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The information in this preliminary prospectus supplement is not complete and may be changed. Neither this preliminary prospectus supplement nor the
accompanying prospectus is an offer to sell nor does it seek an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion. Dated May 4, 2012.

Preliminary Prospectus Supplement to Prospectus dated April 5, 2011.

Shares

American International Group, Inc.

Common Stock

The United States Department of the Treasury (the selling shareholder or Treasury ) is offering shares of the common stock, par value
$2.50 per share (the common stock ), of American International Group, Inc. ( AIG ). AIG will not receive any of the proceeds from the sale of the
shares being sold by the selling shareholder.

Subject to the completion of this offering, AIG intends to purchase up to $2 billion of common stock in this offering at a price per share equal to
the initial price to public.

The common stock is listed on the New York Stock Exchange ( NYSE ) under the symbol AIG . The last reported sale price of the common stock
on May 4, 2012 was $32.83 per share.

See Risk Factors beginning on page S-3 of this prospectus supplement and Item 1A. of Part I of AIG s Annual Report on Form 10-K for the
year ended December 31, 2011 to read about risk factors you should consider before buying shares of the common stock.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus supplement or the accompanying prospectus. Any representation to the
contrary is a criminal offense.
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Per Share Total
Initial price to public $ $
Underwriting discount to be paid by AIG with respect to the shares sold by the selling shareholder
(excluding shares purchased by AIG in this offering) (1) $ $
Proceeds to the selling shareholder (1)(2) $ $

(1)  AIG has agreed to pay the underwriting discount with respect to the shares sold by the selling shareholder (excluding shares purchased by AIG in this
offering), totaling approximately $ (or approximately $ assuming full exercise of the underwriters over-allotment option to purchase additional
shares from the selling shareholder). No underwriting discount will be paid to the underwriters with respect to the shares purchased by AIG in this offering.

(2) AIG will not receive any of the proceeds from the sale of the shares offered by the selling shareholder.

The underwriters have the option to purchase within 30 days of the date of this prospectus supplement up to an additional shares from the
selling shareholder to cover over-allotments, if any, at the initial price to the public. AIG has agreed to pay the underwriting discount with
respect to any shares sold by the selling shareholder (excluding shares purchased by AIG in this offering).

The underwriters expect to deliver the shares against payment in New York, New York on or about May , 2012.

Joint Book-Runners

BofA Merrill Lynch Barclays Citigroup
Credit Suisse Deutsche Bank Securities Goldman, Sachs & Co. J.P. Morgan
Macquarie Capital Morgan Stanley UBS Investment Bank Wells Fargo Securities

Prospectus Supplement dated May , 2012.
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We are responsible only for the information contained in this prospectus supplement, the accompanying prospectus, the documents
incorporated by reference herein and therein and any related free writing prospectus issued or authorized by us. Neither we, the selling
shareholder nor any underwriter has authorized anyone to provide you with any other information, and we, the selling shareholder and
the underwriters take no responsibility for any other information that others may give you. The selling shareholder and the
underwriters are offering to sell the common stock only in jurisdictions where offers and sales are permitted. The offer and sale of the
common stock in certain jurisdictions is subject to the restrictions described herein under Underwriting Selling Restrictions. The
information contained in this prospectus supplement, the accompanying prospectus and the documents incorporated herein and therein
by reference is accurate only as of the date on the front of those documents, regardless of the time of delivery of those documents or any
sale of our common stock.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of this offering. The second

part is the accompanying prospectus, which describes more general information regarding AIG s securities, some of which does not apply to this
offering. This prospectus supplement and the accompanying prospectus are part of a registration statement, as amended (the registration

statement ), that we filed with the Securities and Exchange Commission ( SEC ) using the SEC s shelf registration rules. You should read both this
prospectus supplement and the accompanying prospectus, together with additional information incorporated by reference herein and therein as
described under the heading Where You Can Find More Information in this prospectus supplement and the accompanying prospectus.

Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus supplement to AIG, we, us, our or similas
references mean American International Group, Inc. and not its subsidiaries.

If the information set forth in this prospectus supplement differs in any way from the information set forth in the accompanying prospectus, you
should rely on the information set forth in this prospectus supplement. The information contained in this prospectus supplement or the
accompanying prospectus or in the documents incorporated by reference herein and therein is only accurate as of their respective dates.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This prospectus supplement and the accompanying prospectus and other publicly available documents, including the documents incorporated
herein and therein by reference, may include, and AIG s officers and representatives may from time to time make, projections, goals,
assumptions and statements that may constitute forward-looking statements within the meaning of the Private Securities Litigation Reform Act
of 1995. These projections, goals, assumptions and statements are not historical facts but instead represent only AIG s belief regarding future
events, many of which, by their nature, are inherently uncertain and outside AIG s control. These projections, goals, assumptions and statements
may address, among other things:

the timing of the disposition of the ownership position of Treasury in AIG;

the cash flow projections and fair value for AIG s interest in Maiden Lane III LLC;

the monetization of AIG s interests in International Lease Finance Corporation ( ILFC );

AIG s exposures to subprime mortgages, monoline insurers, the residential and commercial real estate markets, state and municipal
bond issuers and sovereign bond issuers;

AIG s exposure to European governments and European financial institutions;

AIG s strategy for risk management;

AIG s ability to retain and motivate its employees;

AIG s generation of deployable capital;

AIG s return on equity and earnings per share long-term aspirational goals;
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AIG s strategies to grow net investment income, efficiently manage capital and reduce expenses;
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AIG s strategies for customer retention, growth, product development, market position, financial results and reserves; and

the revenues and combined ratios of AIG s subsidiaries.
It is possible that AIG s actual results and financial condition will differ, possibly materially, from the results and financial condition indicated in
these projections, goals, assumptions and statements. Factors that could cause AIG s actual results to differ, possibly materially, from those in the
specific projections, goals, assumptions and statements include:

actions by credit rating agencies;

changes in market conditions;

the occurrence of catastrophic events;

significant legal proceedings;

concentrations in AIG s investment portfolios, including its municipal bond portfolio;

judgments concerning casualty insurance underwriting and reserves;

judgments concerning the recognition of deferred tax assets;

judgments concerning deferred policy acquisition costs recoverability;

judgments concerning the recoverability of aircraft values in ILFC s fleet; and

such other factors as are discussed throughout the Risk Factors section of this prospectus supplement, throughout Part I, Item 2.
Management s Discussion and Analysis of Financial Condition and Results of Operations of AIG s Quarterly Report on Form 10-Q for
the quarterly period ended March 31, 2012 and in Part 1, Item 1A. Risk Factors and throughout Part II, Item 7. Management s
Discussion and Analysis of Financial Condition and Results of Operations of AIG s Annual Report on Form 10-K for the year ended
December 31, 2011, as amended by Amendment No. 1 and Amendment No. 2 on Form 10-K/A filed on February 27, 2012 and
March 30, 2012, respectively (collectively, the Annual Report on Form 10-K ) and throughout Exhibit 99.2, Management s Discussion
and Analysis of Financial Condition and Results of Operations of AIG s Current Report on Form 8-K dated May 4, 2012.

AIG is not under any obligation (and expressly disclaims any obligation) to update or alter any projections, goals, assumptions or other

statements, whether written or oral, that may be made from time to time, whether as a result of new information, future events or otherwise.

Unless the context otherwise requires, the term AIG in this Cautionary Statement Regarding Forward-Looking Information section means
American International Group, Inc. and its consolidated subsidiaries.

S-iii
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WHERE YOU CAN FIND MORE INFORMATION

AIG is subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the Exchange Act ), and files with the
SEC proxy statements, Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as required of a U.S.
publicly listed company. You may read and copy any document AIG files at the SEC s public reference room in Washington, D.C. at 100 F
Street, NE, Room 1580, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference rooms.
AIG s SEC filings are also available to the public through:

The SEC s website at www.sec.gov

The New York Stock Exchange, 20 Broad Street, New York, New York 10005
AIG s common stock is listed on the NYSE and trades under the symbol AIG.

AIG has filed with the SEC a registration statement on Form S-3 relating to the common stock. This prospectus supplement is part of the
registration statement and does not contain all the information in the registration statement. Whenever a reference is made in this prospectus
supplement to a contract or other document, please be aware that the reference is not necessarily complete and that you should refer to the
exhibits that are part of the registration statement for a copy of the contract or other document. You may review a copy of the registration
statement at the SEC s public reference room in Washington, D.C. as well as through the SEC s internet site noted above.

The SEC allows AIG to incorporate by reference the information AIG files with the SEC (other than information that is deemed furnished to the
SEC) which means that AIG can disclose important information to you by referring to those documents, and later information that AIG files

with the SEC will automatically update and supersede that information as well as the information contained in this prospectus supplement. AIG
incorporates by reference the documents listed below and any filings made with the SEC under Section 13(a), 13(c), 14, or 15(d) of the

Exchange Act until all the shares of the common stock to which this prospectus supplement relates are sold or the offering is otherwise

terminated (except for information in these documents or filings that is deemed furnished to the SEC):

(D) Annual Report on Form 10-K for the year ended December 31, 2011 filed on February 23, 2012, Amendment No. 1 on Form 10-K/A
filed on February 27, 2012 and Amendment No. 2 on Form 10-K/A filed on March 30, 2012.

2) Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2012 filed on May 3, 2012.
3) The definitive proxy statement on Schedule 14A filed on April 5, 2012.

@) Current Reports on Form 8-K filed on January 11, 2012, February 23, 2012, March 5, 2012, March 6, 2012, March 8, 2012, March 13,
2012, March 13, 2012, March 22, 2012, March 22, 2012, April 10, 2012, May 3, 2012 and May 4, 2012.

5) The description of common stock in the registration statement on Form 8-A, dated September 20, 1984, filed pursuant to Section 12(b)
of the Exchange Act.

AIG will provide without charge to each person, including any beneficial owner, to whom this prospectus supplement is delivered, upon his or
her written or oral request, a copy of any or all of the reports or documents referred to above that have been incorporated by reference into this
prospectus supplement excluding exhibits to those documents unless they are specifically incorporated by

S-iv
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reference into those documents. You can request those documents from AIG s Investor Relations Department, 180 Maiden Lane, New York,
New York 10038, telephone 212-770-6293, or you may obtain them from AIG s corporate website at www.aig.com. Except for the documents
specifically incorporated by reference into this prospectus supplement, information contained on AIG s website or that can be accessed through
its website is not incorporated into and does not constitute a part of this prospectus supplement. AIG has included its website address only as an
inactive textual reference and does not intend it to be an active link to its website.
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SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement, the accompanying prospectus and the documents
incorporated by reference herein and therein. As a result, it does not contain all of the information that may be important to you or that you
should consider before investing in our common stock. You should read carefully this entire prospectus supplement and the accompanying
prospectus, including the Risk Factors section of this prospectus supplement, Part I, Item 1A. Risk Factors of our Annual Report on Form
10-K, and the documents incorporated by reference into this prospectus supplement and the accompanying prospectus, which are described
under Where You Can Find More Information in this prospectus supplement and the accompanying prospectus. Unless otherwise indicated,
the information contained in this summary assumes no exercise by the underwriters of their over-allotment option to purchase additional shares
from the selling shareholder.

American International Group, Inc.

AIG, a Delaware corporation, is a leading international insurance organization serving customers in more than 130 countries. AIG companies
serve commercial, institutional and individual customers through one of the most extensive worldwide property-casualty networks of any

insurer. In addition, AIG companies are leading providers of life insurance and retirement services in the United States. AIG s principal executive
offices are located at 180 Maiden Lane, New York, New York 10038, and its main telephone number is (212) 770-7000. AIG s internet address
for its corporate website is www.aig.com. Except for the documents referred to under Where You Can Find More Information in this prospectus
supplement and the accompanying prospectus which are specifically incorporated by reference into this prospectus supplement and the
accompanying prospectus, information contained on AIG s website or that can be accessed through its website is not incorporated into and does
not constitute a part of this prospectus supplement or the accompanying prospectus. AIG has included its website address only as an inactive
textual reference and does not intend it to be an active link to its website.

Stock Repurchase

On May 4, 2012, AIG s board of directors authorized the purchase of shares of its common stock with an aggregate purchase amount of up to $2
billion in this offering. Subject to the completion of this offering, AIG intends to purchase up to $2 billion of common stock in this offering at a
price per share equal to the initial price to public set forth on the cover of this prospectus supplement. No underwriting discount will be paid to
the underwriters with respect to the shares purchased by AIG in this offering.

AIG expects to initially fund the purchases of shares from cash and short-term investments. Subject to corporate and regulatory approvals, AIG
expects to replenish liquidity through planned distributions from its insurance companies as well as from the proceeds of sales of certain assets
by AIG to its insurance subsidiaries. If AIG is unable to receive cash from these actions, its liquidity will be impacted accordingly.

S-1
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Common stock the selling shareholder is offering

Summary of the Offering

Shares

Underwriters over-allotment option to purchase additional shares from Shares

the selling shareholder

Common stock outstanding as of April 30, 2012

Use of proceeds

Treasury ownership after completion of this offering

New York Stock Exchange, or NYSE, Listing Ticker Symbol

1,794,014,435 Shares

We will not receive any of the proceeds from the sale of the shares
offered by the selling shareholder. We will pay the underwriting
discount with respect to the shares sold by the selling shareholder,
but no underwriting discount will be paid to the underwriters with
respect to the shares purchased by AIG in this offering. We will pay
our share of the offering expenses, including the fees and expenses of
counsel for the selling shareholder.

shares (% of the outstanding shares as of April 30, 2012, as
adjusted for AIG s repurchase of shares in this offering), assuming no
exercise of the underwriters over-allotment option to purchase
additional shares from the selling shareholder.

AIG

The offer and sale of the common stock in certain jurisdictions is subject to the restrictions described herein under Underwriting Selling

Restrictions.

Table of Contents
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RISK FACTORS

An investment in our common stock involves certain risks. You should carefully consider the risks described below and in Part I, Item 1A. Risk
Factors of our Annual Report on Form 10-K, as well as the other information included in this prospectus supplement and the accompanying
prospectus, or incorporated by reference into this prospectus supplement and the accompanying prospectus, before purchasing shares of our
common stock.

We may be unable to pay dividends or repurchase shares of our common stock and we currently do not pay cash dividends and do not
expect to pay cash dividends in the foreseeable future.

We have not paid any cash dividends since September 2008, and we do not anticipate paying cash dividends in the foreseeable future. No
assurance can be given that we will begin paying cash dividends.

Our regulatory status will affect our ability to pay dividends. The regulatory framework that will apply to us will be dependent, among other
things, on whether we are treated as either a systemically important financial institution ( SIFI ) or as a savings and loan holding company under
the Dodd-Frank Wall Street Reform and Consumer Protection Act. The level of Treasury s shareholdings in us may affect our regulatory status.
AIG expects that when the Treasury ceases to own at least 50 percent of the outstanding shares of our common stock, we will be regulated by

the Board of Governors of the Federal Reserve System as a savings and loan holding company. The regulatory regime that will ultimately be
applicable to us will affect our ability to pay dividends or repurchase shares of our common stock. For example, if we were subject to the same
regulation as a bank holding company, our payment of dividends and repurchase of shares of common stock would depend, among other things,

on whether we were well capitalized and whether we had demonstrated profitability. Thus, we are unable to predict if or when we will be able to
pay dividends on our common stock consistent with future regulatory restrictions.

Even if regulatory approval of a payment of dividends on our common stock is received, the payment of any dividend or repurchase of any
shares of common stock will be subject to the approval of our board of directors, in its sole discretion. In considering whether to pay a dividend
or repurchase shares of common stock, our board of directors will take into account such matters as our financial position, the performance of
our businesses, our consolidated financial condition, results of operations and liquidity, available capital, the existence of investment
opportunities, contractual, legal and regulatory restrictions on the payment of dividends by our subsidiaries to us, rating agency considerations,
including the potential effect on our debt ratings, and such other factors as our board of directors may deem relevant.

On March 13, 2012, we repurchased $3 billion of common stock that had been offered in a registered offering by the selling shareholder of
shares of our common stock. Our board of directors has authorized the purchase of additional shares of our common stock with an aggregate
purchase amount of up to $2 billion in this offering. Subject to the completion of this offering, we intend to purchase up to $2 billion of common
stock in this offering at a price per share equal to the initial price to public. The timing of additional purchases, if any, will depend on further
board action, market conditions, our financial condition, results of operations, liquidity, rating agency considerations and other factors. There is
no assurance that we will repurchase any additional shares.

S-3
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Our holding company structure and certain regulatory and other constraints could affect our ability to pay our obligations.

We are a holding company and we conduct substantially all of our operations through subsidiaries. We depend on dividends, distributions and
other payments from our subsidiaries to fund payments on our obligations, including debt obligations. Further, the majority of our investments
are held by our regulated subsidiaries. Our subsidiaries may be limited in their ability to make dividend payments or advance funds to us in the
future because of the need to support their own capital levels.

Treasury is our controlling shareholder and may have interests inconsistent with other holders of our common stock.

Treasury holds a controlling interest in us and currently has approximately 70 percent of the voting power of our common stock before this
offering. The voting power of our common stock held by Treasury would be reduced to approximately percent of our outstanding common
stock after the completion of this offering, assuming no exercise of the underwriters over-allotment option to purchase additional shares from the
selling shareholder. The interests of Treasury (as a government entity) may not be the same as those of other holders of our common stock.

Treasury is able, to the extent permitted by law, to control a vote of our shareholders on substantially all matters, including:

approval of mergers or other business combinations;

a sale of all or substantially all of our assets;

amendments to our restated certificate of incorporation; and

other matters that might be favorable to Treasury, but not to our other shareholders.
Moreover, Treasury s ability to cause or prevent a change in control of us could also have an adverse effect on the market price of our common
stock. Treasury may also, subject to applicable securities laws and except as described under Underwriting , transfer all, or a portion of, our
common stock to another person or entity and, in the event of such a transfer, that person or entity could become our controlling shareholder.
Treasury s rights under a registration rights agreement, dated as of January 14, 2011, between us and Treasury (the Registration Rights
Agreement ), may be assigned to any person purchasing over $500 million of our common stock.

We granted Treasury certain registration rights and, subject to certain exceptions, the ability to control the terms, conditions and
pricing of any offering in which it participates, including any primary offering by us.

Under the Registration Rights Agreement, we have granted Treasury registration rights with respect to the shares of our common stock issued in
connection with a series of integrated transactions with the Treasury, the Federal Reserve Bank of New York (the FRBNY ) and the AIG Credit
Facility Trust (the Trust ) that closed on January 14, 2011 to recapitalize AIG (the Recapitalization ), including:

the right to participate in any registered offering of our common stock by us;

the right to demand no more than twice in any 12-month period that we effect a registered fully marketed offering of its shares;

S-4
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the right to engage in at-the-market offerings; and
subject to certain exceptions, the right to approve the terms, conditions and pricing of any registered offering in which it participates
until its ownership falls below 33 percent of our voting securities then outstanding.

Possible future sales of our common stock by Treasury, or the perception that such sales could occur, could adversely affect the market
for our common stock.

Under the Registration Rights Agreement, we have granted Treasury the registration rights described above. Although we can make no
prediction as to the effect, if any, that sales by Treasury would have on the market price of our common stock, sales of substantial amounts of
our common stock, or the perception that such sales could occur, could adversely affect the market price of our common stock.

Possible future sales or other dilution of our equity by us, or the perception of any such possible future sales, may adversely affect the
market price of our common stock.

Except as described under Underwriting, and subject to Treasury s rights under, and the restrictions contained in, the Registration Rights
Agreement, we are not restricted from issuing additional shares of our common stock, including any securities that are convertible into or
exchangeable for, or that represent the right to receive, our common stock, such as various warrants issued by us. The issuance of the additional
shares of our common stock or such other securities will dilute the ownership interest of the existing holders of our common stock. The market
price of our common stock could decline as a result of sales of shares of our common stock or sales of such other securities made after this
offering or the perception that such sales could occur.

The price of our common stock has fluctuated and may continue to fluctuate significantly, which may make it difficult for you to resell
shares of our common stock owned by you at times or at prices you find attractive.

The price of our common stock on the NYSE constantly changes and has been highly volatile. We expect that the market price of our common
stock will continue to fluctuate.

Our stock price may fluctuate as a result of a variety of factors, many of which are beyond our control. These factors include:

sales of common stock, including any securities that are convertible into or exchangeable for, or that represent the right to receive, our
common stock, or the perception that such sales could occur, or other actions by Treasury;

periodic variations in our operating results or the quality of our assets;

operating results that vary from the expectations of securities analysts and investors;

changes in expectations as to our future financial performance;

the operating and securities price performance of other companies that investors believe are comparable to us;

actions by credit rating agencies;

S-5
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factors as noted or referenced in this prospectus supplement under Risk Factors and Cautionary Statement Regarding
Forward-Looking Information and under comparable headings in the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus; and

changes in global financial markets and global economies and general market conditions, such as interest or foreign exchange rates,
stock, commodity or real estate valuations or volatility, adverse European economic and financial conditions related to sovereign debt
issues in certain countries, concerns regarding the European Union or geopolitical or military crises.
In addition, in recent years, the stock market in general has experienced extreme price and volume fluctuations. This volatility has significantly
affected the market prices of securities issued by many companies, including for reasons unrelated to their operating performance. These broad
market fluctuations may adversely affect our stock price regardless of our operating results.

Our common stock is an equity security and is subordinate to our existing and future indebtedness and our preferred stock.

Shares of our common stock are equity interests in us and do not constitute indebtedness. This means that shares of our common stock will rank
junior to all of our indebtedness and to other non-equity claims against us and our assets available to satisfy claims against us, including in our
liquidation. Additionally, the holders of our common stock are subject to the prior dividend and liquidation rights of holders of our preferred
stock or the depositary shares representing such preferred stock then outstanding. Our board of directors is authorized to issue additional classes
or series of preferred stock without any action on the part of the holders of our common stock.

The amendment to our previously amended and restated certificate of incorporation (the Protective Amendment ) and our Tax Asset
Protection Plan (the Plan ) could have an anti-takeover effect.

Although the reason our board of directors approved the Protective Amendment (which has been included in our restated certificate of
incorporation) and adopted the Plan is to protect the long-term value of certain tax attributes that may reduce future income taxes, the Protective
Amendment could be deemed to have an anti-takeover effect because, among other things, it will restrict the ability of a person, entity or group

to accumulate 4.99 percent or more of our common stock. Similarly, while the Plan is not intended to prevent a takeover, it does have a potential
anti-takeover effect because an acquiring person may be diluted upon the occurrence of a triggering event. Accordingly, the overall effects of the
Protective Amendment and the Plan may be to render more difficult, or discourage, a merger, tender offer, proxy contest or assumption of

control by a substantial holder of our securities. See Description of Common Stock Protective Amendment and Description of Common Stock
The Tax Asset Protection Plan of this prospectus supplement for a more detailed discussion about the Protective Amendment and the Plan.

Our ability to utilize tax losses and credits carryforwards to offset future taxable income may be significantly limited if we experience an
ownership change under the Internal Revenue Code.

As of March 31, 2012, we had substantial net operating loss carryforwards, capital loss carryforwards and foreign tax credits carryforwards to
reduce future income taxes ( tax assets ).Our ability to utilize such tax assets to offset future taxable income may be significantly limited if we
experience an ownership change as defined in Section 382 of the Internal Revenue Code of 1986, as amended (the Code ). While the Treasury
owns more than 50 percent of our common stock, under

S-6
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guidance issued by the Internal Revenue Service, we will not be treated as having experienced an ownership change. However, once the
Treasury s ownership of our outstanding common stock falls below 50 percent, it is possible for us to experience an ownership change. If we
were to experience an ownership change , it is possible that a significant portion of our tax assets could expire before we would be able to use
them to offset future taxable income.

On March 9, 2011, our board of directors adopted the Plan to help protect our ability to recognize tax benefits from certain tax attributes in order

to reduce our potential future income tax liability. At our 2011 Annual Meeting of Shareholders, shareholders ratified the Plan and also adopted

the Protective Amendment, which is designed to prevent certain transfers of our common stock that could result in an ownership change . While

the Plan and the Protective Amendment are intended to deter and prevent acquisitions of our common stock that may result in an ownership

change , such acquisitions may still occur. See Description of Common Stock Protective Amendment and Description of Common Stock The
Tax Asset Protection Plan of this prospectus supplement for a more detailed discussion about the Protective Amendment and the Plan.

The selling shareholder is a federal agency, and your ability to bring a claim against the selling shareholder under the federal securities
laws may be limited.

The doctrine of sovereign immunity, as limited by the Federal Tort Claims Act (the FTCA ), provides that claims may not be brought against the
United States of America or any agency or instrumentality thereof unless specifically permitted by an act of Congress. The FTCA bars claims

for fraud or misrepresentation. At least one federal court, in a case involving a federal agency, has held that the United States may assert its
sovereign immunity to claims brought under the federal securities laws. In addition, Section 3(c) of the Exchange Act provides that the selling
shareholder and its officers, agents and employees are exempt from liability for any violation or alleged violation of any provision of the
Exchange Act, including the anti-fraud provisions of Section 10(b) of the Exchange Act. Accordingly, any attempt to assert such a claim against
the officers, agents or employees of the selling shareholder for a violation of the Securities Act of 1933, as amended (the Securities Act ), or the
Exchange Act, resulting from an alleged material misstatement in or material omission from this prospectus supplement, the accompanying
prospectus, the documents incorporated by reference herein and therein or the registration statement, or resulting from any other act or omission

in connection with the offering by the selling shareholder, would likely be barred.

S-7
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USE OF PROCEEDS

The shares of our common stock offered by this prospectus supplement are being sold for the account of the selling shareholder. Any proceeds
from the sale of the shares will be received by the selling shareholder for its own account, and we will not receive any such proceeds. We will
pay the underwriting discount with respect to the shares sold by the selling shareholder, but no underwriting discount will be paid to the
underwriters with respect to the shares purchased by us in this offering. We will pay our share of the offering expenses, which include the fees
and expenses of counsel for the selling shareholder.
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PRICE RANGE OF COMMON STOCK AND DIVIDENDS

Our common stock is listed on the NYSE under the symbol AIG and is also listed on the Tokyo stock exchange. The following table sets forth
the high and low closing sale prices per share of our common stock on the NYSE during the periods shown.

Low High
Closing Sale Closing Sale
Price Price
2012:
Second Quarter (through May 4, 2012) $30.87 $34.76
First Quarter 23.54 30.83
2011:
Fourth Quarter 20.07 26.52
Third Quarter 21.61 30.21
Second Quarter 27.23 35.00
First Quarter 34.95 61.18*
2010:
Fourth Quarter 38.86 59.38
Third Quarter 33.10 41.64
Second Quarter 34.05 44.51
First Quarter 22.16 36.24

*Includes the effect of our common stock trading with due bills for the dividend paid in the form of warrants.
During the periods shown above, no cash dividends were declared or paid. In January 2011, as part of the Recapitalization, we declared a
dividend of 0.533933 warrants for each share of our common stock owned by the common shareholders of record as of January 13, 2011. Each
of such 10-year warrants entitles the holder to purchase one share of our common stock at an exercise price of $45.00 per share, subject to
anti-dilution adjustments for certain events. On January 19, 2011, 74,997,777.598 warrants were issued to our common shareholders, of which
67,650.196 warrants were retained by us to satisfy tax withholding. In addition, in connection with the adoption of the Plan, on March 9, 2011,
our board of directors declared a dividend of one right for each outstanding share of our common stock, held of record as of the close of business
on March 18, 2011 or issued thereafter. See Description of Common Stock The Tax Asset Protection Plan for a description of the rights.

As of April 30, 2012, there were 1,794,014,435 shares of common stock outstanding, held by approximately 43,500 record holders. On May 4,
2012, the last reported sale price of our common stock on the NYSE was $32.83 per share.

Payment of future dividends is dependent on the regulatory regime that will ultimately be applicable to us, and dividends will be payable on our
common stock only when, as and if declared by our board of directors in its discretion, from funds legally available for such purpose. In
considering whether to pay a dividend or repurchase shares of common stock, our board of directors will take into account such matters as our
financial position, the performance of our businesses, our consolidated financial condition, results of operations and liquidity, available capital,
the existence of investment opportunities, contractual, legal and regulatory restrictions on the payment of dividends by our subsidiaries to us,
rating agency considerations, including the potential effect on our debt ratings, and such other factors as our board of directors may deem
relevant. We do not expect to pay cash dividends in the foreseeable future. In addition, we may become subject to restrictions on the payment of
dividends if we are designated as a non-bank SIFI or considered a savings and loan holding
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company. For a discussion of certain regulatory restrictions that might apply to our ability to pay dividends on our common stock, see Risk
Factors We may be unable to pay dividends or repurchase shares of our common stock and we currently do not pay cash dividends and do not
expect to pay cash dividends in the foreseeable future. For a discussion of certain restrictions on the payment of dividends to AIG by our
insurance subsidiaries, see Risk Factors Our holding company structure and certain regulatory and other constraints could affect our ability to
pay our obligations.

In addition, subject to certain exceptions, the terms of our outstanding junior subordinated debentures may restrict our ability to declare or pay
dividends on our common stock upon an event of default under or deferral of interest payments on those junior subordinated debentures. As of
the date of this prospectus supplement, we have not deferred any interest payments under those junior subordinated debentures. See Description
of Common Stock Impact of Other Securities and Contractual Obligations of AIG  Junior Subordinated Debentures for a more detailed
discussion of these restrictions.
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DESCRIPTION OF COMMON STOCK

This section summarizes some of the terms of our capital stock, plans, securities exercisable for our common stock and debt instruments and
agreements containing restrictions relating to our capital stock. This summary does not purport to be complete and is qualified by the
documents governing those terms which contain the full legal text of the matters described in this section. Such documents have been filed with
the SEC or incorporated by reference as exhibits to the registration statement of which the accompanying prospectus forms a part or to our
Annual Report on Form 10-K. You should refer to these documents for more information.

This summary supplements and amends the general description of our common stock contained in the accompanying prospectus. Any
information regarding the common stock contained in this prospectus supplement that is inconsistent with information in the accompanying
prospectus will apply and will supersede the inconsistent information in the accompanying prospectus.

General

AIG s authorized capital stock includes 5,000,000,000 shares of common stock (par value $2.50 per share). As of April 30, 2012, there were
1,794,014,435 shares of our common stock outstanding.

All of the outstanding shares of our common stock are fully paid and nonassessable. Subject to the prior rights of the holders of shares of
preferred stock that may be issued and outstanding, the holders of common stock are entitled:

to receive dividends when, as and if declared by our board of directors out of funds legally available for the payment of dividends
(AIG is subject to contractual restrictions on its ability to pay dividends in certain circumstances. See Price Range of Common Stock
and Dividends and  Impact of Other Securities and Contractual Obligations of AIG below); and

in the event of dissolution of AIG, to share ratably in all assets remaining after payment of liabilities and satisfaction of the liquidation
preferences, if any, of then outstanding shares of preferred stock, as provided in AIG s restated certificate of incorporation.
Each holder of common stock is entitled to one vote for each share held of record on all matters presented to a vote at a shareholders meeting,
including the election of directors. Holders of common stock have no cumulative voting rights or preemptive rights to purchase or subscribe for
any additional shares of common stock or other securities, and there are no conversion rights or redemption or sinking fund provisions with
respect to the common stock. Authorized but unissued shares of common stock may be issued without shareholder approval.

AIG has adopted direct company registration of its common stock. Holders of shares of common stock will not receive stock certificates
evidencing their share ownership. Instead, they will be provided with a statement reflecting the number of shares registered in their accounts.

The transfer agent for our common stock is Wells Fargo Bank, N.A.
Protective Amendment

Our board of directors and our shareholders have approved the Protective Amendment, which has been included in our restated certificate of
incorporation. The purpose of the Protective Amendment is to prevent certain transfers of our securities that could result in an ownership change
under Section 382 ( Section 382 ) of the Code, and, therefore, materially inhibit our ability to use
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certain net operating loss carryforwards, capital loss carryforwards and foreign tax credits carryforwards to reduce future income taxes (the Tax
Attributes ).

The Protective Amendment generally restricts any direct or indirect transfer of our common stock (such as transfers of our securities that result
from the transfer of interests in other entities that own our common stock) if the effect would be to:

increase the direct, indirect or constructive ownership by any Person (as defined below) to 4.99 percent or more of our common stock
then outstanding or certain other classes of stock then outstanding (a Five Percent Shareholder ); or

increase the percentage of our stock owned directly, indirectly or constructively by a Five Percent Shareholder.
Person means any individual, firm, partnership, limited liability company, trust, association, limited liability partnership, corporation or other
entity within the meaning of Treasury regulation §1.382-3(a)(1)(i), and includes any successor (by merger or otherwise) of such entity.
Restricted transfers include sales to Persons whose resulting percentage ownership (direct, indirect or constructive) of our common stock would
equal or exceed the 4.99 percent threshold discussed above, or to Persons whose direct or indirect ownership of our common stock would by
attribution cause another Person to equal or exceed such threshold. Complicated stock ownership rules prescribed by the Code (and Treasury
regulations promulgated thereunder) apply in determining whether a Person is a Five Percent Shareholder under the Protective Amendment.

These transfer restrictions may result in the delay or refusal of certain requested transfers of our common stock, or prohibit ownership (thus
requiring dispositions) of our common stock due to a change in the relationship between two or more persons or entities or to a transfer of an
interest in an entity that, directly or indirectly, owns our common stock. The transfer restrictions will also apply to proscribe the creation or
transfer of certain options (which are broadly defined by Section 382) with respect to AIG securities to the extent that, in certain circumstances,
the creation, transfer or exercise of the option would result in a proscribed level of ownership. These restrictions also apply to the exercise of the
Dividend Warrants, the Series D Warrant and Series F Warrant (each as defined below).

Any direct or indirect transfer attempted in violation of the Protective Amendment will be void as of the date of the prohibited transfer as to the
purported transferee (or, in the case of an indirect transfer, the direct owner of our securities will be deemed to have disposed of, and required to
dispose, the excess stock (as defined below), with such disposition being deemed to occur simultaneously with the transfer), and the purported
transferee (or in the case of any indirect transfer, the direct owner) will not be recognized as the owner of the securities owned in violation of the
Protective Amendment for any purpose, including for purposes of voting and receiving dividends or other distributions in respect of our
common stock, or in the case of options, receiving our common stock in respect of their exercise. In this prospectus supplement, the common
stock purportedly acquired in violation of the Protective Amendment is referred to as  excess stock.

In addition to a prohibited transfer being void as of the date it is attempted, upon demand, the purported transferee must transfer the excess stock
to our agent along with any dividends or other distributions paid with respect to such excess stock. Our agent is required to sell such excess stock
in an arm s-length transaction (or series of transactions) that would not constitute a violation under the Protective Amendment. The net proceeds
of the sale, together with any other distributions with respect to such excess stock received by our agent, after deduction of all costs incurred by
the agent, will be distributed first to the purported transferee in an amount, if any, up to the cost (or, in the case of gift, inheritance or similar
transfer, the fair market value of the excess stock on the date of the prohibited
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transfer) incurred by the purported transferee to acquire such excess stock, and the balance of the proceeds, if any, will be distributed to the
transferor in the prohibited transfer, or to a charitable beneficiary if the transferor cannot be readily identified. If the excess stock is sold by the
purported transferee, such person will be treated as having sold the excess stock on behalf of our agent, and will be required to remit all proceeds
to our agent (except to the extent we grant written permission to the purported transferee to retain an amount, not to exceed the amount such
person otherwise would have been entitled to retain had our agent sold such shares for an amount equal to the proceeds of such sale (taking into
account the actual costs incurred by our agent)).

The transfer restrictions in the Protective Amendment are subject to certain exceptions. Among other things, a transfer from one member of a
public group (as defined under Section 382) to another member of the same public group that does not result in such transferee being treated as a
S-percent shareholder (as defined under Section 382) does not increase the percentage interests taken into account for purposes of determining

an ownership change and, therefore, such transfers are generally not restricted. In addition, our board of directors will have the discretion to

approve a transfer of our securities that would otherwise violate the transfer restrictions if it determines that the transfer is in our best interests or

if the board of directors receives a report, at the board of directors request, from our advisors that the proposed transfer does not create a

significant risk of material adverse tax consequences to us. The board of directors is also required to approve any proposed transfer by Treasury

if that transfer and all prior and anticipated transfers or other transactions during the relevant testing period do not result in an owner shift of

more than 40 percent under Section 382.

The Protective Amendment expires on the earliest of (i) the close of business on the third anniversary of the annual meeting of our shareholders
in 2011, (ii) the date on which our board of directors receives, at its request, a report from our advisors that the Protective Amendment is no
longer necessary for the preservation of the Tax Attributes because of the amendment or repeal of Section 382 or any other change in law,

(iii) the first day of a taxable year to which our board of directors receives a report, at its request, from our advisors that no Tax Attributes may
be carried forward, and (iv) such date as the board of directors determines for the restrictions in the Protective Amendment to terminate.

The Tax Asset Protection Plan

Our board of directors adopted the Plan on March 9, 2011 and our shareholders ratified the Plan at our annual meeting of shareholders on
May 11, 2011. Subject to certain limited exceptions, the Plan i
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