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The Settling Finn understands that the Final Judgment disqualifies it, its affiliated
entities and issuers, offering participants and other persons from participating in certain
offerings otherwise exempt under Regulation A and Rule 505 of Regulation D
promulgated under the Securities Act insofar as the Final Judgment is deemed an order,
judgment or decree of a court of competent jurisdiction enjoining the Settling Finn from
engaging in or continuing to engage in any conduct or practice in connection with the
purchase or sale of a security. The Commission has the authority to waive the exemption
disqualification under Regulation A and Rule 505 of Regulation D upon a showing of
good cause that such disqualifications are not necessary under the circumstances.
See Rule 262 ofRegulation A and Rule 505(b)(2)(iii)(C) ofRegulation D.3 The Settling
Finn requests that the Commission waive any disqualifying effects that the Final
Judgment and any related state or territory court injunction may have under Regulation A
and Rule 505 of Regulation D with respect to the Settling Finn, its affiliates or any issuer,
offering participant or other person on the following grounds:

1. The Settling Finn's conduct addressed in the Final Judgment does not
relate to offerings under Regulation A or Rule 505 of Regulation D.

2. The Settling Finn and its affiliates have a strong record of compliance
with the securities laws. In addition, the Settling Finn voluntarily
cooperated with the Enforcement Division's investigation of this matter
and agreed to pursue a comprehensive settlement at the request ofthe
Enforcement Division.

3. The disqualification ofthe Settling Firm, its affiliates and other persons
from the exemptions under Regulation A and Rule 505 ofRegulation D
would have an adverse impact on third parties that retain or provide
services to the Settling Finn or any of its affiliates in connection with
transactions that may need to be made in reliance on these exemptions.

4. The disqualification of the Settling Finn, its affiliates and other persons
from the exemptions under Regulation A and Rule 505 of Regulation D
would be unduly and disproportionately severe, given that the

3 We note in support of this request that the Commission has in other instances granted relief under
Rule 262 ofRegulation A and Rule 505(b)(2)(iii)(C) ofRegulation D. ~~ Gabelli Funds,
LLC, SEC Letter (pub. avail. Apr. 24, 2008); Bank of America Securities LLC, SEC Letter (pub.
avail. May 31, 2006); Citigroup Global Markets, Inc., SEC Letter (pub. avail. May 31, 2006); I.P.
Morgan Securities, Inc., SEC Letter (pub. avail. May 31, 2006); Wachovia Capital Markets. LLC,
SEC Letter (pub. avail. May 31, 2006); American International Group, Inc., SEC Letter (pub.
avail. Dec. 7,2004); Goldman, Sachs & Co., SEC Letter (pub. avail. Oct. 30,2003); Credit Suisse
First Boston Corporation, SEC Letter (pub. avail. Jan. 29, 2002); Dain Rauscher. Incorporated,
SEC Letter (pub. avail. Sept. 27,2001); Legg Mason Wood Walker, IncOIporated, SEC Letter
(pub. avail. June 11,2001).
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Commission staffhas negotiated a settlement with the Settling Finn and
reached a satisfactory conclusion to this matter.

In light ofllie foregoing, the Settling Finn believes that it has shown good cause
that relief should be granted. Accordingly, we respectfully request the Commission,
pursuantto Rule 262 ofRegulation A and Rule 505(b)(2)(iii)(C) ofRegulation D, to
waive, effective as ofthe entry of the Final Judgment, the disqualification provisions in
Regulation A and Rule 505 ofRegulation D to the extent they may be applicable to the
Settling Firm, any of its affiliates or any issuer, offering participant or other person as a
result of the Final Judgment or any related state or territory court injunction.

Please do not hesitate to contact me at (212) 373-3124 regarding this request.

Sincerely yours,

David S. Huntington

Cc: Doug Kelly, Wachovia Securities, LLC
David Hebner, Wachovia Securities, LLC
Robert L. Lee, Wens Fargo & Company
Kathryn Quirk, Prudential Financial, Inc.
Kenneth J. Berman, Debevoise & Plimpton LLP


