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AMERICAN INTERNATIONAL GROUP, INC.
70 Pine Street, New York, N.Y. 10270

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 19, 2004

April 5, 2004
To the Shareholders of
AMERICAN INTERNATIONAL GROUP, INC.:

The Annual Meeting of Shareholders of AMERICAN INTERNATIONAL GROUP, INC. ( AIG ) will be held at the offices of AIG at 72 Wall
Street, Eighth Floor, New York, New York, on Wednesday, May 19, 2004, at 11:00 o clock A.M., for the following purposes:

To elect 15 directors of AIG to hold office until the next annual election and until their successors are duly elected and qualified;
To act upon a proposal to adopt a Chief Executive Officer Annual Compensation Plan;
To act upon a proposal to adopt a Director Stock Plan;
To act upon a proposal to ratify the selection of PricewaterhouseCoopers LLP as independent accountants for 2004;
To act upon a shareholder proposal relating to political contributions;
To act upon a shareholder proposal relating to executive officer compensation;
To act upon a shareholder proposal relating to investments in tobacco equities; and
8. To transact any other business that may properly come before the meeting.
Shareholders of record at the close of business on March 26, 2004 will be entitled to vote at the meeting. During the ten days prior to the
meeting, a list of the shareholders will be available for inspection at the offices of AIG at 70 Pine Street, New York, New York.

Nk WD =

By Order of the Board of Directors

KATHLEEN E. SHANNON
Secretary

If you plan on attending the meeting, please remember to bring photo identification with you. If you cannot be present at the meeting, please
sign the enclosed proxy card and return it at once in the accompanying postage prepaid envelope or vote your shares by telephone or over the
Internet.
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AMERICAN INTERNATIONAL GROUP, INC.
70 Pine Street, New York, N.Y. 10270

PROXY STATEMENT
April 5, 2004

The enclosed proxy is solicited on behalf of the Board of Directors for use at the Annual Meeting of Shareholders of American International
Group, Inc., a Delaware corporation ( AIG ), to be held on May 19, 2004, or at any adjournment thereof. It may be revoked at any time prior to its
use. Proxies will be voted as specified and, unless otherwise specified, will be voted for the election of directors, for the adoption of the Chief
Executive Officer Annual Compensation Plan, for the adoption of a Director Stock Plan, for the ratification of the selection of
PricewaterhouseCoopers LLP as independent accountants for 2004, against the shareholder proposal relating to political contributions, against

the shareholder proposal relating to executive officer compensation and against the shareholder proposal relating to investments in tobacco
equities. These proxy materials are being mailed to shareholders of AIG commencing on or about April 5, 2004.

Only shareholders of record at the close of business on March 26, 2004 will be entitled to vote at the Annual Meeting. On that date,
2,608,348,927 shares (exclusive of shares held by AIG and certain subsidiaries) of common stock, par value $2.50 per share ( AIG Common
Stock ), were outstanding, each such share of AIG Common Stock having one vote.

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. With respect to the election of directors, any shares not voted as a result of an abstention or a
broker non-vote will have no impact on the vote. With respect to the adoption of the Chief Executive Officer Annual Compensation Plan, the
adoption of the Director Stock Plan, the ratification of the selection of PricewaterhouseCoopers LLP as independent accountants, and the three
shareholder proposals, a broker non-vote will have no impact on the vote while an abstention will effectively be treated as a vote against the
proposal.
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ELECTION OF DIRECTORS

Fifteen directors are to be elected at the 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, all of
whom except Donald P. Kanak are currently members of your Board of Directors. Barber B. Conable, Jr., who had served as a director since
1991, died on November 30, 2003. Current directors Jay S. Wintrob and Frank G. Wisner are not standing for re-election as the Board, upon the
recommendation of the Nominating and Corporate Governance Committee, has determined to increase the percentage of non-employee directors
on the Board. They will continue to serve as executive officers of AIG. It is not expected that any of the nominees will become unavailable for
election as a director, but if any should prior to the meeting, proxies will be voted for such persons as the persons named in the accompanying
form of proxy may determine in their discretion. Directors will be elected by a plurality of the votes cast. The nominees and certain information

supplied by them to AIG are as follows:

M. BERNARD AIDINOFF

Director since 1984

PEI-YUAN CHIA

Director since 1996

MARSHALL A. COHEN

Director since 1992

WILLIAM S. COHEN

Elected February 2, 2004

Retired Partner, Sullivan & Cromwell
(Attorneys)

Age 75

Director, First SunAmerica Life Insurance
Company, a wholly-owned subsidiary of AIG
Retired Vice Chairman, Citicorp

and Citibank, N.A.

Age 65

Director, Baxter International Inc.
Counsel, Cassels Brock & Blackwell (Barristers and

Solicitors),; Former President and Chief Executive Officer,
The Molson Companies Limited

Age 69

Director, Barrick Gold Corporation
Collins & Aikman Corporation
Lafarge North America Inc.
Metaldyne Corporation

Premcor Inc.

Toronto Dominion Bank

Chairman and Chief Executive Officer, The Cohen
Group; Former United States Secretary of Defense;
Former United States Senator

(The Cohen Group provides business consulting services and
advice in international markets)

Age 63

Director, The Nasdaq Stock Market, Inc.
Viacom, Inc.
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MARTIN S. FELDSTEIN

Director since 1987

ELLEN V. FUTTER

Director since 1999

MAURICE R. GREENBERG

Director since 1967

CARLA A. HILLS

Director since 1993

FRANK J. HOENEMEYER

Director since 1985

Professor of Economics, Harvard University; President
and Chief Executive Officer, National Bureau of

Economic Research

(Nonprofit Economic Research Center)
Age 64

Director, Eli Lilly and Company HCA Inc.
President, American Museum of Natural History

Age 54

Director, Bristol-Myers Squibb Company
Consolidated Edison, Inc. (also serves

as Trustee of Consolidated Edison
Company of New York, Inc.) J.P.
Morgan Chase & Co.

Chairman and Chief Executive Officer, AIG

Age 78
Director, Transatlantic Holdings, Inc.
( Transatlantic ), which is owned 59

percent by AIG

Also serves as Chairman of Transatlantic, a director,

President and Chief Executive Officer of C.V. Starr & Co.,

Inc. ( Starr ), and a director of Starr International Company,

Inc. ( SICO ) and International Lease Finance Corporation

( ILFC ); Starr and SICO are private holding companies (see
Ownership of Certain Securities ); ILFC is a wholly-owned

subsidiary of AIG

Chairman and Chief Executive Officer, Hills & Company;
Former United States Trade Representative

(Hills & Company provides international investment, trade
and risk advisory services)

Age 70
Director, Time Warner Inc. ChevronTexaco

Corporation Lucent Technologies Inc.

Financial Consultant;
Retired Vice Chairman,
Prudential Insurance Company of America

Age 84

Director, Carey Fiduciary Advisors, Inc.

Cincinnati, Inc.
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RICHARD C. HOLBROOKE

Director since 2001

DONALD P. KANAK

HOWARD I. SMITH

Director since 1997

MARTIN J. SULLIVAN

Director since 2002

EDMUND S.W. TSE

Director since 1996

Vice Chairman, Perseus LL.C; Former United States
Ambassador to the United Nations; Former Vice
Chairman, Credit Suisse First Boston

Age 62

Director, Human Genome Sciences, Inc.

Quebecor World Inc.
Vice Chairman and Co-Chief Operating Officer, AIG

Age 51

Also serves as a director of Starr and SICO

Vice Chairman, Chief Administrative Officer and Chief
Financial Officer, AIG

Age 59

Director, Transatlantic

21st Century Insurance

Group ( 21st Century ), which is owned

63 percent by AIG
Also serves as a director of Starr, SICO and ILFC
Vice Chairman and Co-Chief Operating Officer, AIG

Age 49

Also serves as a director of Starr and SICO
Senior Vice Chairman Life Insurance, AIG

Age 66

Also serves as a director of Starr and SICO
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FRANK G. ZARB Former Chairman, National Association of Securities
Dealers, Inc. and The Nasdaq Stock Market, Inc.; Senior
Director since 2001 Advisor, Hellman & Friedman LLC (Private Equity

Investment Firm)
Age 69

Director, FPL Group, Inc.

The principal occupation or affiliation of the nominees is shown in bold face type. Each of the directors who is also an executive officer of AIG
has, for more than five years, occupied an executive position with AIG or companies that are now its subsidiaries, and, except as hereinafter
noted, each other director has occupied an executive position with his company or organization listed above for at least five years. Mr. William
Cohen served as United States Secretary of Defense from 1997 to January 2001. Mr. Holbrooke served as United States Ambassador to the
United Nations from 1999 to 2001. Mr. Zarb served as Chairman and Chief Executive Officer of the National Association of Securities Dealers,
Inc. from February 1997 until October 2000 and The Nasdaq Stock Market, Inc. from February 1997 until January 2001 and as Chairman of
those organizations until September 2001.

CORPORATE GOVERNANCE, BOARD OF DIRECTORS AND COMMITTEES
Governance Principles

AIG s Board has established the AIG Corporate Governance Guidelines (the Guidelines ) to promote the effective functioning of the Board and its
committees, to promote the interests of shareholders and to establish a common set of expectations for the governance of the organization. The
Guidelines are included with this proxy statement as Appendix A. Also included as Appendices B through F are AIG s Director Independence
Standards, the Charters of AIG s Audit, Nominating and Corporate Governance and Compensation Committees, and AIG s Director, Executive
Officer and Senior Financial Officer Code of Business Conduct and Ethics. All of AIG s corporate governance materials, including the

Guidelines and Committee charters, as well as AIG s Code of Conduct for employees, are published on the governance section of AIG s website

at www.aigcorporate.com. AIG s Board regularly reviews corporate governance developments and modifies its guidelines, charters and practices
as warranted. Any modifications will be reflected on AIG s website. In addition, any amendment to AIG s Director, Executive Officer and Senior
Financial Officer Code of Business Conduct and Ethics and any waiver applicable to AIG s directors, executive officers or senior financial
officers will be posted on AIG s website within the time period required by the Securities and Exchange Commission and the New York Stock
Exchange.

Using the Independence Standards described in Appendix B, the Board, upon the recommendation of the Nominating and Corporate Governance
Committee, determined that Mrs. Hills and Messrs. Aidinoff, Chia, Marshall Cohen, William Cohen, Feldstein, Hoenemeyer, Holbrooke and
Zarb are independent under the current New York Stock Exchange rules.

In making their independence determinations, the Nominating and Corporate Governance Committee and the Board reviewed the charitable
contributions made by The Starr Foundation to the organizations with which the directors are affiliated. The Starr Foundation was established
and principally funded by C.V. Starr and his estate. Mr. Greenberg is chairman and a director of The Starr Foundation and Mr. Smith is a
director and treasurer.

The Starr Foundation made the following contributions to the National Bureau of Economic Research (the Bureau ) to establish the C.V. Starr
Research Fund for International Economics (the Research Fund ): in 2001, $1,325,000; in 2002, $1,325,000. Mr. Feldstein is president and chief
executive officer of the Bureau. These donations were made solely to establish the Research Fund, and Mr. Feldstein has advised the

Nominating and Corporate Governance Committee that there is no present intention to seek additional funding for the Bureau from The Starr
Foundation. The Board, upon the recommendation of the Nominating and Corporate Governance Committee, has determined that these
contributions do not impair Mr. Feldstein s independence for purposes of the New York Stock Exchange listing standards. Mr. Feldstein is not a
member of AIG s Audit Committee, Nominating and Corporate Governance Committee or Compensation Committee.

10
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There were four regularly scheduled meetings and four special meetings of the Board during 2003. All of the directors attended at least 75
percent of the aggregate of all meetings of the Board and of the committees of the Board on which they served. The non-management directors
meet in executive session, without any management directors present, either before or after each regularly scheduled Board meeting. Mr. Zarb
presides at these executive sessions.

AIG has adopted policies on reporting of concerns regarding accounting and other matters and on communicating with non-management
directors, which are available on the governance section of AIG s website ayww.aigcorporate.com.

Audit Committee

The Audit Committee, which held nine meetings during 2003, assists the Board s oversight of AIG s financial statements and compliance with
legal and regulatory requirements, the qualifications and performance of AIG s independent auditor and the performance of AIG s internal audit
function. Mr. Hoenemeyer chaired the Audit Committee, which included Messrs. Aidinoff, Chia (commencing in May), Conable (until May)

and Zarb and Mrs. Hills during 2003. The Board has determined, upon the recommendation of the Nominating and Corporate Governance
Committee, that all members of the Audit Committee are independent under both New York Stock Exchange and Securities and Exchange
Commission rules. The Board has also determined that each member of the Audit Committee is financially literate within the meaning of the
New York Stock Exchange listing standards and that Mr. Hoenemeyer is an audit committee financial expert for purposes of the rules of the
Securities and Exchange Commission and has accounting or related financial management expertise for purposes of the New York Stock
Exchange listing standards.

Nominating and Corporate Governance Committee

Mr. Aidinoff chairs the Nominating and Corporate Governance Committee, which held four meetings in 2003 and which also included Messrs.
Marshall Cohen and Zarb and Mrs. Hills, all of whom the Board has determined, upon the recommendation of the Nominating and Corporate
Governance Committee, are independent under New York Stock Exchange rules. The primary purposes of the Nominating and Corporate
Governance Committee are to recommend individuals to the Board of Directors for nomination, election or appointment as members of the
Board and its committees and to review on an ongoing basis the corporate governance principles and practices that should apply to AIG. In early
2004, the Nominating and Corporate Governance Committee nominated Mr. William Cohen to serve as a director, and the Board accepted the
recommendation and elected him a director on February 2, 2004. Mr. Cohen was initially identified by the Chief Executive Officer as a potential
nominee for director and thereafter was recommended by several non-management directors.

The Nominating and Corporate Governance Committee will consider nominees recommended by the shareholders. The Guidelines included as
Appendix A hereto include a listing of the characteristics that the Nominating and Corporate Governance Committee considers important for
nominees for director. The Nominating and Corporate Governance Committee will evaluate shareholder nominees on the same basis as all other
nominees. Shareholders who wish to submit nominees for director for consideration by the Nominating and Corporate Governance Committee
for election at the 2005 Annual Meeting of Shareholders may do so by submitting in writing such nominees names, in compliance with the
procedures described under Shareholder Proposals For 2005 Annual Meeting in this Proxy Statement.

Compensation Committee

The Compensation Committee, which held four meetings during 2003, oversees the administration of AIG s compensation programs, establishes
the compensation of the Chief Executive Officer and makes recommendations with respect to compensation programs applicable to senior
executives and other employee compensation. Messrs. Marshall Cohen, Hoenemeyer and Holbrooke are the current members of the
Compensation Committee, with Mr. Cohen serving as the Chairman. The Board has determined, upon the recommendation of the Nominating
and Corporate Governance Committee, that all members of the Compensation Committee are independent under the New York Stock Exchange
rules. Mr. Conable served on the Compensation Committee until his death in November 2003 and chaired the Committee until May 2003.

12



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

Other Committees

The principal function of the Executive Committee, which acted only by unanimous written consent in 2003, is to act for the Board between
Board meetings. Messrs. Aidinoff, Greenberg, Hoenemeyer, Smith and Zarb and Mrs. Hills are the current members of the Executive
Committee, with Mr. Zarb serving as the Chairman.

The Finance Committee, which oversees the financial affairs and investment activities of AIG and its subsidiaries, held 12 meetings during
2003. Ms. Futter and Messrs. Aidinoff, Chia, Conable (until May), Feldstein, Greenberg, Hoenemeyer, Holbrooke, Smith, Wintrob and Zarb
served as members of the Finance Committee during 2003.

Ownership of Certain Securities

The only persons who, to the knowledge of AIG, own in excess of five percent of the AIG Common Stock are FMR Corp., 82 Devonshire

Street, Boston, Massachusetts 02109, which filed a Schedule 13G on February 17, 2004, with respect to the 145,079,199 shares of AIG Common
Stock held by it, and SICO, P.O. Box 152, Hamilton, Bermuda. According to the Schedule 13G filed by FMR Corp., it is the parent company of
various entities (collectively, Fidelity ) which provide investment advisory and management services to the Fidelity Group of mutual funds. The
Schedule 13G states that Fidelity is the beneficial owner of an aggregate of 5.56 percent of the outstanding AIG Common Stock, 141,061,406
shares as a result of providing these services to the funds, and that Fidelity International Limited, which operates as an entity separate from FMR
Corp. and Fidelity, is the beneficial owner of 4,017,793 shares of AIG Common Stock. At January 31, 2004, SICO held 311,513,496 shares, or
11.94 percent, of the outstanding AIG Common Stock. The Starr Foundation and Starr (both having executive offices at 70 Pine Street, New
York, New York) held 53,547,406 shares and 47,348,270 shares (including 18,844,309 shares held by the C.V. Starr & Co., Inc. Trust), or 2.05
percent and 1.81 percent, respectively, of the outstanding AIG Common Stock on that date.

The following table summarizes the ownership of equity securities of AIG, Starr and SICO by the directors, by Messrs. John A. Graf, Donald P.
Kanak and Rodney O. Martin, Jr., who together with Messrs. Greenberg and Sullivan are the current executive officers named in the Summary
Compensation Table (as set forth under the caption Compensation of Directors and Executive Officers ), and by the directors and current
executive officers as a group.

Equity Securities of AIG, Starr and SICO
Owned Beneficially as of January 31, 2004(1)

Director or Executive Officer

AIG Starr SICO
Common Stock Common Stock Voting Stock

Amount
Amount and Nature Amount and and

of

Beneficial

Percent
of

Ownership(2)(3)(4)(5) Class

Nature of Percent
Beneficial of
Ownership(6) Class

Nature of Percent
Beneficial of

Ownership Class

M. Bernard Aidinoff 99,302 @ ) 0 0
Pei-yuan Chia 50,324 @ ) 0 0
Marshall A. Cohen 78,035 @ ) 0 0
William S. Cohen 0 0 0
Martin S. Feldstein 121,562 @ ) 0 0
Ellen V. Futter 12,487 @ ) 0 0
John A. Graf 611,369 .02 250 1.03 0
M.R. Greenberg 45,307,097 1.74 4,000 16.41 10 8.33
Carla A. Hills 83,257 @ ) 0 0
Frank J. Hoenemeyer 120,096 T ) 0 0
Richard C. Holbrooke 10,800 @ ) 0 0
Donald P. Kanak 60,419 @ ) 1,000 4.10 0
Rodney O. Martin, Jr. 726,303 .03 250 1.03 0
Howard 1. Smith 460,547 .02 1,875 7.69 10 8.33
Martin J. Sullivan 94,054 @ ) 1,125 4.62 0
Edmund S.W. Tse 1,280,335 .05 1,750 7.18 10 8.33
Jay S. Wintrob 2,056,792 .08 750 3.08 0
Frank G. Wisner 30,478 @ ) 0 0
Frank G. Zarb 11,900 @ ) 0 0
54,093,471 2.07 18,000 73.85 50 41.67

13
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All Directors and Executive Officers of AIG as a Group
(38 individuals)
(footnotes on following page)
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(footnotes from previous page)

(1)  Amounts of equity securities of Starr and SICO shown represent shares as to which the individual has sole voting and investment power.
With respect to shares of AIG Common Stock, totals include shares as to which the individual shares voting and investment power as
follows: Feldstein 23,727 shares with his wife, Greenberg 43,475,501 shares with his wife and 103,082 shares with co-trustees, Tse 3,555
shares with his wife, and all directors and executive officers of AIG as a group 44,137,579 shares.

(2) Amount of equity securities shown includes shares of AIG Common Stock subject to options which may be exercised within
60 days as follows: Aidinoff 63,233 shares, Chia 31,593 shares, M. Cohen 63,233 shares, Feldstein 63,233 shares,
Futter 10,500 shares, Graf 607,124 shares, Greenberg 1,728,514 shares, Hills 63,233 shares, Hoenemeyer 63,233 shares,
Kanak 36,703 shares, Martin 687,053 shares, Smith 259,217 shares, Sullivan 59,468 shares, Tse 377,889 shares,
Wintrob 855,436 shares, Wisner 29,874 shares, and all directors and executive officers of AIG as a group 6,560,183 shares.
Amount of equity securities shown excludes 375 shares granted to each non-employee director during 2003 with delivery
deferred until retirement from the Board.

(3) Amount of shares shown for each of Mr. Greenberg and Mr. Smith does not include 18,844,309 shares held as trustee for the
C.V. Starr & Co., Inc. Trust, as to which each of them disclaims beneficial ownership. Inclusion of these shares would
increase the percentage ownership of AIG Common Stock shown above for each of them by .72 percent.

(4) Amount of equity securities shown also excludes the following securities owned by members of the named individual s immediate family
as to which securities such individual has disclaimed beneficial ownership: Aidinoff 2,364 shares, Zarb 4,945 shares, and all directors and
executive officers of AIG as a group 35,648 shares.

(5) Amount of shares shown for Mr. Greenberg also excludes 4,677,500 shares owned directly by Starr (representing 16.41 percent
of the shares owned directly by Starr) as to which Mr. Greenberg disclaims beneficial ownership.

(6) Asof January 31, 2004, Starr also had outstanding 6,000 shares of Common Stock Class B, a non-voting stock, and 3,838 shares of
Preferred Stock, Series X-1. None of the named individuals holds such shares. As of January 31, 2004, the named individuals beneficially
owned the following aggregate shares of various series of Starr Preferred Stock (out of an aggregate total outstanding of 363,733 shares):
Greenberg (114,000); Kanak (3,375); Smith (18,375); Sullivan (4,600); Tse (18,750); and Wintrob (3,000). These named individuals
received dividends of Starr Series V Preferred Stock in 2003 out of a total issued of 28,750 shares as follows: Greenberg (4,000); Graf
(250); Kanak (750); Martin (250); Tse (1,750); Smith (1,750); Sullivan (750); and Wintrob (750). Mr. Greenberg also beneficially owned
100 shares of Starr s 5% Senior Preferred Stock as of January 31, 2004.

(7) Less than .01 percent.

At January 31, 2004, Mr. Greenberg owned 22,500 shares of Transatlantic common stock and the named individuals also held options which

may be exercised within 60 days with respect to shares of Transatlantic and 21st Century as follows: Transatlantic common stock, $1.00 par

value per share: Greenberg 118,750 shares, and Smith 17,875 shares; 21st Century common stock, without par value: Smith 28,000 shares.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires directors, executive officers and ten percent holders of AIG
Common Stock to file reports concerning their ownership of AIG equity securities. Based solely on the review of the Forms 3, 4 and 5 furnished
to AIG and certain representations made to AIG, AIG believes that the only filing deficiencies under Section 16(a) by its directors, executive
officers and ten percent holders during 2003 were: three late reports filed by Mr. Bensinger, an executive officer, reporting eleven purchases
involving an aggregate of 160 shares and one sale of 16 shares; four late reports filed by Mr. Graf reporting the acquisition of interests under an
American General Corporation deferred compensation plan and one late report filed by Mr. Graf relating to the exercise of stock options and the
subsequent sale of the underlying securities; six late reports filed by Mr. Greenberg reflecting the disposition of an aggregate of 2,323 shares by
Starr upon the exercise of stock options by Starr employees; one late report for each of Messrs. Aidinoff, Chia, Marshall Cohen, Feldstein,
Futter, Hills, Hoenemeyer, Holbrooke and Zarb relating to the grant of stock options; and two late reports filed by SICO reflecting the
disposition of shares under the SICO Plan (see footnotes 6 and 7 to the Summary Compensation Table below).
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Compensation of Directors and Executive Officers

Directors who are employees of AIG or its subsidiaries do not receive fees for service on the Board or the committees. Each other director of
AIG receives director s fees of $40,000 per year, plus $1,500 for each Board meeting attended. An annual fee of $5,000 is paid to each member
of each committee of the Board. Members of each committee also receive $1,500 for each committee meeting attended. Directors who are not
employees of AIG or its subsidiaries annually are granted 500 shares of AIG Common Stock, receipt of which is deferred until retirement from
the Board, pursuant to the Director Stock Plan, for which shareholder approval is being sought. See Approval of a Proposal to Adopt the AIG
Director Stock Plan. In addition, non-management directors receive annually, under the AIG Amended and Restated 1999 Stock Option Plan, an
option which vests after one year and is exercisable for nine years thereafter to purchase 2,500 shares of AIG Common Stock at an option price
equal to the fair market value of AIG Common Stock on the date of grant, which is the date of the Annual Meeting of Shareholders. Receipt of
shares upon exercise of these options may be deferred at the election of the director. On February 10, 2003, each non-employee director (other
than Mr. William Cohen who was not then a director) received an additional option grant with respect to 2,500 shares at an option price of
$47.00 per share. Certain directors who are not employees of AIG also serve as directors of various subsidiaries of AIG and receive fees for their
service in these capacities.

The following Summary Compensation Table sets forth the compensation accrued for services in all capacities to AIG and its subsidiaries by the
named executive officers required to be disclosed pursuant to the proxy rules of the Securities and Exchange Commission.

SUMMARY COMPENSATION TABLE

Long Term
Compensation
Annual Compensation sICO

Name and Awards LTIP All Other LTIP Payouts Not
Principal Position Year  Salary Bonus(1) Stock Options(#) Payouts Compensation(5) Paid by AIG(6)(7)
M.R. Greenberg 2003 $ 1,000,000 $ 6,500,000 750,000 $ 89,000 $
Chairman and Chief 2002 1,000,000 5,000,000 375,000 86,000 11,107,200
Executive Officer 2001 1,000,000 (1) 375,000 85,500
Donald P Kanak(2)(3) 2003 650,000 860,000 65,000 1,178,527
Vice Chairman and 2002 488,710 553,917 75,000 1,695,589 1,851,200
Co-Chief Operating Officer 2001 350,000 256,000 10,000 1,371,690
Martin J. Sullivan 2003 700,962 730,000 80,000 249,062
Vice Chairman and 2002 527,500 390,000 40,000 13,400 1,851,200
Co-Chief Operating Officer 2001 521,600 240,000 15,000 17,945
John A. Graf(3)(4) 2003 682,000 1,340,000 40,000 65,466
Executive Vice President 2002 650,000 1,340,000 20,000 81,444 624,780
Retirement Services 2001 N/A N/A N/A N/A N/A N/A
Rodney O. Martin, Jr.(3)(4) 2003 682,000 1,340,000 40,000 104,118
Executive Vice President Life 2002 650,000 1,340,000 20,000 129,256 624,780
Insurance 2001 N/A N/A N/A N/A N/A N/A

(1)  Amounts shown for named executive officers other than the Chief Executive Officer represent year-end bonuses and bonuses paid
quarterly pursuant to a supplementary bonus program. Mr. Greenberg does not participate in the supplementary bonus program. In
December, 2001, in light of the losses suffered by AIG as a result of the September 11th terrorist attacks, Mr. Greenberg waived payment
of any bonus. In addition, the Compensation Committee accepted management s recommendation that no year-end bonuses be paid to other
members of senior management for 2001.

(2) Mr. Kanak was elected Vice Chairman and Co-Chief Operating Officer as of January 1, 2004. Prior thereto he was Executive Vice
President and Chief Executive Officer of the AIG Companies in Japan and Korea.

(3) In 2002, Mr. Kanak received restricted stock units with respect to 20,000 shares, which vest on the fourth anniversary of the date of grant.
In addition, in 2001, Messrs. Graf and Martin were each granted performance share units with respect to 48,050 shares of AIG Common
Stock. These units vest on the third anniversary of the date of grant provided that certain performance standards have been achieved.

(4) Messrs. Graf and Martin became executive officers in May 2002. Salary and bonuses for Messrs. Graf and Martin for all three years as
well as equity awards for 2001 were paid pursuant to contractual arrangements negotiated in connection with AIG s acquisition of AGC in
August 2001. Terms of these arrangements were largely negotiated prior to AIG s offer to acquire AGC with Prudential plc, and AIG
agreed to accept such terms in order to close the transaction on an expedited basis. See page 13 for a description of these arrangements.

(footnotes continued on next page)
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(footnotes continued from previous page)

®

Q)
O]

10

Amounts shown for Mr. Greenberg represent matching contributions under the AIG savings plan ( 401(k) Plan ) and amounts received as
director s fees from Transatlantic. Amounts shown for Mr. Kanak represent the following expatriate benefits paid to Mr. Kanak during his
service as chief executive officer of AIG s operations in Japan: cost of living adjustment $156,312 in each of 2003, 2002 and 2001; tax
equalization payments $715,224 (2003), $1,239,195 (2002) and $857,827 (2001); housing costs $211,107 (2003), $209,678 (2002) and
$229,734 (2001); home leave airfare $16,080 (2003), $15,243 (2002) and $15,999 (2001); foreign service premium $6,824 in each of 2003,
2002 and 2001; local education allowance $21,946 (2003), $41,879 (2002) and $63,999 (2001); tax preparation and consultation

services $28,720 (2003), $6,015 (2002) and $25,090 (2001); automobile allowance $2,743 (2003), $3,555 (2002) and $3,989 (2001); club
dues $5,573 (2003), $5,888 (2002) and $4,927 (2001); and matching contributions under the 401(k) Plan $13,999 (2003), $11,000 (2002)
and $6,999 (2001). Amounts shown for Mr. Sullivan represent tax equalization payments of $229,262 in 2003 in connection with the
exercise of certain nonqualified stock options granted while Mr. Sullivan was resident in the United Kingdom; tax preparation and
consultation services $5,800 (2003), $2,400 (2002) and $7,445 (2001); and matching contributions under the 401(k) Plan $14,000 (2003),
$11,000 (2002) and $10,500 (2001). Amounts shown for Messrs. Graf and Martin include matching contributions under the 401(k) Plan in
2003 ($14,000 for Mr. Graf and $9,000 for Mr. Martin) and matching contributions under the AGC Thrift Plan in 2002 ($8,500 for each)
and the AGC Supplementary Thrift Plan ($20,250 for each), premiums paid by AGC for a group carve out individual life insurance policy
($2,477 for Mr. Graf and $4,385 for Mr. Martin in 2003 and $2,316 for Mr. Graf and $4,120 for Mr. Martin in 2002) and the value of
split-dollar life insurance. The amounts included for split-dollar life insurance ($48,989 for Mr. Graf and $90,733 for Mr. Martin in 2003
and $50,378 for Mr. Graf and $96,386 for Mr. Martin in 2002) represent the present value of the interest projected to accrue on the current
year s insurance premium paid by AGC.

The LTIP payouts will be made by SICO pursuant to its Deferred Compensation Profit Participation Plan (the SICO Plan ) and
will not be paid by or charged to AIG.

Amounts shown do not represent actual payments. Payments do not begin until the employee retires after reaching age 65. Payments are
subject to forfeiture in the event of termination prior thereto. Amounts shown in 2002 represent the value, based on the closing sale price
of AIG Common Stock on December 31, 2002 ($57.85), of shares of AIG Common Stock contingently allocated with respect to the
January 1, 2001 to December 31, 2002 period but not distributed under the SICO Plan. The SICO Plan came into being in 1975 when the
voting shareholders and Board of Directors of SICO, a private holding company whose principal asset consists of AIG Common Stock,
decided that a portion of the capital value of SICO should be used to provide an incentive plan for the current and succeeding
managements of all American International companies, including AIG. Participation in the SICO Plan by any person, and the amount of

such participation, is at the sole discretion of SICO s Board of Directors, anchone of the costs of the various benefits provided under
such plan is paid by or charged to AIG. The SICO Plan provides that shares currently owned by SICO may be contingently set aside by
SICO for the benefit of the participant and distributed upon retirement provided that the employee fulfills the terms of the SICO Plan. The
SICO Board of Directors may permit an early payout of units under certain circumstances. Of the individuals named in the Summary
Compensation Table, only Messrs. Graf and Martin are eligible for such early payout with respect to units awarded to them for 2002
service and none of the individuals are eligible for early payout with respect to any units which may be awarded to them for 2003 service.
Prior to earning the right to payout, the participant is not entitled to any equity interest with respect to such shares, and shares are subject to
forfeiture under certain conditions, including but not limited to the participant s termination of employment with AIG prior to normal
retirement age other than by death or disability. In addition, SICO s Board of Directors makes the final decision whether to pay a
participant cash in lieu of shares of AIG Common Stock. In February, 2003, a determination was made as to the number of AIG shares
contingently allocable to the participants in the SICO Plan with respect to units awarded in December 2000 for Messrs. Greenberg, Kanak
and Sullivan and in December 2001 for Messrs. Graf and Martin with respect to the January 1, 2001 to December 31, 2002 period. The
values shown for the year 2002 represent the number of AIG shares contingently allocated to the named executive officers as follows:
Greenberg 192,000 shares; Graf 10,800 shares; Martin 10,800 shares; Kanak 32,000 shares; and Sullivan 32,000 shares.
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The following table summarizes certain information with respect to grants of options to purchase AIG Common Stock which were granted
during 2003 to the individuals named in the Summary Compensation Table, to all executive officers of AIG as a group, to all directors who are
not executive officers of AIG as a group, and to all employees other than executive officers as a group.

Option Grants in 2003

Percentage Potential Realizable Value* at

of Assumed Annual Rates of

Total Stock Price Appreciation for

Options Option Term

Granted

to

Employees Exercise

Date Options During Price Expiration
Name of Grant Granted(1) 2003 Per Share Date 5 percent(2) 10 percent(3)
M.R. Greenberg Various 750,000 8.72 $55.475 (4) Various $26,165,947 $66,309,647
D.P. Kanak Various 65,000 .76 57.431 (4) Various 2,347,673 5,949,465
M.J. Sullivan Various 80,000 .93 55.475 (4) Various 2,791,034 7,073,029
J.A. Graf Various 40,000 46 55.475 (4) Various 1,444,722 3,536,515
R.O. Martin Various 40,000 46 55.475 (4) Various 1,444,722 3,536,515
All Executive Officers of AIG as a Group (28
individuals) Various 1,781,000 20.82 55.780 (4) Various 62,494,382 158,373,034
All Directors who are not Executive Officers
of AIG as a Group (10 Individuals) 2/10/03 25,000 N/A 47.00 2/10/13 738,951 1,872,647
5/14/03 25,000 N/A 56.46 5/14/13 887,684 2,249,567

All Employees other than Executive Officers
as a Group Various 6,771,909 79.18 56.29 (4) Various 239,728,819 607,519,896
All Shareholders Stock Appreciation(5) N/A N/A N/A N/A N/A $108.7 billion  $275.5 billion
All Unaffiliated Shareholders Stock
Appreciation(5) N/A N/A N/A N/A N/A $87.8 billion $222.6 billion

* QOptions would have no realizable value if there were no appreciation or if there were depreciation from the price at which the
options were granted.

(1) All options were granted pursuant to the Amended and Restated 1999 Stock Option Plan at an exercise price equal to the fair
market value of such stock at the date of grant. The option grants to all executive officers, including the named individuals,
provide that 25 percent of the options granted on any date become exercisable on each anniversary date in each of the successive
four years and expire ten years from the date of grant.

(2) Appreciated price would be $90.36 per share for Messrs. Greenberg, Sullivan, Graf and Martin and $93.55 per share for Mr. Kanak, a
weighted average of $90.88 per share for all executive officers, $76.56 per share and $91.97 per share, respectively, for non-employee
directors and a weighted average of $91.69 per share for all employees, other than executive officers.

(3) Appreciated price would be $143.89 per share for Messrs. Greenberg, Sullivan, Graf and Martin and $148.96 per share for Mr. Kanak, a
weighted average of $144.72 per share for all executive officers, $121.91 per share and $146.44 per share, respectively, for non-employee
directors and a weighted average of $146.00 per share for all employees, other than executive officers.

(4) Weighted average exercise price per share.
(5) Calculated using the 2,608,447,046 shares of AIG Common Stock outstanding at December 31, 2003.

Messrs. Greenberg and Smith were granted options to purchase 10,000 shares, and 5,000 shares, respectively, of common stock of Transatlantic

at an exercise price of $65.85 per share (the fair market value of Transatlantic common stock on the date of grant) on March 24, 2003 and

10,000 shares and 5,000 shares, respectively, at an exercise price of $77.59 per share on December 4, 2003 as compensation for services to

Transatlantic. These grants provide that 25 percent of the options granted become exercisable on each anniversary date in each of the successive

four years and that the options expire ten years from the date of grant.

Mr. Smith and Mr. Sandler, an executive officer, were each granted options to purchase 4,000 shares of common stock of 21st Century at a price
of $14.80 per share (the fair market value of 21st Century common stock on the date of grant) on June 25, 2003 as compensation for services to
21st Century. These options become exercisable on June 25, 2004 and expire ten years from the date of grant.
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The following table summarizes certain information with respect to the exercise of options to purchase AIG Common Stock during 2003 by the
individuals named in the Summary Compensation Table and the unexercised options to purchase AIG Common Stock held by such individuals
at December 31, 2003.

Aggregated Option Exercises during the Year Ended December 31, 2003
and December 31, 2003 Option Values

Name

M.R. Greenberg
D.P. Kanak
M.J. Sullivan
J.A. Graf

R.O. Martin

Shares

Acquired on Value
Exercise Realized(1)
158,203 (3) $7,006,067
10,838 451,534
78,352 3,558,748

@3

~

Number of Unexercised
Options at

December 31, 2003
Exercisable/Unexercisable

1,634,764/1,268,750
30,453/127,000
49,468/119,250
607,124/167,373
687,053/167,373

Value of Unexercised
In-the-Money Options

at December 31, 2003(2)
Exercisable/Unexercisable

$37,429,566/9,504,375
194,713/1,048,450
610,876/1,013,800
3,655,007/506,900
4,368,490/506,900

(1) Aggregate market value on date of exercise (closing sale price as reported in the New York Stock Exchange Composite Transactions
Report) less aggregate exercise price.

(2) Aggregate market value on December 31, 2003 (closing sale price as reported in the New York Stock Exchange Composite Transactions
Report) less aggregate exercise price.

(3) Receipt of 114,736 shares with an aggregate value of $6,690,256 was deferred.

The following table summarizes certain information with respect to benefits that the proxy rules classify as granted under Long-Term Incentive
Plans which were granted during 2002 (with respect to the 2003-2004 period) to the individuals named in the Summary Compensation Table.

SICO Long-Term Incentive Plans Awards in 2002(1)

Name Number of Units Unit Award Period Estimated Future Payouts
M.R. Greenberg 8,000 Two years 128,000 shares
D.P. Kanak 3,000 Two years 48,000 shares
M.J. Sullivan 4,000 Two years 64,000 shares
J.A. Graf 1,000 Two years 16,000 shares
R.O. Martin 1,000 Two years 16,000 shares
(1) Awards represent grants of units under the SICO Plan described in footnotes 6 and 7 to the Summary Compensation Table with

respect to the two-year period from January 1, 2003 through December 31, 2004. The SICO Plan contains neither threshold
amounts nor maximum payout limitations. The number of shares of AIG Common Stock, if any, allocated to a unit for the
benefit of a participant in the SICO Plan is primarily dependent upon two factors: the growth in future earnings of AIG during
the unit award period and the book value of AIG at the end of the award period. As a result, the number of shares to be allocated
with respect to units held for the 2003-2004 period and the value of such shares upon future payout cannot be determined at this
time. The number of shares shown under Estimated Future Payouts represent the number of shares contingently allocable to the
named individuals based upon the units awarded to them for the 2003-2004 period, assuming the same criteria as those used to
allocate the shares of AIG Common Stock for the 2001-2002 period. As noted in the description of the SICO Plan in the
footnotes to the Summary Compensation Table, prior to earning the right to payout, the participant is not entitled to any equity
interest with respect to such shares, and the shares are subject to forfeiture under certain conditions, including but not limited to
the participant s voluntary termination of employment with AIG prior to normal retirement age other than by death or disability.

Any payments ultimately distributed under the SICO Plan will not be paid by AIG and will not be dilutive to AIG
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Equity Compensation Plan Information

The following table provides information as of December 31, 2003, regarding securities issued to AIG non-employees and employees under
equity compensation plans that were in effect during 2003.

Number of

Securities

Remaining
Number of Available for
Securities Weighted- Future Issuance
to be Issued Average Under Equity
Upon Exercise Compensation
Exercise of Price of Plans

Outstanding Outstanding (Excluding

Options, Options, Securities Reflected
Warrants and Warrants in the Second
Plan Category Rights(1) and Rights(1) Column)
. . . 1991 Employee
Equity compensation plans approved by security holders Stock Option Plan 8.408.942 $37.89 0
Amended and
Restated 1999 Stock
Option Plan 19,199,056 66.86 25,800,857
Amended and
Restated 2002 Stock
Incentive Plan 389,639 61.79 (2) 16,610,361 3)
. . . Option Plan for
Equity compensation plans not approved by security holders Directors(4) 358,593 2031 0
Director Stock
Plan(6) 0 100,000
Total 28,356,230 57.55 (5) 42,511,218

(1) In connection with acquisition transactions, options with respect to 31,645,168 shares were outstanding as a result of AIG s
assumption of options granted by the acquired entities, at a weighted average option exercise price of $39.25 per share. AIG has
not made, and will not make, any future grants or awards of equity securities under the plans of these acquired companies.

(2) Weighted average value of restricted stock units at date of grant.

(3) An additional 1,000,000 shares become available for grant or award in each year pursuant to the terms of the Amended and Restated 