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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 

of 

AMERICAN INTERNATIONAL GROUP, INC. 

American International Group, Inc., a Delaware corporation, hereby certifies as follows: 

FIRST. The name of the corporation is American International Group, Inc. The date of 
filing of its original certificate of incorporation with the Secretary of State of the State of 
Delaware was June 9, 1967 and the name under which it was originally incorporated was 
American International Enterprises, Inc. 

SECOND. This amended and restated certificate of incorporation amends, restates and 
integrates the provisions of the certificate of incorporation of said corporation, and has been duly 
adopted in accordance with the provisions of Sections 242 and 245 of the General Corporation 
Law of the State of Delaware by the favorable vote of the holders of a majority of the 
outstanding stock entitled to vote thereon. 

THIRD. The text of the certificate of incorporation is amended and restated to read 
herein as set forth in full: 

ARTICLE ONE 

Name. 

The name of the Company is AMERICAN INTERNATIONAL GROUP, INC. 

ARTICLE TWO 

Registered Office and Registered Agent. 

The name of the registered agent in the State of Delaware is United States Corporation 
Company, whose address is 251 Little Falls Drive, in the City of Wilmington, County ofNew 
Castle, 19808. 

ARTICLE THREE 

Corporate Purposes and Powers. 

The nature of the business or purposes to be conducted or promoted by the Company is to 
engage in any lawful act or activity for which corporations may be organized under the General 
Corporation Law of Delaware, including, but not limited to, the business of insurance agent, 
broker or adjuster. 

State of Delaware 
Secretary of State 

Division of Corporations 
Delivered 02:18 PM 05/14/2020 
FILED 02:18 PM 05/14/2020 
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ARTICLE FOUR 

Capital Stock. 

The total number of shares of all classes of stock which the Company shall have authority 
to issue is 5,100,000,000, of which 100,000,000 shares are to be Serial Preferred Stock, par value 
$5.00 per share (hereinafter called the "Serial Preferred Stock"), and 5,000,000,000 shares are to 
be Common Stock, par value $2.50 per share (hereinafter called the "Common Stock"). 

The voting powers, designations, preferences and relative, participating, optional and 
other special rights, and the qualifications, limitations and restrictions thereof, of the Serial 
Preferred Stock and the Common Stock, in addition to those set forth elsewhere herein, are as 
follows: 

(1) The Serial Preferred Stock may be issued from time to time by the Board of 
Directors, as shares of one or more series of Serial Preferred Stock, and, subject to subdivisions 
(2) through (6) of this Article Four, the Board of Directors or a duly authorized committee 
thereof is expressly authorized, prior to issuance, in the resolution or resolutions providing for 
the issue of shares of each particular series, to fix the relative rights, preferences or limitations of 
the shares of the series, including but not limited to the following: 

(a) The distinctive serial designation of such series which shall distinguish it 
from other series; 

(b) The number of shares included in such series, which number may be 
increased or decreased from time to time unless otherwise provided in the resolutions 
creating the series; 

( c) The dividend rate or rates ( or method of determining such rate or rates) for 
shares of such series and the date or dates ( or the method of determining such date or 
dates) upon which such dividends shall be payable; 

( d) Whether dividends on the shares of such series shall be cumulative, and, in 
the case of shares of any series having cumulative dividend rights, the date or dates or 
method of determining the date or dates from which dividends on the shares of such 
series shall be cumulative; 

( e) The amount or amounts which shall be paid out of the assets of the 
Company to the holders of the shares of such series upon voluntary or involuntary 
liquidation, dissolution or winding up of the Company; 

(f) The price or prices at which, the period or periods within which and the 
terms and conditions upon which the shares of such series may be redeemed or 
exchanged, in whole or in part; 

(g) The obligation, if any, of the Company to purchase or redeem shares of 
such series pursuant to a sinking fund or otherwise and the price or prices at which, the 
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period or periods within which and the terms and conditions upon which the shares of 
such series shall be redeemed, in whole or in part, pursuant to such obligation; 

(h) The period or periods within which and the terms and conditions, if any, 
including the price or prices or the rate or rates of conversion and the terms and 
conditions of any adjustments thereof, upon which the shares of such series shall be 
convertible at the option of the holder into shares of any other class of stock or into 
shares of any other series of Serial Preferred Stock, except into shares of a class having 
rights or preferences as to dividends or distribution of assets upon liquidation which are 
prior or superior in rank to those of the shares being converted; 

(i) The voting rights, if any, of the shares of such series in addition to those 
required by law, including the number of votes per share and any requirement for the 
approval by the holders of up to 66 2/3% of all Serial Preferred Stock, or of the shares of 
one or more series, or of both, as a condition to specified corporate action or amendments 
to the Amended and Restated Certificate oflncorporation; 

G) The relative preference or priority 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; and 

(k) Any other relative rights, preferences or limitations of the shares of the 
series not inconsistent herewith or with applicable law. 

Pursuant to the foregoing authority, the Board has previously authorized the issuance of 
the Participating Preferred Stock, par value $5.00 per share (the "Participating Preferred Stock") 
and Series A Preferred Stock, par value $5.00 per share (the "Series A Preferred Stock") by 
filing Certificates of Designations with the Secretary of State of the State of Delaware on 
March 9, 2011 and March 8, 2019, respectively. The number of shares included in the 
Participating Preferred Stock, the powers, preferences and rights of the shares of such series, and 
the qualifications, limitations and restrictions thereof are set forth in Annex I hereto and are 
incorporated herein by reference. The number of shares included in the Series A Preferred 
Stock, the powers, preferences and rights of the shares of such series, and the qualifications, 
limitations and restrictions thereof are set forth in Annex II hereto and are incorporated herein by 
reference. 

(2) All Serial Preferred Stock shall rank senior to the Common 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. 

(3) Unless otherwise provided in the resolutions of the Board of Directors or a duly 
authorized committee thereof establishing the terms of a series of Serial Preferred Stock, no 
holder of any share or shares of Junior Preferred Stock shall be entitled as of right to vote on any 
amendment or alteration of the Amended and Restated Certificate of Incorporation to authorize 
or create, or increase the authorized amount of, any class or series of Serial Preferred Stock or 
any alteration, amendment or repeal of any provision of any other series of Junior Preferred 
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Stock that does not adversely affect in any material respect the rights of the series of Junior 
Preferred Stock held by such holder. 

(4) Except as provided in the resolutions of the Board of Directors or a duly 
authorized committee thereof in establishing the terms of a series of Serial Preferred Stock, so 
long as any series of Serial Preferred Stock shall be outstanding, in no event shall any dividend, 
whether in cash or property, be paid or declared, nor shall any distribution be made, on any 
junior stock or Junior Preferred Stock, nor shall any shares of any junior stock or Junior 
Preferred Stock be purchased, redeemed or otherwise acquired for value by the Company, unless 
all dividends on any series of Serial Preferred Stock for all past dividend periods and for the then 
current period shall have been paid or declared and a sum sufficient for the payment thereof set 
apart, and unless the Company shall not be in default with respect to any of its obligations with 
respect to any past period with respect to any sinking fund for any Serial Preferred Stock. If 
such payment shall have been made in full to the holders of any series of Serial Preferred Stock, 
dividends may then be paid on junior stock and Junior Preferred Stock, according to their 
respective rights and preferences. 

(5) 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 any junior stock or Junior Preferred Stock, the holders of any series of Serial Preferred 
Stock shall be entitled to be paid in full the respective amounts of the liquidation preferences 
thereof. If such payment shall have been made in full to the holders of any series of Serial 
Preferred Stock, the remaining assets and funds of the Company shall be distributed among the 
holders of Junior Preferred Stock, according to their respective rights and preferences, to pay in 
full the respective amounts of the liquidation preference thereof. If such payment shall have 
been made in full to the holders of Junior Preferred Stock, the remaining assets and funds of the 
Company shall be distributed among the holders of the 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 any series of Serial Preferred Stock, the 
holders of any series of Serial Preferred Stock 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 subdivision (5). 

(6) No holder of Serial 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. 

(7) As used herein with respect to the Serial Preferred Stock or in any resolution 
adopted by the Board of Directors or a duly authorized committee thereof providing for the issue 
of any particular series of the Serial Preferred Stock as authorized by subdivision (1) of this 
Article Four, the following terms shall have the following meanings: 
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(a) The term ''junior stock" shall mean the Common Stock and any other class 
of stock of the Company hereafter authorized over which the Serial Preferred Stock has 
preference or priority in the payment of dividends or in the distribution of assets on any 
voluntary or involuntary liquidation, dissolution or winding up of the Company. 

(b) The term "Junior Preferred Stock" shall mean the Participating Preferred 
Stock. 

( c) The term "sinking fund" shall mean any fund or requirement for the 
periodic retirement of shares. 

( d) The term "accrued dividends", with respect to any share of any series, 
shall mean an amount computed at the annual dividend rate for the series of which the 
particular share is a part, from the date on which dividends on such share became 
cumulative to and including the date to which such dividends are to be accrued, less the 
aggregate amount of all dividends theretofore paid thereon. 

(8) No holder of any share or shares of stock of the Company shall be entitled as of 
right to subscribe for, purchase or receive any shares of stock of any class or any other securities 
which the Company may issue, whether now or hereafter authorized, and whether such stock or 
securities be issued for money or for a consideration other than money or by way of a dividend 
and all such shares of stock or other securities may be issued or disposed of by the Board of 
Directors to such persons, firms, corporations, and associations and on such terms as it, in its 
absolute discretion, may deem advisable, without offering to stockholders then of record or any 
class of stockholders any thereof upon the same terms or upon any terms. 

(9) The holders of the shares of Common Stock will be entitled to one vote per share 
of such stock on all matters except as herein or by statute otherwise provided. 

ARTICLE FIVE 

Minimum Capital. 

The minimum amount of capital with which the Company will commence business is 
$1,000. 

ARTICLE SIX 

Corporate Existence. 

The Company is to have perpetual existence. 

ARTICLE SEVEN 

Liability of Holders of Capital Stock for Corporate Debts. 

The private property of the stockholders shall not be subject to the payment of corporate 
debts to any extent whatever. 
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ARTICLE EIGHT 

Powers of Board of Directors; Meetings; Corporate Books; Etc. 

The following provisions are inserted for the management of the business and for the 
conduct of the affairs of the Company, and for further definition, limitation and regulation of the 
powers of the Company and of its directors and stockholders: 

(1) Subject to the provisions of subdivision (1 )(i) of Article Four hereof, the number 
of directors of the Company shall be such as from time to time shall be fixed by, or in the 
manner provided in, the By-Laws. Election of directors need not be by ballot unless the 
By-Laws so provide. 

(2) The Board of Directors shall have power: 

(a) Without the assent or vote of the stockholders, to make, alter, amend, 
change, add to, or repeal the By-Laws of the Company; to fix and vary the amount to be 
reserved for any proper purpose and to abolish any such reserve in the manner in which it 
was created; to authorize and cause to be executed mortgages and liens upon any part of 
the property of the Company or upon all or substantially all of the property of the 
Company; to determine the use and disposition of any surplus or net profits and to fix the 
times for the declaration and payment of dividends. 

(b) To determine from time to time whether, and to what extent, and at what 
times and places, and under what conditions and regulations, the accounts and books of 
the Company ( other than the stock ledger) or any of them, shall be open to the inspection 
of the stockholders. 

( c) By resolution passed by a majority of the whole board, to designate one or 
more committees, each committee to consist of two or more of the directors of the 
Company, which, to the extent provided in the resolution or in the By-Laws of the 
Company, shall have and may exercise the powers of the Board of Directors in the 
management of the business and affairs of the Company, and may authorize the seal of 
the Company to be affixed to all papers which may require it. Such committee or 
committees shall have such name or names as may be stated in the By-Laws of the 
Company or as may be determined from time to time by resolution adopted by the Board 
of Directors. 

( d) When and as authorized by the affirmative vote of the holders of a 
majority of the stock issued and outstanding having voting power given at a stockholders' 
meeting duly called for that purpose, or when authorized by the written consent of the 
holders of a majority of the voting stock issued and outstanding, to sell, lease or exchange 
all of the property and assets of the Company, including its good will and its corporate 
franchises, upon such terms and conditions and for such consideration, which may be in 
whole or in part shares of stock in, and/or other securities of, any other corporation or 
corporations, as its Board of Directors shall deem expedient and for the best interests of 
the Company. 
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(3) The directors in their discretion may submit any contract or act for approval or 
ratification at any annual meeting of the stockholders or at any meeting of the stockholders 
called for the purpose of considering any such act or contract, and any contract or act that shall 
be approved or be ratified by the vote of the holders of a majority of the stock of the Company 
which is represented in person or by proxy at such meeting and entitled to vote thereat (provided 
that a lawful quorum of stockholders be there represented in person or by proxy) shall be as valid 
and as binding upon the Company and upon all the stockholders, as though it had been approved 
or ratified by every stockholder of the Company, whether or not the contract or act would 
otherwise be open to legal attack because of directors' interest, or for any other reason. 

(4) The stockholders and directors shall have power to hold their meetings if the 
By-Laws so provide and (except as the laws of the State of Delaware shall otherwise provide) 
keep the books, documents and papers of the Company, outside of the State of Delaware, and to 
have one or more offices within or without the State of Delaware, at such places as may be from 
time to time designated by the By-Laws or by resolution of the stockholders or directors, except 
as otherwise required by the laws of Delaware. 

(5) In addition to the powers and authorities hereinbefore or by statute expressly 
conferred upon them, the directors are hereby empowered to exercise all such powers and do all 
such acts and things as may be exercised or done by the Company; subject, nevertheless, to the 
provisions of the statutes of Delaware, of this certificate, and to any By-Laws from time to time 
made by the stockholders; provided, however, that no By-Laws so made shall invalidate any 
prior act of the directors which would have been valid if such By-Laws had not been made. 

ARTICLE NINE 

Transactions with Directors. 

No contract or other transaction between the Company and any other corporation, 
whether or not a majority of the shares of the capital stock of such other corporation is owned by 
the Company, and no act of the Company shall in any way be affected or invalidated by the fact 
that any of the directors of the Company are financially or otherwise interested in, or are 
directors or officers of, such other corporation; any director individually, or any firm of which 
such director may be a member, may be a party to, or may be financially or otherwise interested 
in, any contract or transaction of the Company, provided that the fact that he or such firm is so 
interested shall be disclosed or shall have been known to the Board of Directors or a majority 
thereof; and any director of the Company who is also a director or officer of such other 
corporation, or who is so interested, may be counted in determining the existence of a quorum at 
any meeting of the Board of Directors of the Company which shall authorize such contract or 
transaction and may vote thereat to authorize such contract or transaction, with like force and 
effect as if he were not such director or officer of such other corporation or not so interested. 
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ARTICLE TEN 

Indemnification of Directors and Officers. 

The Company shall indemnify to the full extent permitted by law any person made, or 
threatened to be made, a party to an action, suit or proceeding ( whether civil, criminal, 
administrative or investigative) by reason of the fact that he, his testator or intestate is or was a 
director, officer or employee of the Company or serves or served any other enterprise at the 
request of the Company. 

ARTICLE ELEVEN 

Reservation of Right to Amend 
Certificate oflncorporation. 

The Company reserves the right to amend, alter, change or repeal any provision 
contained in this Certificate of Incorporation in the manner now or hereafter prescribed by law, 
and all rights and powers conferred herein on stockholders, directors and officers are subject to 
this reserved power. 

ARTICLE TWELVE 

No director of the Company shall be liable to the Company or its stockholders for 
monetary damages for breach of fiduciary duty as a director, except to the extent such an 
exemption from liability or limitation thereof is not permitted under the Delaware General 
Corporation Law as presently in effect or as the same may hereafter be amended. No 
amendment to or repeal of these provisions shall apply to or have any effect on the liability or 
alleged liability of any director of the Company for or with respect to any acts or omissions of 
such director occurring prior to such amendment or repeal. 

ARTICLE THIRTEEN 

Ownership Limit 

(1) Definitions. As used in this ARTICLE THIRTEEN, the following capitalized 
terms have the following meanings when used herein with initial capital letters (and any 
references to any portions of Treas. Reg. § 1.382-2T shall include any successor provisions): 

"Agent" has the meaning set forth in Section 5 of this ARTICLE THIRTEEN. 

"Board of Directors" or "Board" means the Board of Directors of the Company, 
including any duly authorized committee thereof. 

"Business Day" shall mean any day other than a Saturday, a Sunday, or a day on which 
banking institutions in New York, New York are generally authorized or obligated by law or 
executive order to close. 
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A Person shall be deemed the "Beneficial Owner", and to have "Beneficial Ownership" 
of, and to "Beneficially Own", any securities (i) which such Person is considered to own under 
general federal income tax principles, (ii) which such Person would be deemed to indirectly or 
constructively own for purposes of Section 3 82 of the Code and the Treasury Regulations 
promulgated thereunder or (iii) which any other Person Beneficially Owns, but only if such 
Person and such other Person are part of the same group of Persons that, with respect to such 
security, are treated as one "entity" as defined under Treasury Regulation 1.382-3(a)(l ). 

"Close of Business" on any given date shall mean 5 :00 p.m., New York City time on 
such date, or, if such date is not a Business Day, 5:00 p.m. New York City time on the next 
succeeding Business Day. 

"Code" means the United States Internal Revenue Code of 1986, as amended from time 
to time, including any successor statute. 

"Common Stock" shall mean the shares of Common Stock, par value $2.50 per share, of 
the Company and shares of capital stock of the Company issued in exchange or substitution for 
such Common Stock. 

"Company Security" or "Company Securities" means (i) shares of Common Stock, 
(ii) warrants, rights, or options (including options within the meaning of Treas. Reg.§ 1.382-
2T(h)(4)(v) and Treas. Reg.§ 1.382-4(d)(9)) to purchase Securities of the Company and (iii) any 
Stock; provided, however, that "Company Security" or "Company Securities" shall not mean 
shares of Serial Preferred Stock, par value $5 .00 per share, of the Company. 

"Excess Securities" has the meaning given such term in Section 4(a) of this 
ARTICLE THIRTEEN. 

"Exchange Act" means the Securities Exchange Act of 1934, as amended from time to 
time. 

"Expiration Date" means the earliest of (i) the Close of Business on the third anniversary 
of the Corporation's 2020 Annual Meeting of Shareholders; (ii) the date upon which the Board 
of Directors receives, at the Board's request, a report from the Company's advisors to the effect 
that due to the repeal of Section 3 82 of the Code, or any other change in law, this 
AR TI CLE THIRTEEN is no longer necessary for the preservation of Tax Benefits; (iii) the first 
day of any taxable year of the Company with respect to which the Board of Directors receives, at 
the Board's request, a report from the Company's advisors to the effect that no Tax Benefits may 
be carried forward; or (iv) such date as the Board of Directors determines for the restrictions set 
forth in Section 2 of this AR TI CLE THIRTEEN to terminate. In the case of a termination of this 
ARTICLE THIRTEEN pursuant to clauses (ii), (iii) or (iv), the Board shall cause the prompt 
public announcement of such termination in such manner as the Board determines is appropriate 
under the circumstances. 

"Five Percent Transaction" has the meaning set forth in Section 2 of this 
ARTICLE THIRTEEN. 
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"Five Percent Stockholder" means a Person with a Beneficial Ownership of 4.99% or 
more of (i) the Common Stock then outstanding or (ii) any class of Stock ( other than Common 
Stock) then outstanding. 

"Market Price" per share of any securities on any date shall mean the average of the daily 
closing prices per share of such securities (determined as described below) on each of the 20 
consecutive Trading Days through and including the Trading Day immediately preceding such 
date; provided, however, that if any dividend, share split or any analogous event, shall have 
caused the closing prices used to determine the Market Price on any Trading Days during such 
period of20 Trading Days not to be fully comparable with the closing price on such date, each 
such closing price so used shall be appropriately adjusted by the Board of Directors in order to 
make it fully comparable with the closing price on such date. The closing price per share of any 
securities on any Trading Day shall be the last reported sale price, regular way, or, in case no 
such sale takes place or is quoted on such date, the average of the closing bid and asked prices, 
regular way, for each share of such securities, in either case as reported in the principal 
consolidated transaction reporting system with respect to securities listed on the New York Stock 
Exchange or, if the securities are not listed on the New York Stock Exchange, as reported on the 
NASDAQ Stock Market or, if the securities are not listed on the New York Stock Exchange or 
NASDAQ Stock Market, as reported in the principal consolidated transaction reporting system 
with respect to the principal national securities exchange on which the securities are listed or 
admitted to trading or, if the securities are not listed or admitted to trading on any national 
securities exchange, as reported by such other quotation system then in use or, if on any such 
Trading Day the securities are not listed or admitted to trading on any national securities 
exchange or quoted by any such quotation system, the average of the closing bid and asked 
prices in the over-the-counter market as furnished by a professional market maker making a 
market in the securities selected by the Board of Directors: provided, however, that if on any 
such Trading Day the securities are not listed or admitted to trading on a national securities 
exchange or traded in the over-the-counter market, the closing price per share of such securities 
on such date shall mean the fair market value per share of such securities on such Trading Day as 
determined in good faith by the Board of Directors, after consultation with a nationally 
recognized investment banking firm. 

"Person" shall mean any individual, firm, partnership, limited liability company, trust, 
association, limited liability partnership, corporation or other "entity" within the meaning of 
Treasury Regulation Section 1.382-3(a)(l )(i) and shall include any successor (by merger or 
otherwise) of any such entity. 

"Prohibited Distributions" means any and all dividends or other distributions paid by the 
Company with respect to any Excess Securities received by a Purported Transferee. 

"Prohibited Transfer" means any Transfer or purported Transfer of Company Securities 
to the extent that such Transfer is prohibited and/or void under this ARTICLE THIRTEEN. 

"Proposed Transaction" has the meaning set forth in Section 3(b) of this 
ARTICLE THIRTEEN. 
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"Purported Transferee" has the meaning set forth in Section 4( a) of this 
ARTICLE THIRTEEN. 

"Request" has the meaning set forth in Section 3(b) of this ARTICLE THIRTEEN. 

"Requesting Person" has the meaning set forth in Section 3(b) of this 
ARTICLE THIRTEEN. 

"Securities" and "Security" each has the meaning set forth in Section 7 of this 
ARTICLE THIRTEEN. 

"Security Entitlement" has the meaning set forth in Section 8-102(a)(l 7) of the Delaware 
Uniform Commercial Code, as amended from time to time. 

"Stock" means any interest or Security Entitlement that would be treated as "stock" of the 
Company pursuant to Treas. Reg. § 1.382- 2(a)(3) or Treas. Reg. § 1.382- 2T(f)(l 8). 

"Subsidiary" or "Subsidiaries" of any specified Person means any corporation or other 
entity a majority of the voting power of the equity securities or a majority of the equity or 
membership interest is owned, directly or indirectly, by such Person. 

"Tax Benefits" includes the net operating loss carryovers, capital loss carryovers, general 
business credit carryovers, alternative minimum tax credit carryovers and foreign tax credit 
carryovers, as well as any loss or deduction attributable to a "net unrealized built-in loss" of the 
Company or any of its Subsidiaries as of December 31 , 2019, within the meaning of Section 382 
of the Code. 

"Trading Day," when used with respect to any securities, means a day on which the New 
York Stock Exchange is open for the transaction of business or, if such securities are not listed or 
admitted to trading on the New York Stock Exchange, a day on which the principal national 
securities exchange on which such securities are listed or admitted to trading is open for the 
transaction of business or, if such securities are not listed or admitted to trading on any national 
securities exchange, a day on which the principal automated quotation system that reports trading 
in such securities is open for transaction of business or, if such securities are not listed on a 
national securities exchange or quoted on an automated quotation system, a Business Day. 

"Transfer" means any direct, indirect or deemed sale, transfer, assignment, conveyance, 
pledge or other disposition or other action taken by a Person, other than the Company, that alters 
the Beneficial Ownership of any Person. A Transfer shall also include the creation or grant of an 
option (including an option within the meaning of Treas. Reg. § 1.382- 2T(h)(4)(v) or Treas. 
Reg. § 1.3 82-4( d)(9)) and the issuance by the Company of Stock upon the exercise of an option 
or warrant. For the avoidance of doubt, a Transfer shall not include (i) the creation or grant of an 
option by the Company or (ii) the issuance or grant of Stock by the Company (except for stock 
issued upon the exercise of any warrant issued by the Company). 

"Transferee" means, with respect to any Transfer, any Person to whom Company 
Securities are, or are proposed to be, Transferred. 
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"Transferor'' means, with respect to any Transfer, any Person by or from whom Company 
Securities are, or are proposed to be, Transferred. 

"Treasury Regulations" means the regulations, including temporary regulations or any 
successor regulations promulgated under the Code, as amended from time to time. 

(2) Transfer and Ownership Restrictions. In order to preserve the Company's ability 
to use the Tax Benefits to offset income, until the Expiration Date no Person other than the 
Company shall, except as provided in Section 3(a) below, Transfer to any Person (and any such 
attempted Transfer shall be void ab initio ), any direct or indirect interest in any Company 
Securities to the extent that such Transfer, if effective, would cause the transferee or any other 
Person to become a Five Percent Stockholder, or would cause the Beneficial Ownership of a Five 
Percent Stockholder to increase (any such Transfer, a "Five Percent Transaction"). The prior 
sentence shall not preclude either the Transfer to the Depository Trust Company ("DTC"), 
Clearing and Depository Services ("CDS") or to any other securities intermediary, as such term 
is defined in§ 8-102(a)(14) of the Delaware Uniform Commercial Code, of Company Securities 
not previously held through DTC, CDS or such intermediary or the settlement of any 
transactions in the Company Securities entered into through the facilities of a national securities 
exchange, any national securities quotation system or any electronic or other alternative trading 
system; provided that, if such Transfer or the settlement of the transaction would result in a 
Prohibited Transfer, such Transfer shall nonetheless be a Prohibited Transfer subject to all of the 
provisions and limitations set forth in the remainder of this ARTICLE THIRTEEN. 

(3) Exceptions; Waiver of Transfer and Ownership Restrictions. 

(a) Any Transfer of Company Securities that would otherwise be prohibited 
pursuant to Section 2 of this AR TI CLE THIRTEEN shall nonetheless be permitted if 
(i) prior to such Transfer being consummated ( or, in the case of an involuntary Transfer, 
as soon as practicable after the transaction is consummated), the Board of Directors 
approves the Transfer in accordance with Section 3(b) or 3(c) of this 
ARTICLE THIRTEEN (such approval may relate to a Transfer or series of identified 
Transfers and may provide the effective time of such transfer which could be retroactive), 
(ii) such Transfer is pursuant to any transaction, including, but not limited to, a merger, 
consolidation, mandatory share exchange or other business combination in which all 
holders of Company Securities receive, or are offered the same opportunity to receive, 
cash or other consideration for all such Company Securities, and upon the consummation 
of which the acquiror owns at least a majority of the outstanding shares of Common 
Stock or (iii) such Transfer is a Transfer to any employee stock ownership or other 
employee benefit plan of the Company or a Subsidiary of the Company ( or any entity or 
trustee holding shares of Common Stock for or pursuant to the terms of any such plan or 
for the purpose of funding any such plan or funding other employee benefits for 
employees of the Company or of any Subsidiary of the Company). 

(b) The restrictions contained in this ARTICLE THIRTEEN are for the 
purposes ofreducing the risk that any "ownership change" (as defined in the Code) with 
respect to the Company may limit the Company's ability to utilize its Tax Benefits. The 
restrictions set forth in Section 2 of this ARTICLE THIRTEEN shall not apply to a 
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proposed Transfer that is a Five Percent Transaction if the Transferor or the Transferee 
obtains the authorization of the Board of Directors in the manner described below. In 
connection therewith, and to provide for effective policing of these provisions, any 
Person who desires to effect a transaction that may be a Five Percent Transaction ( a 
"Requesting Person") shall, prior to the date of such transaction for which the Requesting 
Person seeks authorization (the "Proposed Transaction''), request in writing (a "Request") 
that the Board of Directors review the Proposed Transaction and authorize or not 
authorize the Proposed Transaction in accordance with this Section 3(b ). A Request shall 
be delivered by registered mail, return receipt requested, to the Secretary of the Company 
at the Company's principal executive office. Such Request shall be deemed to have been 
made when actually received by the Company. A Request shall include: (i) the name and 
address and telephone number of the Requesting Person; (ii) the number and percentage 
of Company Securities then Beneficially Owned by the Requesting Person and (iii) a 
reasonably detailed description of the Proposed Transaction or Proposed Transactions by 
which the Requesting Person would propose to effect a Five Percent Transaction and the 
proposed tax treatment thereof. The Board of Directors shall, in good faith, endeavor to 
respond to a Request within twenty (20) Business Days of receiving such Request; 
provided that the failure of the Board of Directors to make a determination within such 
period shall be deemed to constitute the denial by the Board of Directors of the Request. 
The Requesting Person shall respond promptly to reasonable and appropriate requests for 
additional information from the Company or the Board of Directors and its advisors to 
assist the Board of Directors in making its determination. The Board of Directors shall 
only authorize a Proposed Transaction if it receives, at the Board's request, a report from 
the Company's advisors to the effect that the Proposed Transaction does not create a 
significant risk of material adverse tax consequences to the Company or the Board of 
Directors otherwise determines in its sole discretion that granting the Request is in the 
best interests of the Company. Any Request may be submitted on a confidential basis 
and, except to the extent required by applicable law, the Company shall maintain the 
confidentiality of such Request and the determination of the Board of Directors with 
respect thereto, unless the information contained in the Request or the determination of 
the Board of Directors with respect thereto otherwise becomes publicly available. The 
Request shall be considered and evaluated by directors serving on the Board of Directors 
who are independent of the Company and the Requesting Person and disinterested with 
respect to the Request, who shall constitute a committee of the Board for this purpose, 
and the action of a majority of such independent and disinterested directors, or any 
committee of the Board consisting solely of these directors, shall be deemed to be the 
determination of the Board of Directors for purposes of such Request. Furthermore, the 
Board of Directors shall approve within ten (10) Business Days ofreceiving a Request as 
provided in this Section 3(b) of any proposed Transfer that does not cause any aggregate 
increase in the Beneficial Ownership of Stock by Five Percent Stockholders (as 
determined after giving effect to the proposed Transfer) over the lowest Beneficial 
Ownership of Stock by such Five Percent Stockholders (as determined immediately 
before the proposed Transfer) at any time during the relevant testing period, in all cases 
for purposes of Section 382 of the Code. 

(c) In addition to Section 3(b), the Board of Directors may determine that the 
restrictions set forth in Section 2 of this ARTICLE THIRTEEN shall not apply to any 
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particular transaction or transactions, whether or not a request has been made to the 
Board of Directors, including a Request pursuant to Section 3 (b) of this 
ARTICLE THIRTEEN, subject to any conditions that it deems reasonable and 
appropriate in connection therewith. Any determination of the Board of Directors 
hereunder may be made prospectively or retroactively. 

(d) The Board of Directors, to the fullest extent permitted by law, may 
exercise the authority granted by this ARTICLE THIRTEEN through duly authorized 
officers or agents of the Company. 

( 4) Excess Securities. 

(a) No employee or agent of the Company shall record any Prohibited 
Transfer, and the purported Transferee of such a Prohibited Transfer (the "Purported 
Transferee") shall not be recognized as a stockholder of the Company for any purpose 
whatsoever in respect of the Company Securities which are the subject of the Prohibited 
Transfer (the "Excess Securities"). Until the Excess Securities are acquired by another 
Person in a Transfer that is not a Prohibited Transfer, the Purported Transferee shall not 
be entitled to any rights thereunder, including rights of stockholders of the Company with 
respect to such Excess Securities, including, without limitation, the right to vote such 
Excess Securities and to receive dividends or distributions, whether liquidating or 
otherwise, in respect thereof, if any, and the Excess Securities shall be deemed to remain 
with the Transferor unless and until the Excess Securities are transferred to the Agent 
pursuant to Section 5 of this ARTICLE THIRTEEN or until an approval is obtained 
under Section 3 of this ARTICLE THIRTEEN. After the Excess Securities have been 
acquired in a Transfer that is not a Prohibited Transfer, the Company Securities shall 
cease to be Excess Securities. For this purpose, any Transfer of Excess Securities not in 
accordance with the provisions of this Section 4 or Section 5 of this ARTICLE 
THIRTEEN shall also be a Prohibited Transfer. 

(b) The Company may make such arrangements or issue such instructions to 
its stock transfer agent as may be determined by the Board of Directors to be necessary or 
advisable to implement this ARTICLE THIRTEEN, including, without limitation, 
authorizing, in accordance with Section 9 of this ARTICLE THIRTEEN, such transfer 
agent to require an affidavit from a Purported Transferee regarding such Person's 
Beneficial Ownership of Stock and other evidence that a Transfer will not be prohibited 
by this AR TI CLE THIRTEEN as a condition to registering any Transfer. 

(5) Transfer to Agent. If the Board of Directors determines that a Transfer of 
Company Securities constitutes a Prohibited Transfer then, upon written demand by the 
Company sent within thirty (30) days of the date on which the Board of Directors determines that 
the attempted Transfer constitutes a Prohibited Transfer, the Purported Transferee shall transfer 
or cause to be transferred any certificate or other evidence of ownership of the Excess Securities 
within the Purported Transferee's possession or control, together with any Prohibited 
Distributions, or, in the case of uncertificated Stock, shall automatically be deemed to be 
transferred to an agent designated by the Board of Directors (the "Agent"). The Agent shall 
thereupon sell to a buyer or buyers, which may include the Company, the Excess Securities 
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transferred to it in one or more arm's-length transactions (on the public securities market on 
which such Excess Securities are traded, if possible, or otherwise privately); provided, however, 
that any such sale must not constitute a Prohibited Transfer; and provided further that the Agent 
shall effect such sale or sales in an orderly fashion and shall not be required to effect any such 
sale within any specific time frame if, in the Agent's discretion, such sale or sales would disrupt 
the market for the Company Securities, would otherwise adversely affect the value of the 
Company Securities or would be in violation of applicable securities laws. If the Purported 
Transferee has resold the Excess Securities before receiving the Company's demand to surrender 
Excess Securities to the Agent, the Purported Transferee shall be deemed to have sold the Excess 
Securities for the Agent, and shall be required to transfer to the Agent any Prohibited 
Distributions and proceeds of such sale, except to the extent that the Company grants written 
permission to the Purported Transferee to retain a portion of such sales proceeds and Prohibited 
Distributions not exceeding the amount that the Purported Transferee would have received from 
the Agent pursuant to Section 6 of this ARTICLE THIRTEEN if the Agent rather than the 
Purported Transferee had resold the Excess Securities for an amount equal to the proceeds of 
such sale by the Purported Transferee ( and taking into account only the actual costs incurred by 
the Agent). 

(6) Application of Proceeds and Prohibited Distributions. The Agent shall apply any 
proceeds of a sale by it of Excess Securities and, if the Purported Transferee has previously 
resold the Excess Securities, any amounts received by the Agent from a Purported Transferee, 
together, in either case, with any Prohibited Distributions, as follows: (a) first, such amounts 
shall be paid to the Agent to the extent necessary to cover its costs and expenses incurred in 
connection with its duties hereunder; (b) second, any remaining amounts shall be paid to the 
Purported Transferee, up to the amount paid by the Purported Transferee for the Excess 
Securities ( or the Market Price at the time of the Transfer, in the event the purported Transfer of 
the Excess Securities was, in whole or in part, a gift, inheritance or similar Transfer); and 
( c) third, any remaining amounts shall be paid to the Transferor that was party to the subject 
Prohibited Transfer, or, if the Transferor that was party to the subject Prohibited Transfer cannot 
be readily identified, to one or more organizations qualifying under section 501 ( c )(3) of the Code 
( or any comparable successor provision) selected by the Board of Directors. The Purported 
Transferee of Excess Securities shall have no claim, cause of action or any other recourse 
whatsoever against any Transferor of Excess Securities. The Purported Transferee's sole right 
with respect to such shares shall be limited to the amount payable to the Purported Transferee 
pursuant to this Section 6. In no event shall the proceeds of any sale of Excess Securities 
pursuant to this Section 6 inure to the benefit of the Company or the Agent, except to the extent 
used to cover costs and expenses incurred by the Agent in performing its duties hereunder. 

(7) Modification of Remedies for Certain Indirect Transfers. In the event of any 
Transfer that does not involve a transfer of securities of the Company within the meaning of 
Delaware law ("Securities," and individually, a "Security") but which would cause the transferee 
or any other Person to become a Five Percent Stockholder, or would cause the Beneficial 
Ownership of a Five Percent Stockholder to increase, the application of Section 5 and Section 6 
of this AR TI CLE THIRTEEN shall be modified as described in this Section 7. In such case, no 
such Five Percent Stockholder shall be required to dispose of any interest that is not a Security, 
but such Five Percent Stockholder and/or any Person whose ownership of Securities is attributed 
to such Five Percent Stockholder shall be deemed to have disposed of and shall be required to 
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dispose of sufficient Securities (which Securities shall be disposed ofin the inverse order in 
which they were acquired) to cause such Five Percent Stockholder, following such disposition, 
not to be in violation of this ARTICLE THIRTEEN. Such disposition shall be deemed to occur 
simultaneously with the Transfer giving rise to the application of this provision, and such 
number of Securities that are deemed to be disposed of shall be considered Excess Securities and 
shall be disposed of through the Agent as provided in Sections 5 and 6 of this 
ARTICLE THIRTEEN, except that the maximum aggregate amount payable either to such Five 
Percent Stockholder, or to such other Person that was the direct holder of such Excess Securities, 
in connection with such sale shall be the Market Price of such Excess Securities at the time of the 
purported Transfer. All expenses incurred by the Agent in disposing of such Excess Securities 
shall be paid out of any amounts due such Five Percent Stockholder or such other Person. The 
purpose of this Section 7 is to extend the restrictions in Sections 2 and 4 of this ARTICLE 
THIRTEEN to situations in which there is a Five Percent Transaction without a direct Transfer 
of Securities, and this Section 7, along with the other provisions of this ARTICLE THIRTEEN, 
shall be interpreted to produce the same results, with differences as the context requires, as a 
direct Transfer of Company Securities. 

(8) Legal Proceedings: Prompt Enforcement. If the Purported Transferee fails to 
surrender the Excess Securities or the proceeds of a sale thereof, in either case, with any 
Prohibited Distributions, to the Agent within thirty (30) days from the date on which the 
Company makes a written demand pursuant to Section 5 of this ARTICLE THIRTEEN (whether 
or not made within the time specified in Section 5 of this ARTICLE THIRTEEN), then the 
Company may take any actions it deems necessary to enforce the provisions hereof, including 
the institution oflegal proceedings to compel the surrender. Nothing in this Section 8 shall 
(a) be deemed inconsistent with any Transfer of the Excess Securities provided in this ARTICLE 
THIRTEEN being void ab initio, (b) preclude the Company in its discretion from immediately 
bringing legal proceedings without a prior demand or ( c) cause any failure of the Company to act 
within the time periods set forth in Section 5 of this ARTICLE THIRTEEN to constitute a 
waiver or loss of any right of the Company under this AR TI CLE THIRTEEN. The Board of 
Directors may authorize such additional actions as it deems advisable to give effect to the 
provisions of this ARTICLE THIRTEEN. 

(9) Obligation to Provide Information. As a condition to the registration of the 
Transfer of any Stock, any Person who is a beneficial, legal or record holder of Stock, and any 
proposed Transferee and any Person controlling, controlled by or under common control with the 
proposed Transferee, shall provide such information, to the extent reasonably available and 
legally permissible, as the Company may reasonably request from time to time in order to 
determine compliance with this ARTICLE THIRTEEN or the status of the Tax Benefits of the 
Company. 

(10) Legends. The Board of Directors may require that the registration of the Stock on 
the stock transfer books of the Company, or any certificates issued by the Company evidencing 
ownership of shares of Stock that are subject to the restrictions on transfer and ownership 
contained in this ARTICLE THIRTEEN bear the following legend: 

"THE TRANSFER OF SECURITIES REPRESENTED HEREBY IS SUBJECT TO 
RESTRICTION PURSUANT TO ARTICLE THIRTEEN OF THE AMENDED AND 
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RESTATED CERTIFICATE OF INCORPORATION OF AMERICAN INTERNATIONAL 
GROUP, INC., AS AMENDED AND IN EFFECT FROM TIME TO TIME, A COPY OF 
WHICH MAY BE OBTAINED FROM THE COMPANY UPON REQUEST." 

The Board of Directors may also require that any certificates or other evidence of ownership 
issued by the Company evidencing ownership of shares of Stock that are subject to conditions 
imposed by the Board of Directors under Section 3 of this ARTICLE THIRTEEN also bear a 
conspicuous legend referencing the applicable restrictions. 

The Company shall have the power to make appropriate notations upon its stock transfer records 
or other evidence of ownership and to instruct any transfer agent, registrar, securities 
intermediary or depository with respect to the requirements of this AR TI CLE THIRTEEN for 
any uncertificated Company Securities or Company Securities held in an indirect holding 
system. 

(11) Authority of Board of Directors. 

(a) All determinations and interpretations of the Board of Directors shall be 
interpreted or determined, as the case may be, by the Board of Directors in its sole 
discretion and shall be conclusive and binding for all purposes of this 
ARTICLE THIRTEEN. 

(b) The Board of Directors shall have the power to determine all matters 
necessary for assessing compliance with this ARTICLE THIRTEEN, including, without 
limitation, (i) the identification of Five Percent Stockholders, (ii) whether a Transfer is a 
Five Percent Transaction or a Prohibited Transfer, (iii) the Beneficial Ownership in the 
Company of any Five Percent Stockholder, (iv) whether an instrument constitutes a 
Company Security, (v) the amount (or Market Price) due to a Purported Transferee 
pursuant to Sections 5 and 6 of this ARTICLE THIRTEEN, and (vi) any other matters 
which the Board of Directors determines to be relevant; and the good faith determination 
of the Board of Directors on such matters shall be conclusive and binding for all the 
purposes of this ARTICLE THIRTEEN. In addition, the Board of Directors may, to the 
extent permitted by law, from time to time establish, modify, amend or rescind by-laws, 
regulations and procedures of the Company not inconsistent with the provisions of this 
ARTICLE THIRTEEN for purposes of determining whether any Transfer of Company 
Securities would jeopardize the Company's ability to preserve and use the Tax Benefits 
and for the orderly application, administration and implementation of this 
ARTICLE THIRTEEN. 

(c) Nothing contained in this ARTICLE THIRTEEN shall limit the authority 
of the Board of Directors to take such other action to the extent permitted by law as it 
deems necessary or advisable to protect the Company and its stockholders in preserving 
the Tax Benefits. Without limiting the generality of the foregoing, in the event of a 
change in law making one or more of the following actions necessary or desirable, the 
Board of Directors may, by adopting a written resolution, (i) modify the definition of 
Beneficial Ownership in the Company, Five Percent Stockholder or the Persons covered 
by this AR TI CLE THIRTEEN, (ii) modify the definitions of any other terms set forth in 
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this ARTICLE THIRTEEN or (iii) modify the terms of this ARTICLE THIRTEEN as 
appropriate, in each case, in order to prevent an ownership change for purposes of 
Section 382 of the Code (or other sections of the Code or any similar state law, if 
applicable) as a result of any changes in applicable law or otherwise; provided, however, 
that the Board of Directors shall not cause there to be such modification unless it receives 
a report, at the Board's request, from the Company's advisors to the effect that such 
action is reasonably necessary or advisable to preserve the Tax Benefits or that the 
continuation of certain restrictions is no longer reasonably necessary for the preservation 
of the Tax Benefits. The Board shall cause the prompt public announcement of such 
modification in such manner as the Board determines appropriate under the 
circumstances. In the case of an ambiguity in the application of any of the provisions of 
this ARTICLE THIRTEEN, including any definition used herein, the Board of Directors 
shall have the power to determine the application of such provisions with respect to any 
situation based on its reasonable belief, understanding or knowledge of the 
circumstances. In the event this ARTICLE THIRTEEN requires an action by the Board 
of Directors but fails to provide specific guidance with respect to such action, the Board 
of Directors shall have the power to determine the action to be taken so long as such 
action is not contrary to the provisions of this ARTICLE THIRTEEN. All such actions, 
calculations, interpretations and determinations that are done or made by the Board of 
Directors in good faith shall be conclusive and binding on the Company, the Agent, and 
all other Persons for all other purposes of this ARTICLE THIRTEEN. The Board of 
Directors may delegate all or any portion of its duties and powers under this ARTICLE 
THIRTEEN to a committee of the Board of Directors as it deems necessary or advisable 
and, to the fullest extent permitted by law, may exercise the authority granted by this 
ARTICLE THIRTEEN through duly authorized officers or agents of the Company. 

(12) Reliance. To the fullest extent permitted by law, the Company and the members 
of the Board of Directors shall be fully protected in relying in good faith upon the information, 
opinions, reports or statements of the chief executive officer, the chief financial officer, the chief 
accounting officer or the corporate controller or other executive officers of the Company or of 
the Company's legal counsel, independent auditors, transfer agent, investment bankers or other 
employees and agents in making the determinations and findings contemplated by this 
ARTICLE THIRTEEN, and the members of the Board of Directors shall not be responsible for 
any good faith errors made in connection therewith. For purposes of determining the existence 
and identity of, and the amount of any Company Securities Beneficially Owned by any 
stockholder, the Company is entitled to rely on the existence and absence of filings of Schedule 
13D or 13G under the Exchange Act (or similar filings), as of any date, subject to its actual 
knowledge of the ownership of Company Securities. 

(13) Benefits of This ARTICLE THIRTEEN. Nothing in this ARTICLE THIRTEEN 
shall be construed to give to any Person other than the Company or the Agent any legal or 
equitable right, remedy or claim under this ARTICLE THIRTEEN. This ARTICLE THIRTEEN 
shall be for the sole and exclusive benefit of the Company and the Agent. 

(14) Severability. The purpose of this ARTICLE THIRTEEN is to facilitate the 
Company's ability to maintain or preserve its Tax Benefits. If any provision of this 
ARTICLE THIRTEEN or the application of any such provision to any Person or under any 

18 



circumstance shall be held invalid, illegal or unenforceable in any respect by a court of 
competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other 
provision of this ARTICLE THIRTEEN. 

(15) Waiver. With regard to any power, remedy or right provided herein or otherwise 
available to the Company or the Agent under this ARTICLE THIRTEEN, (a) no waiver will be 
effective unless expressly contained in a writing signed by the waiving party, and (b) no 
alteration, modification or impairment will be implied by reason of any previous waiver, 
extension of time, delay or omission in exercise, or other indulgence. 

(16) Limitation of Liability. To the maximum extent permitted by Delaware law, no 
director of the Company shall be liable for any breach of any duty under this 
ARTICLE THIRTEEN, it being understood that no director shall be responsible to the 
Corporation, any stockholder or any other Person for any action taken or omitted to be taken 
under this ARTICLE THIRTEEN. In particular, without creating any liability to any Person, the 
Board may distinguish between stockholders in connection with any Request under this 
ARTICLE THIRTEEN. 

19 



IN WITNESS WHEREOF, said AMERICAN INTERNATIONAL GROUJ>, INC. has 
caused its co1:p0rate st,al to be hereunto.affixed and this .Amended and Restated Certificate of 
Incorporation to be signed by Luciana Fato, its Executive Vice President and GeneralC01.1nsel. 
and Rose Marie E. Glazer, its Senior Vice President, Corporate Secret3rY and Dep11ty. General 
Coun$elf.this 14th. day of May, 2020. 

AMERICAN INTERNATIONAL GROUP,, INC, 

Luciana Fato 

Executive Vice President and General Counsel 

Rose Marie E. Glazer 

Senior Vice Pre$ide11t, Corporate Secretary and 
Deputy General Counsel 
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CERTIFICATE OF DESIGNATION AND TERMS 
OF PARTICIPATING PREFERRED STOCK OF AMERICAN INTERNATIONAL 

GROUP. INC. 

Pursuant to Section 151 of the General 
Corporation Law of the State of Delaware 

We, the undersigned, David L Herzog and Jeffrey A. Welikson, the Executive 
Vice President and Chief Financial Officer, and Vice President and Corporate Secretary, 
respectively, of American International Group, Inc., a Delaware corporation (the "Corporation"), 
do hereby certify as follows: 

Pursuant to authority granted by ARTICLE FOUR of the Amended and Restated 
Certificate of Incorporation of the Corporation, and in accordance with the provisions of 
Section 151 of the General Corporation Law of the State of Delaware, the Board of Directors of 
the Corporation has adopted the following resolutions fixing the designation and certain terms, 
powers, preferences and other rights of a new series of the Corporation's Serial Preferred Stock, 
par value $5.00 per share, and certain qualifications, limitations and restrictions thereon: 

RESOLVED, that there is hereby established a series of Serial Preferred Stock, 
par value $5.00 per share, of the Corporation, and the designation and certain tenns, 
powers, preferences and other rights of the shares of such series, and certain 
qualifications, limitations and restrictions thereon, are hereby fixed as follows: 

l . The distinctive serial designation of this series shall be 
"Participating Preferred Stock'' (hereinafter called "this Series"). Each share of 
this Series shall be identical in all respects with the other shares of this Series 
except as to the dates from and after which dividends thereon shall be cumulative. 

2. The number of shares in this Series shall initially be 200,000, 
which number may from time to time be increased or decreased (but not below 
the number then outstanding) by the Board of Directors. Shares of this Series 
purchased by the Corporation shall be cancelled and sha11 revert to authorized but 
unissued shares of Serial Preferred Stock undesignated as to series. Shares of this 
Series may be issued in fractional shares which are whole number multiples of 
one ten-thousandth of a share, which fractional shares shall entitle the holder, in 
proportion to such holder's fractional share, to all rights of a holder of a whole 
share of this Series. 

3. The holders of full or fractional shares of this Series shall be 
entitled to receive, when and as declared by the Board of Directors, but only out 
of funds legally available therefor, dividends, (A) on each date that dividends or 
other distributions (other than dividends or distributions payable in Common 
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Stock of the Corporation) are payable on or in respect of Common Stock 
comprising part of the Reference Package (as defined below), in an amount per 
whole share of this Series equal to the aggregate amount of dividends or other 
distributions (other than dividends or distributions payable in Common Stock of 
the Corporation) that would be payable on such date to a holder of the Reference 
Package and (B) on the last day of March, June, September and December in each 
year, in an amount per whole share of this Series equal to the excess (if any) of 
$925 .00 over the aggregate dividends paid per whole share of this Series during 
the three month period ending on such last day. Each such dividend shall be paid 
to the holders of record of shares of this Series on the date, not exceeding sixty 
days preceding such dividend or distribution payment date, fixed for the purpose 
by the Board of Directors in advance of payment of each particular dividend or 
distribution. Dividends on each full and each fractional share of this Series sha]] 
be cumulative from the date such full or fractional share is originally issued; 
provided that any such full or fractional share original1y issued after a dividend 
record date and on or prior to the dividend payment date to which such record 
date relates shall not be entitled to receive the dividend payable on such dividend 
payment date or any amount in respect of the period from such original issuance 
to such dividend payment date. 

The tern, "Reference Package" shall initially mean 10,000 shares of Common Stock, par value 
$2.50 per share ("Common Stock"), of the Corporation. 

Holders of shares of this Series shall not be entitled to any dividends, whether payable in cash, 
property or stock, in excess of full cumulative dividends, as herein provided on this Series. 

So long as any shares of this Series are outstanding, no dividend (other than a dividend in 
Common Stock or in any other stock ranking junior to this Series as to dividends and upon 
liquidation) shall be declared or paid or set aside for payment or other distribution declared or 
made upon the Common Stock or upon any other stock ranking junior to this Series as to 
dividends or upon liquidation, unless the full cumulative dividends (including the dividend to be 
paid upon payment of such dividend or other distribution) on all outstanding shares of this Series 
shall have been, or shall contemporaneously be, paid. When dividends are not paid in full upon 
this Series and any other stock ranking on a parity as to dividends with this Series, all dividends 
declared upon shares of this Series and any other stock ranking on a parity as to dividends shall 
be declared pro rata so that in all cases the amount of dividends declared per share on this Series 
and such other stock shall bear to each other the same ratio that accumulated dividends per share 
on the shares of the Series and such other stock bear to each other. Neither the Common Stock 
nor any other stock of the Corporation ranking junior to or on a parity with this Series as to 
dividends or upon liquidation shall be redeemed, purchased or otherwise acquired for any 
consideration (or any moneys be paid to or made available for a sinking fund for the redemption 
of any shares of any such stock) by the Corporation (except by conversion into or exchange for 
stock of the Corporation ranking junior to this Series as to dividends and upon liquidation), 
unless the full cumulative dividends (including the dividend to be paid upon payment of such 
dividend, distribution, redemption, purchase or other acquisition) on all outstanding shares of 
this Series shall have been, or shall contemporaneously be, paid. 

SC U0 l0069.l 



4. In the event of any merger, consolidation, reclassification or other 
transaction in which the shares of Common Stock are exchanged for or changed 
into other stock or securities, cash and/or any other property, then in any such 
case the shares of this Series shall at the same time be similarly exchanged or 
changed in an amount per whole share equal to the aggregate amount of stock, 
securities, cash and/or any other property (payable in kind), as the case may be, 
that a holder of the Reference Package would be entitled to receive as a result of 
such transaction. 

5. In the event of any liquidation, disso]ution or winding up of the 
affairs of the Corporation, whether voluntary or involuntary, the holders of full 
and fractional shares of this Series shall be entitled, before any distribution or 
payment is made on any date to the holders of the Common Stock or any other 
stock of the Corporation ranking junior to this Series upon liquidation, to be paid 
in full an amount per whole share of this Series equal to the greater of 
(A) $25,000 or (B) the aggregate amount distributed or to be di!>iributed in 
connection with such liquidation, dissolution or winding up to a holder of the 
Reference Package (such greater amount being hereinafter referred to as the 
"Liquidation Preference"), together with accrued dividends to such distribution or 
payment date, whether or not earned or declared. 1f such payment shall have been 
made in fol I to all holders of shares of this Series, the holders of shares of this 
Series as such shall have no right or claim to any of the remaining assets of the 
Corporation. 

In the event the assets of the Corporation available for distribution to the holders of shares of this 
Series upon any liquidation, dissolution or winding up of the Corporation, whether voluntary or 
involuntary, shall be insufficient to pay in full all amounts to which such holders are entitled 
pursuant to paragraph 5. above, no such distribution shall be made on account of any shares of 
any other class or series of Preferred Stock ranking on a parity with the shares of this Series upon 
such liquidation, dissolution or winding up unless proportionate distributive amounts shall be 
paid on account of the shares of this Series, ratably in proportion to the fu11 distributable amounts 
for which holders of all such parity shares are respectively entitled upon such liquidation, 
dissolution or winding up. 

Upon the liquidation, dissolution or winding up of the Corporation, the holders of shares of this 
Series then outstanding shall be entitled to be paid out of assets of the Corporation available for 
distribution to its stockholders all amounts to which such holders are entitled pursuant to 
paragraph 5. above before any payment shall be made to the holders of Common Stock or any 
other stock of the Corporation ranking junior upon liquidation to this Series. 

For the purposes of this Section (v), the consolidation or merger 01: or binding statutory share 
exchange by, the Corporation with any other corporation shall not be deemed to constitute a 
liquidation, dissolution or winding up of the Corporation. 

6. The shares of this Series shall not be redeemable. 
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7. In addition to any other vote or consent of stockholders required by 
law or by the Restated Certificate of Incorporation, as amended, of the 
Corporation, and except as otherwise required by law, each share ( or fraction 
thereof) of this Series shall, on any matter, vote as a class with any other capital 
stock comprising part of the Reference Package and shall have the number of 
votes thereon that a holder of the Reference Package would have. 

8. If and whenever dividends payable on this Series and any other 
class or series of stock of the Corporation ranking on a parity with this Series as to 
payment of dividends (any such class or series being herein referred to as 
"dividend parity stock") shall be in arrears in an aggregate amount equal to at 
least six quarterly dividends (whether or not consecutive), the number of directors 
then constituting the Board of Directors shall be increased by two and the holders 
of shares of this Series, together with the holders of all other affected classes and 
series of dividend parity stock similarly entitled to vote for the election of two 
additional directors, voting separately as a single class, sha11 be entitled to elect 
the two additional directors at any annual meeting of stockholders or any special 
meeting of the holders of shares of this Series and such dividend parity stock 
called as hereinafter provided. Whenever all arrears in dividends on the shares of 
this Series and dividend parity stock then outstanding shall have been paid and 
dividends thereon for the current quarterly dividend period shall have been paid or 
declared and set aside for payment. then the right of the holders of shares of this 
Series and such dividend parity stock to elect such additional two directors shall 
cease (but subject always to the same provisions for the vesting of such voting 
rights in the case of any similar future arrearages in dividends), and the terms of 
office of all persons elected as directors by the holders of shares of this Series and 
such dividend parity stock shall forthwith terminate and the number of directors 
constituting the Board of Directors shall be reduced accordingly. At any time 
after such voting power shall have been so vested in the holders of shares of this 
Series and such dividend parity stock, the Secretary of the Corporation may, and 
upon the written request of any holder of shares of this Series (addressed to the 
Secretary at the principal office of the Corporation) shaH, call a special meeting of 
the holders of shares of this Series and such dividend parity stock for the election 
of the two directors to be elected by them as herein provided. such call to be made 
by notice similar to that provided in the by-laws for a special meeting of the 
stockholders or as required by law. If any such special meeting so required to be 
called shall not be called by the Secretary within 20 days after receipt of any such 
request, then any holder of shares of this Series may (at the Corporation' s 
expense) caH such meeting, upon notice as herein provided, and for that purpose 
shall have access to the stock books of the Corporation. The directors elected at 
any such special meeting shall hold office until the next annual meeting of the 
stockholders if such office shall not have previously terminated as above 
provided. In case any vacancy shall occur among the directors elected by the 
holders of shares of this Series and such dividend parity stock. a successor shall 
be elected by the Board of Directors to serve until the next annual meeting of the 
stockholders upon the nomination of the then remaining director elected by the 
holders of shares of this Series and such dividend parity stock or the successor of 
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such remaining director. If the ho]ders of shares of this Series become entit]ed 
under the foregoing provisions to elect or participate in the election of two 
directors as a result of dividend arrearages. such entit1ement shall not affect the 
right of such holders to vote as stated in paragraph (vii), including the right to 
vote in the election of the remaining directors. 

9. This Series shall rank as to the payment of dividends and 
distributions and amounts upon liquidation, dissolution and winding-up junior to 
all other series or shares of Serial Preferred Stock unless otherwise expressly 
provided in the tenns of such series or shares of Serial Preferred Stock. 

I 0. ln the event that the Corporation or its agents determine 
that they are obligated to withhold or deduct any tax or other governmental charge 
under any applicable law on actual or deemed payments or distributions to a 
holder of the shares of this Series, the Corporation or its agents shall be entitled to 
(i) deduct and withhold such amount by withholding a portion or all of the cash, 
securities or other property otherwise deliverable or by otherwise using any 
property that is owned by such holder, or (ii) in Jieu of such withholding, require 
any holder to make a payment to the Corporation or its agent, in each case in such 
amounts as they deem necessary to meet their withholding obligations, and in the 
case of (i) above, shall also be entitled, but not obligated, to sell all or a portion of 
such withheld securities or other property by public or private sale in such 
amounts and in such manner as they deem necessary and practicable to pay such 
taxes and charges. 
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IN WITNESS WHEREOF, the undersigned have signed and attested this 
certificate on the _2th day of March, 201 l. 

Title: Executive Vice President and Chief Financial 
Officer 

Attest: 

Name; Jeffrey A. Welikson 
Title: Vice President and Corporate Secretary 

[Signature Page to Particip,11ing Preferred Certificale o/Designarions] 
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CERTIFICATE OF DESIGNATIONS 

OF 

SERIES A S.85% NON-CUMULATIVE PERPETUAL PREFERREDSTOCK 

OF 

AMERICAN INTERNATIONAL GROUP, INC. 

American International Group, Inc., a Delaware corporation(the .. Corporation''), hereby 
certifies that: 

In accordance with the resolutions of the Board of Directors of the Corporation(the 
.. Board of Directors"), adopted at a meeting duly called and held on February 12, 2019, the 
provisions of the Amended and Restated Certificate of Incorporation and the By-laws of the 
Corporation and applicable law, a Pricing Committee of the Board of Directors, at a meeting duly 
called and held on March 7, 2019, adopted the following resolution creating a series of the 
Corporation's Serial Preferred Stock designated as "Series A 5.85% Non-Cumulative Perpetual 
Preferred Stock": 

"RESOLVED, that pursuantto the resolutions of the Board of Directors adopted at a 
meetingdulycalledandheldon February 12, 2019, Section 151 ofthe Delaware General 
Corporation I.aw and the authority granted by ARTICLE FOUR of the Amended and Restated 
Certificate oflncorporationandthe By-laws of the Corporation, the Pricing Committee hereby 
establishes a series of Serial Preferred Stock, par value $5;00 per share, ofthe Corporation and 
fixes and detennines such voting powers, such designations, preferences and relative, 
participating, optional or other special rights, and qualifications, limitations or restrictions thereof 
as follows: 

Section 1. Designation. The distinctive serial designation of such series is 
''Series A 5.85% Non-Cumulative Perpetual Preferred Stock" ("Series A"). Each share of 
Series. A shall be identical in all respects to every other share of Series A, except that shares of 
Series A issued afterMarch 14, 2019, may only be issued on aDividend Payment Date and shall 
accrue dividends fromthe date they are issued. 

Section 2. Number of Designated Shares. The number of designated shares of 
Series A shall initially be 20;000. Such number may fromtime to time be increased (but not in 
excess of the total number ofauthorized shares of Serial Preferred Stock, excluding shares of any 
other series of Serial Preferred Stock designated at the time of such increase) or decreased (but 
not. below the number ofshares of Series A then outstanding) by the .·Board of Directors. Shares 
of Series A that are redeemed. purchased or otherwise acquired by the Corporation shall be 
cancelled and shall revert to authorized but unissued shares of Serial Preferred Stock 
undesignated as to series. The Corporation shall have the authority to issue fiactional shares of 
Series A. 

Section 3. Definitions. As used herein with respect to Series A: 

(a) "Board of Directors" means the Board of Directors of the Corporation or a 
committee of the Board duly authorized by the Board to declare dividends on the Series A or take 
other action relating to the Series A. 



(b) "Business Day" means each Monday, Tuesday, Wednesday, Thursday or Friday 
on which banking institutions in The City of New York are not authorized or obligated by law, 
regulation or executive order to close. 

( c) "Common Stock" means shares of common stock of the Corporation, par value 
$2.50 per share. 

(d) "Corporation" has the meaning set forth in the Preamble. 

(e) "Dividend Parity Stock" means any class or series of stock of the Corporation 
that ranks on a parity with Series A in the payment of current dividends. 

(f) "Dividend Payment Date" has the meaning set forth in Section 4(a). 

(g) "Dividend Period" means each period commencing on (and including) a 
Dividend Payment Date and continuing to (but not including) the next succeeding Dividend 
Payment Date, except that the first Dividend Period for the initial issuance of shares of Series A 
shall commence on (and include) March 14, 2019. 

(h) "DTC" means The Depository Trust Company. 

(i) "Exchange Act" means the Securities Exchange Act of 1934, as amended. 

(i) "Junior Stock" means any class or series of stock of the Corporation (including 
the Common Stock) that ranks junior to the Series A in the payment of dividends or in the 
distribution of assets on liquidation, dissolution or winding up of the Corporation. 

(k) "Liquidation Preference" has the meaning set forth in Section 5. 

(1) "Liquidation Preference Parity Stock" means any class or series of stock of the 
Corporation that ranks on a parity with Series A in the distribution of assets on liquidation, 
dissolution or winding up of the Corporation. 

(m) "Nonpayment Event" has the meaning set forth in Section 7(b). 

(n) "Preferred Stock Director" has the meaning set forth in Section 7(b). 

( o) "Rating Agency Event" means that any nationally recognized statistical rating 
organization within the meaning of Section 3(a)(62) of the Exchange Act that then publishes a 
rating for us (a "rating agency") amends, clarifies or changes the criteria it uses to assign equity 
credit to securities such as the Series A, which amendment, clarification or change results in (i) 
the shortening of the length of time the Series A is assigned a particular level of equity credit by 
that rating agency as compared to the length of time it would have been assigned that level of 
equity credit by that rating agency or its predecessor on the initial issuance of the Series A; or (i) 
the lowering of the equity credit (including up to a lesser amount) assigned to the Series A by that 
rating agency as compared to the equity credit assigned by that rating agency or its predecessor 
on the initial issuance of the Series A. 

(p) "Regulatory Capital Event" means the good faith determination by the 
Corporation that, as a result of (i) any amendment to, or change in, the laws, rules or regulations 
of the United States or any political subdivision of or in the United States or any other 
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governmental agency or instrumentality as may then have group-wide oversight of the 
Corporation's regulatory capital that is enacted or becomes effective after the initial issuance of 
the Series A, (ii) any proposed amendment to, or change in, those laws, rules or regulations that is 
announced or becomes effective after the initial issuance of the Series A, or (iii) any official 
administrative decision or judicial decision or administrative action or other official 
pronouncement interpreting or applying those laws, rules or regulations that is announced after 
the initial issuance of the Series A, there is more than an insubstantial risk that the full liquidation 
preference per share of the Series A outstanding from time to time would not qualify as capital 
( or a substantially similar concept) for purposes of any group capital standard to which the 
Corporation is or will be subject. 

( q) "Series A" has the meaning set forth in Section 1. 

(r) "Stated Amount" means, in respect of Series A, $25,000.00 per share, and, in 
respect of any other series of capital stock, the stated amount per share specified in the Amended 
and Restated Certificate oflncorporation or applicable certificate of designations. 

(s) "Voting Parity Stock" has the meaning set forth in Section 7(b). 

Section 4. Dividends. 

(a) Rate. Holders of Series A shall be entitled to receive, when, as and if declared 
by the Board of Directors, but only out of funds legally available therefor, non-cumulative cash 
dividends at the annual rate of 5. 85% of the Stated Amount per share, and no more, payable 
quarterly in arrears on the fifteenth day of each March, June, September and December, 
respectively, in each year (each, a "Dividend Payment Date") with respect to the Dividend 
Period ( or portion thereof) ending on the day preceding such respective Dividend Payment Date, 
to holders ofrecord on the 15th calendar day before such Dividend Payment Date or such other 
record date not more than 30 nor less than 10 days preceding such Dividend Payment Date fixed 
for that purpose by the Board of Directors in advance of payment of each particular dividend. 
The amount of the dividend per share of Series A for each Dividend Period (or portion thereof) 
wi 11 be calculated on the basis of a 3 60-day year consisting of twelve 30-day months. If a 
Dividend Payment Date is not a Business Day, the applicable dividend shall be paid on the first 
Business Day following that day without adjustment. The Corporation shall not pay interest or 
any sum of money instead of interest on any dividend payment that may be in arrears on the 
Series A. 

(b) Dividends Non-cumulative. Dividends on shares of Series A shall not be 
cumulative. Holders of Series A shall not be entitled to receive any dividends not declared by the 
Board of Directors and no interest, or sum of money in lieu ofinterest, shall be payable in respect 
of any dividend not so declared. Holders of the Series A shall not be entitled to any dividends, 
whether payable in cash, securities or other property, other than dividends (if any) declared and 
payable on the Series A as specified in this Section 4 (subject to the other provisions of this 
Certificate of Designations). 

(c) Priority of Dividends. So long as any share of Series A remains outstanding, 
unless dividends on all outstanding shares of Series A for the most recently completed Dividend 
Period have been paid in full or declared and a sum sufficient for the payment thereof has been 
set aside for payment, no dividend may be declared or paid or set aside for payment, and no 
distribution may be made, on any Junior Stock, other than a dividend payable solely in stock that 
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ranks junior to the Series A in the payment of dividends and in the distribution of assets on any 
liquidation, dissolution or winding up of the Corporation. 

If the Board of Directors elects to declare only partial instead of full dividends for a 
dividend payment date and related dividend period (which terms include, in the case of Series A, 
the Dividend Payment Dates and Dividend Periods provided for herein) on the shares of Series A 
or any Dividend Parity Stock, then to the extent permitted by the terms of the Series A and each 
outstanding series of Dividend Parity Stock such partial dividends shall be declared on shares of 
Series A and Dividend Parity Stock, and dividends so declared shall be paid, as to any such 
dividend payment date and related dividend period in amounts such that the ratio of the partial 
dividends declared and paid on each such series to full dividends on each such series is the same. 
As used in this paragraph, "full dividends" means, as to any Dividend Parity Stock that bears 
dividends on a cumulative basis, the amount of dividends that would need to be declared and paid 
to bring such Dividend Parity Stock current in dividends, including undeclared dividends for past 
dividend periods. To the extent a dividend period with respect to the Series A or any series of 
Dividend Parity Stock (in either case, the "first series'') coincides with more than one dividend 
period with respect to another series as applicable (in either case, a "second series''), for purposes 
of this paragraph, the Board of Directors may, to the extent permitted by the terms of each 
affected series, treat such dividend period for the first series as two or more consecutive dividend 
periods, none of which coincides with more than one dividend period with respect to the second 
series, or may treat such dividend period(s) with respect to any Dividend Parity Stock and 
Dividend Period(s) with respect to the Series A for purposes of this paragraph in any other 
manner that it deems to be fair and equitable in order to achieve ratable payments of dividends on 
such Dividend Parity Stock and the Series A. 

Subject to the foregoing, and not otherwise, such dividends (payable in cash, stock or 
otherwise) as may be determined by the Board of Directors may be declared and paid on any 
Common Stock or Junior Stock from time to time out of any funds legally available therefor, and 
the shares of Series A shall not be entitled to participate in any such dividend. 

(d) Redemption and Repurchase of Junior Stock. So long as any share of 
Series A remains outstanding, unless dividends on all outstanding shares of Series A for the most 
recently completed Dividend Period have been paid in full or declared and a sum sufficient for 
the payment thereof has been set aside for payment, no monies may be paid or made available for 
a sinking fund for the redemption or retirement of Junior Stock, nor shall any shares of Junior 
Stock be purchased, redeemed or otherwise acquired for consideration by the Corporation, 
directly or indirectly, other than: 

(i) as a result of (x) a reclassification of Junior Stock, or (y) the exchange or 
conversion of one share of Junior Stock for or into another share of stock that ranks 
junior to the Series A in the payment of dividends and in the distribution of assets on any 
liquidation, dissolution or winding up of the Corporation, or 

(ii) through the use of the proceeds of a substantially contemporaneous sale 
of other shares of stock that ranks junior to the Series A in the payment of dividends and 
in the distribution of assets on any liquidation, dissolution or winding up of the 
Corporation. 
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Section 5. Liquidation Rights. 

(a) Voluntary or Involuntary Liquidation. In the event ofany liquidation, 
dissolution or winding up of the affairs of the Corporation, whether voluntary or involuntary, 
before any distribution or payment out of the assets of the Corporation may be made to or set 
aside for the holders of any Junior Stock, holders of Series A will be entitled to receive out of the 
assets of the Corporation legally available for distribution to its stockholders an amount equal to 
the Stated Amount per share, together with an amount equal to all dividends (if any) that have 
been declared but not paid prior to the date of payment (but without any amount in respect of 
dividends that have not been declared prior to such payment date) (the "Liquidation 
Preference"). 

(b) Partial Payment. If the assets of the Corporation are not sufficient to pay the 
Liquidation Preference in full to all holders of Series A and all holders of any Liquidation 
Preference Parity Stock, the amounts paid to the holders of Series A and to the holders of all 
Liquidation Preference Parity Stock shall be pro rata in accordance with the respective aggregate 
Liquidation Preferences of Series A and all such Liquidation Preference Parity Stock. In any 
such distribution, the "Liquidation Preference" of any holder of stock of the Corporation other 
than the Series A means the amount otherwise payable to such holder in such distribution 
(assuming no limitation on the assets of the Corporation available for such distribution), including 
an amount equal to any declared but unpaid dividends in the case of any holder or stock on which 
dividends accrue on a non-cumulative basis and, in the case of any holder of stock on which 
dividends accrue on a cumulative basis, an amount equal to any unpaid, accrued, cumulative 
dividends, whether or not earned or declared, as applicable. 

( c) Residual Distributions. If the Liquidation Preference has been paid in full to all 
holders of Series A and all holders of any Liquidation Preference Parity Stock, the holders of 
Junior Stock will be entitled to receive all remaining assets of the Corporation according to their 
respective rights and preferences. 

(d) Merger, Consolidation and Sale of Assets Not Liquidation. For purposes of 
this Section 5, the merger, consolidation or other business combination of the Corporation with or 
into any other corporation, including a transaction in which the holders of Series A receive cash 
or property for their shares, or the sale, conveyance, lease, exchange or transfer ( for cash, shares 
of stock, securities or other consideration) of all or substantially all of the assets of the 
Corporation, shall not constitute a liquidation, dissolution or winding up of the Corporation. 

Section 6. Redemption. 

(a) Optional Redemption. The Corporation may redeem the Series A at its option: 
(i) in whole, but not in part, at any time prior to March 15, 2024, within 90 days after the 
occurrence of a Rating Agency Event, at a redemption price equal to $25,500 per share of Series 
A, together with (except as provided herein) an amount equal to any dividends per share that 
have been declared but not paid prior to the redemption date (with no amount in respect of any 
dividends that have not been declared prior to such date), or (ii) (A) in whole, but not in part, at 
any time prior to March 15, 2024, within 90 days after the occurrence of a Regulatory Capital 
Event, or (B) in whole or in part, from time to time, on or after March 15, 2024, in each case, at a 
redemption price equal to $25,000 per share of Series A, together with ( except as provided 
herein) an amount equal to any dividends per share that have been declared but not paid prior to 
the redemption date (with no amount in respect of any dividends that have not been declared prior 
to such date). The redemption price for any shares of Series A shall be payable on the redemption 
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date to the holder of such shares against surrender of the certificate(s) evidencing such shares to 
the Corporation or its agent, if the shares of Series A are issued in certificated form. Any declared 
but unpaid dividends payable on a redemption date that occurs subsequent to the record date for a 
Dividend Period shall not be paid to the holder entitled to receive the redemption price on the 
redemption date, but rather shall be paid to the holder of record of the redeemed shares on such 
record date relating to the Dividend Payment Date as provided in Section 4 above. 

(b) No Sinking Fund. The Series A will not be subject to any mandatory 
redemption, sinking fund or other similar provisions. Holders of Series A will have no right to 
require redemption of any shares of Series A. 

(c) Notice of Redemption. Notice of every redemption of shares of Series A shall 
be given by first class mail, postage prepaid, addressed to the holders ofrecord of the shares to be 
redeemed at their respective last addresses appearing on the books of the Corporation. Such 
mailing shall be at least 30 days and not more than 90 days before the date fixed for redemption. 
Any notice mailed as provided in this Subsection shall be conclusively presumed to have been 
duly given, whether or not the holder receives such notice, but failure duly to give such notice by 
mail, or any defect in such notice or in the mailing thereof, to any holder of shares of Series A 
designated for redemption shall not affect the validity of the proceedings for the redemption of 
any other shares of Series A. Notwithstanding the foregoing, if the Series A or any depositary 
shares representing interests in the Series A are issued in book-entry form through DTC or any 
other similar facility, notice ofredemption may be given to the holders of Series A at such time 
and in any manner permitted by such facility. Each such notice given to a holder shall state: (1) 
the redemption date; (2) the number of shares of Series A to be redeemed and, ifless than all the 
shares held by such holder are to be redeemed, the number of such shares to be redeemed from 
such holder; (3) the redemption price; ( 4) the place or places where certificates for such shares are 
to be surrendered for payment of the redemption price; and (5) that dividends will cease to accrue 
on the redemption date. 

( d) Partial Redemption. In case of any redemption of only part of the shares of 
Series A at the time outstanding, the shares to be redeemed shall be selected either pro rata from 
the holders of record of Series A in proportion to the number of shares of Series A held by such 
holders or by lot. Subject to the provisions hereof, the Board of Directors shall have full power 
and authority to prescribe the terms and conditions on which shares of Series A shall be redeemed 
from time to time. If the Corporation shall have issued certificates for the Series A and fewer 
than all shares represented by any certificates are redeemed, new certificates shall be issued 
representing the unredeemed shares without charge to the holders thereof. 

(e) Effectiveness ofRedemption. If notice ofredemption has been duly given, and 
if on or before the redemption date specified in the notice all funds necessary for the redemption 
have been set aside by the Corporation, separate and apart from its other funds, in trust for the pro 
rata benefit of the holders of the shares called for redemption, so as to be and continue to be 
available therefor, then, notwithstanding that any certificate for any share so called for 
redemption has not been surrendered for cancellation in the case that the shares of Series A are 
issued in certificated form, on and after the redemption date dividends shall cease to accrue on all 
shares so called for redemption, all shares so called for redemption shall no longer be deemed 
outstanding and all rights with respect to such shares shall forthwith on such redemption date 
cease and terminate, except only the right of the holders thereof to receive the amount payable on 
such redemption, without interest. Any funds unclaimed at the end of two years from the 
redemption date, to the extent permitted by law, shall be released from the trust so established and 
may be commingled with the Corporation's other funds, and thereafter the holders of the shares 
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so called for redemption shall look only to the Corporation for payment of the redemption price 
of such shares. 

Section 7. Voting Rights. 

(a) General. The holders of Series A will have no voting rights except as set forth 
below or as otherwise from to time required by law. 

(b) Right to Elect Two Directors on Nonpayment Events. If and whenever 
dividends payable on Series A or any class or series of Dividend Parity Stock having voting rights 
equivalent to those described in this Section 7(b) ( any such class or series being herein referred to 
as "Voting Parity Stock") have not been declared and paid (or, in the case of Voting Parity Stock 
bearing dividends on a cumulative basis, shall be in arrears) in an aggregate amount equal to full 
dividends for at least six quarterly Dividend Periods or their equivalent (whether or not 
consecutive) ( a "Nonpayment Event"), the number of directors then constituting the Board of 
Directors shall be automatically increased by two and the holders of Series A, together with the 
holders of any outstanding Voting Parity Stock then entitled to vote for additional directors, 
voting together as a single class in proportion to their respective Stated Amounts, shall be entitled 
to elect the two additional directors (the "Preferred Stock Directors"); provided that the Board 
of Directors shall at no time include more than two Preferred Stock Directors (including, for 
purposes of this limitation, all directors that the holders of any series of voting preferred stock are 
entitled to elect pursuant to like voting rights). 

In the event that the holders of Series A and such other holders of Voting Parity Stock 
shall be entitled to vote for the election of the Preferred Stock Directors following a Nonpayment 
Event, such directors shall be initially elected following such Nonpayment Event only at a special 
meeting called at the request of the holders ofrecord ofat least 20% of the Stated Amount of the 
Series A and each other series of Voting Parity Stock then outstanding (unless such request for a 
special meeting is received less than 90 days before the date fixed for the next annual or special 
meeting of the stockholders of the Corporation, in which event such election shall be held only at 
such next annual or special meeting of stockholders), and at each subsequent annual meeting of 
stockholders of the Corporation. Such request to call a special meeting for the initial election of 
the Preferred Stock Directors after a Nonpayment Event shall be made by written notice, signed 
by the requisite holders of Series A or Voting Parity Stock, and delivered to the Secretary of the 
Corporation in such manner as provided for in Section 9 below, or as may otherwise be required 
or permitted by applicable law. If the Secretary of the Corporation fails to call a special meeting 
for the election of the Preferred Stock Directors within 20 days of receiving proper notice, any 
holder of Series A may call such a meeting at the Corporation's expense solely for the election of 
the Preferred Stock Directors, and for this purpose and no other (unless provided otherwise by 
applicable law) such Series A holder shall have access to the Corporation's stock ledger. 

When (i) dividends have been paid regularly on the Series A for at least one year after a 
Nonpayment Event, and (ii) the rights of holders of any Voting Parity Stock to participate in 
electing the Preferred Stock Directors shall have ceased, the right of holders of the Series A to 
participate in the election of Preferred Stock Directors shall cease (but subject always to the 
revesting of such voting rights in the case of any future Nonpayment Event), the terms of office 
of all the Preferred Stock Directors shall forthwith terminate, and the number of directors 
constituting the Board of Directors shall automatically be reduced accordingly. 

Any Preferred Stock Director may be removed at any time without cause by the holders 
ofrecord of a majority of the outstanding shares of Series A and Voting Parity Stock, when they 
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have the voting rights described above (voting together as a single class in proportion to their 
respective Stated Amounts). The Preferred Stock Directors elected at any such special meeting 
shall hold office until the next annual meeting of the stockholders if such office shall not have 
previously terminated as above provided. In case any vacancy shall occur among the Preferred 
Stock Directors, a successor shall be elected by the Board of Directors to serve until the next 
annual meeting of the stockholders on the nomination of the then remaining Preferred Stock 
Director or, if no Preferred Stock Director remains in office, by the vote of the holders of record 
of a majority of the outstanding shares of Series A and such Voting Parity Stock for which 
dividends have not been paid, voting as a single class in proportion to their respective Stated 
Amounts. The Preferred Stock Directors shall each be entitled to one vote per director on any 
matter that shall come before the Board of Directors for a vote. 

(c) Other Voting Rights. So long as any shares of Series A are outstanding, in 
addition to any other vote or consent of stockholders required by law or by the Amended and 
Restated Certificate oflncorporation, the vote or consent of the holders of at least 66 2/3% of the 
shares of Series A at the time outstanding, voting together with any other series of Preferred 
Stock that would be adversely affected in substantially the same manner and entitled to vote as a 
single class in proportion to their respective Stated Amounts (to the exclusion of all other series 
of Preferred Stock), given in person or by proxy, either in writing without a meeting or by vote at 
any meeting called for the purpose, will be necessary for effecting or validating: 

(i) Amendment of Certificate of Incorporation. Any amendment, 
alteration or repeal of any provision of the Amended and Restated Certificate of 
Incorporation or By-laws of the Corporation that would alter or change the voting 
powers, preferences or special rights of the Series A so as to affect them adversely; 
provided that the amendment of the Amended and Restated Certificate oflncorporation 
so as to authorize or create, or to increase the authorized amount of, any class or series of 
stock that does not rank senior to the Series A in either the payment of dividends or in the 
distribution of assets on any liquidation, dissolution or winding up of the Corporation 
shall not be deemed to affect adversely the voting powers, preferences or special rights of 
the Series A; 

(ii) Authorization of Senior Stock. Any amendment or alteration of the 
Amended and Restated Certificate of Incorporation to authorize or create, or increase the 
authorized amount of, any shares of any class or series or any securities convertible into 
shares of any class or series of capital stock of the Corporation ranking senior to the 
Series A in the payment of dividends or in the distribution of assets on any liquidation, 
dissolution or winding up of the Corporation; or 

(iii) Share Exchanges, Reclassifications, Mergers and Consolidations and 
Other Transactions. Any consummation of (x) a binding share exchange or 
reclassification involving the Series A, (y) a merger or consolidation of the Corporation 
with another entity (whether or not a corporation), or (z) a conversion, transfer, 
domestication or continuance of the Corporation into another entity or an entity organized 
under the laws of another jurisdiction, unless in each case (A) the shares of the Series A 
remain outstanding or, in the case of any such merger or consolidation with respect to 
which the Corporation is not the surviving or resulting entity, or any such conversion, 
transfer, domestication or continuance, the shares of Series A are converted into or 
exchanged for preference securities of the surviving or resulting entity or its ultimate 
parent, and (B) such shares remaining outstanding or such preference securities, as the 
case may be, have such rights, preferences, privileges and voting powers, and limitations 
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and restrictions, 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 restrictions and limitations thereof, of the Series A immediately prior 
to such consummation, taken as a whole. 

(d) Changes after Provision for Redemption. No vote or consent of the holders of 
Series A will be required pursuant to Section 7(b) or (c) 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 Series A shall have been redeemed, or shall have been called for redemption on proper notice 
and sufficient funds shall have been set aside for such redemption, in each case pursuant to 
Section 6 above unless in the case of a vote or consent required pursuant to clause (ii) of Section 
7(c) above if the shares of Series A are being redeemed with the proceeds from the sale of the 
stock to be authorized. 

Section 8. Record Holders. To the fullest extent permitted by applicable law, the 
Corporation and the transfer agent for the Series A may deem and treat the record holder of any 
share of Series A as the true and lawful owner thereof for all purposes, and neither the 
Corporation nor such transfer agent shall be affected by any notice to the contrary. 

Section 9. Notices. All notices or communications in respect of the Series A will 
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 Amended and Restated Certificate oflncorporation or By-laws or by applicable law. 

Section 10. Other Rights. The shares of Series A will not have any voting powers, 
preferences or relative, participating, optional or other special rights, or qualifications, limitations 
or restrictions thereof, other than as set forth herein or in the Amended and Restated Certificate of 
Incorporation of the Corporation. The holders of Series A shall not have any preemptive rights or 
conversion rights. 

Section 11. Certificates. The Corporation may at its option issue shares of Series A 
without certificates. As long as DTC or its nominee is the registered owner of the Series A, DTC 
or its nominee, as the case may be, will be considered the sole owner and holder of all shares of 
Series A for all purposes under the instruments governing the rights and obligations of holders of 
shares of Series A. If DTC discontinues providing its services as securities depositary with 
respect to the shares of Series A, or if DTC ceases to be registered as a clearing agency under the 
Exchange Act, in the event that a successor securities depositary is not obtained within 90 days, 
the Corporation will either print and deliver certificates for the shares of Series A or provide for 
the direct registration of the Series A with the transfer agent for the Series A. If the Corporation 
decides to discontinue the use of the system of book-entry-only transfers through DTC (or a 
successor securities depositary), certificates for the shares of Series A will be printed and 
delivered to DTC or the Corporation will provide for the direct registration of the Series A with 
the transfer agent for the Series A. Except in the limited circumstances referred to above, owners 
of beneficial interests in the Series A: 

(a) will not be entitled to have such Series A registered in their names; 

(b) will not receive or be entitled to receive physical delivery of securities 
certificates in exchange for beneficial interests in the Series A; and 

-9-



( c) will not be considered to be owners or holders_ of the shares. ofSeries A 
for any purpose under the. instruments governing the rights and 
obligations of holders of shares of Series A. 

Section 12. RestatementofCertificate. On any restatement of the Amended and 
Restated Certificate of Incorporation of the Corporation, Section I through Section . J 1 of this 
Certificate of Designations shall be included in ARTICLE FOUR of the Amended and Restated 
Certificate of Incorporation under the heading "Series A 5 .85% Non-Cumulative Perpetual 
Preferred Stock'' and this Section 12 may be omitted. If the Board of Directors so determines, the 
numbering of Section l through Section II may be changed for convenience ofreference or for 
any other proper purpose." 

IN WITNESS WHEREOF. American International Group, Inc. has caused this.Certificate to 
be signed by Christopher B. Chorengel, Assistant Secretary, this 8th day of March, 20 l 9. 

By: _____ ----"'--"-"'-----'-
Natne: Christopher B. Chorengel 
Title: Assistant Secretary 
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