
U N ITED STATES

S E C U R I T I E S  A N  D  E X C H A N G E  C O M M I S S I O N
wASHINGTON,  D.C.  20549

D I V I ' I O N  O F

C O R P O R A T I O N  F I N A N C E February 21, 2006

Raphael M. Russo, Esq.
Paul Weiss, fufkind, Wharton & Garrison LLP
1285 Avenue ofthe Americas
New Yorlq IIY 10019-6064

Re: American International Group, Inc.-Waiver Request under Regulation A
and Rule 505 of Regulation D

Dear Mr. Russo:

This is in response to your letter dated today, wnttur on behalf of American Intemational
Group, Inc. ("AIG") and constituting an application for reliefunder Rule 262 of Regulation A
and Rule sO5(bX2XiiiXC) of Regulation D under the Securities Act of 1933. You requested
relief ffom disqualifications from exemptions otheru'ise available under Regulation A and
Rule 505 ofRegulation D that arise as a result ofthe entry ofa Final Judgment dated today
by the United States District Court for the Southem District of New York permanently
enjoining AIG from violations of Section l7(a) ofthe Securities Act of 1933 and Sections
l0(b), 13(a), 13(b)(2), and 13(b)(5) ofthe Exchange Act of 1934, and Rules 10b-5, 12b-20,
13a-1, 13a-13 and 13b2-1, promulgated thereunder, ordering AIG to pay $700 million in
disgorgement and a $100 million ciul money penalty, and ordering AIG to comply with its
undertakings set forth in the consent incorporated into the order (the "Final Judgmenf '). You
also requested relief from disqualifications under Regulation A and Rule 505 ofRegulation D
that arise as a result ofthe future entry ofan injunctive order, judgment or decree ofa U.S.
state or territorial court addressing the same conduct and based on the same facts as the
conduct and facts addressed in the complaint that resulted in the entry of the Final Judgment.

For purposes of this letter, we have assumed as facts the representations set forth in your
letter and the findings supporting entry ofthe Final Judgment. We also have assumed that
AIG will comply with the Final Judgment.

On the basis of your letter, I have determined that AIG has made showings ofgood cause
under Rule 262 and Rule 505(bX2XiiD(C) that it is not necessary under the circumstances 10
deny the exemptions available under Regulation A and Rule 505 of Regulation D by reason
ofthe entry ofthe Final Judgment or any state or territorial court injunction of the nahrre
described above. Accordingly, pursuant to delegated authority, the relief described above
from the disqualiSing provisions ofRegulation A and Rule 505 of Regulation D is hereby
santed.

Very truly yours,
a
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Mauri L. Osheroff
Associate Director, Regulatory Policy
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February 21, 2006

HAND DELIVERY

Gerald J. Laporte, Esq.
Chief Office of Small Business Policy
Division of Corporation Finance
Securities and Exchange Commrsston
100 F Street, NE
Washington, DC 20549-3628

Re: Settlement between the Securities and Exchange Commission
and American International Group-bq-

Dear Mr. Lapode:

We submit this letter on behalf of our client Arnerican Intemational Group, Inc.
("AIG" or the "Settling Firm") in comection rvith a settlement agreement arising out of
investigations by the Securities and Exchange Commission (the "Commission") and
various U.S. states and territories (the "States") of alleged violations of Section l7(a) of
the Securities Act of 1933, as amended (the "Securities Act"). Sections 10(b), 13(a),
13(b)(2) and l3(bx5) ofthe Securities Exchange Act of 1934, as amended (the
"Exchange Act"), and Rules 10b-5, 12b-20, 13a-1, 13a-13 and 13b2-1 promulgated
thereunder, in corurection rvith AIG's practices in the marketing, sale, renewal, placement
or servicing ofinsurance for its policyholders and its accounting and public reporting
practices, including those relating to nontraditional and finite insurance.

The Settling Firm below requests, pumuant to Rule 262 ofRegulation A and
Rule 505(b)(2)(iii)(C) of Regulation D promulgated under the Securities Act, a r.vaiver of
any disqualification fiom exemptions under Regulation A and Rule 505 ofRegulatron D
that may be applicable to the Settling Firm, any of its affiliates or any issuer, offering
participant or other persons as a result ofthe entry of the Final Judgment (as defined
below) or any related state or lerritory coufi injunction arising from the same facts and
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circumstances addressed in the Complaint (defined belorv).1 The Settling Firm also

requests that these waivers be gtanted effective as of the entry of the Final Judgment.

BACKCROUND

AIG has engaged in settlement discussions with the staff of the Division of

Enforcement and the States in connection with the matters described above. As a result

of these discussions, the Commission filed a complaint (the "Complaint") against AIG in

the United States District Court for the Southem District of New York (the "Distdct

Courl") in a civil action captioned Securities and Exchanee Commission v. American

Intemational Group. Inc. AIG neither admitted nor denied any of the allegations in the

Complaint, except as to jurisdiction. On February 16, 2006, the District Court entered

a final judgment against AIG relating to the Complaint (the "Final Judgment"), rvhich
permanently restrains and enjoins AIG from future violations of Section 17(a) of the

Securities Act, Sections 10(b), 13(a), 13(bX2) and 13(b)(5) ofthe Exchange Act and

Rules 10b-5, 12b-20, 13a-1,13a-13 and l3b2-1 promulgated thereunder and requires
AIG to pay disgorgement in the amount of $700 million and a civil penalty of

$ 100 million and to comply with certain undertakings.

DISCUSSION

The Settling Firm understands that the Final Judgment disqualify it, its affiliated
entities and issuers, offering participants and other persons from participating in cedain
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 ofa court of competent jurisdiction enjoining the Settling Firm 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 necess^ary under the circumstances.
See 17 C.F.R. $$ 230.262 and 230.505(b)(2xiiixq.'z The Settling Firm 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

' AIG 
"*pects 

to also enter into settlement agreements regarding the activity referred to in the

Complaint witb additional Statas (the "State Settlement Agreements"). To the extent that any such State

Settlement Agreement n.ray result in an injunction by a coun ofcompetent juisdiction that would cause a

disqualification under Regulation A or Regulation D, this request also covers any such resulting
disqualification.
2 We note in support ofthis request that the Connnission has in other instances granted reliefunder
Rule 262 of Regulation A and Rule 505(bX2Xiit(C) of Regulation D. including to AIG. See, e.g,
American Intemational Group, Inc. S.E.C. No-Action Letter (pub. avail, Dec. 7, 2004); Goldman, Sachs &

Co., S.E.C. No-Action Letter (pub. avail. Oct. 30,2003); Credit Suisse First Boston Corporation, S.E.C.
No-Action Letter (pub. avail. Jan. 29, 2002); Dain Rauscher, Incorporated, S.E.C. No-Action Letter (pub.

avail. Sept. 27, 2001); Legg Mason Wood Walker, Incorporated, S.E.C. No-Action Letter (pub. avail. June
I l, 2001); Dain Rauscher, Incorparated, S.E.C. No-Action Letter (pub. avail. Apr. 6, 2000); In the Matter
of Certail MarkelN{aking Activities, S.E.C. No-Action Letter (pub. avail. Jan. 11, 1999); Stephens
lncorporated, S.E.C. No-Action Letler (pub. avail. Nov. 23, 1998).
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with respect to tlre Settling Firm, its affiliates or any issuer, offering parlicipant or other
persons on the following SIounds:

1. The Settling Firm's conduct addressed in the Final Judgrnent does
not relate to offerings under Regulation A or Rule 505 ofRegulation D.

2. The Consent includes undertakings to adopt policies and procedures
reasonably desigt.red to ensure compliance with the provisions ofthe Final
Judgnlent.

3. The disqualification ofthe Settling Firm, its affiliates and other persons
fiom the exemptions under Regulation A and Rule 505 ofRegulation D
will have an adverse impact on third parties that retain or provide services
fo the Settling Firm 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 Firm, its affiliates and other persons
fiom the exemptions under Regulation A and Rule 505 ofRegulation D is
unduly and disproporlionately severe, given that the Commission staffhas
negotiated a settlement with the Settling Firm a:rd reached a satisfactory
conclusion to this matter which requires the Settling Firm to pay
disgorgement in the amount of $700 million and a civil penalty of
$ 100 million and to comply with the other undertakings set forth in the
Final Judgnrent. In addition, the Settling Firm has committed to cooperate
with the Commission and other regulators in their continuing
investigations and examination of certain of AIG's business practices.

In light ofthe foregoing, the Settling Firm believes that it has shown good cause
that relief should be granted. Accordingly, we respectfully request the Commission,
pursuant to Rule 262 of Regulation A and Rule 505(bX2XiiD(C) of Regulation D, to
waive, effective as ofthe entry of the Final Judgrnent, the disqualification provisions in
Regulation A and Rule 505 of Regulation D to the extent they may be applicable to the
Settling Firm, any of its affiliates or a:ry issuer, offering participant or other persons as a
result of the Final Judgment or any related state or territory coufi injunctron.

Please do not hesitate to contacl me at (212) 373-3309 regnding this request.

Sincerely yours,
,v

6rr*-f ̂ E*--
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Raphael M. Russo

co: Ernest T. Patrikis
American International Group, Inc.
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