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DIVISION OF

\ 03016609
’ March 5, 2003
. Kathleen E. Shannon

Vice President, Secretary
and Deputy General Counsel o
American International Group, Inc. o / @5 %,/L
70 Pine Street  Boomon D
New York, NY 10270 : Bl Zé%f{/,:ﬁz }

Pulia : 5
Re:  American International Group, Inc. Bmis A -5 "’@? 0@2

Incoming letter dated January 8, 2003
Dear Ms. Shannon:

This is in response to your letter dated January 8, 2003 concerning the shareholder
proposal submitted to AIG by John Jennings Crapo. Our response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,
Martin P. Dunn
Deputy Director
Enclosures
PROCESSED
cc:  John Jennings Crapo
P.0. Box 400151 A MARTTm
Cambridge, MA 02140-0002 THOMSORN
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AMERICAN INTERNATIONAL GrROUP, ING.
70 PINE STREET
NeEw Yorxg,NY 10270

KarsreeN E. SHANNON January 8, 2003 TEL 212-770-8123
Vice PRESIDENT, SECRETARY FAX:212-785-1584
AND DEPUTY GENERAL COUNSEL EATHLEEN SHANNON@AIC.COM

Office of the Chief Counsel ok =B
Division of Corporation Finance =5 =2
Securities and Exchange Commission ﬁ;; ?g ;ﬁ
450 Fifth Street, N.W. 2000 O
Judiciary Plaza B 2T
Washington, D.C. 20549 ::';l = !'¥<‘,
72 8§ O

Re: American International Group, Inc. - Omission 37 L

of Shareholder Proposal Pursuant to Rule 14a-§"il!

Ladies and Gentlemen:

This letter is submitted by American International
Group, Inc. (the “Company”) pursuant tc Rule l4a-8(j) under the
Securities Exchange Act of 1934, as amended (the “Exchange
Act”), with respect to a proposal (hereinafter referred to as
the "“Shareholder Proposal”) submitted for inclusion in the
Company’s 2003 proxy statement for its 2003 annual meeting of
shareholders (the “Annual Meeting”) by Mr. John Jennings Crapo
(the “Proponent”) (a copy of the Shareholder Proposal and
accompanying supporting statement (the “Supporting Statement”)
is attached hereto as Exhibit A). In accordance with Rule l4a-
8(j), six copies of this letter are attached.

The Proponent submitted a shareholder proposal, dated
October 21, 2002 (the “Original Proposal”) (attached hereto as
Exhibit B), for inclusion in the Company'’s proxy statement for
the Annual Meeting. Pursuant to Rule 1l4a-8(f), in a letter,
dated November 5, 2002 (attached hereto as Exhibit C) (the
“Objection Letter”), the Company notified the Proponent that it
was unclear where his Original Proposal began and where it ended
and therefore the Company could not confirm whether the Original
Proposal was in excess of 500 words and whether the Original
Proposal related tc more than one proposal. Therefore, the
Company requested the Proponent to clarify his Original
Proposal; the Company also requested the Proponent to establish
his ownership of the Company’s common stock. The Proponent
responded by letter, dated November 12, 2002, and enclosed the
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Sharehoclder Proposal.

Summary of the Shareholder Proposal

The Shareholder Proposal does not contain a
clarification of the Original Proposal, as was regquested by the
Company in its Objection Letter. Instead, the Shareholder
Proposal is meandering and incomprehensible.

The Proponent writes about the destructicn of Lisbon
by an earthgquake, the history of royal families of Europe, his
unfulfilled desire to study Portuguese in Lisbon, and, among
other things, favorite dances of Queens and Presidents of the
United States. The Shareholder Proposal goes on to describe in
great detail the Proponent’s very personal day-to-day activities
during the week prior to the submission of the Shareholder
Proposal.

Although page 24 (out of more than 200 pages
submitted) contains a heading “My supporting statement,” what
follows is a stream of consciousness that begins with
“shareholders will be appreciated by our honorable Board if we
approve this,” and moves cn to other disconnected thoughts
involving a former supervisor (“Ms. Eckert was my supervisor.
My work was to provide services to disadvantaged persons. Ms.
Eckert’'s job was to provide services to disadvantaged persons
such as me”), and ends with a statement that laments about the
Proponent’s lack of friendship with the Company’s Secretary
(“Ms. Shannon and I have had many chances to become friends. We
are not friends.”) More importantly, the Shareholder Proposal
does not appear to contain a prcoposal to which the Supporting
Statement relates. While over 200 pages, nothing in the
Shareholder Proposal appears to relate to the Company or its
business or affairs.

For the reascns that follow, the Company believes it
may exclude the Sharehclder Proposal from its 2003 proxy
statement pursuant to Rule 14a-8(a), Rule 1l4a-8(b), Rule l4a-
8(i) (3), Rule 14a-8(i) (5), Rule 14a-8(d), and Rule 14a-8(c)
under the Exchange Act.

Rule 14a-8(a)

Question (1) of Rule 14a-8(a) states that "“[a]
shareholder proposal is your recommendation or requirement that

NY12528:171005.7




Securities and Exchange Commission -3-

the company and/or its board of directors take action, which you
intend to present at a meeting of the company’s shareholders.
Your proposal should state as clearly as possible the course of
action that you believe the company should follow.”

In its Objection Letter, the Company requested the
Propcnent to clarify his proposal contained in the Original
Proposal. The Proponent has not only failed to clarify any
proposal which may have existed in the Original Proposal, but
failed to even include any reccgnizable shareholder proposal in
the Shareholder Proposal. The staff of the Securities and
Exchange Commission (the “Staff”) has repeatedly confirmed that
a shareholder proposal is properly excludable if there is no
recommendaticn for a company or a board of directors to take any
specific acticn. See, e.g., CS8X Corporation (Publ. Avail.
February 1, 1999) (proposal consisting of three poems could be
omitted under Rule 1l4a-8(a) because it did not recommend or
require any action by the company or its board of directors);
Sensar Corporation (Publ. Avail. April 23, 2001) (propcsal that
expressed shareholder displeasure over the terms of stock
options granted tc management, the board of directors and
certain consultants could be omitted under Rule 1l4a-8(a) because
it did not recommend or require any action by the company or its
board of directors).

Based on the foregoing, the Proponent has failed to
submit a proposal that recommends or requires the Company or its
Board of Directors (the “Board”) to take action, and the Company
may, therefore, omit the Shareholder Proposal pursuant to Rule
1l4a-8(a).

Rule 14a-8(b)

Pursuant to Question (2) of Rule 14a-8(b), if the
proponent is not a registered holder of the securities and if
the proponent has not filed security ownership schedules or
forms with the Securities and Exchange Commission (the “SEC”),
then the proponent must prove that he or she is eligible to
submit a proposal by (1) submitting to the company a written
statement from the record holder of his or her securities
verifying that, at the time he or she submitted the proposal,
the proponent continuously held the securities for at least one
year and (2) providing a written statement by the proponent that
he or she intends to continue to hold the securities through the
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date of the shareholder meeting.

In its Objectiocn Letter, the Company requested the
Proponent to establish his ownership of the Company’s common
stock. Buried in the exhibits to the Shareholder Propcsal are
the Proponent’s monthly account statements from Advest, Inc.
covering the period frcm January 1, 2002 up to and including
October 30, 2002. (There are also statements from Fidelity
Investments that do not appear to relate to the Company.) There
does not appear to be any other ownership information in the
Shareholder Proposal that relates to the Company. As a result,
because the first monthly statement of January 1, 2002 is dated
only nine months prior to the date of the Shareholder Proposal,
the Proponent has failed to verify that at the time the
Shareholder Proposal was submitted, he continuously held the
required amount of the Company’s common stocck for at least one
year.

Based on the foregoing, the Proponent has failed to
demonstrate that he is eligible to submit a shareholder
proposal, and the Company may, therefore, omit the Shareholder
Proposal pursuant to Rule 1l4a-8(b) (2).

Rule 14a-8(i} (3)

Pursuant to Rule 14a-8(i) (3), a shareholder proposal
may be omitted from a registrant’s proxy statement if the
proposal or supporting statement is contrary to any of the SEC’s
proxy rules. Misleading or vague shareholder proposals may be
excluded under Rule 1l4a-8(i) (3) as contrary to Rule 14a-9.
Exclusions on the grounds of vagueness are based on whether the
proposal is so vague and indefinite “that shareholders voting
upon the proposal or the Company would not be able to determine
with reasonable certainty exactly what action or measures the
Company would be reguired to take in the event the proposal were
to be implemented.” See,e.g. Scientific Atlanta (Publ. Avail.
August 5, 1981).

As described above, the Shareholder Proposal is in
large part a personal narrative of the day-to-day activities of
the Proponent. It appears that the only apparent objective of
the Shareholder Proposal is to share personal stories, not to
propose a coherent resolution for shareholder action. The Staff
has permitted the exclusion of shareholder proposals that are a
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model of clarity when compared to the Shareholder Proposal.

See, e.g., Tri-Centinental Corp. (Publ. Avail. March 14, 2000)
{proposal mandating that the company divest itself of stocks of
corporations and other businesses which are organized in
Germany, Austria, Italy or Japan until “just judgments” are made
to victims of the Holocaust and their heirs and for “other
inconveniences endured by the aggrieved” and their heirs could
be omitted under Rule 14a-8(i) (3) on the basis that the proposal
and its supporting statement were vague and misleading);
Philadelphia Electric Company (Publ. Avail. July 30, 19%2)
(proposal to elect a committee of small shareholders to present
a plan to the board of directors that “will in some measure
equate with the gratuities bestowed on Management, Directors,
and other employees” cculd be omitted under Rule 14a-8(i) (3) on
the basis that it was "“so inherently vague and indefinite that
neither the shareholders voting on the proposal, nor the Company
in implementing the prcpcsal (if adopted), would be able to
determine with any reasonable certainty exactly what actions or
measures the proposal regquire([d]”). Based on the foregoing, the
Company believes the Shareholder Proposal is so vague and
indefinite that neither the Company'’s shareholders voting on the
Shareholder Proposal nor the Company in implementing the
Shareholder Proposal (if adopted) would be able to determine
with any reasonable certainty exactly what actions or measures
would be required.

Furthermore, the Proponent'’s Supporting Statement also
sheds no light on what the Sharehclder Proposal is requesting.
As mentioned, it contains unrelated facts and references to
persons and events unrelated in anyway to the Company or its
business. Although the Supporting Statement states that
providing copies of all the Proponent’s letters and exhibits to
shareholders will “promote discussion and intelligent
balloting,” no shareholder cculd possibly make sense of the
exhibits. Because the Supporting Statement is vague and
misleading, bears no relationship to any resolutions proposed
and contains personal disclosures that are not appropriate for
inclusion in a proxy statement, the Shareholder Proposal is
properly excludable under Rule l4a-8{i) (3).

As discussed above, the Proponent’s letters to the
Company lack clarity and accuracy in presenting his proposals.
Staff Legal Bulletin No. 14 (“SLB 14”) states in Section E.1
that “when a proposal and supporting statement will require
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detailed and extensive editing in order to bring them into
compliance with the proxy rules, [the Staff] may find it
appropriate for companies to exclude the entire proposal,
supporting statement, or both, as materially false or
misleading.” Requiring the Staff tc spend large amounts of time
reviewing proposals “that have obvious deficiencies in terms of
accuracy, clarity or relevance . . . is not beneficial to all
participants in the [shareholder proposal] process and diverts
resources away from analyzing core issues arising under rule
14a-8."” The Shareholder Proposal and Supporting Statement
contain exactly the kinds of obvious deficiencies and
inaccuracies that make the Staff review unproductive and would
require detailed and extensive editing to bring them into
compliance with Rule 14a-8.

Based on the foregoing, the Company believes that the
Shareholder Proposal is misleading and vague and, therefore, may
be excluded under Rule 14a-8(1i) (3) as contrary to the SEC’s
proxy rules.

Rule 14a-8(i) (5)

Rule 14a-8(i) (5) permits a registrant to omit a
shareholder proposal if it “relates to operations which account
for less than 5 percent of the company’s tctal assets at the end
of its most recent fiscal year, and for less than 5 percent of
its net earnings and gross sales for its most recent fiscal
year, and is not otherwise significantly related to the
company’s business.”

The Shareholder Proposal and exhibits and letters that
the Proponent wants the Board to review and comment on and the
shareholders tc consider have nothing to do with the Company’s
operations or business. The incoherent nature of the exhibits
provides no guidance as to why they are relevant to the
Company’s business or why they should be provided to
shareholders or discussed. Accordingly, the Shareholder
Proposal may be omitted under Rule 14a-8(i) (5) because it has no
relevance to the Company’s operations or business.

Rule 14a-8(d)

Pursuant to Question (4) of Rule 14a-8(d), a
shareholder proposal may be cmitted from a registrant’s proxy
statement if “[t]he proposal, including any accompanying
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supporting statement ... exceed[s] 500 words.”

As discussed above, the Shareholder Proposal contains
a section that the Proponent calls “My Supporting Statement,”
which not only requests that the Company make available to its
shareholders the exhibits to the Shareholder Proposal, but also
requires the Board to review and comment on all of the exhibits,
and send the Board’s repecrts, along with the letters and
exhibits themselves, to the shareholders. The exhibits range
from photoccopies of an Altoid mint container, a passport of an
unknown individual and numerous receipts from coffee shops and
convenience stores. While it is unclear what relevance any of
these exhibits have to the Company, its Board, its business or
anything else that could be considered a subject matter of a
shareholder proposal, it is clear that the Proponent desires the
Company’s shareholders to discuss, in some way, his letters and
exhibits. 1In order to assess any proposal of the Propocnent, the
Company’s shareholders need to have his letters and exhibits
available to them. They are not publicly available and would not
be accessible by a shareholder. BAs a result, the Proponent
seeks to impermissibly incorporate materials into the
Shareholder Proposal and, accordingly, the Shareholder Proposal
may be excluded pursuant to Rule 14a-8(d). B8See, e.g., Templeton
Dragon Fund, Inc. (Publ. Avail. June 15, 1998) (indicating that
the reference tc an internet website might violate the word
requirements of Rule 14a-8).

Rule 14a-8(c)

Pursuant to Question (3) of Rule 14a-8(c), a
shareholder proposal may be omitted from a registrant’s proxy
statement if the shareholder submits “more than one proposal to
a company for a particular shareholders’ meeting.”

As stated above, the Shareholder Proposal does not
contain any recognizable request for the Board or the Company to
take any action. Although it is not clear, the Original
Proposal does appear to request that the Company’s proxy
statement contain at least the following four items: (1) an
explanation of the Company’s governance of its donations to IRS-
apprcved private foundations in the previous year; (2) an
explanation of standards of denial of the Company’s dcnations to
foundatiocns and other persons; (3) a list of IRS-apprcved
foundations that the Board plans to donate to in the upcoming
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year; and (4) an explanation as to how the IRS-approved
foundations specified in (3) meet the standards and procedures
described in (1) and (2). Assuming that the Original Proposal
has not been superseded by the Shareholder Proposal and contains
the proposal that the Proponent desires toc be included in the
2003 proxy statement, the Proponent requests several distinct
actions. The Company in the Objection Letter requested that the
Proponent clarify whether he was submitting more than cne
proposal. Instead of respcending to the Company’s request, the
Shareholder Proposal adds two additional proposals for
shareholder action. The Supporting Statement reqguests that the
Board arrange “for copies of all my letters (including front and
rear pieces of them) and exhibits to be available immediately
prior to the stockholder meeting” and “cause to be attached a
twenty-five (25) to fifty (50) word statement regarding
relevancy, irrelevancy, and why and those too will accompany
those reports to stockholders.”

For the foregoing reasons, the Shareholder Proposal
relates to more than one proposal and, therefore, 1is excludable
under Rule 14a-8(c).

Conclusion

In conclusion, the Company respectfully requests that
the Staff confirm, at its earliest convenience, that it will not
recommend any enforcement action to the SEC if the Proponent’s
proposal is excluded from the Company’s 2003 proxy statement
pursuant to Rule 1l4a-8(a), Rule 1l4a-8(b), Rule 14a-8(i) (3}, Rule
14a-8(1) (5), Rule 14a-8(d), and Rule 14a-8(c). By copy of this
letter, the Proponent has been notified of the Company’s
intention to omit his Shareholder Proposal from its 2003 proxy
statement.

The Company is currently planning to mail its 2003
proxy statement to shareholders on or about April 1, 2003. We
would appreciate a response to this filing in time to permit the
Company to meet this schedule.
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If you have any questions or comments regarding this
request, please contact the undersigned (212-770-5123) or Eric
N. Litzky (212-770-6918) of the Company.

Very truly yours,

V/LWWL Ud/u%mu

Kathleen E. Shannon

(Attachments)
cc: Mr. John Jennings Crapo

Mr. Robert W. Reeder
(Sullivan & Cromwell)
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