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[Form of Proxy]

To Whom It May Concern:

         and          , each with the power of substitution, are hereby authorized to represent and vote the 400,000 shares of Series E Fixed Rate Non-Cumulative
Perpetual Preferred Stock, par value $5.00 per share (the “Series E Preferred Stock”) and the 300,000 shares of Series F Fixed Rate Non-Cumulative
Perpetual Preferred Stock, par value $5.00 per share (the “Series F Preferred Stock”), held by the undersigned, with all the powers which the undersigned
would possess, except as otherwise expressly provided below, at the Annual Meeting of Shareholders of American International Group, Inc. to be held at
10:00 a.m. (Eastern Daylight Saving Time) on May 12, 2010, or at any postponement or adjournment thereof.

The undersigned, as the holder of the Series E Preferred Stock and the Series F Preferred Stock, hereby votes as follows with respect to the following
nominees for director:
       
2a. Donald H. Layton  ___For  ___Against ___Abstain
2b. Ronald A. Rittenmeyer  ___For  ___Against ___Abstain

Date: ___, 2010
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