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Defendant and Counterclaim-Plaintiff American International Group, Inc. 

(“AIG”) respectfully submits this memorandum of law in opposition to Plaintiff and 

Counterclaim-Defendant Starr International Company, Inc.’s (“SICO”) motion in limine 

to exclude evidence of Maurice Greenberg’s wealth and AIG’s loan from the United 

States Government. 

PRELIMINARY STATEMENT 

SICO moves to exclude evidence of the “relative wealth of the parties.”  

This motion is drawn from case law that prohibits evidence of the parties’ comparative -- 

and, typically, disparate -- wealth merely to evoke sympathy or disdain.  SICO tries to fit 

those cases to this one by suggesting that AIG may try to compare Greenberg’s fortune 

with its own financial troubles. 

That is not what AIG intends to do at trial, and we suspect SICO knows 

that.  It does not even make sense, as much of Greenberg’s fortune is tied to AIG’s.  

What SICO really is trying to do here is use the “relative wealth” cases to prohibit AIG 

from offering evidence of Greenberg’s stockholdings and compensation, which is highly 

relevant independent of any comparison to AIG’s financial condition.  Conversely, SICO 

is trying to prohibit AIG from offering evidence relating to its current condition and 

current compensation plans, which likewise is highly relevant independent of any 

comparison to Greenberg’s wealth. 

Accordingly, SICO has no basis for excluding such evidence and its 

motion should be denied. 
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ARGUMENT 

I. 
 

SICO’S MOTION REGARDING 
GREENBERG’S “WEALTH” SHOULD BE DENIED 

SICO moves to exclude all evidence of Greenberg’s wealth.  That sweeps 

far too broadly, and would preclude lots of relevant evidence.  It may be that Greenberg’s 

lifestyle and rankings among the super-rich are not relevant, but in a lawsuit that is all 

about corporate control, compensation and the misappropriation of a compensation trust 

fund for personal enrichment, Greenberg’s stock holdings, compensation, and dissipation 

of trust property for his own benefit are relevant to proving the existence and breach of 

fiduciary duty. 

Greenberg’s holdings of stock in AIG and SICO are relevant to a central 

issue in this case:  the roles that Greenberg and the other leaders of AIG played in the 

1970 Reorganization that resulted in the transfer of stock that SICO now holds in trust.  

As the Court found on summary judgment, “the parties’ corporate history” is necessary 

“to understand the context of the present dispute.”  (SJ Opinion at 5.)  In 1970, when the 

stock at issue was transferred to SICO, “a small group of men – including Greenberg – 

directed and controlled AIG and other Starr companies, including SICO, AIRCO, and 

C.V. Starr.”  (Id. at 7.)  That control was exercised, in large part, through their 

shareholdings in the various companies.  Greenberg, for example, was a Voting 

Stockholder of SICO, one of the holders of SICO’s Junior Preferred Stock, and a 

significant shareholder in AIG and AIRCO.  (SICO Trial Ex. 479 at 5.)  These 

components of Greenberg’s “wealth” cannot be excluded from evidence.   
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Greenberg’s stockholdings in SICO are also relevant to one of SICO’s 

main defenses:  that the pledge made by Greenberg and the other AIG leaders in 1970 not 

to “enrich” themselves, but to preserve the disputed stock held by SICO to compensate 

AIG employees, was a personal financial sacrifice as a private investor in SICO rather 

than the vow of a fiduciary implementing a trust created by AIG.  Evidence of the extent, 

value and nature of Greenberg’s holdings in 1970 is central to debunking that claim.  

Of course, the compensation Greenberg received at AIG, including his 

award of shares from SICO, is a part of what this case is about.  Greenberg was a 

participant in the compensation plans at issue here.  SICO has made a big issue of the 

compensation received by “SICO participants” like Greenberg.  Just last week, SICO 

examined an AIG witness about his income under those plans, asking questions about 

how much money he received, when, and in what form.  (Portalatin Dep. at 37-41; 59-63, 

attached as Exhibit 1 to the Declaration of Eric Alan Stone (“Stone Decl.”).) 

Greenberg’s loss of compensation also is relevant to proving SICO’s 

breach of fiduciary duty under Greenberg’s direction.  AIG should be allowed to prove at 

trial that after he left AIG and seized control of SICO, Greenberg did exactly what he and 

the other founders and heads of AIG pledged they would never do:  he used the AIG 

stock in trust for his own personal “enrichment.”  For example, on May 25, 2005, SICO 

authorized an “investment management and advisory” agreement that paid Greenberg 

$1.5 million a year for investment advice. (AIG Trial Ex. 192 at 3, Stone Decl. Ex. 2; 

AIG Trial Exs. 193-94, Stone Decl. Exs. 3-4; Matthews (1) Dep. at 153-54, 187-89, 

Stone Decl. Ex. 5; Greenberg Dep. at 339, Stone Decl. Ex. 6.)  And on July 27, 2005, the 

SICO Voting Stockholders voted to pay $125,000 a year to the SICO Directors, including 
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Greenberg, to compensate them for their arduous work “in light of the increased 

responsibilities of the directors and the evolving business model of the Corporation.”  

(AIG Trial Ex. 195 at 2, Stone Decl. Ex. 7.) 

Greenberg’s compensation also proves why SICO breached its fiduciary 

duties, cancelling the compensation plans that benefited hundreds of AIG employees and 

instead paying Greenberg millions of dollars.  When Greenberg was forced out as AIG’s 

chief executive officer, he lost his salary and bonus from AIG, and faced the prospect of 

losing his lucrative SICO stock awards.  That Greenberg’s wealth was on the line at 

precisely the time when SICO repudiated its obligation to provide compensation to AIG 

and began paying Greenberg is very relevant.  It is relevant to proving AIG’s claim of 

breach.  And it is relevant to disproving SICO’s defense that all it was doing was 

pursuing its long-range objective of building a fund for charity.  AIG is entitled to offer 

evidence of Greenberg’s compensation to demonstrate that SICO’s violation of the trust 

was not the behavior of a charitable endowment switching investment strategies, but was 

a deliberate and vindictive breach of fiduciary duty.   

All of this evidence is admissible at trial.  None of it will be offered to 

show that “the defendant should pay because the defendant is rich and the plaintiff is 

poor,” as SICO claims to fear.  (SICO Mem. at 2.)  Instead, Greenberg’s compensation 

and shareholdings are relevant to show the existence and the breach of the obligations 

that AIG alleges bound and should continue to bind SICO. 
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II. 
 

SICO’S MOTION REGARDING THE “BAILOUT” SHOULD BE DENIED. 

SICO moves to exclude all evidence of “the Government bailout of AIG,” 

claiming that it fears that AIG will plead for sympathy because “it is in poor financial 

condition.”  (SICO Mem. at 1, 3.)   

AIG does not expect either party to put on evidence about the 

circumstances, causes or state of the current economic crisis.  That is not what this case is 

about.  If the Court should be concerned about anything, it is SICO trying to turn the trial 

into a blame game about who bears responsibility for AIG’s current financial condition.  

Since Mr. Greenberg himself has a lot to answer for in that regard, we expect that SICO 

will stay away from this question, as it should.   

However, that is not a reason to preclude AIG from proving its case or 

rebutting SICO’s accusations, if that is what SICO intends by its motion.  To prove its 

entitlement to relief, AIG needs to present evidence showing that the AIG stock held by 

SICO should be transferred to a faithful trustee so that it can be returned to its proper 

purpose:  paying long-term compensation to attract, retain and motivate the best 

employees.  That this proof necessarily reflects AIG’s current condition and 

compensation plans is not a basis to preclude it.  On the contrary, it is fit and proper for 

AIG to introduce evidence of whether and how it intends to restore and comply with the 

compensation trust so that appropriate relief can be granted.  Removal of a disloyal 

trustee, for example, is available when there is “friction between the trustee and 

beneficiary” that “interferes with the proper administration of the trust,” and “the 

trustee’s continuing to act as such would be detrimental to the interests of the 

beneficiary.”  In re Will of Lipsit, 269 N.Y.S.2d 989, 993 (Sur. Ct. 1966); see 
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Restatement (Third) of Trusts § 37(b) & cmts. d, e; Restatement (Second) of Trusts 

§ 107(a) & cmts. a-c.  AIG will prove, and should not be prevented from doing so, that 

SICO’s deliberate and vindictive breach of fiduciary duty warrants its removal, 

particularly at a time when fidelity and commitment to the needs and best interests of 

AIG and its shareholders are more vital than ever.  

To the extent that evidence includes facts about or implicating AIG’s 

current situation, there is no reason to keep that out of the courtroom.  Indeed, SICO very 

much intends to make that part of its own case to the Court and the jury.  To excuse its 

breach of fiduciary duty, SICO has already argued to the Court that the Government’s 

“majority stake in AIG” constitutes a “hostile takeover of AIG,” which allegedly 

“terminated” the trust. (SICO Pre-Trial Mem. at 19.)  SICO also claims that by “currently 

liquidating” its businesses, AIG has shown that “the trust could not exist.”  (SICO Pre-

Trial Stmt. of Claims & Defenses at 13.)  Thus, SICO’s pre-trial submissions have put the 

current situation at AIG into play. 

So, too, have SICO’s public previews of its defense to AIG’s trust and 

conversion claims.  One of its lawyers told the press last week that, “AIG, having 

dissipated its assets, now seeks to divert assets committed to charity so its top executives 

can make more undeserved bonuses.”  (Stone Decl. Ex. 8.)  SICO’s trial counsel also told 

Fox News that, AIG “is trying to take that money in order to pay more bonuses for its 

executives.”  (Stone Decl. Ex. 9.) 

In short, SICO will contend at trial that AIG should lose because (1) it has 

been taken over by the government and is in “liquidation,” (2) it will use the disputed 
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stock for “undeserved” executive bonuses, and (3) it will be taking that stock away from 

charity. 

Since SICO is expected to argue that AIG should be denied relief because 

of what AIG allegedly intends to do with the shares in trust, AIG must be allowed to 

present evidence of what it truly intends to do and, therefore, why it is entitled to the 

relief it seeks.  That is especially true because SICO itself will be relying heavily on what 

it intends to do with the shares, supposedly give it to charity.  The jury and the Court 

should hear both sides of the case, not just SICO’s. 

SICO’s broadbrush “bailout” motion should be denied as presented.  If 

SICO genuinely is concerned about the trial drifting into collateral issues, or the parties 

resorting to patently irrelevant plays for sympathy, it can raise that with the Court if and 

as it arises in a specific evidentiary context. 

CONCLUSION 

For the foregoing reasons, AIG respectfully submits that SICO’s motion in 

limine to exclude evidence of the wealth of Mr. Greenberg or of the government bailout 

of AIG should be denied. 
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