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Incoming letter dated November 11, 2010

l%/’zxsl’,mgmn., DC 20549

Based on the facts presented, the Division’s views are as follows. Capitalized terms
have the same meanings as defined in your letter.

The Division will not recommend enforcement action to the Commission if the
Segregated Account, in reliance on your opinion of counsel that the exemption under Section
3(a)(10) of the Securities Act of 1933 is available, issues Surplus Notes to holders of Claims
pursuant to the Plan of Rehabilitation without registration under the Securities Act. In
reaching this position, we have noted that:

. ,

« the Court will conduct a hearing on the fairness of the terms and conditions of the
Plan of Rehabilitation, including the issuance of the Surplus Notes, to holders of
Claims;

« the Court will approve the fairness of the terms and conditions of the Plan of
Rehabilitation, including the issuance of the Surplus Notes, to holders of Claims
before the Segregated Account issues Surplus Notes pursuant to the Plan of
Rehabilitation; :

« in your opinion as counsel, all prospective recipients of Surplus Notes under the
Plan of Rehabilitation have received notice of the hearing regarding the Plan of
Rehabilitation and will have the opportunity to be heard at the hearing, with no
improper impediments; ‘ ' :

« the Rehabilitator will advise the Court before the héaring that, if the Court
approves the terms and conditions of the Plan of Rehabilitation, its confirmation
of the Plan of Rehabilitation will constitute the basis for the issuance of the
Surplus Notes under the Plan of Rehabilitation without registration under the
Securities Act, in reliance on the exemption from registration provided by
Securities Act Section 3(a)(10); and - ’

« you have represented that the recent events discussed in Section III of your letter
will have no effect on the issuance of the Surplus Notes, the amount or percentage
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of cash and Surplus Notes to be paid pursuant to the Plan of Rehabilitation, or the
basis of the Section 3(a)(10) exemption.

This position is based upon the representations and opinions of counsel made in your
letter to the Division. Any different facts or conditions might require a different conclusion.
This response expresses the Division’s position on enforcement action only and does not
express any legal conclusions on the question presented.

Sincerely,

Kim McManus
Special Counsel
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DIVISION OF
CORPORATION FINANCE

November 12, 2010

Mail Stop 4561

Steven R. Barth

Foley and Lardner LLP
Attorneys at Law

277 East Wisconsin Avenue
Milwaukee, WI 53202-5306

Re: Segregated Account of Ambac Assurance Corporation
Dear Mr. Barth:

In regard to your letter of November 11, 2010, our response thereto is
attached to the enclosed photocopy of your correspondence. By doing this, we
avoid having to recite or summarize the facts set forth in your letter.

Sincerely,

e

Thomas J. Kim
Chief Counsel & Associate Director
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Geurtwﬂ_l havmuiﬁmemmfmnmm Stermit i‘ti_;‘gwmaﬂfiﬁeﬁaﬁﬁé’m b satistied und the

We Wﬁﬂb Toquest that fh@ s@% :M@w ﬁns muest a% GXpe Lﬁaﬁ%
possible in orderto petmif the faimess hearing to 98 scheduled on. Ty 15\ the
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uﬁaermn ';w. ities Act @ftha Smrp}m mwmﬁﬁmw our Wan ﬂmmm [
is xequired for the issuance, offer and sale of such securities by virie of Hhe exerr
such registration provided by Section 3(a)(10) of the Securities mc Xffarw séaSof you doiot
congur with any of the opinions expre mﬁﬁ& tter, we respeetfiilly request an opportunity to
eoitfer-with you priorto any written response.

1f you have any questions about this request. o desire ary additiofial infornnation
garding the matters disgussech‘n this letter, please call the wndersigned at {AL4) 2075562 ot

Please ackﬁoﬁfieﬂgg receipt of the foregoing by stamping
receipt copy of this letter in the self-addressed, stamped envelapa
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