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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
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March 29, 2016
Dear AIG Shareholder,

Your Board and management team are committed to creating long-term value for our investors. We believe that good governance and dialogue
with shareholders through ongoing direct engagement enhances value for all shareholders.

A focus on positioning AIG for the future of insurance. Your Board and management team are focused on driving AIG towards becoming a
leaner, more profitable and focused insurer. To that end, the Board recently approved a long-term strategic plan that focuses on expense
reductions, profitability, and capital returns. Your Board will continue to carefully oversee the company as it evolves and update shareholders as
management executes its plan to reach significant value-creating milestones. By the end of 2017, we intend to:

Return at least $25 billion of capital to shareholders;

Enhance transparency by separating the company into an Operating Portfolio with a goal of over 10 percent return on equity’
and a Legacy Portfolio that will focus on return of capital;

Reorganize the company into at least nine modular, more self-contained business units to enhance accountability, transparency, and
strategic flexibility;

Reduce general operating expenses by $1.6 billion, 14 percent of our 2015 expenses?;

Improve our commercial property and casualty accident year loss ratio” by six points;

Pursue an active divestiture program, including initially the 19.9 percent initial public offering of our mortgage insurer, United

Guaranty, as the first step towards full separation and the agreement to sell our broker-dealer network, AIG Advisor Group, while

preserving the value of deferred tax assets.
Robust shareholder engagement. Your Board sought to undertake a more thorough approach to shareholder engagement over this past year.
We engaged on topics of corporate governance and executive compensation with shareholders representing more than 45 percent of shares
outstanding. We also had a number of conversations with portfolio managers and analysts that were focused on strategy and company
performance. As your newly appointed Independent Chairman, I participated in a significant number of these meetings, found them extremely
informative, and shared your feedback with the full Board. We learned a great deal about investor perspectives on AIG s strategy and
performance, corporate governance and executive compensation program through our conversations. In addition to strategic actions taken in
response to shareholder feedback, AIG also implemented a proxy access by-law in November 2015, which allows shareholders to include
director candidates in the Company s proxy statement. This mechanism provides an additional avenue for shareholder feedback within our strong
corporate governance framework. AIG prides itself on being responsive to shareholders, and we hope that you will continue to be open to
dialogue with AIG over the long-term.

Join us. We invite you to join us in attending the 2016 Annual Meeting of Shareholders, which will be held at 175 Water Street, New York,
New York, on May 11, 2016, at 11:00 a.m. Even if you will be attending the meeting, we encourage you to use this 2016 Proxy Statement as an
informational resource, and to vote in advance of the meeting. Every vote counts.

Thank you for being a shareholder of AIG.

Sincerely,
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Douglas M. Steenland Peter D. Hancock
Non-Executive Chairman of the Board President and Chief Executive Officer

I Normalized operating ROE, excluding AOCI and DTA, a non-GAAP financial measure. See appendix of Strategic Actions to Maximize Shareholder Value at
www.aig.com/strategyupdate.

2 Non-GAAP financial measure. See appendix of Strategic Actions to Maximize Shareholder Value at www.aig.com/strategyupdate. Accident year loss ratio
improvement is on a fourth quarter exit run rate basis.
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AMERICAN INTERNATIONAL GROUP, INC.

175 Water Street, New York, N.Y. 10038

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD MAY 11, 2016

March 29, 2016

To the Shareholders of
AMERICAN INTERNATIONAL GROUP, INC.:

The Annual Meeting of Shareholders of AMERICAN INTERNATIONAL GROUP, INC. (AIG) will be held at 175 Water Street, New York,
New York, on May 11, 2016, at 11:00 a.m., for the following purposes:

1. To elect the sixteen nominees specified under Proposal 1 Election of Directors as directors of AIG to hold office until the next annual
election and until their successors are duly elected and qualified;

2. To vote, on a non-binding advisory basis, to approve executive compensation;

3. To act upon a proposal to ratify the selection of PricewaterhouseCoopers LLP as AIG s independent registered public accounting firm
for 2016; and

4. To transact any other business that may properly come before the meeting.
Shareholders of record at the close of business on March 21, 2016 will be entitled to vote at the meeting.
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to be held on May 11, 2016.
The Proxy Statement and 2015 Annual Report to Shareholders and other Soliciting Material are available in the Investors section of
AIG s corporate website at www.aig.com.
By Order of the Board of Directors

JEFFREY A. WELIKSON

Secretary

If you plan on attending the meeting, please remember to bring photo identification with you. In addition, if you hold shares in street
name and would like to attend the meeting, you must bring an account statement or other acceptable evidence of ownership of AIG
Common Stock as of the close of business on March 21, 2016. If you cannot be present at the meeting, please sign and date your proxy
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and return it at once or vote your shares by telephone or through the internet.
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AMERICAN INTERNATIONAL GROUP, INC.

175 Water Street, New York, N.Y. 10038

PROXY STATEMENT

March 29, 2016

11:00 a.m. on Wednesday, May 11, 2016.
175 Water Street, New York, New York 10038.

This Proxy Statement, 2015 Annual Report and proxy card or voting instructions were either made available
to you over the internet or mailed to you on or about March 29, 2016.

To elect the sixteen nominees specified under Proposal 1 Election of Directors as directors of AIG to hold

office until the next annual election and until their successors are duly elected and qualified;
To vote, on a non-binding advisory basis, to approve executive compensation;

To act upon a proposal to ratify the selection of PricewaterhouseCoopers LLP as AIG s independent
registered public accounting firm for 2016; and

To transact any other business that may properly come before the meeting.
You can vote if you were a shareholder of record at the close of business on March 21, 2016.

A list of the shareholders of record as of March 21, 2016 will be available for inspection during ordinary
business hours during the ten days prior to the meeting at AIG s offices, 175 Water Street, New York, New
York 10038.

Additional information regarding the matters to be acted on at the meeting is included in this proxy
statement.

YOU CAN VOTE YOUR SHARES OVER THE INTERNET OR BY TELEPHONE. IF YOU RECEIVED
A PAPER PROXY CARD BY MAIL, YOU MAY ALSO VOTE BY SIGNING, DATING AND
RETURNING THE PROXY CARD IN THE ENVELOPE PROVIDED.
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EXECUTIVE SUMMARY

This summary highlights information contained elsewhere in this Proxy Statement. This summary does not contain all of the information you
should consider in making a voting decision, and you should read the entire Proxy Statement carefully before voting. These proxy materials are
first being sent to shareholders of AIG commencing on or about March 29, 2016. For information on the details of the voting process and how to
attend the Annual Meeting, please see Voting Instructions and Information on page 8.

Voting Matters and Vote Recommendation

Board Vote
Proposal Recommendation For More Information, see:
1. Election of 16 Directors FOR EACH DIRECTOR NOMINEE Proposal 1 Election of Directors, page 13
2. Advisory vote on executive compensation ~ FOR Proposal 2 Non-Binding Advisory Vote to
Approve Executive Compensation, page 70
3. Ratification of PricewaterhouseCoopers FOR Proposal 3 Ratification of Selection of
LLP as our independent registered public PricewaterhouseCoopers LLP, page 73

accounting firm for 2016
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PROPOSAL 1 ELECTION OF DIRECTORS

The following table provides summary information about each of our sixteen director nominees. AIG aims to maintain a balanced and
independent board that is committed to representing the long-term interests of AIG s shareholders, and which has the substantial and diverse
expertise necessary to oversee AIG s strategic and business planning as well as management s approach to addressing significant risks and

challenges facing AIG. Each nominee is elected annually by a majority of votes cast.

Name
W. Don Cornwell

Peter R. Fisher

John H. Fitzpatrick

Peter D. Hancock
William G. Jurgensen

Christopher S. Lynch

Samuel J. Merksamer (2)

George L. Miles, Jr.

Henry S. Miller

Robert S. Miller

Linda A. Mills

Table of Contents

Age
68

59

59

57
64

58

35

74

70

74

66

Director
Since
2011

2014

2011

2014
2013

2009

N/A

2005

2010

2009

2015

Occupation/Background
Former Chairman and CEO of
Granite Broadcasting Corporation

Senior Fellow at the Center for
Global Business and Government,
and Senior Lecturer, at the Tuck
School of Business at Dartmouth
College; Former Head of Fixed
Income Portfolio Management of
BlackRock, Inc.

Chairman of White Oak Global
Advisors; Former Secretary General
of The Geneva Association; Former
Chief Financial Officer, Head of the
Life and Health Reinsurance
Business Group and Head of
Financial Services of Swiss Re
President and CEO, AIG

Former CEO of Nationwide
Insurance

Independent Consultant and Former
National Partner in Charge of
Financial Services of KPMG LLP

Managing Director of Icahn Capital
LP

Chairman Emeritus of The Chester
Group, Inc.; Former President and
CEO of WQED Multimedia

Chairman of Marblegate Asset
Management, LLC; Former
Chairman and Managing Director of
Miller Buckfire & Co., LLC
President and Chief Executive
Officer of International Automotive
Components Group S.A.; Former
CEO of Hawker Beechcraft, Inc.;
Former Executive Chairman of
Delphi Corporation

Former Corporate Vice President of
Operations of Northrop Grumman
Corporation; Former Corporate Vice
President and President of
Information Systems/Information
Technology

Indepen-
dent Other Public Boards
i Avon Products, Inc.; Pfizer Inc.
i
i

i ConAgra Foods, Inc.

i Federal Home Loan Mortgage
Corporation
i Cheniere Energy Inc.; Hertz

Global Holdings, Inc.; Navistar

International Corporation;
Transocean Partners LLC (3);
Transocean Ltd.

i EQT Corporation;
Harley-Davidson, Inc.; HFF,
Inc.

i The Interpublic Group of
Companies, Inc.

i Symantec Corporation; The
Dow Chemical Company

i Navient Corporation

Current Committee
Memberships (1)
CMRC (Chair)

NCGC
Regulatory

RCC

Audit

RCC (Chair)

Audit (Chair)

RCC
Audit

RCC
N/A

CMRC
NCGC

Tech
Regulatory

RCC
NCGC

Tech

CMRC

Tech

12
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Suzanne Nora Johnson 58 2008 Former Vice Chairman of The
Goldman Sachs Group, Inc.

John A. Paulson (2) 60 N/A  President and Portfolio Manager of
Paulson & Co. Inc.
Ronald A. Rittenmeyer 68 2010 Former Chairman, President and

CEO of Expert Global Solutions,
Inc.; Former Chairman, CEO and
President of Electronic Data
Systems Corporation

Douglas M. Steenland 64 2009 Former President and CEO of
Northwest Airlines Corporation

Theresa M. Stone 71 2013 Former Executive Vice President
and Treasurer of the Massachusetts
Institute of Technology; Former
Executive Vice President and Chief
Financial Officer of Jefferson-Pilot

Corporation; Former President of
Chubb Life Insurance Company

(1) The full Committee names are as follows:

Audit Audit Committee

CMRC Compensation and Management Resources Committee

NCGC Nominating and Corporate Governance Committee

Regulatory Regulatory, Compliance and Public Policy Committee

RCC Risk and Capital Committee

Tech Technology Committee

i

Intuit Inc.; Pfizer Inc.; Visa Inc.

IMS Health Holdings, Inc.;
Tenet Healthcare Corporation

Hilton Worldwide Holdings
Inc.; Performance Food Group
Company; Travelport Limited

CMRC

NCGC (Chair)
N/A

Audit

CMRC

Tech (Chair)
@)

Audit

Regulatory (Chair)

(2) Messrs. Merksamer and Paulson are new director nominees and were recommended for nomination as directors pursuant to certain Nomination Agreements

as described further in Proposal 1 Election of Directors.

(3) Mr. Merksamer will not be re-appointed to the board of directors of Transocean Partners LLC at its annual meeting of shareholders on May 5, 2016.
(4) Mr. Steenland, as Chairman of the Board, is an ex-officio, non-voting member of each of the Committees.

Table of Contents

13



Edgar Filing: AMERICAN INTERNATIONAL GROUP INC - Form DEF 14A

Table of Conten
Strong Corporate Governance Practices

The AIG Board is committed to good corporate governance and regularly reviews our practices and corporate governance developments to
ensure continued effectiveness.

i Highly engaged Board with balanced tenure and substantial and diverse expertise necessary to evaluate and oversee strategy and
performance

i Independent Chairman is required in by-laws

Independent Chairman role is clearly defined and the Chairman generally does not serve longer than a five-year term
Directors are elected annually by a majority of votes cast (in uncontested elections)

All directors are independent (except CEO)

Former AIG CEOs cannot serve on the Board

Annual evaluations of Board, individual directors and all Board Committees

No re-nomination for director attending less than 75% of meetings for two consecutive years

Directors may not stand for election after reaching age 75

All directors may contribute to agenda for Board meetings

Board Committee structure organized around key strategic issues and designed to facilitate dialogue and efficiency
Board Committee Chairs generally do not serve longer than a five-year term

Strong risk management oversight including through the Risk and Capital Committee, Audit Committee and other Board
Committees

i Extensive shareholder engagement program with director participation

i Proxy access by-law

[SHEESHINS NN < B =R S HI = “HI = ~ Ol < H =~
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PROPOSAL 2 NON-BINDING ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION
2015 Pay-for-Performance Alignment

Our compensation philosophy centers on creating a culture of performance management and pay for performance to motivate all AIG employees
to achieve sustainable value through a strategic focus on our core businesses and achieving the right balance between growth, profitability and
risk. Consistent with this philosophy, our short-term incentive awards for our leadership team are based solely on objective Company measures.

The five objective goals and achievements® that together drove our 2015 Company-wide annual short-term incentive determination were:

i Achieved Normalized Insurance Company Pre-Tax Operating Income (Normalized
Insurance Company PTOI) of $8.3 billion, below target of $9.1 billion

BUSINESS weighted 30%

PROFITABILITY
i Achieved Normalized Return on Equity (excluding deferred tax assets) (Normalized
AIG ROE) of 6.8%, below target of 7.9%

weighted 30%

PROFITABILITY

i Achieved Normalized Gross General Operating Expenses (Normalized AIG GOE) of
$11.63 billion, underperforming against target of $11.58 billion

weighted 20%

i Achieved Normalized Production Risk-Adjusted Profitability for Property Casualty
and Personal Insurance operating segments (Normalized Production RAP) of $1.26
billion, above target of $1.13 billion

RISK-ADJUSTED
GROWTH

weighted 10%

i Achieved Normalized Value of New Business for Retirement, Life, Institutional
Markets and Mortgage Guaranty operating segments (Normalized VoNB) of $1.52
billion, exceeding target of $1.42 billion

weighted 10 %

(a) Each of these goals represents a non-GAAP measure. For how these measures are calculated, see Appendix B.
These 2015 achievements resulted in a Company performance score of 11 percent below target, or 89 percent, compared with a Company
performance score of 111 percent in 2014.

Paying Our Leadership Team for Performance

For our Executive Leadership Team, compensation is designed to provide an
appropriate balance of fixed and variable pay, drive achievement of AIG s short-
and long-term business strategies and align each executive s economic interests
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with the long-term interests of AIG and our shareholders.

As applied to our President and Chief Executive Officer, Mr. Hancock, this
balanced structure with an emphasis on performance incentives and deferred
payouts is illustrated on the right. For Mr. Hancock and all members of the
Executive Leadership Team, the largest component of pay is based on
company-wide performance over a three-year period and paid over a five-year
period. At least 75 percent of each executive s total target compensation is at risk
and based on performance, with both short- and long-term incentives subject to
deferral.

To determine short-term incentive awards for the Executive Leadership Team, the
Company performance score is multiplied by two to appropriately reflect
objective Company performance (whether positive or negative) and results in a
payout range of 0 to 150 percent. Accordingly, in early 2016, Mr. Hancock and
our other executives received an earned award equal to 78 percent of their target
amount. Payment of 50 percent of this amount is deferred until 2017.

Table of Contents
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PROPOSAL 3 RATIFICATION OF SELECTION OF PRICEWATERHOUSECOOPERS LLP

We are asking shareholders to ratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for
2016.

The Audit Committee annually evaluates the qualifications, performance and independence of the independent auditor, including the lead
partner. As a result of this evaluation, the Audit Committee and Board believe the continued retention of PricewaterhouseCoopers LLP is in the
best interests of AIG and its shareholders.
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VOTING INSTRUCTIONS AND INFORMATION

The enclosed proxy is solicited on behalf of the Board of Directors (Board of Directors or Board) of American International Group, Inc., a
Delaware corporation (AIG), for use at the AIG Annual Meeting of Shareholders to be held on May 11, 2016, or at any adjournment thereof
(Annual Meeting or 2016 Annual Meeting of Shareholders).

When and where is our Annual Meeting?

We will hold our Annual Meeting on Wednesday, May 11, 2016 at 11:00 a.m., Eastern Daylight Time, at our offices at 175 Water Street, New
York, New York 10038.

How are we distributing our proxy materials?

We are using the rule of the United States Securities and Exchange Commission (SEC) that allows companies to furnish proxy materials to their
shareholders over the internet. In accordance with this rule, on or about March 29, 2016, we sent shareholders of record at the close of business
on March 21, 2016, a Notice Regarding the Availability of Proxy Materials (Notice) or a full set of proxy materials. The Notice contains
instructions on how to access our Proxy Statement and Annual Report for the year ended December 31, 2015 (2015 Annual Report) via the
internet and how to vote. If you receive a Notice, you will not receive a printed copy of the proxy materials in the mail. Instead, the Notice
instructs you on how to access and review all of the important information contained in the proxy materials. The Notice also instructs you on
how you may submit your proxy via the internet. If you received a Notice and would like to receive a copy of our proxy materials, follow the
instructions contained in the Notice to request a copy electronically or in paper form on a one-time or ongoing basis. Shareholders who do not
receive the Notice will receive either a paper or electronic copy of our Proxy Statement and 2015 Annual Report, which will be sent on or about
March 29, 2016.

Who can vote at the Annual Meeting?

You are entitled to vote or direct the voting of your shares of AIG s common stock, par value $2.50 per share (AIG Common Stock), if you were
a shareholder of record or if you held AIG Common Stock in street name at the close of business on March 21, 2016. On that date,
1,133,817,031 shares of AIG Common Stock (exclusive of shares held by AIG and certain subsidiaries) were outstanding, held by 28,346
shareholders of record. Each share of AIG Common Stock held by you on the record date is entitled to one vote.

Who is a shareholder of record?

During the ten days prior to the Annual Meeting, a list of the shareholders will be available for inspection at the offices of AIG at 175 Water
Street, New York, New York 10038.

If you hold AIG Common Stock that is registered in your name on the records of AIG maintained by AIG s transfer agent, Wells Fargo
Shareowner Services, you are a shareholder of record.

If you hold AIG Common Stock indirectly through a broker, bank or similar institution, you are not a shareholder of record, but instead
hold shares in street name.
What do I need to attend, and vote at, the Annual Meeting?

If you plan on attending the Annual Meeting, please remember to bring photo identification with you, such as a driver s license. In addition, if
you hold shares in street name and would like to attend the Annual Meeting, you must bring an account statement or other acceptable evidence
of ownership of AIG Common Stock as of the close of business on March 21, 2016, the record date for voting. In order to vote at the Annual
Meeting if you hold shares in street name, you will also need a valid legal proxy , which you can obtain by contacting your account
representative at the broker, bank or similar institution through which you hold your shares. See How do I vote? for four ways to cast your vote.
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What proposals will be voted on at the Annual Meeting?

Three proposals from AIG will be considered and voted on at the Annual Meeting:

1. To elect the sixteen nominees specified under Proposal 1 Election of Directors as directors of AIG to hold office until the next
annual election and until their successors are duly elected and qualified;

2. To vote, on a non-binding advisory basis, to approve executive compensation; and

3. To act upon a proposal to ratify the selection of PricewaterhouseCoopers LLP as AIG s independent registered public accounting
firm for 2016.
You may also vote on any other business that properly comes before the Annual Meeting.

How does the Board of Directors recommend I vote?

AIG s Board of Directors unanimously recommends that you vote:

1.  FOR each of the nominees specified under Proposal 1 Election of Directors to the Board of Directors.

2. FOR the proposal to approve, on a non-binding advisory basis, executive compensation.

3. FOR the proposal to ratify the selection of PricewaterhouseCoopers LLP as AIG s independent registered public accounting firm
for 2016.
How do I vote?

You may cast your vote in one of four ways:

By Submitting a Proxy by Internet. Go to the following website: www.proxyvote.com. You may submit a proxy by internet 24 hours a
day. To be valid, your proxy by internet must be received by 11:59 p.m., Eastern Daylight Time, on May 10, 2016. Please have your
Notice or your proxy card in hand when you access the website and follow the instructions to create an electronic voting instruction
form.

By Submitting a Proxy by Telephone. To submit a proxy using the telephone, call 1-800-690-6903 any time on a touch-tone telephone.
There is NO CHARGE to you for the call in the United States or Canada. International calling charges apply outside the United States
and Canada. You may submit a proxy by telephone 24 hours a day, 7 days a week. Follow the simple instructions provided by the
recorded message. To be valid, your proxy by telephone must be received by 11:59 p.m., Eastern Daylight Time, on May 10, 2016.

By Submitting a Proxy by Mail. Mark your proxy card, sign and date it, and return it in the prepaid envelope that has been provided or
return it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717. To be valid, your proxy by mail must be
received by 10:00 a.m., Eastern Daylight Time, on May 11, 2016.
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At the Annual Meeting. You can vote your shares in person at the Annual Meeting (see What do I need to attend, and vote at, the
Annual Meeting? ). If you are a shareholder of record, in order to vote at the Annual Meeting, you must present an acceptable form of
photo identification, such as a driver s license. If you hold your shares in street name, you must obtain a legal proxy, as described above
under What do I need to attend, and vote at, the Annual Meeting? , and bring that proxy to the Annual Meeting.

How can I revoke my proxy or substitute a new proxy or change my vote?

You can revoke your proxy or substitute a new proxy by:

For a Proxy Submitted by Internet or Telephone

Subsequently submitting in a timely manner a new proxy through the internet or by telephone that is received by 11:59 p.m., Eastern
Daylight Time, on May 10, 2016; or

Executing and mailing a later-dated proxy card that is received prior to 10:00 a.m., Eastern Daylight Time, on May 11, 2016; or

Voting in person at the Annual Meeting.
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For a Proxy Submitted by Mail

Subsequently executing and mailing another proxy card bearing a later date that is received prior to 10:00 a.m., Eastern Daylight Time,
on May 11, 2016; or

Giving written notice of revocation to AIG s Secretary at 175 Water Street, New York, New York 10038 that is received by AIG prior to
10:00 a.m., Eastern Daylight Time, on May 11, 2016; or

Voting in person at the Annual Meeting.
If I submit a proxy by internet, telephone or mail, how will my shares be voted?

If you properly submit your proxy by one of these methods, and you do not subsequently revoke your proxy, your shares will be voted in
accordance with your instructions.

If you sign, date and return your proxy card but do not give voting instructions, your shares will be voted as follows: FOR the election of AIG s
director nominees specified under Proposal 1 Election of Directors ; FOR the proposal to approve on a non-binding advisory basis, executive
compensation; FOR the ratification of the appointment of PricewaterhouseCoopers LLP as AIG s independent registered public accounting firm
for 2016; and otherwise in accordance with the judgment of the persons voting the proxy on any other matter properly brought before the Annual
Meeting.

If I hold my shares in street name and do not provide voting instructions, can my broker still vote my shares?

Under the rules of the New York Stock Exchange (NYSE), brokers that have not received voting instructions from their customers ten days prior
to the Annual Meeting date may vote their customers shares in the brokers discretion on the proposal regarding the ratification of the
appointment of independent auditors because this is considered discretionary under NYSE rules. If your broker is an affiliate of AIG, NYSE
policy specifies that, in the absence of your specific voting instructions, your shares may only be voted in the same proportion as all other shares
are voted with respect to that proposal.

Under NYSE rules, each of the election of directors and the non-binding advisory vote on executive compensation is a non-discretionary item,
which means that member brokers who have not received instructions from the beneficial owners of AIG Common Stock do not have discretion
to vote the shares of AIG Common Stock held by those beneficial owners on either of those proposals.

How are votes counted?

Proposal 1 Election of Directors. AIG s By-laws provide that in uncontested elections, directors must receive a majority of the votes cast by the
holders of AIG Common Stock. In other words, directors in an uncontested election must receive more votes for their election than against their
election. Pursuant to AIG s By-laws and Corporate Governance Guidelines, each nominee who is currently a director has submitted to the Board

an irrevocable resignation from the Board that would become effective upon (1) the failure of such nominee to receive the required vote at the
Annual Meeting and (2) Board acceptance of such resignation. In the event that a nominee fails to receive the required vote at the Annual

Meeting, AIG s Nominating and Corporate Governance Committee will then make a recommendation to the Board on the action to be taken with
respect to the resignation. The Board will accept such resignation unless the Committee recommends and the Board determines that the best

interests of AIG and its shareholders would not be served by doing so.

Proposal 2 Non-binding Advisory Vote to Approve Executive Compensation. Adoption of the resolution on the non-binding advisory vote to
approve executive compensation requires a for vote of a majority of the votes cast by the holders of AIG Common Stock, which votes cast are
either for or against the resolution.

Proposal 3 Ratification of the Selection of PricewaterhouseCoopers LLP. Ratification of the selection of accountants requires a for vote of a
majority of the votes cast by the holders of AIG Common Stock, which votes cast are either for or against the ratification. Neither AIG s Restated
Certificate of Incorporation nor AIG s By-laws require that the shareholders ratify the selection of PricewaterhouseCoopers LLP as its

independent registered public accounting firm. AIG s Board is requesting shareholder ratification as a matter of good corporate practice. If the
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shareholders do not ratify the selection, the Audit Committee will reconsider whether or not to
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retain PricewaterhouseCoopers LLP, but may still retain PricewaterhouseCoopers LLP. Even if the selection is ratified, the Audit Committee in
its discretion may change the appointment at any time during the year if it determines that such change would be in the best interests of AIG and
its shareholders.

Broker Non-Votes and Abstentions. Because directors are elected by a majority of the votes cast, an abstention will have no effect on the

election, although a director who receives more votes against than for his or her election will be required to resign, subject to the process
described above under Proposal 1 Election of Directors. In the case of the non-binding advisory vote to approve executive compensation and the
ratification of the appointment of PricewaterhouseCoopers LLP, only votes cast for or against the proposal will be considered; abstentions,
broker non-votes and withheld votes will not be treated as a vote for or against these proposals and therefore will have no effect on the vote.

How many votes are required to transact business at the Annual Meeting?

A quorum is required to transact business at the Annual Meeting. The holders of a majority of the outstanding shares of AIG Common Stock
entitled to vote will constitute a quorum.

Proxies marked as abstaining, and any proxies returned by brokers as non-votes on behalf of shares held in street name because beneficial
owners discretion has been withheld as to one or more matters on the agenda for the Annual Meeting, will be treated as present for purposes of
determining a quorum for the Annual Meeting.

How do I obtain more information about AIG?

A copy of AIG s 2015 Annual Report, which includes AIG s Annual Report on Form 10-K for the year ended December 31, 2015 (AIG s 2015
Annual Report on Form 10-K) filed with the SEC, has been delivered or made available to shareholders. You also may obtain, free of charge,

a copy of the 2015 Annual Report and AIG s 2015 Annual Report on Form 10-K by writing to American International Group, Inc., 175
Water Street, New York, New York 10038, Attention: Investor Relations. These documents also are available in the Investors section of
AIG s corporate website at www.aig.com.

Who pays for the expenses of this proxy solicitation?

AIG will bear the cost of this solicitation of proxies. Proxies may be solicited by mail, email, personal interview, telephone and facsimile
transmission by directors, their associates, and certain officers and regular employees of AIG and its subsidiaries. In addition to the foregoing,
AIG has retained Innisfree M&A Incorporated to assist in the solicitation of proxies for a fee of approximately $20,000 plus reasonable
out-of-pocket expenses and disbursements of that firm. AIG will reimburse brokers and others holding AIG Common Stock in their names, or in
the names of nominees, for forwarding proxy materials to their principals.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This Proxy Statement and other publicly available documents may include, and AIG s officers and representatives may from time to time make,

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 AIG s

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 projections, goals, assumptions and statements may address, among othe

things, AIG s:

exposures to subprime mortgages, monoline insurers, the residential and commercial real estate markets, state and municipal bond issuers,
sovereign bond issuers, the energy sector and currency exchange rates;

exposure to European governments and European financial institutions;

strategy for risk management;

sales of business;

restructuring of business operations;

generation of deployable capital;

strategies to increase return on equity and earnings per share;
strategies to grow net investment income, efficiently manage capital, grow book value per common share, and reduce expenses;

anticipated restructuring charges and annual cost savings;

anticipated business or asset divestitures or monetizations;

anticipated organizational and business changes;

strategies for customer retention, growth, product development, market position, financial results and reserves; and

subsidiaries revenues and combined ratios.
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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:

changes in market conditions;

negative impacts on customers, business partners and other stakeholders;

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

significant legal proceedings;

the timing and applicable requirements of any new regulatory framework to which AIG is subject as a nonbank systemically important
financial institution and as a global systemically important insurer;

concentrations in AIG s investment portfolios;

actions by credit rating agencies;

judgments concerning casualty insurance underwriting and insurance liabilities;

AIG s ability to successfully manage run-off insurance portfolios;

AIG s ability to successfully reduce costs and expenses and make business and organizational changes without negatively impacting client
relationships or its competitive position;

AIG s ability to successfully dispose of, or monetize, businesses or assets;

judgments concerning the recognition of deferred tax assets;

judgments concerning estimated restructuring charges and estimated cost savings; and

such other factors discussed in:

Part I, Item 1A. Risk Factors in AIG s 2015 Annual Report on Form 10-K; and

Part I, Item 7. Management s Discussion and Analysis of Financial Condition and Results of Operations in AIG s 2015 Annual Report
on Form 10-K.
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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.
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PROPOSAL 1 ELECTION OF DIRECTORS

AIG s Board of Directors currently consists of fourteen directors. All directors serve a one-year term. We are asking our shareholders to elect
sixteen directors at the Annual Meeting, to hold office until the next annual election and until their successors are duly elected and qualified. It is
the intention of the persons named in the accompanying form of proxy to vote for the election of the nominees listed below. It is not expected
that any of the nominees will become unavailable for election as a director, but if any should become unavailable prior to the Annual Meeting,
proxies will be voted for such persons as the persons named in the accompanying form of proxy may determine in their discretion, except as
specified below.

Directors will be elected by a majority of the votes cast by the shareholders of the AIG Common Stock, which votes are cast for or against
election. Pursuant to AIG s By-laws and Corporate Governance Guidelines, each nominee who is currently a director has submitted to the Board
an irrevocable resignation from the Board that would become effective upon (1) the failure of such nominee to receive the required vote at the
shareholder meeting and (2) Board acceptance of such resignation. In the event that a nominee fails to receive the required vote, AIG s
Nominating and Corporate Governance Committee will then make a recommendation to the Board on the action to be taken with respect to the
resignation. The Board will accept such resignation unless the Board determines (after consideration of the Nominating and Corporate
Governance Committee s recommendation) that the best interests of AIG and its shareholders would not be served by doing so.

All of the nominees, with the exception of Samuel J. Merksamer and John A. Paulson, are currently members of AIG s Board of Directors.
Messrs. Merksamer and Paulson were recommended for nomination as directors pursuant to certain Nomination Agreements (the Nomination
Agreements), dated February 11, 2016, by and between AIG and each of (i) High River Limited Partnership, Icahn Partners Master Fund LP,
Icahn Partners LP and Carl C. Icahn (collectively, the Icahn Parties) and (ii) Paulson & Co. Inc., on behalf of several funds and accounts for
which it and its affiliates serve as investment advisor, and John A. Paulson (collectively, the Paulson Parties and, together with the Icahn Parties,
the Shareholder Parties). If either Mr. Merksamer or Mr. Paulson is unable to or refuses to stand for election, the Icahn Parties or the Paulson
Parties, respectively, may designate another person to stand for election. The Nomination Agreements provide that, among other things, AIG
will nominate two designees (Messrs. Merksamer and Paulson) for election at the Annual Meeting. The Nomination Agreements also require the
Shareholder Parties to adhere to certain standstill obligations and to vote the shares of AIG Common Stock they beneficially own for each of the
sixteen director nominees. See AIG s Current Report on Form 8-K filed on February 11, 2016 for further information regarding the Nomination
Agreements, including copies of the Nomination Agreements.

The Board believes that, if elected, the nominees will continue to provide effective oversight of AIG s business and continue to advance our
shareholders interests by drawing upon their collective qualifications, skills and experiences. This diverse and complementary set of skills,
experience and backgrounds creates a highly qualified and independent Board of Directors. The following table highlights relevant key attributes
and professional experience of our director nominees:

Key Attributes: Professional experience in:

i Experience in business transformations and strategic restructurings i Insurance and reinsurance

i Experience managing large, complex, international institutions i Financial services, the banking industry and asset
management

i Risk oversight and management expertise i Operations

i Corporate governance expertise i Information technology and cyber security

i High level of financial literacy and accounting expertise i Regulatory markets, government, academia and
research

i Global consumer, commercial and industrial backgrounds i Public company accounting
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Below are biographies of each of the nominees for director, including the principal occupation or affiliation and public company directorships
held by each nominee during the past five years. The nominees as a group have extensive direct experience in the oversight of public companies
as a result of their service on AIG s Board and/or the boards of other public companies and/or as a result of their involvement in the other
organizations described below.

W.DON CORNWELL Former Chairman of the Board and Chief Executive Officer of
Granite Broadcasting Corporation

Director since 2011
Age 68

Mr. Cornwell is the former Chairman of the Board and Chief Executive Officer of Granite Broadcasting Corporation, serving from 1988 until
his retirement in August 2009, and Vice Chairman until December 2009. Mr. Cornwell spent 17 years at Goldman, Sachs & Co. where he served
as Chief Operating Officer of the Corporate Finance Department from 1980 to 1988 and Vice President of the Investment Banking Division
from 1976 to 1988. Mr. Cornwell is currently a director of Avon Products, Inc., where he is Lead Director, Chairman of the Finance Committee
and a member of the Audit Committee and Nominating and Corporate Governance Committee, and Pfizer Inc., where he is Chairman of the
Audit Committee and a member of the Compensation, Regulatory and Compliance, and Science and Technology Committees. Mr. Cornwell was
Chairman of the Board and Chief Executive Officer of Granite Broadcasting when it filed for voluntary reorganization under Chapter 11 of the
U.S. Bankruptcy Code in December 2006 and emerged from its restructuring in June 2007. In light of Mr. Cornwell s experience in finance and
strategic business transformations, as well as his professional experience across the financial services industry, AIG s Board has concluded that
Mr. Cornwell should be re-elected to the Board.

PETER R. FISHER Senior Fellow at the Center for Global Business and Government,
and Senior Lecturer, at the Tuck School of Business at Dartmouth
College; Former Head of Fixed Income Portfolio Management of
BlackRock, Inc.

Director since 2014

Age 59
Mr. Fisher is a Senior Fellow at the Center for Global Business and Government, and also a Senior Lecturer, at the Tuck School of Business at
Dartmouth College, positions he has held since July