders of the Series A Preferred
Stock or Depositary Shares are not entitled to preemptive rights or other protections against dilution.
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Dividends on the Series A Preferred Stock will be discretionary and non-cumulative and may not be paid if such
payment will result in our failure to comply with all applicable laws and regulations.

Dividends on the Series A Preferred Stock shall be discretionary and non-cumulative. Consequently, if our board of
directors (or a duly authorized committee of the board) does not authorize and declare a dividend on the Series A
Preferred Stock for any dividend period, holders of the Depositary Shares representing interests in the Series A
Preferred Stock will not be entitled to receive any dividend for that dividend period, and the unpaid dividend will
cease to accrue or be payable. We will have no obligation to pay dividends accrued for a dividend period after the
dividend payment date for such period if our board of directors (or a duly authorized committee of the board) has not
declared such dividend before the related dividend payment date, whether or not dividends are declared for any future
dividend period with respect to the Series A Preferred Stock, any other preferred stock AIG may issue or AIG’s
common stock.

In addition, if payment of dividends on the Series A Preferred Stock for any dividend period would cause us to fail to
comply with any applicable law or regulation (including, to the extent we become subject to regulation by a capital
regulator, any applicable capital adequacy guidelines), we will not declare or pay a dividend for such dividend period.
In such a case, holders of the Depositary Shares representing interests in the Series A Preferred Stock will not be
entitled to receive any dividend for that dividend period, and the unpaid dividend will cease to accrue or be payable.
Investors should not expect us to redeem the Series A Preferred Stock on the date it first becomes redeemable or on
any particular date after it becomes redeemable.

The shares of Series A Preferred Stock are perpetual equity securities. The Series A Preferred Stock has no maturity or
mandatory redemption date and is not redeemable at the option of investors. By its terms, the Series A Preferred Stock
may be redeemed by us at our option either in whole or in part on or after March 15, 2024. Any decision we may
make at any time to propose a redemption of the Series A Preferred Stock will depend, among other things, upon our
evaluation of the overall level and quality of our capital components, considered in light of our risk exposures,
earnings and growth strategy, as well as general market conditions at such time. Our right to redeem the Series A
Preferred Stock is subject to the limitation described below. Accordingly, investors should not expect us to redeem the
Series A Preferred Stock on the date it first becomes redeemable or on any particular date thereafter.

We may redeem the Series A Preferred Stock at our option on or after March 15, 2024, and prior to March 15, 2024,
in the event of a Rating Agency Event or Regulatory Capital Event.

The Series A Preferred Stock will be a perpetual equity security. As such, they will have no maturity or mandatory
redemption date and will not be redeemable at the option of the holders. We may redeem the Series A Preferred Stock,
at our option, (a) in whole, but not in part, at any time prior to March 15, 2024, within 90 days after the occurrence of
a “Rating Agency Event,” at a redemption price equal to $25,500 per share of Series A Preferred Stock (equivalent to
$25.50 per Depositary Share), plus an amount equal to any dividends per share that have been declared but not paid
prior to the redemption date (with no amount in respect of any dividends that have not been declared prior to such
date), or (b) (i) in whole, but not in part, at any time prior to March 15, 2024, within 90 days after the occurrence of a
“Regulatory Capital Event,” or (ii) in whole or in part, from time to time, on or after March 15, 2024, in each case, at a
redemption price equal to $25,000 per share of Series A Preferred Stock (equivalent to $25.00 per Depositary Share),
plus an amount equal to any dividends per share that have been declared but not paid prior to the redemption date
(with no amount in respect of any dividends that have not been declared prior to such date).

Rating Agency Event is generally defined to mean that any nationally recognized statistical rating organization within
the meaning of Section 3(a)(62) of the Exchange Act that then publishes a rating for us amends, clarifies or changes
the criteria it uses to assign equity credit to securities such as the Series A Preferred Stock, which amendment,
clarification or change results in the shortening of the length of time the Series A Preferred Stock is assigned a
particular level of equity credit by that rating agency as compared to the length of time it would have been assigned
that level of equity credit by that rating agency or its predecessor on the initial issuance of the Series A Preferred
Stock, or the lowering of the equity credit (including up to a lesser amount) assigned to the Series A Preferred Stock
by that rating agency as compared to the equity credit assigned by that rating agency or its predecessor on the initial
issuance of the
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Series A Preferred Stock. Regulatory Capital Event is generally defined to mean our good faith determination that as a
result of a change in law, rule or regulation, or a proposed change or an official judicial or administrative
pronouncement, there is more than an insubstantial risk that the full liquidation preference of the Series A Preferred
Stock would not qualify as capital (or a substantially similar concept) for purposes of any group capital standard to
which we are or will be subject. If AIG becomes subject to capital regulation and the Series A Preferred Stock is
included in our regulatory capital, the redemption of the Series A Preferred Stock may be subject to our receipt of any
required prior approval from a capital regulator of AIG and to the satisfaction of any conditions set forth in applicable
capital rules and any other regulations of such capital regulator. If we redeem the Series A Preferred Stock and the
Depositary Shares pursuant to a Rating Agency Event or a Regulatory Capital Event, you may not obtain your
expected return on the Depositary Shares to be redeemed in connection therewith and may not be able to reinvest the
proceeds from the redemption in an investment that results in a comparable return. If the Series A Preferred Stock is
redeemed, the redemption may be a taxable event to you. See “Certain Material United States Federal Income Tax
Considerations” in the accompanying prospectus.

Events that would constitute a Rating Agency Event or a Regulatory Capital Event could occur at any time and could
result in the Series A Preferred Stock being redeemed earlier than would otherwise be the case. In the event we choose
to redeem the Series A Preferred Stock, you may not be able to reinvest the redemption proceeds in a comparable
security at an effective dividend rate or interest rate as high as the dividend rate and the interest rate on the Series A
Preferred Stock. For more information and the definitions of Rating Agency Event and Regulatory Capital Event, see
“Description of the Series A Preferred Stock — Redemption” in this prospectus supplement.

If we are not paying full dividends on any outstanding parity stock, we will not be able to pay full dividends on the
Series A Preferred Stock.

If we do not pay dividends in full on the shares of Series A Preferred Stock or any shares of parity stock for a dividend
period, all dividends declared with respect to shares of Series A Preferred Stock and all parity stock for such dividend
period shall be declared pro rata so that the respective amounts of such dividends declared bear the same ratio to each
other as all accrued but unpaid dividends per share on the shares of Series A Preferred Stock for such dividend period
and all parity stock for such dividend period bear to each other. Therefore, if we are not paying full dividends on any
outstanding parity stock, we will not be able to pay full dividends on the Series A Preferred Stock and, in turn, the
Depositary Shares.

The Series A Preferred Stock, and, in turn, the Depositary Shares, will be effectively subordinated to the obligations
of our subsidiaries.

We are a holding company that conducts substantially all of our operations through subsidiaries. As a result, our
ability to make dividend payments on the Series A Preferred Stock will depend primarily upon the receipt of
dividends and other distributions from our subsidiaries. Various legal and regulatory limitations restrict the extent to
which our subsidiaries may extend credit to, pay dividends or other funds to, or otherwise engage in transactions with,
us. These restrictions on our subsidiaries may limit or prevent such subsidiaries from making dividend payments to us
in an amount sufficient to fund our payment of dividends on the Series A Preferred Stock and, in turn, the Depositary
Shares.

Our right to participate in any distribution of assets from any subsidiary upon the subsidiary’s liquidation or otherwise
is subject to the prior claims of creditors of that subsidiary, except to the extent that we are recognized as a creditor of
that subsidiary. As a result, the Series A Preferred Stock will be effectively subordinated to all existing and future
liabilities of our subsidiaries. You should look only to the assets of American International Group, Inc. as the source
of payment for the Series A Preferred Stock, and, in turn, the Depositary Shares, and not those of our subsidiaries.
The trading market for the shares of the Series A Preferred Stock and the related Depositary Shares may be limited
and you may be unable to sell your Depositary Shares at a price that you deem sufficient.

The shares of the Series A Preferred Stock and the related Depositary Shares being offered by this prospectus
supplement and the accompanying prospectus are a new issue of securities for which there is currently no active
trading market. Although we intend to apply to list the Depositary Shares on the
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New York Stock Exchange, there is no guarantee that we will be able to list the Depositary Shares. Even if the
Depositary Shares are listed, trading of the Depositary Shares is not expected to commence until the 30-day period
after the original issue date. An active trading market may not develop for the shares of the Series A Preferred Stock
and the related Depositary Shares, or if one does develop, it may not be sustained. If an active trading market fails to
develop or cannot be sustained, you may not be able to resell your Depositary Shares at their fair market value or at
all.

Whether or not a trading market for shares of the Series A Preferred Stock and the related Depositary Shares develops,
neither we nor the underwriters can provide any assurance about the market price of the Depositary Shares. Several
factors, many of which are beyond our control, might influence the market value of the Depositary Shares, including:

our creditworthiness and financial condition (whether actual or perceived);

actions by credit rating agencies;

the market for similar securities;

prevailing interest rates;

additional issuances by AIG of other classes of preferred stock; and

economic, financial, geopolitical, regulatory and judicial events that affect us, the industries and markets in which we
are doing business, and the financial markets generally.

Financial market conditions and prevailing interest rates have fluctuated in the past and are likely to fluctuate in the
future. Such fluctuations could have an adverse effect on the price of shares of the Series A Preferred Stock and the
related Depositary Shares, regardless of our prospects and financial performance and condition.

As a result of one or more of those factors, the Depositary Shares that an investor purchases may trade at a discount to
the price that the investor paid for such Depositary Shares. The difference between bid and ask prices in any
secondary market for the Depositary Shares could be substantial. Accordingly, no assurance can be given as to the
liquidity of, or trading markets for, the Depositary Shares, and holders of the Depositary Shares (which do not have a
maturity date) may be required to bear the financial risks of an investment in the Depositary Shares for an indefinite
period of time. We do not expect that there will be any separate public trading market for the shares of Series A
Preferred Stock except as represented by the Depositary Shares.

Moreover, these factors interrelate in complex ways, and the effect of one factor may offset or enhance the effect of
another factor.

Holders of the Series A Preferred Stock will have limited voting rights.

Holders of the Depositary Shares or the Series A Preferred Stock have no voting rights with respect to matters that
generally require the approval of voting stockholders, except as required by law and as provided below under
“Description of the Series A Preferred Stock — Voting Rights.” Holders of the Depositary Shares must act through the
depositary to exercise any voting rights in respect of the Series A Preferred Stock. Although each depositary share is
entitled to 1/1,000th of a vote, the depositary can only vote whole shares of Series A Preferred Stock. The depositary
will vote the maximum number of whole shares of Series A Preferred Stock in accordance with the instructions it
receives; however, any remaining votes of holders of the Depositary Shares will not be voted.

Our credit ratings may not reflect all risks of an investment in the Depositary Shares representing interests in our
Series A Preferred Stock.
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Our credit ratings are an assessment of our ability to pay our obligations. Consequently, real or anticipated changes in
our credit ratings will generally affect the market value of the Depositary Shares. Our credit ratings, however, may not
reflect the potential impact of risks related to market or other factors discussed in this prospectus supplement and the
accompanying prospectus on the value of the Depositary Shares.
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Use of Proceeds

The net proceeds to us from the sale of the Depositary Shares, after deduction of underwriting discounts and

commissions and estimated offering expenses payable by us, are anticipated to be approximately $ (or$ assuming |
exercise by the underwriters of the over-allotment option in full and that all Depositary Shares sold pursuant to the
over-allotment option are sold to retail investors). We intend to use the net proceeds from this offering for general

corporate purposes, which may include the retirement of our debt, including the repayment of a portion of our 2.300%

Notes due 2019 (outstanding principal amount of $1.0 billion), which are scheduled to mature in July 2019.
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The following table sets forth our consolidated cash and our consolidated capitalization as of December 31, 2018:

on an actual basis; and

as adjusted to give effect to the offering of the Depositary Shares.

You should read the information in this table together with our consolidated financial statements and the related notes
in our Annual Report on Form 10-K for the year ended December 31, 2018, which is incorporated by reference in this

prospectus supplement and the accompanying prospectus.

At December 31, 2018

Actual

(In millions)
Cash $ 2,873
Debt:
Debt issued or guaranteed by AIG:

General Borrowings

Notes and bonds payable 21,494
AIG Japan Holdings Kabushiki Kaisha 331
Junior subordinated debt 1,909
Borrowings supported by assets:

Series AIGFP matched notes and bonds payable 21
Other 2,213
Debt not guaranteed by AIG 8,572
Total debt 34,540
Shareholders’ equity:

Preferred stock, $5.00 par value; 100,000,000 shares authorized; shares of %eries A

Preferred Stock, as adjusted
Common stock, $2.50 par value; 5,000,000,000 shares authorized; shares issued:

1,906,671,492 4,766
Treasury stock, at cost; 1,040,062,063 shares of common stock (49,144)
Additional paid-in capital 81,268
Retained earnings 20,844
Accumulated other comprehensive income (1,413)
Total AIG shareholders’ equity 56,361
Non-redeemable noncontrolling interests 948
Total equity 57,309

As Adjusted
for

the Issuance
of

the
Depositary
Shares(a)

$

21,494
331
1,909

21
2,213
8,572

4,766

(49,144)
81,268
20,844
(1,413)

948
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Total capitalization $ 91,849 $

(a)

The as-adjusted column does not reflect (i) any repurchases or proposed repurchases of shares of common stock of
AIG or any warrants to purchase common stock of AIG made or to be made by AIG after December 31, 2018, (ii) the
repayment of maturing debt since December 31, 2018 or (iii) the potential use of proceeds for retirement of AIG’s

debt.
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Description of the Series A Preferred Stock

The Depositary will be the sole holder of the Series A % Noncumulative Perpetual Preferred Stock (the “Series A
Preferred Stock™), as described under “Description of the Depositary Shares” below, and all references in this prospectus
supplement to the holders of the Series A Preferred Stock shall mean the Depositary. However, holders of the
Depositary Shares will be entitled through the Depositary to exercise the rights and preferences of the Series A
Preferred Stock, as described under “Description of the Depositary Shares.”

The following is a brief description of the material terms of the Series A Preferred Stock. The following summary of
the terms and provisions of the Series A Preferred Stock does not purport to be complete in all respects, and is
qualified in its entirety by reference to the pertinent sections of our amended and restated certificate of incorporation,
including the certificate of designations creating the Series A Preferred Stock, copies of which are available upon
request from us and will be included as exhibits to a Current Report on Form 8-K filed with the SEC, and the
applicable provisions of the Delaware General Corporation Law.

General

Under our amended and restated certificate of incorporation, we have authority to issue up to 100,000,000 shares of
serial preferred stock, par value $5.00 per share. Our board of directors (or a duly authorized committee of the board)
is authorized without further stockholder action to cause the issuance of shares of preferred stock, including the Series
A Preferred Stock.

Any additional preferred stock may be issued from time to time in one or more series, each with such voting powers,
such designations, preferences and relative, participating, optional or other special rights, and qualifications,
limitations or restrictions thereof, as our board (or a duly authorized committee of the board) may determine prior to
the time of issuance. Prior to the issuance of the Series A Preferred Stock, we will have filed the certificate of
designations with respect to the Series A Preferred Stock with the Secretary of State of the State of Delaware.

The Series A Preferred Stock represents a single series of our authorized preferred stock. We are offering Depositary
Shares representing shares of the Series A Preferred Stock by this prospectus supplement and the accompanying
prospectus. Shares of Series A Preferred Stock, upon issuance against full payment for the purchase price, will be
fully paid and nonassessable.

The Series A Preferred Stock will not be convertible into, or exchangeable for, shares of our common stock or any
other class or series of our other securities and will not be subject to any sinking fund or any other obligation of us for
their repurchase or retirement.

The number of authorized shares of the Series A Preferred Stock initially is and the “stated amount” per share is
$25,000. The number of authorized shares may from time to time be increased (but not in excess of the total number
of authorized shares of preferred stock, excluding shares of any other series of preferred stock authorized at the time
of such increase) or decreased (but not below the number of shares of Series A Preferred Stock then outstanding) by
resolution of the board (or a duly authorized committee of the board), without the vote or consent of the holders of the
Series A Preferred Stock. Shares of Series A Preferred Stock that are redeemed, purchased or otherwise acquired by us
will be cancelled and shall revert to authorized but unissued shares of preferred stock undesignated as to series. We
have the authority to issue fractional shares of Series A Preferred Stock.

We reserve the right to re-open the Series A Preferred Stock and issue additional shares of Series A Preferred Stock
and the related Depositary Shares either through public or private sales at any time and from time to time without
notice to or the consent of holders of the Series A Preferred Stock, provided that such additional shares may only be
issued on a dividend payment date and shall accrue dividends from the date they are issued. The additional shares of
Series A Preferred Stock and the related Depositary Shares would be deemed to form a single series with the Series A
Preferred Stock and the related Depositary Shares, respectively, offered by this prospectus supplement and the
accompanying prospectus. Each share of the Series A Preferred Stock shall be identical in all respects to every other
share of the Series A Preferred Stock, except that shares of the Series A Preferred Stock issued after , 2019, sha
accrue dividends from the date they are issued.
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Ranking

With respect to the payment of dividends and distributions of assets upon any liquidation, dissolution or winding up,
the Series A Preferred Stock will rank:

senior to our common stock and any class or series of our stock that ranks junior to the Series A Preferred Stock in the
payment of dividends or in the distribution of assets upon our voluntary or involuntary liquidation, dissolution or
winding up (together with our common stock, “junior stock™);

senior to or on a parity with each other series of our preferred stock we may issue (except for any senior series that
may be issued upon the requisite vote or consent of the holders of at least two thirds of the shares of the Series A
Preferred Stock at the time outstanding and entitled to vote, voting together with any other series of preferred stock
that would be adversely affected by such issuance substantially in the same manner and entitled to vote as a single
class in proportion to their respective stated amounts) with respect to the payment of dividends and distributions of
assets upon any voluntary or involuntary liquidation, dissolution or winding up of AIG; and

junior to all existing and future indebtedness and other non-equity claims on us.

Dividends

Holders of the Series A Preferred Stock shall be entitled to receive, when, as and if declared by our board (or a duly
authorized committee of the board), but only out of funds legally available therefor, noncumulative cash dividends at
the annual rate of % of the stated amount per share, and no more, payable quarterly in arrears on the fifteenth day of
March, June, September and December, respectively, in each year, beginning on June 15, 2019 (each, a “dividend
payment date”), with respect to the dividend period (or portion thereof) ending on the day preceding such respective
dividend payment date, to holders of record on the 15th calendar day before such dividend payment date or such other
record date not more than 30 nor less than 10 days preceding such dividend payment date fixed for that purpose by our
board (or a duly authorized committee of the board) in advance of payment of each particular dividend. The amount of
the dividend per share of the Series A Preferred Stock for each dividend period (or portion thereof) will be calculated
on the basis of a 360-day year consisting of twelve 30-day months. If any dividend payment date is not a business day,
the applicable dividend will be paid on the first business day following that day without adjustment. We will not pay
interest or any sum of money instead of interest on any dividend payment that may be in arrears on the Series A
Preferred Stock.

“Dividend period” means each period commencing on (and including) a dividend payment date and continuing to (but
not including) the next succeeding dividend payment date, except that the first dividend period for the initial issuance
of shares of Series A Preferred Stock shall commence on (and include) the original issue date.

A “business day” means each Monday, Tuesday, Wednesday, Thursday or Friday on which banking institutions in The
City of New York are not authorized or obligated by law, regulation or executive order to close.

Dividends on shares of the Series A Preferred Stock will not be cumulative and will not be mandatory. If our board (or
a duly authorized committee of the board) does not declare a dividend on the Series A Preferred Stock in respect of a
dividend period, then holders of the Series A Preferred Stock shall not be entitled to receive any dividends not
declared by the board (or a duly authorized committee of the board) and no interest, or sum of money in lieu of
interest, shall be payable in respect of any dividend not so declared, whether or not our board (or a duly authorized
committee of the board) declares a dividend on the Series A Preferred Stock or any other series of our preferred stock
or on our common stock for any future dividend period.

Restrictions on Dividends, Redemption and Repurchases

So long as any share of the Series A Preferred Stock remains outstanding, unless dividends on all outstanding shares
of the Series A Preferred Stock for the most recently completed dividend period have been paid in full or declared and
a sum sufficient for the payment thereof has been set aside for payment,
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no dividend may be declared or paid or set aside for payment, and no distribution may be made, on any junior stock,
other than a dividend payable solely in stock that ranks junior to the Series A Preferred Stock in the payment of
dividends and in the distribution of assets on any liquidation, dissolution or winding up of AIG.

If our board (or a duly authorized committee of the board) elects to declare only partial instead of full dividends for a
dividend payment date and related dividend period on the shares of Series A Preferred Stock or any class or series of
our stock that ranks on a parity with the Series A Preferred Stock in the payment of current dividends (“‘dividend parity
stock™), then to the extent permitted by the terms of the Series A Preferred Stock and each outstanding series of
dividend parity stock such partial dividends shall be declared on shares of the Series A Preferred Stock and dividend
parity stock, and dividends so declared shall be paid, as to any such dividend payment date and related dividend

period in amounts such that the ratio of the partial dividends declared and paid on each such series to full dividends on
each such series is the same. As used in this paragraph, “full dividends” means, as to any dividend parity stock that bears
dividends on a cumulative basis, the amount of dividends that would need to be declared and paid to bring such
dividend parity stock current in dividends, including undeclared dividends for past dividend periods. To the extent a
dividend period with respect to the Series A Preferred Stock or any series of dividend parity stock (in either case, the
“first series”) coincides with more than one dividend period with respect to another series as applicable (in either case, a
“second series”), for purposes of the immediately preceding sentence, our board (or a duly authorized committee of the
board) may, to the extent permitted by the terms of each affected series, treat such dividend period for the first series
as two or more consecutive dividend periods, none of which coincides with more than one dividend period with
respect to the second series, or may treat such dividend period(s) with respect to any dividend parity stock and
dividend period(s) with respect to the Series A Preferred Stock for purposes of the immediately preceding sentence in
any other manner that it deems to be fair and equitable in order to achieve ratable payments of dividends on such
dividend parity stock and the Series A Preferred Stock.

Subject to the foregoing, and not otherwise, such dividends (payable in cash, stock or otherwise) as may be

determined by our board (or a duly authorized committee of the board) may be declared and paid on any common
stock or junior stock from time to time out of any funds legally available therefor, and the shares of Series A Preferred
Stock shall not be entitled to participate in any such dividend.

So long as any share of the Series A Preferred Stock remains outstanding, unless dividends on all outstanding shares
of the Series A Preferred Stock for the most recently completed dividend period have been paid in full or declared and
a sum sufficient for the payment thereof has been set aside for payment, no monies may be paid or made available for
a sinking fund for the redemption or retirement of junior stock, nor shall any shares of junior stock be purchased,
redeemed or otherwise acquired for consideration by us, directly or indirectly, other than:

as aresult of (x) a reclassification of junior stock, or (y) the exchange or conversion of one share of junior stock for or
into another share of stock that ranks junior to the Series A Preferred Stock in the payment of dividends and in the
distribution of assets on any liquidation, dissolution or winding up of AIG; or

through the use of the proceeds of a substantially contemporaneous sale of other shares of stock that ranks junior to
the Series A Preferred Stock in the payment of dividends and in the distribution of assets on any liquidation,
dissolution or winding up of AIG.

Redemption

The Series A Preferred Stock is perpetual and has no maturity date. We may redeem the Series A Preferred Stock at
our option:

in whole, but not in part, at any time prior to March 15, 2024, within 90 days after the occurrence of a “Rating Agency
Event,” at a redemption price equal to $25,500 per share of the Series A Preferred Stock (equivalent to $25.50 per
Depositary Share), plus an amount equal to any dividends per share that have been declared but not paid prior to the
redemption date (with no amount in respect of any dividends that have not been declared prior to such date), or
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(i) in whole, but not in part, at any time prior to March 15, 2024, within 90 days after the occurrence of a “Regulatory
Capital Event,” or (ii) in whole or in part, from time to time, on or after March 15, 2024, in each case, at a redemption
price equal to $25,000 per share of the Series A Preferred Stock (equivalent to $25.00 per Depositary Share), plus an
amount equal to any dividends per share that have been declared but not paid prior to the redemption date (with no
amount in respect of any dividends that have not been declared prior to such date).

The redemption price for any shares of the Series A Preferred Stock shall be payable on the redemption date to the
holder of such shares against surrender of the certificate(s) evidencing such shares to us or our agent, if the shares of
Series A Preferred Stock are issued in certificated form. Any declared but unpaid dividends payable on a redemption
date that occurs subsequent to the applicable record date for a dividend period shall not be paid to the holder entitled
to receive the redemption price on the redemption date, but rather shall be paid to the holder of record of the r