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EXPLANATORY NOTE

 
American International Group, Inc., a Delaware corporation (AIG), is filing with the Securities and Exchange Commission (the Commission) this

Post-Effective Amendment No. 1 (this Amendment) to deregister certain securities originally registered by AIG pursuant to its Registration Statement on
Form S-8 (File No. 333-188634) filed and effective May 15, 2013 (the May 2013 Registration Statement), with respect to 52,000,000 shares of AIG
common stock, par value $2.50 per share (the Common Stock), registered for offer and sale pursuant to the American International Group, Inc. 2013 Stock
Incentive Plan (the 2013 Plan).

 
On May 12, 2021, AIG’s shareholders approved the American International Group, Inc. 2021 Omnibus Incentive Plan (the 2021 Plan), which

replaces the 2013 Plan for all awards of Common Stock granted on or after May 12, 2021, the effective date of the 2021 Plan (the Effective Date). No
future grants of awards of Common Stock will be made under the 2013 Plan. Additionally, pursuant to the 2021 Plan, the number of authorized shares of
Common Stock remaining available for issuance under the 2013 Plan at the Effective Date, plus the number of shares of Common Stock relating to awards
under the 2013 Plan outstanding at the Effective Date that subsequently are forfeited, expire, terminate or otherwise lapse or are settled for cash (in whole
or in part), are to be included in the shares of Common Stock available for issuance under the 2021 Plan. Shares of Common Stock that were previously
available for issuance under the 2013 Plan but that, as of the Effective Date, will be available for issuance under the 2021 Plan are herein referred to as the
“Carryover Shares.”

 
Consequently, in accordance with General Instruction E to Form S-8:
 
1.       Pursuant to this Amendment, the May 2013 Registration Statement is being amended on a post-effective basis to deregister the 15,890,667

shares of Common Stock that comprise all the Carryover Shares available for issuance under the 2021 Plan and to describe the transfer of the Carryover
Shares from the 2013 Plan to the 2021 Plan;

 
2.       The Carryover Shares will be included in the New Registration Statement (as defined below); and
 
3.       Contemporaneously with the filing of this Amendment, AIG is filing a Registration Statement on Form S-8 (the New Registration

Statement) to register the offer and sale under the 2021 Plan of 23,990,667 shares of Common Stock, comprising (i) 8,100,000 newly registered shares,
plus (ii) 15,890,667 Carryover Shares.

 
The May 2013 Registration Statement will remain in effect to cover the potential issuance of shares of Common Stock that remain subject to

outstanding awards under the 2013 Plan. However, upon the forfeiture, expiration, termination, lapse or cash settlement (in whole or in part), of awards
granted under the 2013 Plan, the Common Stock underlying such awards will become available for issuance under the 2021 Plan.

 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-8 and has duly caused this Post-Effective No. 1 to the Registration Statement (File No. 333-188634) to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of New York, State of New York, on this 12th day of May, 2021.

 
 AMERICAN INTERNATIONAL GROUP, INC.
   

By: /s/ MARK D. LYONS

  Name: Mark D. Lyons
  Title: Executive Vice President and Chief Financial Officer
 

 



 

 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities

and on the date indicated.
 

Signature  Title  Date
     

/s/ PETER S. ZAFFINO  President, Chief Executive Officer and Director  May 12, 2021
(Peter S. Zaffino)  (Principal Executive Officer)   
     
/s/ MARK D. LYONS  Executive Vice President and Chief Financial Officer  May 12, 2021
(Mark D. Lyons)  (Principal Financial Officer)   
     

/s/ ELIAS F. HABAYEB

 Senior Vice President, Deputy Chief Financial Officer and Chief
Accounting Officer, AIG and Chief Financial Officer, General Insurance

 May 12, 2021

(Elias F. Habayeb)  (Principal Accounting Officer)   
     
/s/ BRIAN DUPERREAULT  Director  May 12, 2021
(Brian Duperreault)     
     
/s/ JAMES COLE, JR.  Director  May 12, 2021
(James Cole, Jr.)     
     
/s/ W. DON CORNWELL  Director  May 12, 2021
(W. Don Cornwell)     
     
/s/ JOHN H. FITZPATRICK  Director  May 12, 2021
(John H. Fitzpatrick)     
     
/s/ WILLIAM G. JURGENSEN  Director  May 12, 2021
(William G. Jurgensen)     
     
/s/ CHRISTOPHER S. LYNCH  Director  May 12, 2021
(Christopher S. Lynch)     
     
/s/ LINDA A. MILLS  Director  May 12, 2021
(Linda A. Mills)     
 

 



 

 
Signature  Title  Date

     
/s/ THOMAS F. MOTAMED  Director  May 12, 2021
(Thomas F. Motamed)     
     
/s/ PETER R. PORRINO  Director  May 12, 2021
(Peter R. Porrino)     
     
/s/ AMY L. SCHIOLDAGER  Director  May 12, 2021
(Amy L. Schioldager)     
     
/s/ DOUGLAS M. STEENLAND  Director  May 12, 2021
(Douglas M. Steenland)     
     
/s/ THERESE M. VAUGHAN  Director  May 12, 2021
(Therese M. Vaughan)     
 

 
 


