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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. 333-168679) filed and effective August 9, 2010 (the August 2010 Registration Statement), with respect to 60,000,000 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. 2010 Stock Incentive Plan (the 2010
Plan).

On May 15, 2013, AIG’s shareholders approved the American International Group, Inc. 2013 Omnibus Incentive Plan (the 2013 Plan), which replaces the
2010 Plan for all awards of Common Stock granted on or after May 15, 2013, the effective date of the 2013 Plan (the Effective Date). No future grants of awards
of Common Stock will be made under the 2010 Plan. Additionally, pursuant to the 2013 Plan, the number of authorized shares of Common Stock remaining
available for issuance under the 2010 Plan at the Effective Date, plus the number of shares of Common Stock relating to awards under the 2010 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 2013 Plan. Shares of Common Stock that were previously available for issuance under the 2010 Plan
but that, as of the Effective Date, will be available for issuance under the 2013 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 August 2010 Registration Statement is being amended on a post-effective basis to deregister the 7,000,000 shares of

Common Stock that comprise all the Carryover Shares available for issuance under the 2013 Plan and to describe the transfer of the Carryover Shares
from the 2010 Plan to the 2013 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 2013 Plan of 52,000,000 shares of Common Stock, comprising (i) 45,000,000 newly registered shares, plus
(ii) 7,000,000 Carryover Shares.

The August 2010 Registration Statement will remain in effect to cover the potential issuance of shares of Common Stock that remain subject to outstanding
awards under the 2010 Plan. However, upon the forfeiture, expiration, termination, lapse or cash settlement (in whole or in part), of awards granted under the
2010 Plan, the Common Stock underlying such awards will become available for issuance under the 2013 Plan. From time to time, AIG intends to file additional
post-effective amendments to the August 2010 Registration Statement to carry over such additional shares for issuance under the 2013 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. 333-168679) to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of New York, State of New York, on this 15  day of May, 2013.
 

AMERICAN INTERNATIONAL GROUP, INC.

By:  /s/ ROBERT H. BENMOSCHE
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 Title:      President and Chief Executive Officer
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