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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain
Officers.

 
Peter Zaffino Employment Agreement
 
On November 10, 2022, American International Group,
Inc. (the “Company” or “AIG”) and Peter Zaffino, the Company’s President & Chief Executive
Officer and
Chairman of the Board of Directors (the “Board”), entered into an employment agreement (the “Employment Agreement”),
pursuant to which
Mr. Zaffino will continue to serve as the Company’s President & Chief Executive Officer for a five-year employment
term which will continue through
November 10, 2027. During the term of the Employment Agreement, Mr. Zaffino will be nominated to continue
to serve as a member of the Board and, if
elected by AIG’s shareholders as a director, will continue to serve as Chairman of the
Board, in accordance with the voting standards set forth in AIG’s By-
Laws and Corporate Governance Guidelines.
 
As consideration for AIG’s entry into the Employment
Agreement, including the Special RSU Grant (both of which are described in further detail below),
Mr. Zaffino will be subject to new non-competition
restrictions that apply during his employment and for a period of one year following his termination of
employment for any reason other
than upon expiration of the five-year term (which represents an expansion from his existing six-month non-compete that
applied only in
limited instances), and he will otherwise remain subject to his one-year non-solicitation and perpetual confidentiality obligations. In
addition, Mr. Zaffino will be required to provide AIG with at least 12 months’ notice prior to a termination of his employment without
good reason or due
to his retirement (which represents an expansion from his existing six-month notice period).
 
Under the Employment Agreement, Mr. Zaffino will
receive an annual base salary of $1,500,000 and will continue to be eligible to receive a target annual
cash bonus of $4,500,000, determined
based on the Board’s assessment of corporate and individual performance goals under AIG’s Annual Short-Term
Incentive Plan.
In addition, Mr. Zaffino will be eligible to receive an annual award under AIG’s Long-Term Incentive Plan, which annual award will
have a
grant date target value of $14,000,000 and will now be comprised 75% of performance share units and 25% of stock options (which
represents a shift
toward a more performance-based award mix as compared to the Company’s historic annual long-term incentive award
mix comprised 50% of performance
share units, 25% of stock options and 25% of restricted stock units).
 
In recognition of Mr. Zaffino’s continued leadership
and the highly competitive market for talent, the Board approved a special, one-time grant to Mr.
Zaffino in the form of restricted stock
units having a grant date value of $50,000,000 (the “Special RSU Grant”). The Special RSU Grant will cliff vest in
full on
November 10, 2027, subject to Mr. Zaffino’s continued employment with AIG through such date (except as described below).
 
The Special RSU Grant reflects the Board’s
expectation that Mr. Zaffino will continue to provide exceptional leadership to the Company for at least an
additional five years. In
developing the Special RSU Grant, the Board considered the critical nature of retaining Mr. Zaffino to lead the Company over the
long
term, his exceptional performance since joining AIG in 2017, and the importance of leadership continuity as the Company continues to execute
on
significant strategic and operational initiatives, including continued profitability improvement in the General Insurance business,
AIG’s reinsurance
strategy, the continued operational separation of Corebridge Financial, Inc. and eventual full separation of Corebridge
from AIG, and the redesign of AIG’s
investment management strategy. The Board also expects that Mr. Zaffino will continue to build
on his prior achievements, which include AIG’s strong
financial results, particularly over the last two years, his exceptional leadership
and financial, technical and operational capabilities, the recruitment of high-
caliber executives to AIG across the global organization,
and his significant contributions to AIG’s overall performance during his tenure, including during
the COVID-19 pandemic, an unstable
geopolitical environment, and volatile market conditions.
 
In the event of a termination of Mr. Zaffino’s
employment by AIG without “cause” or if he resigns for “good reason” (each as defined in the Employment
Agreement),
Mr. Zaffino will be eligible to receive severance payments and benefits that are substantially comparable in amount to those he would
have
been eligible to receive under the

 



 

AIG Amended and Restated 2012 Executive
Severance Plan, as modified by his offer letter with the Company, dated February 11, 2021 (the “Prior
Agreement”)
(including, for the avoidance of doubt, accelerated vesting of his outstanding equity awards). In addition, if Mr. Zaffino’s
employment
terminates due to his death, disability or retirement or upon
expiration of the initial five-year employment term, he will be eligible to receive (i) a pro rata
bonus for the year of termination
and (ii) accelerated vesting of unvested equity awards. All severance payments and benefits payable to Mr. Zaffino under
the
Employment Agreement are subject to his execution and non-revocation of a release of claims.
 
A copy of the press release announcing the Company’s
entry into the Employment Agreement with Mr. Zaffino is attached as Exhibit 99.1 to this Current
Report on Form 8-K and is incorporated
by reference herein. The descriptions of the Employment Agreement and Special RSU Grant set forth above are
qualified in their entirety
by the Employment Agreement and the award agreement governing the Special RSU Grant, copies of which will be filed as
exhibits to the
Company’s Annual Report on Form 10-K for the fiscal year ending December 31, 2022.
 
Item 9.01. Financial Statements and Exhibits.
 
The following exhibits are filed as a part of this
Report.
 

Exhibit
No. Description
99.1 Press Release of American International Group, dated November 10, 2022
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

 



 

SIGNATURES
 

Pursuant to the requirements of the Securities
Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

 
    AMERICAN INTERNATIONAL GROUP, INC.
     
     
      By: /s/  Ariel R. David
        Name: Ariel R. David
        Title: Vice President and Deputy Corporate Secretary
           
DATE: November 10, 2022        
           
           

 



 
Exhibit 99.1

 
Press Release
www.aig.com
 
AIG Contacts:
Quentin McMillan (Investors): Quentin.Mcmillan@aig.com
Dana Ripley (Media): Dana.Ripley@aig.com

 
AIG Announces
Five-Year Employment Agreement with Peter Zaffino

 
NEW YORK CITY – November 10,
2022 – American International Group, Inc. (NYSE: AIG) today announced that AIG and Peter Zaffino,
President & Chief Executive
Officer and Chairman of the Board, have entered into an agreement securing Mr. Zaffino’s employment through
November 10, 2027.
 
Speaking on behalf of the AIG Board of
Directors, John G. Rice said, “We are fortunate to have Peter continue as the CEO of AIG for at least
the next five years. Throughout
his career, Peter has developed an excellent track record as a visionary, insightful leader, with an ability to
execute comprehensive
transformational programs that turn his strategic vision into tangible, measurable success. Under Peter’s leadership,
AIG has delivered
on ambitious operational and financial objectives and is well positioned to continue to drive long-term value for the
company’s
shareholders and other stakeholders.”
 
Peter Zaffino stated, “Over the
last few years, our global team has executed a complex, multi-faceted turnaround and transformation to
elevate AIG’s performance,
and deliver value to our clients, distribution partners, shareholders and other stakeholders. We instilled a culture
of underwriting
and operating excellence, dramatically changed our risk tolerance, and transformed the way we work and collaborate across
the organization.
It is a privilege to lead AIG and our talented group of colleagues, and I look forward to continuing to build on our significant
momentum
on our journey to become a top performing company and market leader in everything we do.”
 
More information is available in the
Company’s Form 8-K, filed today with the U.S. Securities and Exchange Commission.
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About AIG
 
American International Group, Inc. (AIG)
is a leading global insurance organization. AIG member companies provide a wide range of
property casualty insurance, life insurance,
retirement solutions, and other financial services to customers in approximately 70 countries and
jurisdictions. These diverse offerings
include products and services that help businesses and individuals protect their assets, manage risks
and provide for retirement security.
AIG common stock is listed on the New York Stock Exchange.
 
Additional information about AIG can
be found at www.aig.com | YouTube: www.youtube.com/aig
| Twitter: @AIGinsurance
www.twitter.com/AIGinsurance | LinkedIn: www.linkedin.com/company/aig.
These references with additional information about AIG have
been provided as a convenience, and the information contained on such websites
is not incorporated by reference into this press release.
 
AIG is the marketing name for the worldwide
property-casualty, life and retirement, and general insurance operations of American
International Group, Inc. For additional information,
please visit our website at www.aig.com. All products and services are written or provided
by subsidiaries or affiliates of American International Group, Inc. Products or services may not be available in all countries and jurisdictions,
and coverage is subject to underwriting requirements and actual policy language. Non-insurance products and services may be provided
by
independent third parties. Certain property-casualty coverages may be provided by a surplus lines insurer. Surplus lines insurers
do not
generally participate in state guaranty funds, and insureds are therefore not protected by such funds.
 

 


