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1. Title of 2 3.T i 3A. Dt d 4. 5. Number of Derivative 6. Date Exercisable and | 7. Title and Amount of 8. Price of | 9. Number of | 10. 11. Nature
Derivative Conversion | Date Execution Date, Transaction | Securities Acquired (A) or | Expiration Date Securities Underlying Derivative | derivative Ownership | of Indirect
Security or Exercise | (Month/Dayl/Year) | if any Code (Instr. | Disposed of (D) (Instr. 3,4 | (Month/Day/Year) Derivative Security Security Securities Form: Beneficial
(Instr. 3) Price of (Month/Day/Year) | 8) and 5) (Instr. 3 and 4) (Instr. 5) Beneficially Direct (D) | Ownership
Derivative Owned or Indirect | (Instr. 4)
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Code |V (A) (D) Exercisable | Date Title Shares (Instr. 4)
Restricted (1) @ 3 3 Common 4
Stock Unit | $3042 05/13/2011 A 7,087.2901 @ ® ommon 17,087.2901 | @ 7,087.2901 D
Long-Term - Common
Performance | $35.38() 05/16/2011 M 393.559(%) 3) 3) Stock 393.559 ) 8,264.736 D
Units
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Explanation of Responses:
1. Represents AIG's share price on the date of grant; these securities do not carry a conversion or exercise price.

2. This award represents fully vested RSUs; one third of the award will be payable in cash based on AIG's share price on the first anniversary of the deemed grant date, one third based on AIG's share price on the second anniversary of
the deemed grant date, and one third based on AIG's share price on the third anniversary of the deemed grant date. This award reflects 7,280.0241 shares less the 192.7341 shares withheld for taxes.

3. These securities do not have an exercisable date or expiration date.

4. These securities do not carry a conversion or exercise price.

5. Represents the payment in cash of an aggregate amount of $93,572.82, net of applicable taxes, in settlement of fully vested LTPUs (both the portion originally granted as common stock and the hybrid portion converted into common
stock on April 14, 2011).

6. Represents the payment in cash of $45,690.89, net of applicable taxes, in settlement of stock salary based on AIG's share price on May 16, 2011. The settlement date for this award was accelerated by one year after certification to
the Special Master for TARP Executive Compensation that AIG had completed a corporate transaction that resulted in a repayment to the Federal Reserve Bank of New York.

/s/ Kathleen E. Shannon, by POA
for Jay S. Wintrob
** Signature of Reporting Person Date

05/17/2011

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

* |If the form is filed by more than one reporting person, see Instruction 4 (b)(v).

** |ntentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
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