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Derivative 3,4and 5) Owned or Indirect | (Instr. 4)
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Amount or Reported
Date Expiration Number of Transaction(s)
Code | V (A) (D) Exercisable | Date Title Shares (Instr. 4)

Restricted (1) o) 3 3 Common (@)
Stock Unit | $30-12 06/14/2010 M 14739 @ ® oot 14739 | s 98,014.32 D
Long-Term Common
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Explanation of Responses:

1. Represents AIG's share price on the date of grant; these securities do not carry a conversion or exercise price.

2. Represents the payment in cash of $54,666.93, net of applicable taxes, in settlement of stock salary based on AIG's share price on June 14, 2010. The settlement date for this award was accelerated by one year after certification
to the Special Master for TARP Executive Compensation that AIG had completed a corporate transaction that resulted in a repayment to the Federal Reserve Bank of New York.

3. These securities do not have an exercisable date or expiration date.

4. These securities do not carry a conversion or exercise price.

5. This award represents the portion of a grant of fully vested LPTUs that is based on the value of common stock, net of the value of 29.9886 shares withheld for taxes. The LTPUs are based on a mix of common stock and AIG's
8.175% Series A-6 Junior Subordinated Debentures (the "Hybrid Securities"), and represent 20 percent common stock and 80 percent Hybrid Securities, by value, on the date of grant. One third of the award will be payable in
cash based on the values of the underlying securities on the first anniversary of the grant date, one third based on the values on the second anniversary and one third based on the values on the third anniversary. The Reporting
Person disclaims that the reported portion of the LTPUs is a "derivative security" required to be reported under Section 16 of the Securities Exchange Act of 1934.

Remarks:
/s/ Kathleen E. Shannon, by POA
for Jay S. Wintrob 06/15/2010
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Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

* If the form is filed by more than one reporting person, see Instruction 4 (b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
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