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AMENDED AND RESTATED PURCHASE AGREEMENT

Recitals:

     WHEREAS, American International Group, Inc. (the “Company”) and the United States Department of the Treasury (the
“Investor”) intend to exchange (the “Securities Exchange”) 300,000 shares of the Company’s Series F Fixed Rate Non-
Cumulative Perpetual Preferred Stock (the “Series F Preferred Stock”) held by the Investor for (i) the preferred units of AIA
Aurora LLC (the “AIA SPV”) and ALICO Holdings LLC (the “ALICO SPV”, and together with the AIA SPV, the “SPVs”)
purchased by the Company immediately prior to the closing of the Securities Exchange (the “Purchased AIA/ALICO Preferred
Units”), (ii) 167,623,733 shares (the “Series F Exchanged Shares”) of the Company’s common stock, par value $2.50 per share
(“Common Stock”), and (iii) 20,000 shares of the Company’s Series G Cumulative Mandatory Convertible Preferred Stock, par
value $5.00 per share (the “Series G Preferred Stock”, and together with the Purchased AIA/ALICO Preferred Units and the
Series F Exchanged Shares, the “Exchanged Securities”);

     WHEREAS, the Company and the Investor intend to exchange (the “Draw Down Right Exchange”) a portion of the
Company’s remaining Series F Drawdown Right in an amount to be designated by the Company pursuant to the Transaction
Agreement (as defined below) for the Draw Down Right described in Article 2 hereof;

     WHEREAS, the Securities Exchange and the Draw Down Right Exchange will be governed by this amendment and restatement
of the Existing Series F Purchase Agreement (the “Amended SPA”) and the Master Transaction Agreement among the Company,
the Investor, the Federal Reserve Bank of New York (“FRBNY”), the SPVs and the AIG Credit Facility Trust (the “Transaction
Agreement”);

     WHEREAS, the Board of Directors of the Company has determined that the aggregate value to be received by the Company in
the Securities Exchange and Draw Down Right Exchange is at least equal to the aggregate par value of the Series G Preferred
Stock; and

     WHEREAS, the Investor and the AIG Credit Facility Trust have tendered their consent for the issuance of the Series G Preferred
Stock;

NOW, THEREFORE, in consideration of the premises, and of the representations, warranties, covenants and agreements set
forth herein, the parties agree as follows:

ARTICLE 1
Sൾർඎඋංඍංൾඌ Eඑർඁൺඇൾ; Cඅඈඌංඇ

     Section 1.01. Securities Exchange. On the terms and subject to the conditions set forth in this Amended SPA and the Transaction
Agreement, the Investor agrees to deliver to the Company the share certificate representing 300,000 shares of Series F Preferred
Stock (the
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“Series F Preferred Stock Certificate”) with an aggregate liquidation preference equal to the sum of (i) $7,543,068,000 plus
(ii) any amounts drawn under the Series F Drawdown Right between September 30, 2010 (the “Announcement Date”) and the
Closing Date, including the Series F Closing Drawdown Amount, and the Company agrees to deliver to the Investor (a) a share
certificate representing 20,000 shares of Series G Preferred Stock (if applicable), (b) certificates evidencing the Series F Exchanged
Shares and (c) certificates in proper form evidencing the Purchased AIA/ALICO Preferred Units acquired by the Company pursuant
to the Transaction Agreement on the Closing Date duly endorsed or accompanied by proper evidence of transfer and assignment, it
being understood that the delivery to the Investor of certificates and instruments substantially the same as those delivered by the
FRBNY to the Company, duly endorsed or accompanied by proper evidence of transfer and assignment, shall satisfy the
requirements of this clause (c).

     Section 1.02. Closing. On the terms and subject to the conditions set forth in this Amended SPA and the Transaction Agreement,
the closing of the Securities Exchange shall take place at the Closing on the Closing Date.

     Section 1.03. Interpretation. When a reference is made in this Amended SPA to “Recitals,” “Articles,” “Sections” or “Annexes”
such reference shall be to a Recital, Article or Section of, or Annex to, this Amended SPA. The terms defined in the singular have a
comparable meaning when used in the plural, and vice versa. References to “herein”, “hereof”, “hereunder” and the like refer to this
Amended SPA as a whole and not to any particular section or provision, unless expressly stated otherwise herein. The table of
contents and headings contained in this Amended SPA are for reference purposes only and are not part of this Amended SPA.
Whenever the words “include,” “includes” or “including” are used in this Amended SPA, they shall be deemed followed by the
words “without limitation.” “Writing”, “written” and comparable terms refer to printing, typing and other means of reproducing
words (including electronic media) in a visible form. No rule of construction against the draftsperson shall be applied in connection
with the interpretation or enforcement of this Amended SPA, as this Amended SPA is the product of negotiation between
sophisticated parties advised by counsel. All references to “$” or “dollars” mean the lawful currency of the United States of
America. Except as expressly stated in this Amended SPA, all references to any statute, rule or regulation are to the statute, rule or
regulation as amended, modified, supplemented or replaced from time to time (and, in the case of statutes, include any rules and
regulations promulgated under the statute) and to any section of any statute, rule or regulation include any successor to the section.
References to any agreement or contract are to that agreement or contract as amended, modified or supplemented from time to time
in accordance with the terms hereof and thereof.

     Capitalized terms used but not defined herein shall have the meanings assigned to them in the Transaction Agreement.

2
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ARTICLE 2
Dඋൺඐ Dඈඐඇ Rංඁඍ Eඑർඁൺඇൾ ൺඇൽ Rൾඅൺඍൾൽ Mൺඍඍൾඋඌ

     Section 2.01. Draw Down Right Exchange. In exchange for the portion of the Series F Drawdown Right designated by the
Company pursuant to Section 4.01 of the Transaction Agreement, the Investor agrees to provide to the Company from time to time
on or after the Closing Date and prior to the Termination Date (as defined below), in each case subject to and on the terms and
conditions set forth herein immediately available funds in an amount up to, but not in excess of, the Available Amount, as
determined from time to time (the “Draw Down Right”); provided that in no event shall the aggregate amount funded under the
Draw Down Right exceed $2,000,000,000 (two billion dollars). “Available Amount” means, as of any date of determination, (a) the
Series G Designated Amount minus (b) the aggregate amount previously drawn on the Draw Down Right; provided that the
Available Amount shall not be reduced below zero. Amounts provided under the Draw Down Right shall be used to fund the
purchase from the FRBNY of AIA/ALICO Preferred Units in accordance with Section 2.07 or may be used by the Company for
general corporate purposes; provided that no funds provided to the Company pursuant to the Draw Down Right shall be used to pay
annual bonuses or other future cash performance awards to executives of the Company or employees of the Company and its
subsidiaries who participate in the Company’s Senior Partners Plan. The portion of the Available Amount that may be used by the
Company for general corporate purposes is referred to herein as the “General Corporate Purposes Available Amount,” and the
portion of the Available Amount available to fund the Company’s purchase of the AIA/ALICO Preferred Units is referred to herein
as the “Preferred Units Exchange Available Amount.” Initially, each of the General Corporate Purposes Available Amount and
the Preferred Units Exchange Available Amount shall equal the Available Amount, and each such amount shall be reduced when
and to the extent the Available Amount is reduced. In addition, the General Corporate Purposes Available Amount, but not the
Preferred Units Exchange Available Amount, shall be subject to reduction as described in Section 2.07. Notwithstanding the
foregoing or anything to the contrary in this Amended SPA, if the Series G Designated Amount is equal to zero and no amount other
than the Series F Closing Drawdown Amount is drawn by the Company under the Series F Drawdown Right between the
Announcement Date and the Closing Date, the Draw Down Right shall not be created and no shares of Series G Preferred Stock
shall be provided to the Investor as part of the Securities Exchange.

     The Series F Drawdown Right shall terminate and be of no further force and effect immediately following the Closing.

     Section 2.02. Draw Down Right Fee. As required under the Existing Series F Purchase Agreement, the Company shall pay to the
Investor from the operating cash flow of the Company an aggregate amount of $165,000,000 (the “Draw Down Right Fee”),
representing a fee payable to the Investor for the agreement by the Investor to create the Series F Drawdown Right. The Draw Down
Right Fee shall be payable to the Investor in two payments, the first of which shall be in the amount of $55,000,000 and payable on
December 17, 2010, and the second of which shall be in the amount of $110,000,000 and payable on the earlier of (i) a Termination
Date (as defined in clauses (i), (iii), (iv) and (v) of the definition thereof) and (ii) the first date on which

3
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both the Available Amount and the aggregate liquidation preference of the outstanding shares of Series G Preferred Stock equal
zero; provided that, notwithstanding the foregoing, if the Series G Designated Amount is equal to zero and no amount other than the
Series F Closing Drawdown Amount is drawn by the Company under the Series F Drawdown Right between the Announcement
Date and the Closing Date, the amount equal to $165,000,000 minus any portion of the Draw Down Right Fee paid prior to the
Closing Date shall be immediately payable on the Closing Date. If any portion of the Draw Down Right Fee would otherwise be
payable on a day that is not a Business Day, such portion of the Draw Down Right Fee shall instead be payable on the next Business
Day.

     Section 2.03. Draws on Draw Down Right for General Corporate Purposes. Subject to the fulfillment or waiver of the
conditions to each drawdown as set forth in Section 2.05, at any time on or after the Closing Date and prior to the Termination Date,
the Company’s Chief Executive Officer, Chief Financial Officer or Treasurer may, on behalf of the Company, request that the
Investor provide immediately available funds to the Company in an amount up to but not in excess of the General Corporate
Purposes Available Amount (the “General Corporate Purposes Drawdown Amount”) as of the date of such request (the
“Drawdown Date”); provided that each request shall be for an amount that equals or exceeds the lesser of (a) $250,000,000 and
(b) the General Corporate Purposes Available Amount as of the date of such request. Any such request shall be valid only if it is in
writing and specifies the account of the Company to which such funds are to be transferred and contains a certification of the
Company’s Chief Executive Officer, Chief Financial Officer or Treasurer that the requested amount does not exceed the General
Corporate Purposes Available Amount as of the date of such request. The Investor shall provide such funds to the Company within
five (5) Business Days of its receipt of such request or such shorter period as may be agreed to by the Company and the Investor,
and the aggregate liquidation preference of the Series G Preferred Stock shall increase by the General Corporate Purposes
Drawdown Amount as set forth in Section 2.06(b).

     Section 2.04. Termination of Investor’s Obligations. All of the Investor’s obligations under and in respect of the Draw Down
Right shall terminate on a date (the “Termination Date”), which will be the earliest to occur of (i) March 31, 2012 (the
“Conversion Date”), (ii) the date on which the Available Amount equals zero, (iii) the date the Company has been adjudicated as,
or determined by a governmental authority having regulatory authority over the Company or its assets to be, insolvent, (iv) the date
the Company becomes the subject of an insolvency, bankruptcy, dissolution, liquidation or reorganization proceeding (including,
without limitation, under Title 11, United States Code) (provided that in the case of an involuntary proceeding to which the
Company has not consented, a termination of all of the Investor’s obligations under and in respect of the Draw Down Right shall
occur pursuant to this clause (iv) only if and as of the date when 60 days have elapsed since the commencement of such period,
without such proceeding having been vacated or set aside during such 60-day period or being subject to a stay at the conclusion of
such 60-day period),and (v) the date the Company becomes the subject of an appointment of a trustee, receiver, intervenor or
conservator under the Resolution Authority under the Dodd-Frank Wall Street Reform and Consumer Protection Act or under any
other applicable bankruptcy, insolvency or similar law now or hereafter in effect (each of (iii) through (v), an “Insolvency
Trigger”).

4

exv2w1 https://www.sec.gov/Archives/edgar/data/5272/000095012311003061/y...

9 of 58 1/8/2018, 10:59 AM



     Section 2.05. Conditions to Closing of Each Drawdown. The obligation of the Investor to consummate any drawdown pursuant
to Section 2.03 on or following the Closing Date is subject to the fulfillment (or waiver by the Investor), on the applicable
Drawdown Date, of each of the following conditions:

     (a) an Insolvency Trigger (determined without regard to the proviso in Section 2.04(iv)) has not occurred;

     (b) on or before such Drawdown Date, the Company shall have provided to the Investor an outline, in a form reasonably
satisfactory to the Investor, of the expected uses by the Company of the General Corporate Purposes Drawdown Amount for such
Drawdown Date;

     (c) the Investor shall have received a certificate signed on behalf of the Company by the Chief Executive Officer, Chief Financial
Officer or Treasurer certifying to the effect that (A) as of such Drawdown Date, the representations and warranties of the Company
set forth in the first and last sentences of Section 5.01 of the Transaction Agreement with respect to only the Company,
Section 5.02(a) of the Transaction Agreement, Section 5.03 of the Transaction Agreement with respect to the Series G Preferred
Stock and the shares of Common Stock issuable upon conversion of the Series G Preferred Stock only and Section 5.05(a) of the
Transaction Agreement with respect to this Amended SPA only are true and correct in all material respects as though made on and
as of such Drawdown Date (other than representations and warranties that by their terms speak as of another date, which
representations and warranties shall be true and correct in all material respects as of such other date, and the representations in
Section 5.02(a) of the Transaction Agreement, which speak only as of the Closing Date) and (B) the Company shall have performed
in all material respects all obligations required to be performed by it under this Amended SPA and the Transaction Agreement on or
prior to such Drawdown Date; and

     (d) the Company shall have delivered to the Investor a written opinion from counsel to the Company (which may be internal
counsel), addressed to the Investor and dated as of the Drawdown Date, in substantially the form attached hereto as Annex B.

     Section 2.06. Initial Liquidation Preference; Changes to Liquidation Preference.

     (a) The aggregate liquidation preference of the outstanding shares of Series G Preferred Stock immediately following the Closing
shall be equal to zero, except that if the Company draws under the Series F Drawdown Right after the Announcement Date and prior
to the Closing (other than the Series F Closing Drawdown Amount), the aggregate liquidation preference of the outstanding shares
of Series G Preferred Stock immediately following the Closing shall be equal to the sum of (i) the aggregate amount so drawn, plus
(ii) an amount to reflect a dividend accrual at a rate of 5% per annum, computed on the basis of a 360-day year of twelve 30-day
months, on the aggregate amount(s) so drawn for each calendar day from and including the applicable drawdown date(s) to but
excluding the Closing Date.

5
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     (b) After Closing, the aggregate liquidation preference of the outstanding shares of Series G Preferred Stock shall be
automatically increased upon each draw pursuant to Section 2.03 by the General Corporate Purposes Drawdown Amount that is
actually funded by the Investor to the Company, and such increase shall occur simultaneously with such funding and shall be
allocated ratably to the shares of Series G Preferred Stock.

     (c) The aggregate liquidation preference of the outstanding shares of Series G Preferred Stock shall, to the extent dividends are
not paid on the relevant Dividend Accrual Date (as defined in Annex A), be automatically increased quarterly as set forth in the
Certificate of Designations for the Series G Preferred Stock to reflect the dividends that accrue for each calendar day at a rate of 5%
per annum, computed on the basis of a 360-day year of twelve 30-day months, and any such increase shall be allocated ratably to
the shares of Series G Preferred Stock.

     (d) At any time after the FRBNY no longer holds any AIA/ALICO Preferred Units, the Company may, following the delivery of
at least five (5) Business Days’ prior written notice to the Investor, pay the Investor an amount in cash that will be allocated to
reduce the aggregate liquidation preference of the Series G Preferred Stock. Any such decrease shall occur simultaneously with the
payment of such amount to the Investor and shall be allocated ratably to the shares of Series G Preferred Stock.

     (e) If at any time after the Closing and prior to the Conversion Date the Company completes a public offering for cash of
Common Stock or securities or instruments convertible into (or exchangeable or exercisable for) equity securities (other than
pursuant to a registration statement on Form S-4 or Form S-8 or any similar or successor form) (an “Equity Offering”), the
provisions of Sections 2.07 and 2.08 shall apply, and the aggregate liquidation preference of the Series G Preferred Stock shall be
adjusted as set forth in such sections.

     (f) At any time when the FRBNY holds AIA/ALICO Preferred Units, the Company may, by delivering at least five (5) Business
Days’ prior written notice to the Investor and to the FRBNY, purchase AIA/ALICO Preferred Units from the FRBNY for a purchase
price in cash equal to the aggregate AIA/ALICO Preferred Unit Amounts for such AIA/ALICO Preferred Units at the time of
purchase; provided that the aggregate purchase price of the units so purchased shall not exceed the aggregate liquidation preference
of the Series G Preferred Stock on the purchase date. The allocation between preferred units of the AIA SPV and the ALICO SPV
will be as set forth in Section 4.02(b) of the Transaction Agreement as though the AIA/ALICO Preferred Units purchased from the
FRBNY were “Purchased AIA/ALICO Preferred Units” for purposes of the Transaction Agreement, unless otherwise agreed to by
the Investor and the FRBNY. Immediately following such purchase, the Company shall deliver such AIA/ALICO Preferred Units to
the Investor, along with such instruments of transfer and assignment and other documentation as may be reasonably required to
evidence that such AIA/ALICO Preferred Interests have been transferred to the Investor, it being understood that the delivery to the
Investor of certificates and instruments substantially the same as those delivered by the FRBNY to the Company, duly endorsed or
accompanied by proper evidence of transfer and assignment, shall satisfy the requirements of this sentence, in exchange for a

6
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reduction in the aggregate liquidation preference of the Series G Preferred Stock by the amount of the purchase price of such
AIA/ALICO Preferred Units. Any such decrease shall occur simultaneously with the transfer of the AIA/ALICO Preferred Units to
the Investor and shall be allocated ratably to the shares of Series G Preferred Stock.

     (g) On the Conversion Date, if the FRBNY then holds any AIA/ALICO Preferred Units, the provisions of Section 2.07 shall
apply and the aggregate liquidation preference of the Series G Preferred Stock shall be adjusted as set forth in such section.

     Section 2.07. Deferred Exchange.

     (a) If the FRBNY holds any AIA/ALICO Preferred Units (x) on any date on which the Company closes an Equity Offering or
(y) on the Conversion Date (each such date, a “Deferred Exchange Date”), then the following transactions (collectively, a
“Deferred Exchange”) shall occur on such Deferred Exchange Date (and, in the case of a Deferred Exchange on the Conversion
Date, immediately prior to the conversion of the Series G Preferred Stock into shares of Common Stock as set forth in the
Certificate of Designations for the Series G Preferred Stock) all of which will be deemed to occur substantially contemporaneously:

     (i) the Company shall purchase from the FRBNY AIA/ALICO Preferred Units (the “Deferred Purchased AIA/ALICO
Preferred Units”) the aggregate AIA/ALICO Preferred Unit Amount of which as of the Deferred Exchange Date (the “Purchase
Price”) is equal to the least of (A) the sum of the then Preferred Units Exchange Available Amount and the then aggregate
liquidation preference of the Series G Preferred Stock, (B) the AIA/ALICO Preferred Units Aggregate Amount as of such time of
the AIA/ALICO Preferred Units held by the FRBNY, (C) in the case of a Deferred Exchange following an Equity Offering only,
the Net Offering Proceeds and (D) in the case of a Deferred Exchange on the Conversion Date only, the Preferred Units Exchange
Available Amount;

     (ii) the Company shall draw pursuant to the Draw Down Right an amount (such amount, the “Deferred Preferred Units
Drawdown Amount”) equal to the lesser of (A) the Purchase Price and (B) the Preferred Units Exchange Available Amount;

     (iii) the aggregate liquidation preference of the Series G Preferred Stock shall increase by the Deferred Preferred Units
Drawdown Amount;

     (iv) the Company shall deliver to the FRBNY in cash the Purchase Price;

     (v) the FRBNY shall deliver to the Company the Deferred Purchase AIA/ALICO Preferred Units, along with such instruments
of transfer and assignment and other documentation as may be reasonably required to evidence that such AIA/ALICO Preferred
Units have been transferred to the Company (and, unless otherwise agreed by the FRBNY and the Investor, the allocation
between preferred units of the AIA SPV and the ALICO SPV will be as set forth in Section 4.02(b) of the Transaction Agreement
as

7
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though the AIA/ALICO Preferred Units purchased from the FRBNY were “Purchased AIA/ALICO Preferred Units” for purposes
of the Transaction Agreement);

     (vi) the Company shall deliver the Deferred Purchased AIA/ALICO Preferred Units to the Investor along with such
instruments of transfer and assignment and other documentation as may be reasonably required to evidence that such
AIA/ALICO Preferred Units have been transferred to the Investor, it being understood that the delivery to the Investor of
certificates and instruments substantially the same as those delivered by the FRBNY to the Company, duly endorsed or
accompanied by proper evidence of transfer and assignment, shall satisfy the requirements of this clause (vi); and

     (vii) the aggregate liquidation preference of the Series G Preferred Stock shall be reduced by an amount equal to the Purchase
Price.

Any reduction or increase in the aggregate liquidation preference of the Series G Preferred Stock pursuant to clause (a) above shall
be allocated ratably to the shares of Series G Preferred Stock.

     (b) Notwithstanding Section 2.05 hereof, for purposes of a Deferred Exchange, the only condition to the drawdown of all or a
portion of the Preferred Units Exchange Available Amount in connection with such Deferred Exchange is that the Deferred
Purchased AIA/ALICO Preferred Units will be delivered to the Investor at the closing of such Deferred Exchange. The Company
shall provide to the Investor and the FRBNY a minimum of two (2) Business Days’ written notice prior to the date on which it
closes an Equity Offering.

     Section 2.08. Equity Offering. If the Company closes an Equity Offering prior to the Conversion Date, then the amount of the
Net Offering Proceeds shall be deemed to be applied by the Company for purposes of this Amended SPA as follows:

     (a) first, if the FRBNY then holds AIA/ALICO Preferred Units, the Net Offering Proceeds shall be deemed to be applied to
purchase AIA/ALICO Preferred Units pursuant to Section 2.07 in the amount of the Deferred Preferred Units Drawdown Amount
(it being understood that the amount actually applied to such purchase shall be the amount drawn down pursuant to the Draw Down
Right as set forth in Section 2.07(a)(ii)); provided that if the then Preferred Units Exchange Available Amount is less than the
Purchase Price (as determined pursuant to Section 2.07(a)(i)), the amount of any such shortfall shall be paid by the Company to the
FRBNY as part of its payment to the FRBNY pursuant to Section 2.07(a)(iv) (which, for clarity, shall also be deemed to be an
application of Net Offering Proceeds for purposes of this Section 2.08);

     (b) second, the amount of any Net Offering Proceeds not deemed to be applied pursuant to Section 2.08(a) shall, after reducing
the Available Amount for any amounts drawn down pursuant to the Draw Down Right as set forth in Section 2.07(a)(ii), be deemed
to be applied to reduce any remaining General Corporate Purposes Available Amount on a dollar-for-dollar basis; and
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     (c) third, the amount of any Net Offering Proceeds not deemed to be applied pursuant to Section 2.08(a) or Section 2.08(b) shall
be paid by the Company to the Investor as necessary to reduce any remaining aggregate liquidation preference of the Series G
Preferred Stock, including any accrued and unpaid dividends thereon (any such reduction to be allocated ratably to the shares of
Series G Preferred Stock).

The Company shall retain any remaining Net Offering Proceeds for such purposes as it deems necessary or desirable. “Net Offering
Proceeds” means the gross proceeds of an Equity Offering less all Registration Expenses and Selling Expenses, each as defined in
the Registration Rights Agreement dated as of the date of this Amended SPA between the Investor and the Company (the
“Registration Rights Agreement”).

     Section 2.09. Examples of Deferred Exchanges. For greater clarity with respect to the construction and application of
Sections 2.07 and 2.08, the parties agree that (a) the examples of hypothetical Deferred Exchanges attached hereto as Annex C,
which shall be a part of this Amended SPA for all purposes, reflect the intended construction and application of, and are consistent
in all respects with, such Sections, and (b) no Deferred Exchange shall be effected in a manner that is, or that would require an
interpretation of Section 2.07 or Section 2.08 that would be, inconsistent with such examples.

     Section 2.10. Records. The Company shall duly mark its records and the transfer agent for the Series G Preferred Stock (the
“Transfer Agent”) shall complete the Schedule of Changes of the Series G Preferred Stock Liquidation Preference in the form
attached to the Series G Preferred Share Certificate (as defined in the Certificate of Designations for the Series G Preferred Stock) to
reflect each increase or decrease in the liquidation preference of the Series G Preferred Stock contemplated herein (but, for the
avoidance of doubt, such increase or decrease shall be effective regardless of whether the Company has properly marked its records
or the Transfer Agent has properly completed such schedule).

ARTICLE 3
Cඈඏൾඇൺඇඍඌ ൺඇൽ Aൽൽංඍංඈඇൺඅ Aඋൾൾආൾඇඍඌ

     Section 3.01. Equity Offering. The Company will use commercially reasonable efforts (after taking into account the price of
shares of Common Stock and/or other securities to be offered) to effect an Equity Offering during the period beginning on the date
AIG files its Annual Report on Form 10-K for the year ended December 31, 2010 and ending on June 30, 2011 with Net Offering
Proceeds equal to or greater than the sum of (i) the Series G Designated Amount plus (ii) any amounts drawn under the Series F
Drawdown Right during the period between the Announcement Date and the Closing Date (other than the Series F Closing
Drawdown Amount).

     Section 3.02. Return and Cancellation. If at any time the Available Amount and the Liquidation Amount (as defined in the
Certificate of Designations for the Series G Preferred
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Stock) are both equal to zero, the Investor shall return the outstanding shares of Series G Preferred Stock to the Company for
cancellation in exchange for an amount in cash per share of Series G Preferred Stock equal to the accrued and unpaid dividends on
such share, if any, that have not been added to the Liquidation Amount, and the Company shall cancel the shares of the Series G
Preferred Stock so returned.

     Section 3.03. Further Assurances. Subject to the terms and conditions of this Amended SPA, each of the parties will use its
commercially reasonable efforts in good faith to take, or cause to be taken, all actions, and to do, or cause to be done, all things
necessary, proper or desirable, or advisable under applicable laws, so as to permit consummation of the Securities Exchange and the
Draw Down Right Exchange as promptly as practicable and otherwise to enable consummation of the transactions contemplated
hereby and shall use commercially reasonable efforts to cooperate with the other parties to that end.

     Section 3.04. Sufficiency of Authorized Common Stock. During the period from the time the Conversion Price (as defined in the
Certificate of Designations for the Series G Preferred Stock) is established until the Conversion Date, the Company shall at all times
have reserved for issuance, free of preemptive or similar rights, a sufficient number of authorized and unissued shares of Common
Stock to effect the conversion of the Series G Preferred Stock (such shares issuable upon conversion, the “Series G Converted
Shares”) and the shares of Common Stock issuable upon exercise of the warrant received by the Investor pursuant to the Existing
Series F Purchase Agreement (such warrant, the “Warrant” and the shares of underlying Common Stock, the “Warrant Shares”).
Nothing in this Section 3.04 shall preclude the Company from satisfying its obligations in respect of the conversion of the Series G
Preferred Stock or the exercise of the Warrant by delivery of shares of Common Stock that are held in the treasury of the Company.

     Section 3.05. Purchase of Restricted Securities. The Investor acknowledges that the Exchanged Securities have not been
registered under the Securities Act of 1933, as amended (the “Securities Act”), or under any state securities laws. The Investor
(a) is acquiring the Exchanged Securities pursuant to an exemption from registration under the Securities Act with no present
intention to distribute them to any person in violation of the Securities Act or any applicable U.S. state securities laws, (b) will not
sell or otherwise dispose of any of the Exchanged Securities, except in compliance with the registration requirements or exemption
provisions of the Securities Act and any applicable U.S. state securities laws, and (c) has such knowledge and experience in
financial and business matters and in investments of this type that it is capable of evaluating the merits and risks of the Securities
Exchange and of making an informed investment decision.

     Section 3.06. Legends.

     (a) The Investor agrees that all certificates or other instruments representing the Series G Preferred Stock will bear a legend
substantially to the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE
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“SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE TRANSFERRED, SOLD OR
OTHERWISE DISPOSED OF OR HEDGED IN ANY MANNER (INCLUDING THROUGH THE ENTRY INTO CASH-
SETTLED DERIVATIVE INSTRUMENTS) (A) AT ANY TIME ON OR PRIOR TO THE TERMINATION DATE, EXCEPT
TO A SPECIAL PURPOSE VEHICLE WHOLLY-OWNED BY THE UNITED STATES DEPARTMENT OF THE TREASURY,
AND (B) AT ANY TIME AFTER THE TERMINATION DATE EXCEPT PURSUANT TO AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT OR ANY APPLICABLE STATE SECURITIES LAWS AND IN
COMPLIANCE WITH SUCH LAWS.”

     (b) The Investor agrees that all certificates or other instruments or instructions representing the Series F Exchanged Shares, the
Series G Converted Shares and the Warrant Shares will bear a legend or contain restrictions substantially to the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF OR HEDGED IN ANY MANNER
(INCLUDING THROUGH THE ENTRY INTO CASH-SETTLED DERIVATIVE INSTRUMENTS) EXCEPT WHILE A
REGISTRATION STATEMENT RELATING THERETO IS IN EFFECT UNDER THE SECURITIES ACT AND
APPLICABLE STATE SECURITIES LAWS AND IN COMPLIANCE WITH SUCH LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT AND SUCH LAWS.”

     (c) The Investor agrees that all certificates or other instruments representing the AIA/ALICO Preferred Units will bear a legend
substantially to the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE GOVERNED BY THE AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF [________________] LLC IN EFFECT FROM TIME TO TIME, HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR
ANY NON-U.S. OR STATE SECURITIES LAWS AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE
DISPOSED OF EXCEPT IN COMPLIANCE WITH SUCH AGREEMENT AND SUCH ACT OR SUCH LAWS.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT AND THE RIGHTS THEREUNDER ARE GOVERNED BY
THE AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT OF [________________] LLC IN
EFFECT FROM TIME TO TIME AND SHALL TERMINATE UPON THE PREFERRED REDEMPTION (AS DEFINED
THEREIN).”

11

exv2w1 https://www.sec.gov/Archives/edgar/data/5272/000095012311003061/y...

16 of 58 1/8/2018, 10:59 AM



     (d) In the event that any of the Series F Exchanged Shares, the Series G Converted Shares and the Warrant Shares (i) become
registered under the Securities Act or (ii) are eligible to be transferred without restriction in accordance with Rule 144 or another
exemption from registration under the Securities Act (other than Rule 144A), the Company shall issue (or authorize the issuance of)
new certificates or other instruments representing such Series F Exchanged Shares, Series G Converted Shares or Warrant Shares,
which shall not contain the applicable legends in clause (b) above and in the Existing Series F Purchase Agreement; provided that
the Investor surrenders to the Company the previously issued certificates or other instruments. Upon Transfer of all or a portion of
the Warrant in compliance with Section 3.08 the Company shall issue new certificates or other instruments representing the Warrant,
which shall not contain any restrictive legend; provided that the Investor surrenders to the Company the previously issued
certificates or other instruments.

     Section 3.07. Certain Transactions. The Company will not merge or consolidate with, or sell, transfer or lease all or substantially
all of its property or assets to, any other party unless (i) the successor, transferee or lessee party (or its ultimate parent entity), as the
case may be (if not the Company), expressly assumes the due and punctual performance and observance of each and every
covenant, agreement and condition of this Amended SPA to be performed and observed by the Company or (ii) the Investor agrees
otherwise in writing.

     Section 3.08. Transfer of Series G Preferred Stock, Series F Exchanged Shares, the Series G Converted Shares, the Warrant and
the Warrant Shares. The Investor shall not transfer or hedge in any manner (including through the entry into cash-settled derivative
instruments) the Series G Preferred Stock prior to the Termination Date; provided that the Investor may transfer the Series G
Preferred Stock, in whole or in part, to a special purpose vehicle wholly-owned by the Investor; provided, further, that any such
transfer shall not relieve the Investor of its obligations under or in respect of the Draw Down Right. Subject to compliance with
Section 3.06, any agreement binding on the Investor and applicable securities laws, the Investor shall be permitted to transfer, sell,
assign or otherwise dispose of (“Transfer”) all or a portion of the Series F Exchanged Shares, the Series G Converted Shares, the
Warrant or the Warrant Shares at any time, and the Company shall take all steps as may be reasonably requested by the Investor to
facilitate the Transfer of the Series F Exchanged Shares, the Series G Converted Shares, the Warrant or the Warrant Shares.

     Section 3.09. Voting of Warrant Shares. Notwithstanding anything in this Amended SPA to the contrary, the Investor shall not
exercise any voting rights with respect to the Warrant Shares.

     Section 3.10. Restriction on Dividends and Repurchases. So long as the Series G Preferred Stock is outstanding, neither the
Company nor any subsidiary of the Company shall, without the consent of the Investor:

     (a) declare or pay any dividend or make any distribution on the Common Stock other than (i) dividends payable solely in shares
of Common Stock, (ii) the dividend of warrants contemplated by Section 9.04 of the Transaction Agreement and (iii) dividends or
distributions
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of rights or Junior Stock in connection with a stockholders’ rights plan or a tax asset protection plan; or

     (b) redeem, purchase or acquire any shares of Common Stock or other capital stock or other equity securities of any kind of the
Company, or any junior subordinated debentures underlying trust preferred securities issued by the Company or any Affiliate of the
Company, other than (i) redemptions, purchases or other acquisitions of any such securities held by the Investor, (ii) redemptions,
purchases or other acquisitions of the Series G Preferred Stock, (iii) redemptions, purchases or other acquisitions of shares of
Common Stock or other Junior Stock, in each case in this clause (iii) in connection with the administration of any “employee
benefit plan” (within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974) in the ordinary course
of business (including purchases to offset the Share Dilution Amount (as defined below) pursuant to a publicly announced
repurchase plan) and consistent with past practice or to satisfy applicable tax withholdings with respect to employee equity-based
compensation; provided that any purchases to offset the Share Dilution Amount shall in no event exceed the Share Dilution
Amount, (iv) any redemption or repurchase of rights pursuant to any stockholders’ rights plan or tax asset protection plan, (v) the
acquisition by the Company or any of the subsidiaries of the Company of record ownership in Junior Stock or Parity Stock for the
beneficial ownership of any other persons (other than the Company or any other subsidiary of the Company), including as trustees
or custodians and (vi) the exchange or conversion of (A) Junior Stock for or into other Junior Stock, (B) Parity Stock for or into
other Parity Stock (with the same or lesser aggregate liquidation amount) or Junior Stock or (C) junior subordinated debentures
underlying trust preferred securities issued by the Company or an Affiliate of the Company for or into Parity Stock (with an
aggregate liquidation amount not in excess of the aggregate principal amount of such debentures so exchanged or converted) or
Junior Stock, in each case set forth in this clause (vi), solely to the extent required pursuant to binding contractual agreements
entered into prior to the date of the Existing Series F Purchase Agreement for the accelerated exercise, settlement or exchange
thereof for Common Stock. This Section 3.10(b) shall not be deemed to affect the ability of the Company to redeem, purchase,
acquire or exchange its junior subordinated debentures that do not underlie trust preferred securities issued by the Company or an
Affiliate of the Company. “Share Dilution Amount” means the increase in the number of diluted shares outstanding (determined in
accordance with generally accepted accounting principles in the United States, and as measured from the date of the Company’s
most recently filed financial statements of the Company and its consolidated subsidiaries prior to the Closing Date) resulting from
the grant, vesting or exercise of equity-based compensation to employees and equitably adjusted for any stock split, stock dividend,
reverse stock split, reclassification or similar transaction.

     “Junior Stock” means Common Stock and any class or series of stock of the Company (i) initially issued to any person other
than the Investor or (ii) initially issued to the Investor and the terms of which expressly provide that it ranks junior to the Series G
Preferred Stock as to dividend rights and/or as to rights on liquidation, dissolution or winding up of the Company. “Parity Stock”
means any class or series of stock of the Company the terms of which do not expressly provide that such class or series will rank
senior or junior to the Series G Preferred Stock as to dividend rights and/or as to rights on liquidation, dissolution or winding up of
the
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Company (in each case without regard to whether dividends accrue cumulatively or non-cumulatively).

ARTICLE 4
Mංඌർൾඅඅൺඇൾඈඎඌ

     Section 4.01. Amendment. No amendment of any provision of this Amended SPA will be effective unless made in writing and
signed by an officer or a duly authorized representative of each party; provided that the Investor may unilaterally amend any
provision of this Amended SPA to the extent required to comply with any changes after the date of this Amended SPA in applicable
federal statutes; provided, further that the consent of the FRBNY is only required if the FRBNY then holds any AIA/ALICO
Preferred Units and such changes are adverse in any respect to the rights of the FRBNY to have such AIA/ALICO Preferred Units
purchased by the Company, whether or not such changes relate to Article 2, Section 3.01 or Article 4. No failure or delay by any
party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise
thereof preclude any other or further exercise of any other right, power or privilege. The rights and remedies herein provided shall
be cumulative of any rights or remedies provided by law.

     Section 4.02. Waiver of Conditions. The conditions to each party’s obligation to consummate the Securities Exchange and the
Draw Down Right Exchange and the conditions to the Investor’s providing funds to the Company on a Drawdown Date or a
Deferred Exchange Date are for the sole benefit of such party and may be waived by such party in whole or in part to the extent
permitted by applicable law. No waiver will be effective unless it is in a writing signed by a duly authorized officer of the waiving
party that makes express reference to the provision or provisions subject to such waiver.

     Section 4.03. Governing Law; Submission to Jurisdiction, Etc. This Amended SPA, and the rights and obligations of the parties
hereunder, shall be governed by, and construed and interpreted in accordance with, United States federal law and not the law of any
State. To the extent that a court looks to the laws of any State to determine or define the United States federal law, it is the intention
of the parties hereto that such court shall look only to the laws of the State of New York without regard to the rules of conflicts of
laws. Each of the parties hereto agrees (a) to submit to the exclusive jurisdiction and venue of the United States District Court for
the District of Columbia and the United States Court of Federal Claims for any and all actions, suits or proceedings arising out of or
relating to this Amended SPA or the Warrant or the transactions contemplated hereby or thereby (other than any claim against the
UST for monetary damages in excess of $10,000, for which each party hereto agrees to submit to the exclusive jurisdiction and
venue of the United States Court of Federal Claims), and (b) that notice may be served upon (i) the Company at the address and in
the manner set forth for notices to the Company in Section 4.04 and (ii) the Investor and the FRBNY in accordance with federal law.
To the extent permitted by applicable law, each of the parties hereto hereby unconditionally waives trial by
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jury in any legal action or proceeding relating to this Amended SPA or the Warrant or the transactions contemplated hereby or
thereby.

     Section 4.04. Notices. Any notice, request, instruction or other document to be given hereunder by any party to any other party
shall be delivered in the manner provided in Section 12.01 of the Transaction Agreement.

     Section 4.05. Definitions.

     (a) When a reference is made in this Amended SPA to a subsidiary of a person, the term “subsidiary” means any corporation,
partnership, joint venture, limited liability company or other entity (x) of which such person or a subsidiary of such person is a
general partner or (y) of which a majority of the voting securities or other voting interests, or a majority of the securities or other
interests of which having by their terms ordinary voting power to elect a majority of the board of directors or persons performing
similar functions with respect to such entity, is directly or indirectly owned by such person and/or one or more subsidiaries thereof;
provided that no Fund shall be a subsidiary for purposes of this Amended SPA.

     (b) The term “Fund” means any investment vehicle managed by the Company or an Affiliate of the Company and created in the
ordinary course of the Company’s asset management business for the purpose of selling Equity Interests in such investment vehicle
to third parties. “Equity Interests” means shares of capital stock, partnership interests, membership interests in a limited liability
company, beneficial interests in a trust or other equity interests in any entity, and any option, warrant or other right entitling the
holder thereof to purchase or otherwise acquire any such equity interest.

     (c) The term “Affiliate” means, with respect to any person, any person directly or indirectly controlling, controlled by or under
common control with, such other person. For purposes of this definition, “control” (including, with correlative meanings, the terms
“controlled by” and “under common control with”) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person, whether through the ownership of
voting securities by contract or otherwise.

     Section 4.06. Assignment. Neither this Amended SPA nor any right, remedy, obligation nor liability arising hereunder or by
reason hereof shall be assignable by any party hereto without the prior written consent of the other parties, and any attempt to assign
any right, remedy, obligation or liability hereunder without such consent shall be void, except an assignment in the case of a
Business Combination, as defined below, where such party is not the surviving entity, or a sale of substantially all of its assets, to the
entity which is the survivor of such Business Combination or the purchaser in such sale. “Business Combination” means merger,
consolidation, statutory share exchange or similar transaction that requires the approval of the Company’s stockholders.
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     Section 4.07. Severability.

     (a) The parties intend for the Recapitalization to constitute a single, integrated, non-severable transaction.

     (b) Subject to Section 4.07(a), if any term, provision, covenant or restriction of this Amended SPA is held by a court of
competent jurisdiction or other Governmental Entity to be invalid, void or unenforceable, the remainder of the terms, provisions,
covenants and restrictions of this Amended SPA shall remain in full force and effect and shall in no way be affected, impaired or
invalidated so long as the economic or legal substance of the Recapitalization is not affected in any manner materially adverse to
any party hereto. Upon such a determination, the parties shall negotiate in good faith to modify this Amended SPA so as to effect the
original intent of the parties as closely as possible in an acceptable manner in order that the Recapitalization be consummated as
originally contemplated to the fullest extent possible.

     Section 4.08. Entire Agreement. This Amended SPA (including the Annexes hereto), the Transaction Agreement and the
Registration Rights Agreement constitute the entire agreement, and supersedes all other prior agreements, understandings,
representations and warranties, both written and oral, between the parties, with respect to the subject matter hereof.

     Section 4.09. No Third Party Beneficiaries. Nothing contained in this Amended SPA, expressed or implied, is intended to confer
upon any person or entity other than the Company and the Investor any benefit, right or remedies.

[Signature Page Follows]
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     In witness whereof, this Amended SPA has been duly executed and delivered by the duly authorized representatives of the parties
hereto as of the date set forth on the cover page of this Amended SPA.

AMERICAN INTERNATIONAL GROUP, INC.

By:  /s/ Brian T. Schreiber 
Name:  Brian T. Schreiber 
Title:  Executive Vice President, Treasury and

Capital Markets 

[Signature Page to Amended and Restated Purchase Agreement]
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UNITED STATES DEPARTMENT OF THE
TREASURY

By:  /s/ Timothy G. Massad 
Name:  Timothy G. Massad 
Title:  Acting Assistant Secretary for

Financial Stability 

[Signature Page to Amended and Restated Purchase Agreement]

exv2w1 https://www.sec.gov/Archives/edgar/data/5272/000095012311003061/y...

23 of 58 1/8/2018, 10:59 AM



solely for the purpose of Section 2.06, Section 2.07,
Section 2.08 and Article 4

FEDERAL RESERVE BANK OF NEW YORK

By:  /s/ Roseann Stichnoth 
Name:  Roseann Stichnoth 
Title:  Executive Vice President 

[Signature Page to Amended and Restated Purchase Agreement]
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CERTIFICATE OF DESIGNATIONS

OF

SERIES G CUMULATIVE MANDATORY CONVERTIBLE PREFERRED STOCK

OF

AMERICAN INTERNATIONAL GROUP, INC.

     American International Group, Inc., a corporation organized and existing under the General Corporation Law of the State of
Delaware (the “Company”), hereby certifies that the following resolution was adopted by the Board of Directors of the Company
(the “Board of Directors”) as required by Section 151 of the General Corporation Law of the State of Delaware at a meeting duly
held on December 7, 2010.

RESOLVED, that pursuant to the authority granted to and vested in the Board of Directors in accordance with the provisions of
the Restated Certificate of Incorporation of the Company, as amended (the “Restated Certificate of Incorporation”), the Board of
Directors hereby creates a series of serial preferred stock, par value $5.00 per share, of the Company, and hereby states the
designation and number of shares, and fixes the voting and other powers, and the relative rights and preferences, and the
qualifications, limitations and restrictions thereof, as follows:

Series G Cumulative Mandatory Convertible Preferred Stock:

     Part 1. Designation and Number of Shares. There is hereby created out of the authorized and unissued shares of serial preferred
stock of the Company a series of preferred stock designated as the “Series G Cumulative Mandatory Convertible Preferred Stock”
(the “Series G Preferred Stock”). The authorized number of shares of the Series G Preferred Stock shall be 20,000. Such number
of shares may be decreased by resolution of the Board of Directors, subject to the terms and conditions hereof; provided that no
decrease shall reduce the number of shares of the Series G Preferred Stock to a number less than the number of shares then
outstanding.

     Part 2. Standard Provisions. The Standard Provisions contained in Annex A attached hereto are incorporated herein by reference
in their entirety and shall be deemed to be a part of this Certificate of Designations to the same extent as if such provisions had been
set forth in full herein.

     Part 3. Definitions. The following terms are used in this Certificate of Designations (including the Standard Provisions in Annex
A hereto) as defined below:

     (a) “Common Stock” means the common stock, par value $2.50 per share, of the Company.

-2-
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     (b) “Dividend Accrual Date” means February 1, May 1, August 1 and November 1 of each year, whether or not such day is a
Business Day.

     (c) “Junior Stock” means the Common Stock and any class or series of stock of the Company (i) initially issued to any person
other than the UST (as defined in Section 2 of the Standard Provisions in Annex A attached hereto), or (ii) initially issued to the
UST and the terms of which expressly provide that it ranks junior to the Series G Preferred Stock as to dividend rights and/or as to
rights on liquidation, dissolution or winding up of the Company.

     (d) “Liquidation Amount” shall initially mean an amount per share equal to $0, and such amount shall be increased and
decreased as provided in Section 5 of the Standard Provisions in Annex A attached hereto. Such increase or decrease per share shall
be duly reflected in the Schedule of Changes to the Series G Preferred Stock Liquidation Preference attached to the Series G
Preferred Share Certificate.

     (e) “Parity Stock” means any class or series of stock of the Company the terms of which do not expressly provide that such
class or series will rank senior or junior to the Series G Preferred Stock as to dividend rights and/or as to rights on liquidation,
dissolution or winding up of the Company (in each case without regard to whether dividends accrue cumulatively or non-
cumulatively).

     Part 4. Certain Voting Matters. Whether the vote or consent of the holders of a plurality, majority or other portion of the shares of
the Series G Preferred Stock has been cast or given on any matter on which the holders of shares of the Series G Preferred Stock are
entitled to vote or consent together as a class shall be determined by the Company by reference to the Liquidation Amount of the
shares of the Series G Preferred Stock voted or with respect to which a consent has been received as if the Company were liquidated
on the record date for such vote or consent, if any, or, in the absence of a record date, on the date for such vote or consent. For
purposes of determining the voting rights of the holders of the Series G Preferred Stock under Section 7 of the Standard Provisions
forming part of this Certificate of Designations, each holder will be entitled to one vote for each share of Series G Preferred Stock
held by such holder.

[Remainder of Page Intentionally Left Blank]
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     IN WITNESS WHEREOF, the Company has caused this Certificate of Designations to be signed on its behalf by its
__________________________and attested by its Vice President, Corporate Secretary and Deputy General Counsel this _______
day of _______________, 20____.

AMERICAN INTERNATIONAL GROUP, INC.

By:  
Name:  
Title:  

ATTEST:

Name:  
Title:  

[Signature Page to Series G Certificate of Designations]
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ANNEX A

STANDARD PROVISIONS

     Section 1. General Matters. Each share of the Series G Preferred Stock shall be identical in all respects to every other share of
the Series G Preferred Stock. The Series G Preferred Stock shall be mandatorily convertible into Common Stock as described in
Section 6 hereof. The Series G Preferred Stock (a) shall rank senior to the Junior Stock in respect of the right to receive dividends
and the right to receive payments out of the assets of the Company upon voluntary or involuntary liquidation, dissolution or winding
up of the Company and (b) shall be of equal rank with Parity Stock as to the right to receive dividends and the right to receive
payments out of the assets of the Company upon voluntary or involuntary liquidation, dissolution or winding up of the Company.

     Section 2. Standard Definitions. As used in this Certificate of Designations with respect to the Series G Preferred Stock:

     (a) “Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct
or indirect common control with such specified Person. For the purposes of this definition, “control” when used with respect to any
specified Person means the power to direct the management and policies of such Person, directly or indirectly, whether through the
ownership of voting securities, by contract or otherwise; and the terms “controlling” and “controlled” have meanings correlative to
the foregoing.

     (b) “AIA/ALICO Preferred Units” has the meaning assigned to it in the Transaction Agreement.

     (c) “Amended Purchase Agreement” means the Amended and Restated Purchase Agreement dated as of January 14, 2011
among the Company, the UST and the FRBNY, as it may be amended or modified from time to time.

     (d) “Applicable Dividend Rate” means 5% per annum.

     (e) “Applicable Market Value” means, with respect to the Mandatory Conversion Date, the Average VWAP per share of
Common Stock or per Exchange Property Unit, as appropriate, over the Observation Period. For purposes of calculating the value of
an Exchange Property Unit, (x) the value of any publicly-traded common stock included in an Exchange Property Unit shall be
determined using the Average VWAP per share of such common stock over the Observation Period, and (y) the value of any other
property, including securities other than publicly-traded common stock, included in an Exchange Property Unit will be the value of
such property on the first Trading Day of the Observation Period (as determined in good faith by the Board of Directors, whose
determination shall be conclusive and described in a Board Resolution).

     (f) “Announcement Date” means September 30, 2010.

     (g) “Available Amount” has the meaning assigned to it in the Amended Purchase Agreement.
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     (h) “Average VWAP” means, for the Common Stock, any publicly-traded common stock included in an Exchange Property Unit
or any capital stock distributed to holders of Common Stock as contemplated in Section 11(a)(iii) for any period, the average of the
VWAP of the Common Stock, such publicly-traded stock or such capital stock for each Trading Day in such period.

     (i) “Board of Directors” means the board of directors of the Company or any duly authorized committee thereof.

     (j) “Board Resolution” means one or more resolutions of the Board of Directors, a copy of which has been certified by the
Secretary or an Assistant Secretary of the Company, to have been duly adopted by the Board of Directors and to be in full force and
effect on the date of such certification and delivered to the Holders.

     (k) “Business Combination” means a merger, consolidation, statutory share exchange or similar transaction that requires the
approval of the Company’s stockholders.

     (l) “Business Day” means any day except Saturday, Sunday and any day on which banking institutions in the State of New York
generally are authorized or required by law or other governmental actions to close.

     (m) “Bylaws” means the bylaws of the Company, as they may be amended from time to time.

     (n) “Certificate of Designations” means this Certificate of Designations relating to the Series G Preferred Stock, of which these
Standard Provisions form a part, as it may be amended from time to time.

     (o) “Charter” means the Company’s Restated Certificate of Incorporation, as amended.

     (p) “Closing Date” has the meaning assigned to it in the Transaction Agreement.

     (q) “Constituent Person” has the meaning set forth in Section 11(b).

     (r) “Conversion Price” shall equal the lesser of (a) $29.29 and (b) 80% of the Average VWAP of the Common Stock over the
period of 30 consecutive Trading Days commencing on the Trading Day immediately after the Common Stock trades without the
right to receive the Special Dividend (as such term is defined in the Transaction Agreement).

     (s) “Conversion Rate” per share of Series G Preferred Stock shall mean (i) the sum of the Liquidation Amount for such share of
Series G Preferred Stock plus any accrued and unpaid dividends with respect to the period from and including the Dividend Accrual
Date immediately preceding the date of such conversion to but excluding such conversion date divided by (ii) the Conversion Price,
subject to adjustment pursuant to Section 11.

     (t) “Current Market Price” means, in respect of a share of Common Stock on any day of determination, the Average VWAP per
share of Common Stock over each of the 10
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consecutive Trading Days ending on the earlier of the day in question and the day before the “ex date” with respect to the issuance
or distribution requiring such computation. For purposes of this definition, the term “ex date,” when used with respect to any
issuance or distribution, shall mean the first date on which the shares of Common Stock trade on the applicable exchange or in the
applicable market, regular way, without the right to receive such issuance or distribution.

     (u) “Dividend Period” has the meaning set forth in Section 3.

     (v) “Equity Offering” has the meaning assigned to it in the Amended Purchase Agreement.

     (w) “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time.

     (x) “Exchange Property Unit” has the meaning set forth in Section 11(b).

     (y) “expiration date” has the meaning set forth in Section 11(a).

     (z) “Expiration Time” has the meaning set forth in Section 11(a).

     (aa) “FRBNY” means the Federal Reserve Bank of New York.

     (bb) “General Corporate Purposes Drawdown Amount” has the meaning assigned to it in the Amended Purchase Agreement.

     (cc) “Holder” means each record holder of a share of Series G Preferred Stock.

     (dd) “Mandatory Conversion Date” means March 31, 2012.

     (ee) “Number of Underlying Shares” means, at any time of determination, a number of shares of Common Stock equal to the
number of outstanding shares of Series G Preferred Stock multiplied by the Conversion Rate.

     (ff) “Observation Period” means the 20 consecutive Trading Day period ending on the third Trading Day immediately
preceding the Mandatory Conversion Date.

     (gg) “Officer” has the meaning set forth in Section 15(b).

     (hh) “Officers’ Certificate” means a certificate signed by the Company’s Chief Executive Officer, President, a Senior Vice
President or a Vice President and by its Treasurer, an Assistant Treasurer, its Secretary or an Assistant Secretary.

     (ii) “Original Issue Date” means the date on which shares of the Series G Preferred Stock are first issued, even if the
Liquidation Amount is initially zero.

     (jj) “Person” means a company, an individual, corporation, partnership, joint venture, association, joint-stock company, limited
liability company, trust, unincorporated organization or government or any agency or political subdivision thereof or any other
entity.
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     (kk) “Preferred Stock” means any and all series of serial preferred stock of the Company, including the Series G Preferred
Stock.

     (ll) “Purchased Shares” has the meaning set forth in Section 11(a).

     (mm) “record date” has the meaning set forth in Section 11(a).

     (nn) “Reorganization Event” has the meaning set forth in Section 11(b).

     (oo) “Restricted Shares Legend” has the meaning set forth in Section 15(a).

     (pp) “Senior or Pari Passu Securities” has the meaning set forth in Section 7(b)(i).

     (qq) “Series F Closing Drawdown Amount” has the meaning assigned to it in the Transaction Agreement.

     (rr) “Series F Preferred Stock Purchase Agreement” means the Securities Purchase Agreement, dated April 17, 2009, between
the Company and the UST.

     (ss) “Series G Preferred Share Certificate” has the meaning set forth in Section 15(a).

     (tt) “Share Dilution Amount” has the meaning set forth in Section 3(b).

     (uu) “Standard Provisions” mean these Standard Provisions that form a part of the Certificate of Designations relating to the
Series G Preferred Stock.

     (vv) “Termination Date” has the meaning set forth in the Amended Purchase Agreement.

     (ww) “Trading Day” means a day on which the Common Stock, any publicly traded common stock included in an Exchange
Property Unit or any capital stock distributed to holders of Common Stock as contemplated in Section 11(a)(iii), as the case may be,
(i) is not suspended from trading at the close of regular way trading (not including extended or after hours trading) on any national
or regional securities exchange or association or over-the-counter market that is the primary market for trading the Common Stock,
such publicly-traded common stock or such capital stock, as appropriate, and (ii) has traded at least once regular way on the national
securities exchange or association or over-the-counter market that is the primary market for the trading of the Common Stock, such
publicly traded common stock or such capital stock, as appropriate.

     (xx) “Transaction Agreement” means the Master Transaction Agreement dated December 8, 2010 among the Company,
ALICO Holdings LLC, AIA Aurora LLC, the FRBNY, the UST and the AIG Credit Facility Trust, as amended or supplemented
from time to time.

     (yy) “Transfer Agent” has the meaning set forth in Section 16.

     (zz) “UST” means the United States Department of the Treasury.
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     (aaa) “VWAP” per share of the Common Stock on any Trading Day means the per share volume weighted average price as
displayed on Bloomberg (or any successor service) page AIG UN <Equity> AQR in respect of the period from 9:30 a.m. to 4:00
p.m., New York City time, on the relevant Trading Day, or if Exchange Property Units have replaced the Common Stock following
a Reorganization Event and an Exchange Property Unit includes publicly-traded common stock or if any capital stock or similar
equity interests are distributed to holders of Common Stock as contemplated in Section 11(a)(iii), “VWAP” per share of such
common stock, capital stock or similar equity units on any Trading Day means the per share volume weighted average price as
displayed on Bloomberg (or any successor service) in respect of the period from 9:30 a.m. to 4:00 p.m. New York City time, on the
relevant Trading Day, or in either case, if such volume weighted average price is unavailable, VWAP means the market value per
share of Common Stock, such publicly-traded common stock or such capital stock or similar equity interests on such Trading Day
as determined by a nationally recognized independent investment banking firm retained by the Company for this purpose.

     (bbb) “Warrants” has the meaning set forth in the Transaction Agreement.

     Section 3. Dividends.

     (a) Rate. The Series G Preferred Stock shall accrue dividends with respect to each Dividend Period at a rate per annum equal to
the Applicable Dividend Rate of the Liquidation Amount per share of Series G Preferred Stock as of the first day of such Dividend
Period; provided, that if the Liquidation Amount of a share of Series G Preferred Stock increases during such Dividend Period as
provided in Section 5(a), dividends with respect to such increase shall be calculated for the period from and including the date of
such increase to, but excluding, the last day of such Dividend Period; provided further, that if the Liquidation Amount of a share of
Series G Preferred Stock decreases during such Dividend Period as provided in Section 5(c) or (e), dividends with respect to the
amount of such decrease shall cease to accrue as of the date of such decrease. Dividends on the Series G Preferred Stock for any
period other than a full Dividend Period shall be computed on the basis of a 360-day year of twelve 30-day months. The amount of
the dividends per share of Series G Preferred Stock accrued for any Dividend Period shall be added to the Liquidation Amount of
such share of Series G Preferred Stock as of the first day of the immediately succeeding Dividend Period, unless dividends in such
amount are declared for such Dividend Period by the Board of Directors out of assets legally available therefor and paid in cash to
the Holders of record as of the Business Day immediately preceding the relevant Dividend Accrual Date in accordance with the
following paragraph. The period from and including any Dividend Accrual Date to, but excluding, the next Dividend Accrual Date
is a “Dividend Period”; provided that the initial Dividend Period shall be the period from and including the Original Issue Date to,
but excluding, the next Dividend Accrual Date.

     If the Board of Directors elect to pay dividends in cash on any Dividend Accrual Date, the Company shall provide written notice
thereof to the Holders not less than three Business Days prior to such Dividend Accrual Date. If any Dividend Accrual Date on
which the Board of Directors determines to pay dividends on the Series G Preferred Stock would otherwise fall on a day that is not a
Business Day, then the dividend payment due on such Dividend Accrual Date
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shall be postponed to the next day that is a Business Day and no additional dividends shall accrue as a result of such postponement.

     Holders of the Series G Preferred Stock shall not be entitled to any dividends, whether payable in cash, securities or other
property, other than dividends on the Series G Preferred Stock as specified in this Section 3 (subject to the other provisions of the
Certificate of Designations).

     Subject to the foregoing and to Section 3(b), and not otherwise, such dividends (payable in cash, securities or other property) as
may be determined by the Board of Directors or any duly authorized committee of the Board of Directors may be declared and paid
on any securities, including Common Stock and other Junior Stock, from time to time out of any funds legally available for such
payment, and holders of the Series G Preferred Stock shall not be entitled to participate in any such dividends.

     (b) Limitation on Dividends. So long as any share of the Series G Preferred Stock remains outstanding, without the consent of
each of the holders of the Series G Preferred Stock, no dividend or distribution shall be declared or paid on the Common Stock or
any other shares of Junior Stock (other than dividends payable solely in shares of Common Stock) or Parity Stock, and no Common
Stock, Junior Stock or Parity Stock shall be, directly or indirectly, purchased, redeemed or otherwise acquired for consideration by
the Company or any of its subsidiaries. The foregoing limitation shall not apply to: (i) a dividend payable on any Junior Stock in
shares of any other Junior Stock, or to the acquisition of shares of any Junior Stock in exchange for, or through application of the
proceeds of the sale of, shares of any other Junior Stock; (ii) redemptions, purchases or other acquisitions of shares of Common
Stock or other Junior Stock in connection with the administration of any employee benefit plan in the ordinary course of business
(including purchases to offset the Share Dilution Amount (as defined below) pursuant to a publicly announced repurchase plan) and
consistent with past practice or to satisfy applicable tax withholdings with respect to employee equity-based compensation; provided
that any purchases to offset the Share Dilution Amount shall in no event exceed the Share Dilution Amount; (iii) any dividends or
distributions of rights or Junior Stock in connection with a stockholders’ rights plan or tax asset protection plan or any redemption
or repurchase of rights pursuant to any stockholders’ rights plan or tax asset protection plan; (iv) the acquisition by the Company or
any of its subsidiaries of record ownership in Junior Stock or Parity Stock for the beneficial ownership of any other persons (other
than the Company or any of its subsidiaries), including as trustees or custodians; (v) the conversion of the Series G Preferred Stock
into Common Stock; (vi) the dividend of Warrants contemplated by Section 9.04 of the Transaction Agreement; (vii) the exchange
or conversion of (A) Junior Stock for or into other Junior Stock or (B) Parity Stock for or into other Parity Stock (with the same or
lesser aggregate liquidation amount) or Junior Stock, in each case, solely to the extent required pursuant to binding contractual
agreements entered into prior to the date of the Series F Preferred Stock Purchase Agreement for the accelerated exercise, settlement
or exchange thereof for Common Stock; and (viii) any purchase, redemption or other acquisition or any dividend or distribution
with the written consent of the UST. This Section 3(b) shall not be deemed to affect the ability of the Company to redeem, purchase,
acquire or exchange its junior subordinated debentures issued by the Company or an Affiliate of the Company. “Share Dilution
Amount” means the increase in the number of diluted shares outstanding (determined in accordance with generally accepted
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accounting principles in the United States, and as measured from the date of the Company’s consolidated financial statements most
recently filed with the Securities and Exchange Commission prior to the Original Issue Date) resulting from the grant, vesting or
exercise of equity-based compensation to employees and equitably adjusted for any stock split, stock dividend, reverse stock split,
reclassification or similar transaction.

     Section 4. Liquidation, Dissolution or Winding Up. In the event of any voluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Company, then, before any distribution or payment shall be made to the holders of Junior Stock, the
holders of the Series G Preferred Stock and any shares of Preferred Stock ranking on a parity therewith as to liquidation shall be
entitled to be paid in full the respective amounts of the liquidation preferences thereof, which in the case of the Series G Preferred
Stock shall be the Liquidation Amount, plus an amount equal to all accrued dividends for any period prior to such distribution or
payment date that have not been added to the Liquidation Amount. If such payment shall have been made in full to the holders of
the Series G Preferred Stock and any series of Preferred Stock ranking on a parity therewith as to liquidation, the remaining assets
and funds of the Company shall be distributed among the holders of Junior Stock, according to their respective rights and
preferences and in each case according to their respective shares. If, upon any liquidation, dissolution or winding up of the affairs of
the Company, the amounts so payable are not paid in full to the holders of all outstanding shares of the Series G Preferred Stock and
any series of Preferred Stock ranking on a parity therewith as to liquidation, the holders of the Series G Preferred Stock and any
series of Preferred Stock ranking on a parity therewith as to liquidation shall share ratably in any distribution of assets in proportion
to the full amounts to which they would otherwise be respectively entitled. Neither the consolidation or merger of the Company, nor
the sale, lease or conveyance of all or a part of its assets, shall be deemed a liquidation, dissolution or winding up of the affairs of
the Company within the meaning of the foregoing provisions of this Section 4.

     Section 5. Changes to the Liquidation Amount.

     (a) Draws on Series G Preferred Stock. The Liquidation Amount shall be increased each time a General Corporate Purposes
Drawdown Amount is paid by the UST to the Company by an amount equal to the General Corporate Purposes Drawdown Amount
so paid divided by the number of shares of Series G Preferred Stock then outstanding.

     (b) Accrued Dividends. The Liquidation Amount shall be automatically increased on each Dividend Accrual Date as provided in
Section 3 to reflect the accrual of dividends at the Applicable Dividend Rate to the extent such dividends have not been paid.

     (c) Cash Payment and Redemption. At any time after the FRBNY no longer holds any AIA/ALICO Preferred Units, the
Company may, following the delivery of at least five (5) Business Days’ prior written notice to the Holders in accordance with
Section 12, pay the Holders an amount in cash that shall be allocated to reduce the Liquidation Amount by an amount per share
equal to (i) the cash amount so paid divided by (ii) the number of shares of Series G Preferred Stock outstanding at such time. If at
any time the Liquidation Amount is equal to zero, the Company shall be entitled to redeem the Series G Preferred Stock in exchange
for an amount in cash per share of Series G Preferred Stock equal to the accrued dividends on
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such share, if any, that have not been added to the Liquidation Amount. Upon redemption, the Holders shall return such shares to
the Company and the Company shall cancel the shares of Series G Preferred Stock so returned. From and after such redemption, the
Series G Preferred Stock shall cease to be outstanding and the Holders shall have no rights in respect thereof.

     (d) Equity Offering. If the Company closes an Equity Offering prior to the Mandatory Conversion Date, the provisions of
Sections 2.07 and 2.08 of the Amended Purchase Agreement shall apply, and the aggregate liquidation preference of the Series G
Preferred Stock shall be adjusted as set forth in such sections. Any payment in respect of the Series G Preferred Stock as
contemplated by Section 2.08 of the Amended Purchase Agreement shall be conducted in accordance with paragraph (c).

     (e) Delivery of AIA/ALICO Preferred Units. At any time when the Company purchases AIA/ALICO Preferred Units from the
FRBNY pursuant to Section 2.06(f) of the Amended Purchase Agreement, the Company shall deliver such AIA/ALICO Preferred
Units to the UST pursuant to the Amended Purchase Agreement in exchange for a reduction in the Liquidation Amount by an
amount per share equal to (i) the aggregate purchase price of such AIA/ALICO Preferred Units paid to the FRBNY divided by (ii)
the number of shares of Series G Preferred Stock outstanding at such time.

     (f) Mandatory Conversion. On the Mandatory Conversion Date, if the FRBNY then holds any AIA/ALICO Preferred Units, the
provisions of Section 2.07 of the Amended Purchase Agreement shall apply, and the aggregate liquidation preference of the
Series G Preferred Stock shall be adjusted as set forth in such section immediately prior to the conversion of the Series G Preferred
Stock into shares of Common Stock as set forth in this Certificate of Designations.

     (g) No Sinking Fund. The Series G Preferred Stock shall not be subject to any mandatory redemption, sinking fund or other
similar provisions except as described in Section 6(c) below. Except as provided in the Amended Purchase Agreement, Holders of
the Series G Preferred Stock shall have no right to require redemption or repurchase of any shares of the Series G Preferred Stock.

     Section 6. Mandatory Conversion; Return and Cancellation.

     (a) Mandatory Conversion. On the Mandatory Conversion Date, each share of Series G Preferred Stock shall automatically
convert into a number of shares of Common Stock equal to the Conversion Rate in accordance with the procedures set forth in
Section 9, after giving effect to Section 2.07 of the Amended Purchase Agreement.

     (b) No Fractional Shares. No fractional shares of Common Stock shall be issued as a result of any conversion of shares of
Series G Preferred Stock. Instead, the aggregate number of shares of Common Stock to be issued to any Holder upon any such
conversion shall be computed on the basis of the aggregate number of shares of Series G Preferred Stock held by such Holder and
will be rounded down to the nearest whole number, and in lieu of any fractional share of Common Stock issuable upon conversion,
the Company shall pay an amount in cash (computed to the nearest cent) equal to the Conversion Price (as adjusted in a manner
inversely proportional
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to any adjustments to the Conversion Rate prior to the Mandatory Conversion Date) multiplied by such fraction of a share.

     (c) Return and Cancellation. If at any time the Available Amount and Liquidation Amount are both equal to zero, the Holders of
shares of Series G Preferred Stock shall return such shares to the Company for cancellation in exchange for an amount in cash per
share of Series G Preferred Stock equal to the accrued and unpaid dividends on such share, if any, that have not been added to the
Liquidation Amount, and the Company shall cancel the shares of Series G Preferred Stock so returned.

     Section 7. Voting Rights.

     (a) General. The holders of the Series G Preferred Stock shall not have any voting rights except as set forth below or as
otherwise from time to time required by law.

     (b) Class Voting Rights as to Particular Matters. So long as any shares of the Series G Preferred Stock are outstanding, whether
or not the Liquidation Amount per share is greater than zero, in addition to any other vote or consent of stockholders required by
law or by the Charter, the vote or consent of the Holders of at least 662/3% of the shares of the Series G Preferred Stock at the time
outstanding, voting as a separate class, given in person or by proxy, either in writing without a meeting or by vote at any meeting
called for the purpose, shall be necessary for effecting or validating:

     (i) Authorization of Senior or Pari Passu Stock. Any amendment or alteration of the Certificate of Designations for the
Series G Preferred Stock or the Charter (including any amendment to the Charter effectuated by a Certificate of Designations) to
authorize or create or increase the authorized amount of, or any issuance of, any shares of, or any securities convertible into or
exchangeable or exercisable for shares of, any class or series of capital stock of the Company ranking senior to or pari passu with
the Series G Preferred Stock with respect to either or both the payment of dividends and/or the distribution of assets on any
liquidation, dissolution or winding up of the Company (the “Senior or Pari Passu Securities”); provided, however, that the
voting rights provided in this Section 7(b)(i) shall not apply to any amendment or alteration of the Charter (including any
amendment to the Charter effectuated by a Certificate of Designations) to authorize or create or increase the authorized amount
of, or any issuance of, any Senior or Pari Passu Securities initially issued to the UST;

     (ii) Amendment of the Series G Preferred Stock. Any amendment, alteration or repeal of any provision of the Certificate of
Designations for the Series G Preferred Stock or the Charter (including, unless no vote on such merger or consolidation is
required by Section 7(b)(iii) below, any amendment, alteration or repeal by means of a merger, consolidation or otherwise) so as
to adversely affect the rights, preferences, privileges or voting powers of the Series G Preferred Stock; or

     (iii) Share Exchanges, Reclassifications, Mergers and Consolidations. Any consummation of a binding share exchange or
reclassification involving the Series G Preferred Stock, or of a merger or consolidation of the Company with or into another
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corporation or other entity, unless in each case (x) the shares of the Series G Preferred Stock remain outstanding and are not
amended in any respect or, in the case of any such merger or consolidation with respect to which the Company is not the
surviving or resulting entity, are converted into or exchanged for preference securities of the surviving or resulting entity or its
ultimate parent, and (y) such shares remaining outstanding or such preference securities, as the case may be, have such rights,
preferences, privileges and voting powers, and limitations and restrictions thereof, taken as a whole, as are not materially less
favorable to the holders thereof than the rights, preferences, privileges and voting powers, and limitations and restrictions thereof,
of the Series G Preferred Stock immediately prior to such consummation, taken as a whole;

provided, however, that for all purposes of this Section 7(b), any increase in the amount of the authorized Preferred Stock or the
creation and issuance of any other series of the Preferred Stock, or any securities convertible into or exchangeable or exercisable for
any other series of the Preferred Stock, ranking junior to the Series G Preferred Stock with respect to the payment of dividends
(whether such dividends are cumulative or non-cumulative) and the distribution of assets upon liquidation, dissolution or winding
up of the Company shall not be deemed to adversely affect the rights, preferences, privileges or voting powers, and shall not require
the affirmative vote or consent of, the Holders of outstanding shares of the Series G Preferred Stock.

     (c) Changes after Provision for Redemption. No vote or consent of the Holders of the Series G Preferred Stock shall be required
pursuant to Section 7(b) above if, at or prior to the time when any such vote or consent would otherwise be required pursuant to
such Section, all outstanding shares of the Series G Preferred Stock shall have been redeemed pursuant to Section 5(c) above or
returned and cancelled pursuant to Section 6(c) above.

     (d) Procedures for Voting and Consents. The rules and procedures for calling and conducting any meeting of the Holders of the
Series G Preferred Stock (including, without limitation, the fixing of a record date in connection therewith), the solicitation and use
of proxies at such a meeting, the obtaining of written consents and any other aspect or matter with regard to such a meeting or such
consents shall be governed by any rules that the Board of Directors or any duly authorized committee of the Board of Directors, in
its discretion, may adopt from time to time, which rules and procedures shall conform to the requirements of the Charter, the
Bylaws, and applicable law and the rules of any national securities exchange or other trading facility on which Series G Preferred
Stock is listed or traded at the time.

     Section 8. Record Holders. To the fullest extent permitted by applicable law, the Company and the Transfer Agent may deem and
treat the record Holder of any share of the Series G Preferred Stock as the true and lawful owner thereof for all purposes, and neither
the Company nor the Transfer Agent shall be affected by any notice to the contrary.

     Section 9. Conversion Procedures.

     (a) On the Mandatory Conversion Date, dividends on the shares of Series G Preferred Stock shall cease to accrue, and such
shares of Series G Preferred Stock shall cease to be outstanding, in each case, subject to the right of Holders of such shares to
receive the shares of
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Common Stock into which such shares of Series G Preferred Stock are convertible pursuant to Section 6(a).

     (b) The Holders of the shares of Series G Preferred Stock shall be treated for all purposes as the record holders of such shares of
Common Stock as of the close of business on the Mandatory Conversion Date. Prior to the Mandatory Conversion Date, shares of
Common Stock issuable upon conversion of any shares of Series G Preferred Stock shall not be deemed outstanding for any
purpose, and Holders of shares of Series G Preferred Stock shall have no rights with respect to, or as holders of, the Common Stock
(including without limitation voting rights, rights to respond to tender offers for the Common Stock and rights to receive any
dividends or other distributions on the Common Stock) by virtue of holding shares of Series G Preferred Stock.

     (c) Shares of Series G Preferred Stock duly converted in accordance herewith, or otherwise reacquired by the Company, shall
resume the status of authorized and unissued Preferred Stock, undesignated as to series and available for future issuance (provided
that any such cancelled shares of Series G Preferred Stock may be reissued only as shares of any series of Preferred Stock other than
Series G Preferred Stock).

     (d) The Company shall register the certificates for the shares of Common Stock to be issued upon conversion of Series G
Preferred Stock in the name of the Holder of such Series G Preferred Stock as shown on the records of the Company, unless the
Holder of such Series G Preferred Stock shall by written notice to the Company elect not to receive shares of Common Stock
deliverable upon such conversion in certificated form, in which case the Company shall register such shares in its direct registration
system in the name of the Holder of such Series G Preferred Stock as shown on the records of the Company.

     Section 10. Reservation of Common Stock.

     (a) On and after the date the Conversion Price is fixed, the Company shall at all times reserve and keep a sufficient number of
authorized and unissued shares of Common Stock or shares held in the treasury of the Company, solely for issuance upon the
conversion of shares of Series G Preferred Stock as herein provided, free from any preemptive or other similar rights.

     (b) Notwithstanding the foregoing, the Company shall be entitled to deliver upon conversion of shares of Series G Preferred
Stock, as herein provided, shares of Common Stock reacquired and held in the treasury of the Company (in lieu of the issuance of
authorized and unissued shares of Common Stock), so long as any such treasury shares are free and clear of all liens, charges,
security interests or encumbrances (other than liens, charges, security interests and other encumbrances created by the Holders and
the restrictions contemplated by the Restricted Shares Legend).

     (c) All shares of Common Stock delivered upon conversion of the Series G Preferred Stock shall be duly authorized, validly
issued, fully paid and non-assessable, free and clear of all liens, claims, security interests and other encumbrances (other than liens,
charges, security interests and other encumbrances created by the Holders).
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     Section 11. Conversion Rate Adjustments.

     (a) The Conversion Rate and the Number of Underlying Shares shall be subject to adjustment, without duplication, under the
following circumstances:

     (i) the issuance of Common Stock as a dividend or distribution to all holders of Common Stock, or a subdivision or
combination of Common Stock, in which event the Conversion Rate shall be adjusted based on the following formula:

SR1 = SR0 x (OS1 / OS0)

where,

SR0 = the Conversion Rate in effect at the close of business on the record date

SR1 = the Conversion Rate in effect immediately after the record date

OS0 = the number of shares of Common Stock outstanding at the close of business on the record date prior to giving effect
to such event

OS1 = the number of shares of Common Stock that would be outstanding immediately after, and solely as a result of, such
event

     (ii) the issuance to all holders of Common Stock of certain rights, options or warrants entitling them for a period expiring
60 days or less from the date of issuance of such rights, options or warrants to purchase shares of Common Stock at less than the
Current Market Price of Common Stock as of the record date, in which event the Conversion Rate shall be adjusted based on the
following formula:

SR1 = SR0 x (OS0 + X) / (OS0 + Y)

where,

SR0 = the Conversion Rate in effect at the close of business on the record date

SR1 = the Conversion Rate in effect immediately after the record date

OS0 = the number of shares of Common Stock outstanding at the close of business on the record date

X = the total number of shares of Common Stock issuable pursuant to such rights, options or warrants

Y = the aggregate price payable to exercise such rights divided by the Average VWAP per share of the Common Stock
over each of the 10 consecutive Trading Days prior to the Business Day immediately preceding the announcement
of the issuance of such rights, options or warrants
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However, the Conversion Rate shall be readjusted to the extent that any such rights, options or warrants are not exercised prior to
their expiration.

     (iii) the dividend or other distribution to all holders of Common Stock of shares of capital stock of the Company (other than
Common Stock), rights to acquire capital stock of the Company or evidences of the Company’s indebtedness or the Company’s
assets (excluding any dividend, distribution or issuance covered by clauses (i) or (ii) above or (iv) or (v) below) in which event
the Conversion Rate shall be adjusted based on the following formula:

SR1 = SR0 x SP0 / (SP0 — FMV)

where,

SR0 = the Conversion Rate in effect at the close of business on the record date

SR1 = the Conversion Rate in effect immediately after the record date

SP0 = the Current Market Price as of the record date

FMV = the fair market value (as determined in good faith by the Board of Directors, whose good faith determination when
evidenced by a Board Resolution shall be conclusive and binding), on the record date, of the shares of capital stock
of the Company, rights to acquire capital stock, evidences of indebtedness or assets so distributed, expressed as an
amount per share of Common Stock

However, if the transaction that gives rise to an adjustment pursuant to this clause (iii) is one pursuant to which the payment of a
dividend or other distribution on Common Stock consist of shares of capital stock of, or similar equity interests in, a subsidiary or
other business unit of the Company, that are, or, when issued, will be, traded on a U.S. securities exchange, then the Conversion
Rate shall instead be adjusted based on the following formula:

SR1 = SR0 x (FMV0 + MP0) / MP0

where,

SR0 = the Conversion Rate in effect at the close of business on the record date

SR1 = the Conversion Rate in effect immediately after the record date

FMV0 = the Average VWAP of the capital stock or similar equity interests distributed to holders of Common Stock
applicable to one share of Common Stock over each of the 10 consecutive Trading Days commencing on and
including the third Trading Day after the date on which “ex-distribution trading” commences for such dividend or
distribution with respect to Common Stock on the NYSE or such other
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national or regional exchange or market that is at that time the principal market for the Common Stock

MP0 = the Average VWAP of the Common Stock over each of the 10 consecutive Trading Days commencing on and
including the third Trading Day after the date on which “ex-distribution trading” commences for such dividend or
distribution with respect to Common Stock on the NYSE or such other national or regional exchange or market that
is at that time the principal market for the Common Stock

     (iv) the Company makes a distribution consisting exclusively of cash to all holders of Common Stock, excluding (A) any cash
that is distributed as part of a distribution referred to in clause (iii) above, and (B) any consideration payable in connection with a
tender or exchange offer made by the Company or any of the Company’s subsidiaries referred to in clause (v) below, in which
event, the Conversion Rate shall be adjusted based on the following formula:

SR1 = SR0 x SP0 / (SP0 — C)

where,

SR0 = the Conversion Rate in effect at the close of business on the record date

SR1 = the Conversion Rate in effect immediately after the record date

SP0 = the Current Market Price as of the record date

C = the amount in cash per share of Common Stock the Company distributes to holders

     (v) the Company or one or more of its subsidiaries make purchases of Common Stock pursuant to a tender offer or exchange
offer by the Company or a subsidiary of the Company for Common Stock to the extent that the cash and value of any other
consideration included in the payment per share of Common Stock validly tendered or exchanged exceeds the VWAP per share of
Common Stock on the Trading Day next succeeding the last date on which tenders or exchanges may be made pursuant to such
tender or exchange offer (the “expiration date”), in which event the Conversion Rate will be adjusted based on the following
formula:

SR1 = SR0 x [(FMV + (SP1 x OS 1)] / (SP1 x OS0)

where,

SR0 = the Conversion Rate in effect at the close of business on the expiration date

SR1 = the Conversion Rate in effect immediately after the expiration date
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FMV = the fair market value (as determined in good faith by the Board of Directors whose good faith determination when
evidenced by a Board Resolution will be conclusive and binding), on the expiration date, of the aggregate value of
all cash and any other consideration paid or payable for shares validly tendered or exchanged and not withdrawn as
of the expiration date (the “Purchased Shares”)

OS1 = the number of shares of Common Stock outstanding as of the last time tenders or exchanges may be made pursuant
to such tender or exchange offer (the “Expiration Time”) less any Purchased Shares

OS0 = the number of shares of Common Stock outstanding at the Expiration Time, including any Purchased Shares

SP1 = the Average VWAP of the Common Stock over each of the 10 consecutive Trading Days commencing with the
Trading Day immediately after the expiration date.

     (vi) Calculation of Adjustments. All adjustments to the Conversion Rate shall be calculated by the Company to the nearest
1/10,000th of one share of Common Stock (or if there is not a nearest 1/10,000th of a share, to the next lower 1/10,000th of a
share). No adjustment to the Conversion Rate shall be required unless such adjustment would require an increase or a decrease of
at least one percent in the Conversion Rate; provided that any adjustments not so made shall be carried forward and taken into
account in any subsequent adjustment and notwithstanding whether or not such one percent of a share threshold shall have been
met, all such adjustments shall be made on the Mandatory Conversion Date. If an adjustment to the Conversion Rate is required
to be made pursuant to the occurrence of any of the events contemplated by clauses (i) through (v) of this Section 11(a) or Section
11(b) during the Observation Period, appropriate and customary adjustments shall be made to the VWAP per share of the
Common Stock.

     (vii) When No Adjustment Required. No adjustment of the Conversion Rate need be made as a result of: (A) the issuance of
the rights; (B) the distribution of separate certificates representing the rights; (C) the exercise or redemption of the rights in
accordance with any rights agreement; or (D) the termination or invalidation of the rights, in each case, pursuant to any
stockholder rights plans or tax asset protection plans adopted by the Company from time to time; provided, however, that to the
extent that the Company has a stockholder rights plan or tax asset protection plan in effect on the Mandatory Conversion Date,
the Holders shall receive, in addition to the shares of Common Stock, the rights under such rights plan or tax asset protection
plan, unless, prior to the Mandatory Conversion Date, the rights have separated from the Common Stock, in which case the
Conversion Rate shall be adjusted at the time of separation as if the Company made a distribution to all holders of Common
Stock as described in clause (iii) of this Section 11(a) including for the purposes of this paragraph only shares of Common Stock
and assets issuable upon exercise of rights under a stockholder rights plan or tax asset protection plan, subject to readjustment in
the event of the expiration, termination or redemption of the rights.
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     No adjustment to the Conversion Rate need be made:

     (A) upon the issuance of any shares of Common Stock or securities convertible into, or exercisable or exchangeable for,
Common Stock in public or private transactions at any price that the Company deems appropriate or in exchange for other securities
of the Company;

     (B) upon the issuance of any shares of Common Stock pursuant to any present or future plan providing for the reinvestment of
dividends or interest payable on securities of the Company and the investment of additional optional amounts in shares of Common
Stock under any plan of that type;

     (C) upon the issuance of any shares of Common Stock or options or rights to purchase those shares or any other award that
relates to, or has a value derived from the value of the Common Stock or other securities of the Company, in each case issued
pursuant to any present or future employee, director or consultant benefit plan or program of or assumed by the Company or any of
its subsidiaries;

     (D) upon the issuance of any shares of Common Stock pursuant to any option, warrant, right or exercisable, exchangeable or
convertible security for, Common Stock in public or private transactions at any price deemed appropriate by the Company in its sole
discretion;

     (E) for a change in the par value or no par value of the Common Stock; or

     (F) upon the issuance of any shares of Common Stock pursuant to any option, warrant, right, or exercisable, exchangeable or
convertible security outstanding as of the date the shares of Series G Preferred Stock were first issued.

For purpose of this Section 11, “record date” means, with respect to any dividend, distribution or other transaction or event in
which the holders of the Common Stock have the right to receive any cash, securities or other property or in which the Common
Stock (or other applicable security) is exchanged for or converted into any combination of cash, securities or other property, the date
fixed for determination of holders of the Common Stock entitled to receive such cash, securities or other property (whether such
date is fixed by the Board of Directors or by statute, contract or otherwise).

     (b) Adjustment for Consolidation, Merger or Other Reorganization Event. In the event of (A) any consolidation or merger of the
Company with or into another Person or of another Person with or into the Company (other than a merger or consolidation in which
the Company is the continuing corporation and in which the shares of Common Stock outstanding immediately prior to the merger
or consolidation are not exchanged for cash, securities or other property of another Person), (B) any sale, transfer, lease or
conveyance to another Person of the assets of the Company as an entirety or substantially as an entirety or (C) any statutory share
exchange of Common Stock with another Person (other than in connection with a merger or acquisition) (any such event, a
“Reorganization Event”), each Underlying Share shall, after such Reorganization Event, be converted into the kind and amount of
securities, cash and other property receivable in such Reorganization Event (without any interest thereon, and without any right to
dividends or distribution thereon which have a record date that is prior to the close of business on the Mandatory Conversion Date)
per share of Common Stock by a holder of Common Stock that is
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not a Person with which the Company consolidated or into which the Company merged or which merged into the Company or to
which such sale, transfer, lease or conveyance was made, or with whom shares were exchanged pursuant to any such statutory share
exchange as the case may be (any such Person, a “Constituent Person”), or an Affiliate of a Constituent Person to the extent such
Reorganization Event provides for different treatment of Common Stock held by the Affiliates and non-Affiliates of a Constituent
Person (each such converted share referred to as a “Exchange Property Unit”; provided that if holders of Common Stock have the
opportunity to elect the form of consideration receivable upon such Reorganization Event, the Exchange Property Unit that Holders
will be entitled to receive will be deemed to be the weighted average of the types and amounts of consideration received by the
holders of Common Stock that affirmatively make an election (or of all such holders if none make an election)). On the Mandatory
Conversion Date, the Conversion Rate shall be determined by reference to the Applicable Market Value of the Exchange Property
Units. Following a Reorganization Event, references to the issuance of any specified number of shares of Common Stock upon the
conversion of Series G Preferred Stock will be construed to be references to conversion into the same number of Exchange Property
Units. The above provisions of this Section 11(b) shall similarly apply to successive Reorganization Events.

     (c) Multiple Adjustments. For the avoidance of doubt, if an event occurs that would trigger an adjustment to a Conversion Rate
pursuant to this Section 11 under more than one subsection hereof, such event, to the extent fully taken into account in a single
adjustment, shall not result in multiple adjustments hereunder.

     (d) Other Adjustments. The Company may, but shall not be required to, make such increases in the Conversion Rate, in addition
to those required by this Section, as the Board of Directors considers to be advisable in order to avoid or diminish any income tax to
any holders of shares of Common Stock resulting from any dividend or distribution of stock or issuance of rights or warrants to
purchase or subscribe for stock or from any event treated as such for income tax purposes or for any other reason.

     (e) Notice of Adjustments and Certain Other Events. Whenever the Conversion Rate is adjusted as provided above, the Company
shall within 10 Business Days following the occurrence of an event that requires such adjustment (or if the Company is not aware of
such occurrence, as soon as reasonably practicable after becoming so aware) or the date the Company makes an adjustment pursuant
to clause (d) above:

     (i) compute the Conversion Rate in accordance with this Section 11 and prepare and transmit to the Holders an Officers’
Certificate setting forth the adjusted Conversion Rate, the method of calculation thereof in reasonable detail, and the facts
requiring such adjustment and upon which such adjustment is based; and

     (ii) provide a written notice to the Holders of the Series G Preferred Stock of the occurrence of such event and a statement in
reasonable detail setting forth the method by which the adjustment to the Conversion Rate was determined and setting forth the
adjusted Conversion Rate.
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     Section 12. Notices. All notices or communications in respect of the Series G Preferred Stock shall be sufficiently given if given
in writing and delivered in person or by first class mail, postage prepaid, or if given in such other manner as may be permitted in
this Certificate of Designations, in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing, if shares of the
Series G Preferred Stock are issued in book-entry form through The Depository Trust Company or any similar facility, such notices
may be given to the holders of the Series G Preferred Stock in any manner permitted by such facility.

     Section 13. No Preemptive Rights. No Holder of the Series G Preferred Stock shall be entitled as a matter of right to subscribe for
or purchase, or have any preemptive right with respect to, any part of any new or additional issue of stock of any class whatsoever,
or of securities convertible into any stock of any class whatsoever, whether now or hereafter authorized and whether issued for cash
or other consideration or by way of dividend.

     Section 14. Replacement Certificates. The Company shall replace any mutilated certificate at the holder’s expense upon
surrender of that certificate to the Company. The Company shall replace certificates that become destroyed, stolen or lost at the
Holder’s expense upon delivery to the Company of reasonably satisfactory evidence that the certificate has been destroyed, stolen or
lost, together with any indemnity that may be reasonably required by the Company.

     Section 15. Form.

     (a) The Series G Preferred Stock shall be initially issued in the form of one or more certificates in definitive, fully registered
form with, until such time as otherwise determined by the Company, the restricted shares legend (the “Restricted Shares Legend”),
as set forth on the form of the Series G Preferred Stock attached hereto as Exhibit A (each, a “Series G Preferred Share
Certificate”), which is hereby incorporated in and expressly made a part of this Certificate of Designations. The Series G Preferred
Share Certificate may have notations, legends or endorsements required by law, stock exchange rules, agreements to which the
Company is subject, if any, or usage (provided that any such notation, legend or endorsement is in a form acceptable to the
Company).

     (b) An Officer shall sign the Series G Preferred Share Certificate for the Company, in accordance with the Bylaws and applicable
law, by manual or facsimile signature. “Officer” means the Chief Executive Officer, the President, any Vice President, the Treasurer
or the Secretary of the Company.

     (c) If an Officer whose signature is on a Series G Preferred Share Certificate no longer holds that office at the time of the
issuance of such Series G Preferred Share Certificate, such Series G Preferred Share Certificate shall be valid nevertheless.

     (d) A Series G Preferred Share Certificate shall not be valid or obligatory until an authorized signatory of the Transfer Agent
manually countersigns the Series G Preferred Share Certificate. The signature shall be conclusive evidence that such Series G
Preferred Share Certificate has been authenticated under this Certificate of Designations. Each Series G Preferred Share Certificate
shall be dated the date of its authentication.
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     Other than upon original issuance, all transfers and exchanges of the Series G Preferred Stock shall be made by direct
registration on the books and records of the Company.

     Section 16. Transfer Agent and Registrar. The duly appointed Transfer Agent, Conversion Agent and Registrar for the Series G
Preferred Stock shall be Wells Fargo Bank, N.A. (the “Transfer Agent”). The Company may, in its sole discretion, remove the
Transfer Agent in accordance with the agreement between the Company and the Transfer Agent; provided that the Company shall
appoint a successor transfer agent who shall accept such appointment prior to the effectiveness of such removal; provided further
that such successor transfer agent shall be the Transfer Agent for purposes of this Certificate of Designations and the Amended
Purchase Agreement.

     Section 17. Other Rights. The shares of the Series G Preferred Stock shall not have any rights, preferences, privileges or voting
powers or relative, participating, optional or other special rights, or qualifications, limitations or restrictions thereof, other than as
set forth herein or in the Charter or as provided by applicable law.

     Section 18. Withholding. The Company shall be entitled to deduct and withhold from any payment or distribution made on the
Series G Preferred Stock any tax required to be withheld under law, and such withheld amount shall be treated as if paid or
distributed to the Holder in accordance with the terms hereunder.
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Exhibit A

FORM OF SERIES G CUMULATIVE MANDATORY
CONVERTIBLE PREFERRED STOCK

($0 INITIAL LIQUIDATION PREFERENCE)

NUMBER SHARES
[______] [________]

CUSIP [_______]

AMERICAN INTERNATIONAL GROUP, INC.

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE
THIS CERTIFICATE IS TRANSFERABLE

IN THE CITY OF SOUTH ST. PAUL, MINNESOTA

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT
BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF OR HEDGED IN ANY MANNER (INCLUDING THROUGH
THE ENTRY INTO CASH-SETTLED DERIVATIVE INSTRUMENTS) (A) AT ANY TIME ON OR PRIOR TO THE
TERMINATION DATE, EXCEPT TO A SPECIAL PURPOSE VEHICLE WHOLLY-OWNED BY THE UNITED STATES
DEPARTMENT OF THE TREASURY, AND (B) AT ANY TIME AFTER THE TERMINATION DATE EXCEPT PURSUANT
TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OR ANY APPLICABLE STATE SECURITIES
LAWS AND IN COMPLIANCE WITH SUCH LAWS.

     This is to certify that the UNITED STATES DEPARTMENT OF THE TREASURY is the owner of TWENTY THOUSAND
(20,000) fully paid and non-assessable shares of Series G Cumulative Mandatory Convertible Preferred Stock, $5.00 par value,
initial liquidation preference $0 per share (the “Stock”), of the American International Group, Inc. (the “Company”), transferable on
the books of the Company by the holder hereof in person or by duly authorized attorney upon surrender of this certificate properly
endorsed. Capitalized terms used herein but not defined shall have the respective meanings given them in the Certificate of
Designations for the Stock dated [__________________].

     This certificate is not valid or obligatory for any purpose unless countersigned and registered by the Transfer Agent, Conversion
Agent and Registrar.

     Witness the facsimile seal of the Company and the facsimile signatures of its duly authorized officers.

Dated: [_________].
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Name: Name:
Title: Title:

Countersigned and Registered
________________________,
as Transfer Agent, Conversion Agent and
Registrar

By:  
Authorized Signature 
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AMERICAN INTERNATIONAL GROUP, INC.

          AMERICAN INTERNATIONAL GROUP, INC. (the “Company”) will furnish, without charge to each stockholder who so
requests, a copy of the certificate of designations establishing the powers, preferences and relative, participating, optional or other
special rights of each class of stock of the Company or series thereof and the qualifications, limitations or restrictions of such
preferences and/or rights applicable to each class of stock of the Company or series thereof. Such information may be obtained by a
request in writing to the Secretary of the Company at its principal place of business.

          This certificate and the share or shares represented hereby are issued and shall be held subject to all of the provisions of the
Company’s Restated Certificate of Incorporation, as amended, and the Certificate of Designations of the Series G Cumulative
Mandatory Convertible Preferred Stock (copies of which are on file with the Transfer Agent), to all of which the holder, by
acceptance hereof, assents.

          The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they
were written out in full to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIFT MIN ACT- _____ Custodian ____
TEN ENT - as tenants by the entireties (Minor) (Cust)
JT TEN - as joint tenants with right of

survivorship and not as
tenants in common

under Uniform Gifts to Minors Act
_______________________

(State)

Additional abbreviations may also be used though not in the above list.

     For value received, ________________ hereby sell(s), assign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING ZIP CODE, OF ASSIGNEE

________________________________________________________________________________________
________________________________________________________________________________________
________________________________________________________________________________________ shares
of the capital stock represented by the within certificate, and do(es) hereby irrevocably constitute and appoint
_______________________, Attorney to transfer the said stock on the books of the within named Company with full power of
substitution in the premises.

Dated _______________
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Dated__________________ 

Signature 

NOTICE:     The signature to this assignment must
correspond
with the name as written upon the face of this
certificate in every particular, without
alteration or enlargement or any change
whatever. 

SIGNATURE GUARANTEED

NOTICE: The signature(s) should be
guaranteed by an eligible guarantor
institution (banks, stockbrokers, savings
and loan associations, and credit unions
with membership in an approved signature
guarantee medallion program), pursuant to
Rule 17Ad-15 under the Securities
Exchange Act of 1934.
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SCHEDULE OF CHANGES TO THE
SERIES G PREFERRED STOCK LIQUIDATION PREFERENCE

The following increases and decreases to the liquidation preference of the Series G Preferred Stock have been made:

Date of Amount of increase / Aggregate liquidation Liquidation Signature of
increase / decrease in liquidation preference following such preference per authorized
decrease preference increase / decrease share signatory
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ANNEX B

FORM OF DRAWDOWN OPINION

     (a) The Company has been duly incorporated and is an existing corporation in good standing under the laws of the State of
Delaware.

     (b) The Series G Preferred Stock has been duly authorized and validly issued and is fully paid and nonassessable; provided that
no opinion need be expressed as to subsequent increases in the liquidation preference of the Series G Preferred Stock pursuant to
Section 5(a) of the Series G Certificate of Designations.

     (c) The Series G Preferred Stock has not been issued in violation of any preemptive rights provided for in the Company’s
Restated Certificate of Incorporation, as amended to the date of this opinion, or under the laws of the State of Delaware.

     (d) The shares of Common Stock issuable upon conversion of the Series G Preferred Stock have been duly authorized and
reserved for issuance upon conversion of the Series G Preferred Stock and when so converted in accordance with the terms of the
Series G Certificate of Designations will be validly issued, fully paid and nonassessable.
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ANNEX C

Examples of Deferred Exchanges

• This Annex provides examples of the operation of items of Sections 2.07 and 2.08 of the Amended and Restated Purchase
Agreement

• All amounts shown in the examples are strictly hypothetical and not based on projections of any kind

• All examples assume a Series G Designated Amount of $2.0 billion USD

• “FRBNY SPV Payoff Amount” has the meaning ascribed in the Master Transaction Agreement

• All amounts shown in the examples are in $ billion USD
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Example 1 (Equity Offering) $ൻ Note

Assumptions:
FRBNY SPV Payoff Amount 2.5 
Net Offering Proceeds 2.2 
Prior Draws on Series G 0.0 

Purchase Price: 2.0 Never more than Series G Designated Amount ($2.0 billion)

Change in
Series G Series G
Liquidation Liquidation

Deferred Exchange Steps: Preference Preference

New Series G Drawdown Used to Purchase Preferred 2.0 2.0 2.0 Full $2.0 billion drawn—enough for Purchase Price
Net Offering Proceeds Used to Purchase Preferred 0.0 - 2.0 Purchase Price satisfied by Series G drawdown
Preferred Transferred to UST 2.0 (2.0) 0.0 Full $2.0 billion liquidation preference paid off with SPV Preferred

Additional Payment to UST to Redeem Series G: 0.0 - 0.0 Series G already paid off—no additional payment

Results: Before After

FRBNY SPV Payoff Amount 2.5 0.5 Old FRBNY SPV Payoff Amount less Purchase Price
Net Offering Proceeds Available to AIG 2.2 2.2 Did not need actual Net Offering Proceeds to satisfy Purchase Price
General Corporate Purposes Available Amount 2.0 0.0 Full $2.0 billion has been used—no additional availability
Preferred Units Exchange Available Amount 2.0 0.0 Full $2.0 billion has been used—no additional availability

Example 2 (Equity Offering) $ൻ

Assumptions:
FRBNY SPV Payoff Amount 2.5 
Net Offering Proceeds 2.2 
Prior Draws on Series G 1.0 

Purchase Price: 2.0 Never more than Series G Designated Amount ($2.0 billion)

Change in
Series G Series G
Liquidation Liquidation

Deferred Exchange Steps: Preference Preference

New Series G Drawdown Used to Purchase Preferred 1.0 1.0 2.0 $1.0 billion remaining—not enough for full Purchase Price
Net Offering Proceeds Used to Purchase Preferred 1.0 - 2.0 Actual Net Offering Proceeds needed to make up Purchase Price
Preferred Transferred to UST 2.0 (2.0) 0.0 Full $2.0 billion liquidation preference paid off with SPV Preferred

Additional Payment to UST to Redeem Series G: 0.0 - 0.0 Series G already paid off—no additional payment

Results: Before After

FRBNY SPV Payoff Amount 2.5 0.5 Old FRBNY SPV Payoff Amount less Purchase Price
Net Offering Proceeds Available to AIG 2.2 1.2 $1.0 billion net payoff of pre-existing Series G liquidation preference1

General Corporate Purposes Available Amount 1.0 0.0 Full $2.0 billion has been used—no additional availability
Preferred Units Exchange Available Amount 1.0 0.0 Full $2.0 billion has been used—no additional availability

1 The $1.0 billion in Net Offering Proceeds used to make up the Purchase Price is paid to FRBNY but then reduces the
Series G liquidation preference when the SPV Preferred Units are transferred to UST.
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Example 3 (Equity Offering) $ൻ Note

Assumptions:
FRBNY SPV Payoff Amount 1.2 
Net Offering Proceeds 1.4 
Prior Draws on Series G 0.0 

Purchase Price: 1.2 Limited to FRBNY SPV Payoff Amount

Deferred Exchange Steps:

Change in
Series G
Liquidation
Preference

Series G
Liquidation
Preference

New Series G Drawdown Used to Purchase Preferred 1.2 1.2 1.2 Full $1.2 billion drawn—enough for Purchase Price
Net Offering Proceeds Used to Purchase Preferred 0.0 - 1.2 Purchase Price satisfied by Series G drawdown
Preferred Transferred to UST 1.2 (1.2) 0.0 Full $1.2 billion liquidation preference paid off with SPV Preferred

Additional Payment to UST to Redeem Series G: 0.0 - 0.0 Series G already paid off—no additional payment

Results: Before After

FRBNY SPV Payoff Amount 1.2 0.0 FRBNY fully taken out
Net Offering Proceeds Available to AIG 1.4 1.4 Did not need actual Net Offering Proceeds to satisfy Purchase Price
General Corporate Purposes Available Amount 2.0 0.6 $2.0 billion less Net Offering Proceeds2

Preferred Units Exchange Available Amount 2.0 n/a No more SPV Preferred to purchase from FRBNY

Example 4 (Equity Offering) $ൻ

Assumptions:
FRBNY SPV Payoff Amount 1.2 
Net Offering Proceeds 1.4 
Prior Draws on Series G 0.9 

Purchase Price: 1.2 Limited to FRBNY SPV Payoff Amount

Deferred Exchange Steps:

Change in
Series G
Liquidation
Preference

Series G
Liquidation
Preference

New Series G Drawdown Used to Purchase Preferred 1.1 1.1 2.0 $1.1 billion remaining—not enough for full Purchase Price
Net Offering Proceeds Used to Purchase Preferred 0.1 - 2.0 Actual Net Offering Proceeds needed to make up Purchase Price
Preferred Transferred to UST 1.2 (1.2) 0.8 $1.2 billion of liquidation preference paid off with SPV Preferred

Additional Payment to UST to Redeem Series G: 0.2 (0.2) 0.6 Represents Net Offering Proceeds not already “applied"3

Results: Before After

FRBNY SPV Payoff Amount 1.2 0.0 FRBNY fully taken out
Net Offering Proceeds Available to AIG 1.4 1.1 $0.3 billion net payoff of pre-existing Series G liquidation preference4

General Corporate Purposes Available Amount 1.1 0.0 Full $2.0 billion has been used—no additional availability
Preferred Units Exchange Available Amount 1.1 n/a No more SPV Preferred to purchase from FRBNY

2 $2.0 billion - $1.2 billion (amount actually drawn down under Series G) - $0.2 billion (additional amount notionally
“applied” to reduce General Corporate Purposes Available Amount, but not an actual payment) = $0.6 billion.

3 $1.4 billion (Net Offering Proceeds) - $1.2 billion (Purchase Price) = $0.2 billion. Because there is a positive liquidation
preference on the Series G, this amount must then go to pay it off. For this purpose, the $1.2 billion Purchase Price
is deemed to have been “paid” out of Net Offering Proceeds (which also counts as a reduction of the General
Corporate Purposes Available Amount) even though it is actually paid from the Series G drawdown. AIG is not
obligated to redeem the remaining Series G Preferred Stock.

4 The $0.1 billion in Net Offering Proceeds used to make up the Purchase Price is paid to FRBNY but then reduces the
Series G liquidation preference when the SPV Preferred Units are transferred to UST.
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Example 5 (Equity Offering) $b Note

Assumptions:
FRBNY SPV Payoff Amount 2.5 
Net Offering Proceeds 1.5 
Prior Draws on Series G 0.0 

Purchase Price: 1.5 Limited to amount of Net Offering Proceeds

Deferred Exchange Steps: Change in
Series G Series G
Liquidation Liquidation
Preference Preference

New Series G Drawdown Used to Purchase Preferred 1.5 1.5 1.5 Full $1.5 billion drawn—enough for Purchase Price
Net Offering Proceeds Used to Purchase Preferred 0.0 - 1.5 Purchase Price satisfied by Series G drawdown
Preferred Transferred to UST 1. 5 (1.5) 0.0 Full $1.5 billion liquidation preference paid off with SPV Preferred

Additional Payment to UST to Redeem Series G: 0.0 - 0.0 Series G already paid off—no additional payment

Results: Before After

FRBNY SPV Payoff Amount 2.5 1.0 Old FRBNY SPV Payoff Amount less Purchase Price
Net Offering Proceeds Available to AIG 1.5 1.5 Did not need actual Net Offering Proceeds to satisfy Purchase Price
General Corporate Purposes Available Amount 2.0 0.5 $2.0 billion less Net Offering Proceeds5
Preferred Units Exchange Available Amount 2.0 0.5 $2.0 billion less Net Offering Proceeds6

Example 6 (Equity Offering) $b 

Assumptions:
FRBNY SPV Payoff Amount 2.5 
Net Offering Proceeds 1.5 
Prior Draws on Series G 1.1 

Purchase Price: 1.5 Limited to amount of Net Offering Proceeds

Deferred Exchange Steps: Change in
Series G Series G
Liquidation Liquidation
Preference Preference

New Series G Drawdown Used to Purchase Preferred 0.9 0.9 2.0 $0.9 billion remaining—not enough for full Purchase Price
Net Offering Proceeds Used to Purchase Preferred 0.6 - 2.0 Actual Net Offering Proceeds needed to make up Purchase Price
Preferred Transferred to UST 1.5 (1.5) 0.5 $1.5 billion of liquidation preference paid off with SPV Preferred

Additional Payment to UST to Redeem Series G: 0.0 - 0.5 All Net Offering Proceeds already “applied”

Results: Before After

FRBNY SPV Payoff Amount 2.5 1.0 Old FRBNY SPV Payoff Amount less Purchase Price
Net Offering Proceeds Available to AIG 1.5 0.9 $0.6 billion net payoff of pre-existing Series G liquidation preference7
General Corporate Purposes Available Amount 0.9 0.0 Full $2.0 billion has been used—no additional availability
Preferred Units Exchange Available Amount 0.9 0.0 Full $2.0 billion has been used—no additional availability

5 $2.0 billion - $1.5 billion (amount actually drawn down under Series G) = $0.5 billion.

6 $2.0 billion - $1.5 billion (amount actually drawn down under Series G) = $0.5 billion.

7 The $0.6 billion in Net Offering Proceeds used to make up the Purchase Price is paid to FRBNY but then reduces the
Series G liquidation preference when the SPV Preferred Units are transferred to UST.
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Example 7 (Conversion Date) $ൻ Note

Assumptions:
FRBNY SPV Payoff Amount 1.7 
Net Offering Proceeds n/a
Prior Draws on Series G 0.0 

Purchase Price: 1.7 Lesser of FRBNY SPV Payoff Amount and Series G availability

Change in
Series G Series G
Liquidation Liquidation

Deferred Exchange Steps: Preference Preference

New Series G Drawdown Used to Purchase Preferred 1.7 1.7 1.7 Full $1.7 billion drawn—enough for Purchase Price
Net Offering Proceeds Used to Purchase Preferred n/a - 1.7 Purchase Price satisfied by Series G drawdown
Preferred Transferred to UST 1.7 (1.7) 0.0 Full $1.7 billion liquidation preference paid off with SPV Preferred

Additional Payment to UST to Redeem Series G: 0.0 - n/a Series G already paid off—no additional payment

Results: Before After

FRBNY SPV Payoff Amount 1.7 0.0 FRBNY fully taken out
Net Offering Proceeds Available to AIG n/a n/a No Equity Offering in this example
General Corporate Purposes Available Amount 2.0 n/a Series G Draw Down Right expires on Conversion Date
Preferred Units Exchange Available Amount 2.0 n/a No more SPV Preferred to purchase from FRBNY

Example 8 (Conversion Date) $ൻ

Assumptions:
FRBNY SPV Payoff Amount 1.7 
Net Offering Proceeds n/a
Prior Draws on Series G 1.0 

Purchase Price: 1.0
Lesser of FRBNY SPV Payoff Amount and Series G availability

Change in
Series G Series G
Liquidation Liquidation

Deferred Exchange Steps: Preference Preference

New Series G Drawdown Used to Purchase Preferred 1.0 1.0 2.0 Remaining $1.0 billion drawn—equal to Purchase Price (by definition)
Net Offering Proceeds Used to Purchase Preferred n/a - 2.0 Purchase Price satisfied by Series G drawdown
Preferred Transferred to UST 1.0 (1.0) 1.0 $1.0 billion of liquidation preference paid off with SPV Preferred

Additional Payment to UST to Redeem Series G: n/a - n/a Series G converts into AIG Common Stock on agreed terms

Results: Before After

FRBNY SPV Payoff Amount 1.7 0.7 Old FRBNY SPV Payoff Amount less Purchase Price
Net Offering Proceeds Available to AIG n/a n/a No Equity Offering in this example
General Corporate Purposes Available Amount 1.0 n/a Full $2.0 billion has been used—no additional availability
Preferred Units Exchange Available Amount 1.0 n/a Full $2.0 billion has been used—no additional availability
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