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Section 5 – Corporate Governance and Management
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangement of
Certain Officers.
Board and Executive Leadership Transitions
On October 26, 2020, American International Group, Inc. (the “Company” or “AIG”) announced the appointment of Peter S. Zaffino, AIG’s
current President and Global Chief Operating Officer, as President and Chief Executive Officer and the appointment of Brian Duperreault, AIG’s current
Chief Executive Officer, as Executive Chairman of the Board, in each case, effective March 1, 2021 (the “Effective Date”). On February 11, 2021, AIG
entered into letter agreements with Mr. Zaffino and Mr. Duperreault, respectively, in connection with their new positions.
The agreement with Mr. Zaffino provides that he will serve as President and Chief Executive Officer of the Company as of the Effective Date. His
agreement provides for an initial annual target direct compensation beginning on the Effective Date of $17,000,000, comprising an annual base salary of
$1,500,000, a target 2021 short-term incentive opportunity of $4,000,000 and a target 2021 long-term incentive opportunity of $11,500,000. Mr. Zaffino
will be entitled to severance in accordance with AIG’s Executive Severance Plan, and his equity awards will fully vest upon a Covered Termination (as
defined in AIG’s Executive Severance Plan) and upon his death, Disability or Retirement (as defined in AIG’s Long Term Incentive Plan). Mr. Zaffino will
be entitled to benefits consistent with senior executives of AIG and reimbursement of reasonable business expenses, in each case in accordance with
applicable AIG policies as in effect from time to time. To facilitate the performance of his management responsibilities, AIG will provide Mr. Zaffino with
use of AIG aircraft, use of AIG pool cars and drivers, and an annual cash perquisite allowance of $35,000. Mr. Zaffino will be permitted to use AIG aircraft
for personal purposes and will reimburse AIG for incremental costs to the Company associated with any such personal usage in excess of $195,000 per
year.
The agreement with Mr. Duperreault provides that he will serve as Executive Chairman upon the Effective Date through the close of business on
December 31, 2021, after which he will become a non-officer employee of AIG providing assistance and advice to the extent requested by the Chief
Executive Officer. His agreement provides for a 2021 annual target direct compensation beginning on the Effective Date for his service as Executive
Chairman of $12,750,000, comprising an annual base salary of $1,000,000, a target 2021 short-term incentive opportunity of $750,000 (with actual annual
incentive for 2021 being based on the time-weighted average of his annual incentive targets for the year, first as Chief Executive Officer and then as
Executive Chairman) and a target 2021 long-term incentive opportunity of $11,000,000 in the form of 50% restricted stock units and 50% stock options.
During his term as Executive Chairman, Mr. Duperreault will continue to be entitled to benefits consistent with senior executives of AIG and
reimbursement of reasonable business expenses, in each case in accordance with applicable AIG policies as in effect from time to time, and including
access to offices in New York and Bermuda, AIG aircraft usage consistent with the policy that currently applies to him (including an allowance of up to
$195,000 in personal travel), use of AIG pool cars and drivers, and a cash perquisite allowance for 2021 of $35,000.
The agreement with Mr. Duperreault also provides for 2022 annual target direct compensation for service as a non-officer employee of
$7,500,000, comprising an annual base salary of $500,000 and a target 2022 long-term incentive opportunity of $7,000,000 in the form of 50% in restricted
stock units and 50% in stock options. Beginning in 2022, Mr. Duperreault will no longer be eligible for an annual short-term incentive opportunity. Mr.
Duperreault will continue to be entitled to severance in accordance with AIG’s Executive Severance Plan through December 31, 2021, after which he will
no longer participate in the plan. If during 2022, Mr. Duperreault’s employment is terminated by AIG without “Cause” (as defined in AIG’s Executive
Severance Plan), he will be entitled to receive the remainder of the target compensation due to him and any long-term incentive award grants previously
awarded to him will vest subject to the terms and conditions of AIG’s Long Term Incentive Plan. During his employment during 2022, Mr. Duperreault
also will continue to have access to offices in New York and Bermuda and use of AIG pool cars and drivers. In addition, he will be permitted aircraft usage
as available and will reimburse AIG for all costs associated with any personal usage of the Company’s aircraft. Unless he and the Chief Executive Officer
otherwise agree in writing, Mr. Duperreault’s employment will end at the close of business on December 31, 2022.
Both letter agreements were approved by the independent members of the Board of Directors, based on the recommendation of the Compensation
and Management Resources Committee after advice from F.W. Cook, its independent compensation consultant, and Sullivan & Cromwell LLP, its outside
legal counsel. Any bonus, equity or equity-based award or other incentive compensation granted to Mr. Zaffino or Mr. Duperreault will be subject to the
AIG Clawback Policy (and any other AIG clawback policies as may be in effect from time to time).
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