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

Subject to completion. Dated June 1, 2016.

Preliminary Prospectus Supplement

(To Prospectus dated May 14, 2015)

�                

American International Group, Inc.

    % Notes Due 20    

We are offering �         principal amount of our     % Notes due 20     (the �Notes�).

The Notes will bear interest at the rate of     % per annum, accruing from                     , 2016 and payable annually in
arrears on             of each year, beginning on                 , 2017. The Notes will mature on             , 20     . The Notes
will be sold in denominations of �100,000 and integral multiples of �1,000 in excess thereof.

We may redeem some or all of the Notes at any time at the redemption price described under �Description of the
Notes�Early Redemption�. In addition, we may redeem the Notes at any time in whole, but not in part, at their principal
amount plus accrued and unpaid interest to, but excluding, the date of redemption in the event of certain developments
affecting U.S. taxation as described under �Description of the Notes�Early Redemption.�
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The Notes will be our unsecured obligations and will rank equally with all of our other existing and future unsecured
indebtedness. The Notes will be structurally subordinated to secured and unsecured debt of our subsidiaries, which is
significant. The Notes are a new issue of securities with no established trading market.

Currently, there is no public market for the Notes. Application has been made to the Irish Stock Exchange plc (the
�Irish Stock Exchange�) for the Notes to be admitted to the Official List and to trading on the Global Exchange Market.
If such a listing is obtained, we have no obligation to maintain such listing, and we may delist the Notes at any time.
The Global Exchange Market is not a regulated market for the purposes of Directive 2004/39/EC.

This prospectus supplement, together with the accompanying prospectus dated May 14, 2015, constitutes the listing
particulars (�Listing Particulars�) in respect of the admission of the Notes to the Official List and to trading on the
Global Exchange Market. Application has been made to the Irish Stock Exchange for the approval of these documents
as Listing Particulars.

Investing in the Notes involves risks. Before investing in any Notes offered hereby, you should consider
carefully each of the risk factors set forth in �Risk Factors� beginning on page S-5 of this prospectus supplement,
�Considerations Relating to Non-U.S. Dollar Debt Securities� in the accompanying prospectus, Part II, Item 1A.
Risk Factors in American International Group, Inc.�s (�AIG�) Quarterly Report on Form 10-Q for the quarterly
period ended March 31, 2016 and Part I, Item 1A. Risk Factors in AIG�s Annual Report on Form 10-K for the
year ended December 31, 2015.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved
of the Notes or passed upon the accuracy or adequacy of this prospectus supplement or the accompanying
prospectus. Any representation to the contrary is a criminal offense.

Per Note Total
Initial Public Offering Price %(1) �
Underwriting Discount and Commission % �
Proceeds, before expenses, to AIG % �

(1) Plus interest accrued on the Notes from                     , 2016, if any.

The underwriters expect to deliver the Notes to investors in book-entry form only through a common depository of
Euroclear Bank S.A./N.V. and Clearstream Banking, société anonyme, on or about                 , 2016, which is the fifth
London business day following the date of this prospectus supplement.
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Joint Book-Running Managers

BNP PARIBAS HSBC J.P. Morgan
Prospectus Supplement dated                     , 2016.
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We are responsible only for the information contained in this prospectus supplement, the accompanying
prospectus, any related free writing prospectus issued or authorized by us and the documents incorporated by
reference in this prospectus supplement and the accompanying prospectus. We have not, and the underwriters
have not, authorized anyone to provide you with any other information, and neither we nor the underwriters
take responsibility for any other information that others may give you. We and the underwriters are offering to
sell the Notes only in jurisdictions where offers and sales are permitted. The offer and sale of the Notes in
certain jurisdictions is subject to the restrictions described herein under �Underwriting�Selling Restrictions.� The
information contained in this prospectus supplement, the accompanying prospectus and the documents
incorporated herein and therein by reference is accurate only as of the date on the front of those documents,
regardless of the time of delivery of those documents or any sale of the Notes.

References to ��� and �euro� are to the lawful currency of the member states of the European Monetary Union that
have adopted or that adopt the single currency in accordance with the treaty establishing the European
Community, as amended by the Treaty on European Union. References herein to �$�, �U.S. dollars� and �dollar� are
to the lawful currency of the United States. The financial information presented in this prospectus supplement
and the accompanying prospectus has been prepared in accordance with generally accepted accounting
principles in the United States.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of
this offering. The second part is the accompanying prospectus, which describes more general information regarding
AIG�s securities, some of which does not apply to this offering. This prospectus supplement and the accompanying
prospectus are part of a registration statement that we filed with the Securities and Exchange Commission (the �SEC�)
using the SEC�s shelf registration rules. You should read both this prospectus supplement and the accompanying
prospectus, together with additional information incorporated by reference herein and therein as described under the
heading �Where You Can Find More Information� in this prospectus supplement and the accompanying prospectus.

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

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

We accept responsibility for the information contained in the Listing Particulars. To the best of our knowledge, having
taken all reasonable care to ensure that such is the case, the information contained in the Listing Particulars is in
accordance with the facts and does not omit anything likely to affect the import of such information.

S-ii
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STABILIZATION

IN CONNECTION WITH THE OFFERING OF THE NOTES, J.P. MORGAN SECURITIES PLC (THE
�STABILIZING MANAGER�) (OR ANY PERSON ACTING ON BEHALF OF THE STABILIZING MANAGER)
MAY OVER-ALLOT NOTES OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET
PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL. THIS
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. THERE IS NO ASSURANCE
THAT THE STABILIZING MANAGER (OR PERSONS ACTING ON BEHALF OF THE STABILIZING
MANAGER) WILL UNDERTAKE ANY STABILIZATION ACTION. ANY STABILIZATION ACTION MAY
BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE
OFFER OF THE NOTES IS MADE AND, IF BEGUN, MAY BE ENDED AT ANY TIME, BUT IT MUST END
NO LATER THAN THE EARLIER OF 30 DAYS AFTER THE ISSUE DATE OF THE NOTES AND 60 DAYS
AFTER THE DATE OF THE ALLOTMENT OF THE NOTES. ANY STABILIZATION ACTION OR
OVER-ALLOTMENT MUST BE CONDUCTED BY THE STABILIZING MANAGER (OR PERSONS ACTING
ON BEHALF OF THE STABILIZING MANAGER) IN ACCORDANCE WITH ALL APPLICABLE LAWS AND
RULES.

S-iii
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NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA

This prospectus supplement and the accompanying prospectus have been prepared on the basis that any offer of the
Notes in any member state of the European Economic Area that has implemented the Prospectus Directive (each, a
�Relevant Member State�) will be made pursuant to an exemption under the Prospectus Directive, as implemented in
that Relevant Member State, from the requirement to produce a prospectus for offers of the Notes. Accordingly, any
person making or intending to make any offer in that Relevant Member State of Notes which are the subject of the
offering contemplated by this prospectus supplement and the accompanying prospectus may only do so in
circumstances in which no obligation arises for us or any of the underwriters to produce a prospectus pursuant to
Article 3 of the Prospectus Directive in relation to such offer. Neither we nor the underwriters have authorized, nor do
we or they authorize, the making of any offer of the Notes in circumstances in which an obligation arises for us or the
underwriters to publish a prospectus for such offer. �Prospectus Directive� means Directive 2003/71/EC (and
amendments thereto, including Directive 1020/73/EU, to the extent implemented in the Relevant Member State), and
includes any relevant implementing measure in the Relevant Member State.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED KINGDOM

This prospectus supplement and the accompanying prospectus are only being distributed to, and are only directed at
(1) persons who are outside the United Kingdom or (2) persons in the United Kingdom that are qualified investors
within the meaning of Article 2(1)(e) of the Prospectus Directive and that are also (i) investment professionals falling
within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended
(the �Order�), or (ii) high net worth entities, and other persons to whom it may lawfully be communicated, falling within
Article 49(2)(a) to (d) of the Order (all such persons together being referred to as �relevant persons�). This prospectus
supplement and the accompanying prospectus and their contents should not be distributed, published or produced (in
whole or in part) or disclosed by recipients to any other persons in the United Kingdom. Any person in the United
Kingdom that is not a relevant person should not act or rely on this prospectus supplement and the accompanying
prospectus or any of their contents.

This prospectus supplement and the accompanying prospectus have not been approved for the purposes of the UK
Financial Services and Markets Act 2000 (�FSMA�) by a person authorized under FSMA. This prospectus supplement
and the accompanying prospectus are being distributed and communicated to persons in the United Kingdom only in
circumstances in which Section 21(1) of FSMA does not apply to us.

The Notes are not being offered or sold to any person in the United Kingdom except in circumstances which will not
result in an offer of securities to the public in the United Kingdom within the meaning of Part VI of FSMA.

S-iv
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This prospectus supplement and the accompanying prospectus and other publicly available documents, including the
documents incorporated herein and therein by reference, may include, and officers and representatives of AIG may
from time to time make, projections, goals, assumptions and statements that may constitute �forward-looking
statements� within the meaning of the Private Securities Litigation Reform Act of 1995. These projections, goals,
assumptions and statements are not historical facts but instead represent only AIG�s belief regarding future events,
many of which, by their nature, are inherently uncertain and outside AIG�s control. These projections, goals,
assumptions and statements include statements preceded by, followed by or including words such as �will,� �believe,�
�anticipate,� �expect,� �intend,� �plan,� �focused on achieving,� �view,� �target,� �goal� or �estimate.� These projections, goals,
assumptions and statements may address, among other things, AIG�s:

� exposures to subprime mortgages, monoline insurers, the residential and commercial real estate markets, state and
municipal bond issuers, sovereign bond issuers, the energy sector and currency exchange rates;

� exposure to European governments and European financial institutions;

� strategy for risk management;

� sales of businesses;

� restructuring of business operations;

� generation of deployable capital;

� strategies to increase return on equity and earnings per share;

� strategies to grow net investment income, efficiently manage capital, grow book value per common share, and
reduce expenses;

� anticipated restructuring charges and annual cost savings;

� anticipated business or asset divestitures or monetizations;

� anticipated organizational and business changes;
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� strategies for customer retention, growth, product development, market position, financial results and reserves;
and

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

� changes in market conditions;

� negative impacts on customers, business partners and other stakeholders;

� the occurrence of catastrophic events, both natural and man-made;

� significant legal proceedings;

� the timing and applicable requirements of any new regulatory framework to which AIG is subject as a nonbank
systemically important financial institution and as a global systemically important insurer;

� concentrations in AIG�s investment portfolios;

� actions by credit rating agencies;

� judgments concerning casualty insurance underwriting and insurance liabilities;

S-v
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� AIG�s ability to successfully manage run-off insurance portfolios;

� AIG�s ability to successfully reduce costs and expenses and make business and organizational changes without
negatively impacting client relationships or AIG�s competitive position;

� AIG�s ability to successfully dispose of, or monetize, businesses or assets;

� judgments concerning the recognition of deferred tax assets;

� judgments concerning estimated restructuring charges and estimated cost savings; and

� such other factors discussed throughout:

� the �Risk Factors� section of this prospectus supplement,

� the �Considerations Relating to Non-U.S. Dollar Debt Securities� section of the accompanying prospectus,

� Part I, Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations
(�MD&A�) and Part II, Item 1A. Risk Factors in AIG�s Quarterly Report on Form 10-Q for the quarterly period
ended March 31, 2016, and

� Part I, Item 1A. Risk Factors and Part II, Item 7. MD&A in AIG�s Annual Report on Form 10-K for the year
ended December 31, 2015.

AIG is not under any obligation (and expressly disclaims any obligation) to update or alter any projections, goals,
assumptions or other statements, whether written or oral, that may be made from time to time, whether as a result of
new information, future events or otherwise.

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

S-vi
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WHERE YOU CAN FIND MORE INFORMATION

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

� the SEC�s website at www.sec.gov; and

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

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

The SEC allows AIG to �incorporate by reference� the information AIG files with the SEC (other than information that
is deemed �furnished� to the SEC), which means that AIG can disclose important information to you by referring to
those documents, and later information that AIG files with the SEC will automatically update and supersede that
information as well as the information contained in this prospectus supplement. AIG incorporates by reference the
documents listed below and any filings made with the SEC under Section 13(a), 13(c), 14, or 15(d) of the Exchange
Act until all the Notes to which this prospectus supplement relates are sold or the offering is otherwise terminated
(except for information in these documents or filings that is deemed �furnished� to the SEC):

(1) Annual Report on Form 10-K for the year ended December 31, 2015 filed on February 19, 2016.

(2) Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016 filed on May 2, 2016.

(3) The definitive proxy statement on Schedule 14A filed on March 29, 2016.

(4) Current Reports on Form 8-K filed on January 4, 2016, January 26, 2016, February 2, 2016, February 11,
2016, February 11, 2016, February 19, 2016, February 23, 2016, February 26, 2016, March 8,
2016, March 16, 2016, March 22, 2016, March 31, 2016, May 2, 2016, May 6, 2016, May 11, 2016, May 13,
2016 and May 25, 2016.
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AIG will provide without charge to each person, including any beneficial owner, to whom this prospectus supplement
is delivered, upon his or her written or oral request, a copy of any or all of the reports or documents referred to above
that have been incorporated by reference into this prospectus supplement excluding exhibits to those documents unless
they are specifically incorporated by reference into those documents. You can request those documents from AIG�s
Investor Relations Department, 175 Water Street, New York, New York 10038, telephone 212-770-6293, or you may
obtain them from AIG�s corporate website at www.aig.com. Except for the documents specifically incorporated by
reference into this prospectus supplement, information contained on AIG�s website or that can be accessed through its
website is not incorporated into and does not constitute a part of this prospectus supplement. AIG has included its
website address only as an inactive textual reference and does not intend it to be an active link to its website.

S-vii
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SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference herein and therein. As a result, it does not contain all of the
information that may be important to you or that you should consider before investing in the Notes. You should read
carefully this entire prospectus supplement and the accompanying prospectus, including the �Risk Factors� section of
this prospectus supplement, the �Considerations Relating to Non-U.S. Dollar Debt Securities� section of the
accompanying prospectus, Part II, Item 1A. Risk Factors of our Quarterly Report on Form 10-Q for the quarterly
period ended March 31, 2016, Part I, Item 1A. Risk Factors of our Annual Report on Form 10-K for the year ended
December 31, 2015, and the documents incorporated by reference into this prospectus supplement and the
accompanying prospectus, which are described under �Where You Can Find More Information� in this prospectus
supplement and the accompanying prospectus.

American International Group, Inc.

AIG, a Delaware corporation, is a leading global insurance organization. Founded in 1919, today it provides a wide
range of property casualty insurance, life insurance, retirement products, mortgage insurance and other financial
services to customers in more than 100 countries and jurisdictions. Its diverse offerings include products and services
that help businesses and individuals protect their assets, manage risks and provide for retirement security. AIG�s
principal executive offices are located at 175 Water Street, New York, New York 10038, and its main telephone
number is (212) 770-7000. AIG�s internet address for its corporate website is www.aig.com. Except for the documents
referred to under �Where You Can Find More Information� in this prospectus supplement and the accompanying
prospectus that are specifically incorporated by reference into this prospectus supplement and the accompanying
prospectus, information contained on AIG�s website or that can be accessed through its website is not incorporated into
and does not constitute a part of this prospectus supplement or the accompanying prospectus. AIG has included its
website address only as an inactive textual reference and does not intend it to be an active link to its website.

S-1
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Summary of the Offering

The following summary contains basic information about the Notes and is not intended to be complete. It does not
contain all of the information that may be important to you. For a more detailed description of the Notes, please refer
to the section entitled �Description of the Notes� in this prospectus supplement and the section entitled �Description
of Debt Securities AIG May Offer� in the accompanying prospectus.

Issuer American International Group, Inc.

Notes Offered �         principal amount of     % Notes due 20     (the �Notes�)

Issue Date The issue date of the Notes is                     , 2016.

Maturity Date The Notes will mature on                     , 20     .

Interest Rate and Payment Dates The Notes will bear interest at the rate of     % per annum payable
annually in arrears on             of each year, beginning on                     ,
2017.

Denomination and Form The Notes will be issued only in fully registered, book-entry form in
denominations of �100,000 and integral multiples of �1,000 in excess
thereof. One or more global Notes will be deposited with a common
depositary for Euroclear Bank S.A./N.V. (�Euroclear�) and Clearstream
Banking, société anonyme (�Clearstream� and, together with Euroclear, the
�Clearing Systems�) and registered in the name of the common depositary
or its nominee.

Currency of Payments All payments of interest and principal, including payments made upon
any redemption of the Notes, will be made in euro. If the euro is
unavailable to us due to the imposition of exchange controls or other
circumstances beyond our control or if the euro is no longer being used
by the then member states of the European Monetary Union that have
adopted the euro as their currency or for the settlement of transactions by
public institutions of or within the international banking community, then
all payments in respect of the Notes will be made in U.S. dollars until the
euro is again available to us or so used.

Additional Amounts Subject to certain exceptions, we will pay to beneficial owners of Notes
who are non-U.S. persons Additional Amounts (as defined under
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�Description of the Notes�Payment of Additional Amounts�) in the event
that withholding or deduction for certain U.S. taxes is required with
respect to payments on the Notes, as described under �Description of the
Notes�Payment of Additional Amounts.� Any such Additional Amounts on
the Notes will be paid in euro.

Ranking The Notes will be unsecured obligations of American International
Group, Inc. and will rank equally with all of our other existing and future
unsecured indebtedness. See �Risk Factors�The Notes are unsecured debt
and will be effectively subordinated to any secured obligations we may
incur� for a further discussion of those obligations.

S-2
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In addition, the Notes will be structurally subordinated to the secured and
unsecured debt of our subsidiaries, which is significant. See �Risk
Factors�We and our subsidiaries have significant leverage and debt
obligations. Payments on the Notes will depend on receipt of dividends
and distributions from our subsidiaries, and the Notes will be structurally
subordinated to the existing and future indebtedness of our subsidiaries.�

Early Redemption At any time prior to                     , 20     , we may redeem the Notes, in
whole or in part, at any time at our option at a price equal to the greater
of (i) the principal amount thereof and (ii) the sum of the present values
of the remaining scheduled payments of principal and interest in respect
of the Notes to be redeemed discounted to the date of redemption as
described under �Description of the Notes�Early Redemption,� plus, in each
case, accrued and unpaid interest to but excluding the date of the
redemption.

At any time on or after                     , 20     , we may redeem the Notes, in
whole or in part, at a redemption price equal to 100% of the principal
amount of the Notes being redeemed, plus accrued and unpaid interest to
but excluding the date of redemption.

In addition, in the event of certain developments affecting U.S. taxation
as described under �Description of the Notes�Early Redemption�, we may
redeem the Notes at any time, in whole, but not in part, at a redemption
price equal to 100% of the principal amount of the Notes together with
any accrued and unpaid interest to, but excluding, the date of redemption.

Covenants The terms of the Notes and the indenture governing the Notes limit our
ability and the ability of certain of our subsidiaries to incur certain liens
without equally and ratably securing the Notes. See �Description of the
Notes�Limitation on Liens Covenant� for a further discussion. Other than
this covenant, the terms of the Notes will contain limited protections for
holders of the Notes. In particular, the Notes will not place any
restrictions on our or our subsidiaries� ability to:

�engage in a change of control transaction;

�subject to the covenant discussed under �Description of the
Notes�Limitation on Liens Covenant,� issue secured debt or secure
existing unsecured debt;
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�issue debt securities or otherwise incur additional unsecured
indebtedness or other obligations;

�purchase or redeem or make any payments in respect of capital stock
or other securities ranking junior in right of payment to the Notes;

�pay dividends;

�sell assets; or

�enter into transactions with related parties.

S-3
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Use of Proceeds Net proceeds to us will be approximately �             after deducting the
underwriting discounts and commissions and estimated offering expenses
payable by us. We intend to use the net proceeds of this offering for
general corporate purposes. See �Use of Proceeds.�

Further Issuances We may create and issue further notes ranking equally and ratably with
the Notes in all respects, on the same terms and conditions (except that
the initial public offering price and issue date may vary), so that such
further notes will constitute and form a single series with the Notes being
offered by this prospectus supplement.

Listing Application has been made to the Irish Stock Exchange for the Notes to
be admitted to the Official List and to trading on the Global Exchange
Market. If such a listing is obtained, we will have no obligation to
maintain such listing and we may delist the Notes at any time. The
Global Exchange Market is not a regulated market for the purposes of
Directive 2004/39/EC.

Trustee, Registrar and Transfer Agent The trustee, registrar and transfer agent for the Notes is The Bank of
New York Mellon.

Paying Agent The paying agent for the Notes is The Bank of New York Mellon,
London Branch.

Governing Law The indenture and the supplemental indentures under which the Notes
are being issued and the Notes will be governed by the laws of the State
of New York.

ISIN / Common Code             /     /    

Risk Factors Investing in the Notes involves risks. You should consider carefully all
of the information in this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference herein and
therein. In particular, you should consider carefully the specific risk
factors described under �Risk Factors� in this prospectus supplement,
�Considerations Relating to Non-U.S. Dollar Debt Securities� in the
accompanying prospectus, Part II, Item 1A. Risk Factors in AIG�s
Quarterly Report on Form 10-Q for the quarterly period ended March 31,
2016 and Part I, Item 1A. Risk Factors in AIG�s Annual Report on Form
10-K for the year ended December 31, 2015, before purchasing any
Notes.
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RISK FACTORS

An investment in the Notes involves certain risks. You should carefully consider the risks described below and in the
�Considerations Relating to Non-U.S. Dollar Debt Securities� section of the accompanying prospectus, Part II,
Item 1A. of AIG�s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016 and Part I,
Item 1A. of AIG�s Annual Report on Form 10-K for the year ended December 31, 2015, as well as other information
included, or incorporated by reference, in this prospectus supplement and the accompanying prospectus, before
purchasing any Notes. Events relating to any of the following risks, or other risks and uncertainties, could seriously
harm our business, financial condition and results of operations. In such a case, the trading value of the Notes could
decline, or we may be unable to meet our obligations under the Notes, which in turn could cause you to lose all or
part of your investment.

The Notes are unsecured debt and will be effectively subordinated to any secured obligations we may incur.

The Notes will be our unsecured obligations and will rank effectively junior to any secured obligations we may incur,
to the extent of the collateral securing those obligations. For example, if we were unable to repay indebtedness or meet
other obligations under our secured debt, the holders of that secured debt may have the right to foreclose upon and sell
the assets that secure that debt. In such an event, it is possible that we would not have sufficient funds to pay amounts
due on the Notes.

In addition, if we are declared bankrupt, become insolvent or are liquidated or reorganized, holders of our secured
debt will be entitled to exercise the remedies available to a secured lender under applicable law and pursuant to the
instruments governing such debt, and any of our secured indebtedness will be entitled to be paid in part or in full, to
the extent of our pledged assets or the pledged assets of the guarantors securing that indebtedness before any payment
may be made with respect to the Notes from such pledged assets. Secured lenders not paid in full from pledged assets
may be entitled to an unsecured claim for the balance of their debt (or such lesser amount as any applicable limited
recourse may provide). Holders of the Notes will participate ratably in our remaining assets with all holders of any
unsecured indebtedness that does not rank junior to the Notes, based upon the respective amounts owed to each holder
or creditor. In any of the foregoing events, there may not be sufficient assets to pay amounts due on the Notes. As a
result, holders of the Notes would likely receive less, ratably, than holders of our secured indebtedness.

The indenture relating to the Notes and the terms of the Notes contain limited protection for holders of the Notes.

The indenture (described further in �Description of the Notes� below and �Description of Debt Securities AIG May
Offer�The Senior Debt Indenture� in the accompanying prospectus) under which the Notes will be issued and the terms
of the Notes offer limited protection to holders of the Notes. In particular, the terms of the indenture and the terms of
the Notes will not place any restrictions on our or our subsidiaries� ability to:

� engage in a change of control transaction;

� subject to the covenant discussed under �Description of the Notes�Limitation on Liens Covenant,� issue secured
debt or secure existing unsecured debt;

� issue debt securities or otherwise incur additional unsecured indebtedness or other obligations;

Edgar Filing: AMERICAN INTERNATIONAL GROUP INC - Form 424B2

Table of Contents 21
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payment to the Notes;

� pay dividends;

� sell assets;
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� enter into transactions with related parties; or

� conduct other similar transactions that may adversely affect the holders of the Notes.
Furthermore, the terms of the indenture and the terms of the Notes will not protect holders of the Notes in the event
that we experience changes (including significant adverse changes) in our financial condition or results of operations,
as they will not require that we or our subsidiaries adhere to any financial tests or ratios or specified levels of net
worth, revenues, income, cash flow or liquidity. In addition, the Notes do not provide for a step-up in interest on, or
any other protection against, a decline in our credit ratings.

Our ability to incur additional debt and take a number of other actions that are not limited by the terms of the
indenture or the Notes could negatively affect the value of the Notes.

In addition, our existing credit facilities include more protections for the lenders thereunder than are available to
holders of the Notes under the indenture and the terms of the Notes. For example, subject to certain exceptions, our
existing credit facilities restrict our ability and the ability of certain of our subsidiaries to, among other things, incur
certain types of liens, merge, consolidate, sell all or substantially all of our assets and engage in transactions with
affiliates. Our existing credit facilities also require us to maintain a specified total consolidated net worth and
consolidated total debt to consolidated total capitalization. If we fail to comply with those covenants and are unable to
obtain a waiver or amendment, an event of default would result under our existing credit facilities, and the lenders
thereunder could, among other things, declare any outstanding borrowings under our existing credit facilities
immediately due and payable. However, because the Notes do not contain similar covenants, such events may not
constitute an event of default under the Notes and the holders of the Notes would not be able to accelerate the payment
under the Notes. As a result, holders of the Notes may be effectively subordinated to the lenders of our existing credit
facilities, and to new lenders or note holders, to the extent the instruments they hold include similar protections.

We and our subsidiaries have significant leverage and debt obligations. Payments on the Notes will depend on
receipt of dividends and distributions from our subsidiaries, and the Notes will be structurally subordinated to the
existing and future indebtedness of our subsidiaries.

We are a holding company and we conduct substantially all of our operations through subsidiaries. We are also
permitted, subject to certain limitations under our existing indebtedness and limits that may be imposed by regulatory
agencies, to obtain additional long-term debt and working capital lines of credit to meet future financing needs. This
would have the effect of increasing our total leverage. Furthermore, subject to the covenant discussed under
�Description of the Notes�Limitation on Liens Covenant,� the indenture relating to the Notes does not prohibit us or our
subsidiaries from incurring additional secured or unsecured indebtedness. As of March 31, 2016, we had
approximately $32.0 billion of consolidated debt (including approximately $5.1 billion of subsidiary debt obligations
not guaranteed by us). See �Capitalization� below for our outstanding debt as adjusted to give effect to this offering.

We depend on dividends, distributions and other payments from our subsidiaries to fund payments on the Notes.
Further, the majority of our investments are held by our regulated subsidiaries. Our subsidiaries may be limited in
their ability to make dividend payments or advance funds to us in the future because of the need to support their own
capital levels or because of regulatory limits.

Our right to participate in any distribution of assets from any subsidiary upon the subsidiary�s liquidation or otherwise
is subject to the prior claims of any preferred equity interest holders and creditors of that subsidiary, except to the
extent that we are recognized as a creditor of that subsidiary. To the extent that we are a creditor of a subsidiary, our
claims would be subordinated to any security interest in the assets of that subsidiary and/or any indebtedness of that
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liabilities of our subsidiaries. You should look only to the assets of American International Group, Inc. as the source
of payment for the Notes, and not those of our subsidiaries.
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The trading market for the Notes may be limited and you may be unable to sell your Notes at a price that you deem
sufficient.

The Notes being offered by this prospectus supplement and the accompanying prospectus are a new issue of securities
for which there is currently no active trading market. Application has been made to the Irish Stock Exchange for the
Notes to be admitted to the Official List and to trading on the Global Exchange Market. If such a listing is obtained,
we will have no obligation to maintain such listing and we may delist the Notes at any time. The underwriters
currently intend, but are not obligated, to make a market for the Notes and may cease doing so at any time. As a result,
an active trading market may not develop for the Notes, or if one does develop, it may not be sustained. If an active
trading market fails to develop or cannot be sustained, you may not be able to resell your Notes at their fair market
value or at all.

Whether or not a trading market for the Notes develops, neither we nor the underwriters can provide any assurance
about the market price of the Notes. Several factors, many of which are beyond our control, might influence the
market value of the Notes, including:

� our creditworthiness and financial condition (whether actual or perceived);

� actions by credit rating agencies;

� the market for similar securities;

� prevailing interest rates; and

� economic, financial, geopolitical, regulatory and judicial events that affect us, the industries and markets in which
we are doing business, and the financial markets generally.

Financial market conditions and prevailing interest rates have fluctuated in the past and are likely to fluctuate in the
future. Such fluctuations could have an adverse effect on the price of the Notes.

As a result of one or more of those factors, Notes that an investor purchases may trade at a discount to the price that
the investor paid for such Notes.

There are potential conflicts of interest between investors in the Notes and the quotation agent.

AIG Markets, Inc., our subsidiary, will serve as the quotation agent in connection with any redemption of the Notes.
The quotation agent will determine the redemption price of the Notes. The quotation agent will exercise discretion and
judgment in performing these duties. Absent manifest error, all determinations by the quotation agent will be final and
binding on investors, without any liability on our part. The exercise of this discretion by the quotation agent could
adversely affect the redemption price of the Notes. Investors will not be entitled to any compensation from us for any
loss suffered as a result of any determinations by the quotation agent, even though the quotation agent may have a
conflict of interest at the time of such determinations.
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Our credit ratings may not reflect all risks of an investment in the Notes.

Our credit ratings are an assessment of our ability to pay our obligations. Consequently, real or anticipated changes in
our credit ratings will generally affect the market value of the Notes. Our credit ratings, however, may not reflect the
potential impact of risks related to market or other factors discussed in this prospectus supplement and the
accompanying prospectus on the value of the Notes.

Holders of the Notes will receive payments solely in euro, subject to limited exceptions.

All payments of interest on and the principal of the Notes, any redemption price for the Notes and any Additional
Amounts will be made in euro, subject to certain limited exceptions. We, the underwriters, the trustee and the paying
agent with respect to the Notes will not be obligated to convert, or to assist any registered owner or beneficial owner
of Notes in converting, payments of interest, principal, any redemption price or any additional amount in euro made
with respect to the Notes into U.S. dollars or any other currency.
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Holders of the Notes may be subject to the effects of foreign currency exchange rate fluctuations, as well as
possible exchange controls, relating to the euro.

Investors will have to pay for the Notes in euro. Payments of principal and interest, including payments made upon
any redemption of the Notes, and Additional Amounts, if any, in respect of the Notes are payable by us in euro. An
investment in the Notes which are denominated in, and all payments in respect of which are to be made in, a currency
other than the currency of the country in which the purchaser is resident or the currency in which the purchaser
conducts its business or activities (the �home currency�), entails significant risks not associated with a similar
investment in a security denominated in the home currency.

These include the possibility of:

� significant changes in rates of exchange between the home currency and euro;

� the imposition or modification of foreign exchange controls with respect to euro; and

� tax consequences for the purchaser as a result of any foreign exchange gains or losses resulting from an
investment in the Notes.

In addition, if one or more member states of the European Monetary Union were to withdraw from that Union and
cease to use the euro as their currency, the value of the euro could be materially adversely affected.

We have no control over a number of factors affecting the euro, including economic, financial and political events that
are important in determining the existence, magnitude and longevity of these risks and their results. In recent years,
rates of exchange for certain currencies, including the euro, have been highly volatile and this volatility may continue
in the future.

Fluctuations in any particular exchange rate that have occurred in the past are not necessarily indicative of fluctuations
in the rate that may occur during the term of the Notes. Depreciation of the euro against the home currency could
result in a decrease in the effective yield of the Notes below the coupon rate, and in certain circumstances, could result
in a loss to the purchaser on a home currency basis.

The European Union or one or more of its member states may, in the future, impose exchange controls and modify
any exchange controls imposed, which controls could affect exchange rates as well as the availability of the euro at the
time of payment of principal of, interest on, or any redemption payment or Additional Amounts with respect to, the
Notes.

The indenture relating to the Notes is, and the Notes will be, governed by the laws of the State of New York. Under
New York law, a New York state court rendering a judgment on the Notes would be required to render the judgment
in euros. However, in such a circumstance the judgment would be converted into U.S. dollars at the exchange rate
prevailing on the date of entry of the judgment. Consequently, in a lawsuit for payment on the Notes, investors may
bear currency exchange risk until a New York state court judgment is entered, which could be a significant amount of
time.
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In courts outside of New York, investors may not be able to obtain a judgment in a currency other than U.S. dollars.
For example, a judgment for money in an action based on the Notes in many other United States federal or state courts
ordinarily would be enforced in the United States only in U.S. dollars. The date used to determine the rate of
conversion of euro into U.S. dollars would depend upon various factors, including which court renders the judgment
and when the judgment is rendered.

This description of foreign currency risks does not describe all the risks of an investment in securities denominated in
a currency other than the home currency. You should consult your own financial and legal advisors as to the risks
involved in an investment in the Notes.

On                     , 2016, the euro/U.S. dollar exchange rate was �1.00 = $            , as published by the Board of
Governors of the Federal Reserve System.
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The Notes permit us to make payments in U.S. dollars if we are unable to obtain euro.

If euro is unavailable to us due to the imposition of exchange controls or other circumstances beyond our control
(including the dissolution of the euro) or if the euro is no longer being used by the then member states of the European
Monetary Union that have adopted the euro as their currency or for the settlement of transactions by public institutions
of or within the international banking community, then all payments in respect of the Notes will be made in U.S.
dollars until the euro is again available to us or so used. The amount payable on any date in euro will be converted
into U.S. dollars at the rate published by the Board of Governors of the Federal Reserve System as of the close of
business on the second Business Day prior to the relevant payment date or, in the event the Board of Governors of the
Federal Reserve System has not published a rate of conversion, on the basis of the then most recent euro/U.S. dollar
exchange rate available on or prior to the second Business Day prior to the relevant payment date as determined by us
in our sole discretion. Any payment in respect of the Notes so made in U.S. dollars will not constitute an event of
default under the Notes or the indenture governing the Notes.

Trading in the Clearing Systems is subject to minimum denomination requirements.

The Notes have minimum denominations of �100,000 and multiples of �1,000 in excess thereof. It is possible that the
Clearing Systems may process trades which could result in amounts being held in denominations smaller than the
minimum denominations. If definitive notes are required to be issued in relation to the Notes in accordance with the
provisions of the relevant global Notes, a holder who does not have the minimum denomination or an integral multiple
of �1,000 in excess thereof in its account with the relevant Clearing System at the relevant time may not receive all of
its entitlement in the form of definitive notes unless and until such time as its holding satisfies the minimum
denomination requirement.
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USE OF PROCEEDS

The net proceeds to us from the sale of the Notes, after deduction of underwriting discounts and commissions and
estimated offering expenses payable by us, are anticipated to be approximately �             . We intend to use the net
proceeds of this offering for general corporate purposes.
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CAPITALIZATION

The following table sets forth our consolidated cash and our consolidated capitalization as of March 31, 2016:

� on an actual basis; and

� as adjusted to give effect to the offering of the Notes.
You should read the information in this table together with our consolidated financial statements and the related notes
in our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016, which is incorporated by
reference in this prospectus supplement and the accompanying prospectus.

At March 31, 2016

Actual

As Adjusted for
the Issuance of

the Notes(a), (b)
(In millions)

Cash $ 1,499 $

Debt:
Debt issued or guaranteed by AIG:
General Borrowings:
Notes and bonds payable 20,073
Loans and mortgages payable 115 115
Junior subordinated debt 1,273 1,273

Borrowings supported by assets:
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