y :Naw YORK NY |0022 . :
'1¥u~ wm)ﬂsaooo L n°';“

T:L:x 4234!6 rAcsmn.c zua 37 4540 N

T sos'rou MA:

"\ 1BY K S '
LeBOEUF, LANB LEIBY & MACRAE(U y AN SOUTHPORT c'r

S S y LONDON ENGLAND

S

RECEIVE
JUN 191887

OFFICE OF Liits Cuunski

D

At ' ALBANY NY -

NEWARX, Ny °

EDISON, Ny~

J: TKSONVILLE, FL

1933 Act/3(a)(2)
1934 Act/3(a)(12)

1939 Act/304(a)(4)

____COSPORATIGN FINANCE ~ | June 18, 1987
PUBLIC AVAILABILITY DATE: 11-25-.°
ACY SECTION RULE
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William E. Morley, Esq. 1933 3(a)( 2) —
Chief Counsel 1934 3{a)(12) —
Division of Corporation Finance 1934 3(b) 3b-
Securities and Exchange Commission 1939 304(a){ 4) —
450 Fifth Street, N.W.
Washington, D.C. 20549
Re: Capital Area Regional 3o0lid Waste

Authority, Harrisburg, Pennsylvania

Dear Mr. Morley:

This letter is submitted on behalf of our client,
Prudential-Bache Capital Funding, a registered broker-dealer
("Prudential-Bache"), in connection with its proposed under-
writing of the sale by the Capital Area Regional Sclid Waste
Authority, Harrisburg, Pennsylvania ("CARSWA" or "Issuer")
of Taxable Revenue Bonds.(the "Bonds") in an amount esti-
mated to be between $150 million and $300 million, as more
fully described below. Rhoads & Sinon, of Harrisburg, Penn-
‘sylvania, bond counsel to CARSWA, join in making this re-
quest on behalf of their client.

We hereby request, on behalf of our client and
CARSWA, that the Staff of the Division of Corporatlon Fi-

... nance ‘confirm that no action will be recommended to the

Securities and Exchange Commission (the "Commission") if the
Bonds, including the interests afforded the holders thereof
in the hereinafter described Bond Fund, (i) are sold without
being registersd under the Securities Act of 1933, as , .
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4110“are tr
-ies Exchange‘Act of-1934ﬂf‘
nd- (111)uare)sold W1thout quall-
“élatlng .toithe: Bonds: under .the;
fi19 9, “as’ amended (the""l939 Act"
Johy ‘'we:are, al'sol requestlng the adv;ce of the’
V”_ effect:that't e application of" Rule 131 under’
}Rule ~3b= 5. under the:1934 "Act. do not result
ﬂseparate securlty“ within the ‘méaning
e 1s*ratlon under such Acts. :

v

‘: ’ “g CARSWA is 'a publlc body corporate organlzed and
es Act of 1945, Act’

‘existing ‘under the Municipality Authoriti
of ‘May 2, 1945, '§§ 301 et seq., 1945 Pa. Laws 382, Pa. Stat.
. .Ann. tit. 53, §§ 301 et seq. (Purdon s 1967 and Supp. 1986),
“fpursuant to approprlate joint action of the City of Harris-
,burg,glocated in Dauphin County, Pennsylvania, the Township
wof Hampden, located in Cumberland County, Pennsylvania and
.~the” Township of 'Susquehanna, located in Dauphin County,
Pennsylvania (together the "Organizing Municipalities").
* CARSWA was formed for the express purpose of planning,
.. developing, owning and operating solid waste disposal
Aj'" pro;ects (i.e., incinerator plants). CARSWA is an instru-
..'““ mentality of the Commonwealth of Pennsylvania exercising
~essential governmental powers, and has power to issue bonds
‘'to finance the planning, development, construction and oper-

ation of solid waste projects and facilities.

: The City of Harrisburg, Pennsylvanla has operated
.its municipal incinerator (the "Facility") since 1972. Be-
cause of the burdens of operating and maintaining the Facil-
1ty and the technlcal and financial complexities associated

“with’ expandlng the Facility or constructing a new solid
waste’ dlsposal plant, the City of Harrisburg is contemplat-
ing transferring ownership and maintenance of the Facility
- ‘..to CARSWA. Accordlngly,‘CARSWA has taken on the obligation
: "' ‘of studying the feasibility of acquiring the existing Facil~
1ty and thereafter expanding the Facility to meet th: rolid
waste disposal ‘needs of the Organizing Municipalities, as
- well as the surrounding townships and couhties. In addi-
~ tion, CARSWA is empowered to develop other possible related
pro*ects under which the reglon s solid waste disposal needs
‘mayx, be ‘met.in an effective manner, Such projects may in-
clude‘;amonq other th1nqs, constructlon of landfills and
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o ’;b’é"gﬁu‘ctb a feasibility study in order-to!properly assessthe
_* .waste disposal needs‘of Harrisburg.and the surrounding area,
=.¢ . the -potential acquisition and expansion.of -the existing -
~ rmunicipalliincinérator to'service such-needs, ‘as well as, -
valternative methods of dealing with such needs (the "Feasi~-
‘bility ‘Study"). ' .The Feasibility Study will entail analysis,
~ from engineering and design,’ economi znd legal perspec- |
* tives, ‘of the proposed’:Facility transresr as well as the
“additional and ancillary projects referred to above. Among
“the costs to be incurred in connection with the consider-
ation of 'the Facility transfer will be the cost of an . ap-
- .. praisal of the Facility and the. report of a consulting engi-
- . " neer with respect:to the Facility's current and contemplated
.+ '"throughput" capabilities,

- The purpose of the proposed Bond issuance is to
ST finance the-Feasibility Study. Any available funds remain-
4 =+, ing after the financing of the Feasibility Study will be
Co used“to finance certain other elements of the solid waste
Ao e management system. It is anticipated that, upon completion
A of the Feasibility Study and with reference to its results,
an additional offering cf traditional tax~exempt bonds may
be undertaken. The proceeds of such offering will fund the
actual acquisition of the Facility or such other elements of
. a solid waste management system as may be deemed appropri-
N ate. It is anticipated that revenues derived from the Fa-
cility, including "tipping fees" for use and electricity and
steam sales revenues, will be pledged to‘support payment of
such bonds. :

SR . The Bonds will be limited obligations of CARSWA

N and will impose no general liability upon CARSWA for payment

of the debt service thereon. Income on the Bonds will be
subject to federal income taxation. Although financing
plans have not been finalized, it is presently anticipated

b that the Bonds will have a ten year term with interest alone

s T paid until maturity, and will not be redeemable by the Is-

' suer prior to maturity.

The Bonds will be issued pursuant to the terms of
a trust indenture (the "Trust Indenture") between CARSWA and
a banking institution, as trustee (the "Trustee®). The
, ‘proceeds from the sale of the Bonds will be primarily used
¢ ...+ . _ for‘'the following purposes: (1) to finance the Feasibility
: +Study; (2) to deposit funds in a Bond Fund to be created
under the :Indenture (the "Bond Fund"), which will be immedi-
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ately invested in-a guaranteed investment contract to be
obtained from an insurance company or other financial instie-

‘tution; and (3) to provide monies for the issuance costs of
‘the Bonds. = _ :

The flnanc1ng structure of the Bonds is designed
s0 that the funding costs for the Feasibility Study will be
derived from the differential between the proceeds of the
planned offering and the costs of the guaranteed investment
contract. Payment of the cebt service on the Bonds will be
completely dependent upon payments to be received pursuant
to the guaranteed investment contract. It is anticipated
that, in order to purchase a guaranteed investment contract
yleldlng funds adequate to service interest and principal
payments on the Bonds, the great preponderance of the pro-
ceeds from the initial issuance of the Bonds will be in-
.vested in the Bond Fund -for 1nvestment 1n the guaranteed

~1nvestment contract.

- At the present tlme, CARSWA 1ntends to -acquire or
SN expand the Facility or develop other elements of.a solid
' -waste management system for the Organ1z1ng Municipalities

and .surrounding townships and counties -as may be deemed
'approprlate However, it is possible (either because of .
‘conclusions derived from the Feasibility Study:or because of~
jother developments) that the Facility- ‘will not be =2cquired
wor expanded or that a solid waste management system will not
- be*developed. It is ant1c1pated that, .in_any circumstances

. sthe_ Bonds :will nevertheless remain outstandlnc untll thelr

tstated maturlty i T e T

o1,

JDISCUSSION o S L e

’:A. 1933 Act Con51deratlons and Rule 131 S

i AN Although the Bonds are’ securltles under Sectlon F
(2(1) of the 1933 JAct,. they are .exempt-from. the reglstratlon

jAct whlch exempts any secur;ty issued or guaranteed by...
‘any - polltlcal ‘subdivision of .a State or- terrltory, or by any
publlc 1nstrumenta11ty ‘of “one or.more States or territo-

‘ries.i..". “As described above/ CARSWA is a public instrumen-
J»tallty of : the ‘Commonwealth of. Pennsylvanla.u -Thus, -the Bonds,
-care. exempt under ‘Section 3(a)(2) from the. reglstratlon .pro=- -
'visions, of, Section 'S becauve they are securltles 1ssued“by a’
publlc 1nscrumentallty of a State.i 5L . ST Ll
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R Under Rule 131(a) of the 1933 Act, any part of an  =*~
% <iobligation issued by a governmental unit in Section 3(a)(2) ..~
. ‘that is "payable from payments to be made. in respect of .7
. property or money which is or will be used, under a lease,
“/ sale or:'loan arrangement, by or for industrial or commercial = _
.enterprise," is deemed t> constitute a "separate security" -~ - B
“'for purposes of Section 2(1) of the 1933 Act. Absent an v Coe
‘exemption, such a separate security would require registra-
_tion under the 1933 Act.* Applying Rule 131(a) to CARSWA's,
proposed sale of the Bonds, the issue arises whether pay-
ments derived from the guaranteed investment contract in the - S
Bond Fund could be interpreted as being made under a lease,
sale or loan arrangement, by or for commercial or industrial

‘“ r“enterprise. s

. -In the)cgntemplapeditransactidn,~§ayments made- s
‘ from the Bond Fund’, funded by a guaranteed investment con- ]
tract, clearly are not payments within the purview of the - -
. conditions set-forth in Rule 131(a). Such payments are hot
“: in respect of a "lease, sale or loan arrangement, by or for
“ an industrial or commercial enterprise". Hence the proposed
obligation does not involve a separate security within the
~meaning of Rule 131(a). ‘'In the Release proposing Rule
131(a)., Securities Act Rgleéée Mo. 4896, Fed. Sec. L. Rep.
77,525 (67-69 Trans. Bdr.) (February 1, 1988), the Commis-
Fsion indicated that Rule ‘131 is dirécted'to financing plans-:
with respect to the activities of a private company. Id. at-
ip. 83,094. The proposed transaction in no way represents :
.such a financing. Rather, ‘the sale of the Bonds represents
?‘9 financing by a state instrumentality for a public purpose;
' “as described’ above;: with the investment of proceeds in the,
Bond “Fund serving as . an effective means of furthering the -
public purpose. In a. recent no-action letter, the Staff -
adopted a_no-action position regarding the inapplicability -
‘ofiRule 131 in circumstances in relevant part analogous to
theiproposed-offering. In Cache County, Davis County, Salt = -
[ake “County,-Utah County and Weber County (available Janu- B

.16, 1987),- the Staff accepted.the view that a bond re-i¥
' ing.of guaranteed investment contracts

“We. do not addréss: herein, nor dowe“request the views,

Sf the Staff, regarding Whether the guaranteed invest-

ment contract would constitute an exempted security

dnder Section 3(a)(8) of the 1933~ Act or:Rule 151 pro
: 2.

mulgated théreunder.

AN L AN
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*from one or more insurance companies, public utilities or
similar triple A institutions would not constitute a "lease,
. sale or loan arrangement" deemed to be a separate security
by Rule 131(a). That letter. involved a transaction under
which certain Utah counties proposed to issue zero coupon
bonds, over half the proceeds of which were to be used to
fund the bond retirement fund, with the remaining proceeds
to be invested primarily in venture capital investments in
new and developing non-public companies. See also Dunes
Community Development District (available March 2, 1987).
It .is respectfully submitted that, in view of the clear
public purpose and related circumstances of the Proposed
CARSWA financing, as well as the analysis of Rule 131 ac-
cepted in the recent Cache County no-action letter, the
" payments in respect of the guaranteed investment contract to
. °  be utilized in the CARSWA financing are not with respect to
o "a lease, sale, or loan arrangement, by or for industrial or
L commercial enterprise" within the parameters of Rule 131.

- We believe that the grounds for the -inapplicabil- - "
ity of Rule 131 and any related registration requirements
“are most correctly premised on the above .analysis. However,
."~it-should also be .noted that a secondary ground for exemp-
.+ tion from.registration can be found in the actual language N
" .0f subsection™(b)(2)-of Rule 131. ~Rule 131(b)(2) provides -- .

- that-.an obligation-is not a "separate security" for purposes
-.0f Rule 131(a) if-it’ "relates tosa public project or _facil- - e
‘ity."owned ~and operated by or on‘behalf of ‘and under the Y
t.‘conttol of-a governmental unit" specified ‘in-Section” o
‘3(a)(2). -.Thus; even if the ‘contemplated “transaction could
be-interpreted to.involva'a "lease, sale or_ loan arrange=- ,
~ment, by or for industrial or.commercial ‘énterprise, " the s
.exception -provided-by Rule 131(b)(2) 'should be applicable. . -

" Asiindicated above, the_ purpose ‘of “the -proposed. initial Bond .
financing, . and the.related investment. in: the - guaranteed. - ™

rinvestmenthcontract, “is. to make available funds. which-will

;_lj’,éﬁ?iggt_e@-}};ofgffjifianéiéf"’théfgéa‘s"ib‘itli};y;};Sjt:ud'y‘;jainﬂd,,relat;é"d7initiald PR
:worky for:a:publi cly’owned "and.operated.solid waste'disposal . =

ffacility-or-facilities;, as;well-as possibly ‘to.contribute - .
“fjfg'a}}g"c;‘ingj;=§Q;jpgrté;,n_,— other'elements.of . the facilities. In. ~
Dunes’Community-Develovment District) .the Staff recently .. - -
stook:a: no-action position under Rule 131(b)(2)-where. there "~ .
G, was Tasubstantial "degree Jof publich ownership-and ‘control . . ...

-oVeriia project.: The ~goveérnmental- purpose. and ownership of "~ - - ¥

thewaste ‘disposal project:contemplated by CARSWA is. even .. .
more -appazent: in-Dunes and: the no-action lettéts Citedi . .0 *
lerei] ‘ : L. lnvestment contract contem- '
i i ., .::‘. . ,j{,:, ‘] . o ’:twa‘.l
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plated by the proposed CARSWA f1nanc1ng comes w1th1n tite-
_specific exemptlve language of Rule 131(b)(2), since such

-, obligation is an integral part of the effectuation of a
f1nanc1ng which relates to a proJect with clear: publlc pur-
pose and ownershlp R .

il Sk In this regard, it is relevant to note the language
. o contained in the Commission's Securities Act Release
» . - No. 4921 *(and recited again-in-Securities Act Release

S No 5055) to the effect that T

,ﬁ[Rule l3l] does not have the effect of .
"srequiring registration of revenue bonds &
.issued by a state, a political subdi-
~Vision, a municipality or a public in-
:Strumentality t6 finance a revenue pro-'
ducing public project operated by such -
issuer, such as toll roads, municipal
. ,water systems, transportation facilities
- and systems or municipal recreational
S fac1llt1es, or revenue bonds whlch are
© to be funded by payments under a lease, -
-.sale or loan- arrangement if the user of -

the facility or property is .a state or a _

polltlcal subdivision or publ1c instru~- .
rmentallty of a‘state or a mun1c1pa11ty
~which is the lessee or- obllgor. New o
paragraph (b) of the'rule is designed to
‘remove, all doubt as:to the effect of the
.;«rule. "In this, connectlon concern was
. expressed in. many comments that ‘the rule

“'would have the ‘effect of requlrlng reg-
Lrstratlon of:bonds . ‘issued to  finance .
constructlon of azrports,fwharves, rec-

Paragraph (b)

P

swould™ clearly makelthe rule- 1napp11cable”
,to the f1nanc1ng of such fac111t1es that .
are owned by a. mun1c1pa11tyyand operated

by it! or a publlc 1nstrumenta11ty " -

"4921 Fed.xSec{fL:’Rep R
“&Bdr T ‘August 28 1968)
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. " B. 1934 Act Considerations and Rule 3b-5.

Although the Bonds are securities as defined in
Section 3(a)(10) of the 1934 Act, they are "exempted securi-
ties" within the meaning of Section 3(a)(12) of the 1934
Act. - "Exempted securities" include "municipal securities,
as defined in Section 3(a)(29) of the 1934 Act. Section
- 3(a)(29) of the 1934 Act defines "muricipal security" as

e g o o

securities which are direct obligations
of, or obligations guaranteed as to
principal or interest by, a State or any
political subdivision thereof, or any
agency or instrumentality of a State or
any political subdivision thereof,....

&

"y,

As described above, the Bonds are obligations of CARSWA, an
1nstrumenta11ty of the Commonwealth of Pennsylvania. Thus,
.. the.Bonds -are mun1c1pal securities" under Section 3(a)(29) -
. and’ therefore are exempted securities" under Section
”3(a)(12) The Staff in prior no-action letters has agreed

.. that revenue bonds pajable otherwise than from the general
revenues of - municipal issuers, as is the case in the pro-
posed ; .transaction, are mun1c1pa1 securities for purposes. of . :
ﬁ*Sectlon 3(a)(29). See, e.g.,” Kidder, -Peabody &-Co. Incorpo- S
- rated (avallable July 17 1984), Cache County ToeL s . . Lt

IR Lalat ]

In a- varlety of c1rcumstances 1nvolv1ng a complex Lo E
array-of mun1c1pa1 obligations, -the Commission has consis- ST Ty
tentlj taken the v1ew that taxable’ obllgatlons issued by a - ; Syl
lmun1c1pa11tyﬁare mun1c1pal securities", and:thus direct = ek

{ -

B

£

obl1gat10ns, for purposes -of Section 3(a)(29) where, as in T
he® case of " ‘CARSWA's~ proposed Bond issuance, payment of ... -
r1nc1pal of‘and 1nterest on such obllgatlons derives from a '

> ﬁ"hat’obllgatlons ‘were : mun1c1pal securltles'ﬁ
’Sectlon 3(a)(29) where payment onﬂthe bonds derlved

tracts 1ssued by ‘an’ 1nsuranceﬂcompan
g lar‘"Trlple'A"f i

4
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Further support for our position that the Bonds
"are municipal securities for purposes of Section 3(a)(29)
can-be found in the'legislative history underlying this
" provision. In enacting Section 3(a)(29), Congress did not
intend that this provision only cover municipal obligations
where payment on the bonds would-derive from the municipal-
ity itself. Rather, Congress intended for Section 3(a)(29)
“to "embrace a multifaceted, complex array of state and local
debt." S. Rep. No. 94, 75th Cong., lst Sess., reprinted in
1975 U.S. Code Cong. & Admin. News 179, 216. Congress
stated that: ‘

Unlike corporate securities, which are
relatively homogenous within major cate-
gories..., municipal bonds constitute a
highly individualized type of securi-
ties. In addition to differences in
investment quality..., bonds vary ac-
cording to the nature of the debt. For
example, such securities may be general
" “obligations of the issuer, backed by the
"full faith and credit" of the issuing
‘government to the extent of its powers
of taxation; or they may be revenue
—bonds, ‘payment of which 1s secured only
_by funds generated by use’ of the facil-
,?flty flnanced by the" proceeds of the bond
.issue; -In~ addltlon, ‘municipal securi-
‘ties. 1nc1ude ‘special assessment and
1ndustr1al revenue bonds.

3&ﬂ1 : .

: Rule 3b 5 of the 1934 Act ‘is- the companlon to Rule -~

;ldl in. the 1933 Act and contdins provisions-substantially o

'1dent1cab‘to Rule 131.. We submlt for the reasons 'stated N Lo
boye with respect to- Rule 131, that CARSWA's proposed sale . .

£ thefBonds does not involve a separate security" under = -

Rule ‘3b=- 5 that would requlre reglstratlon under the 1934 ’

Act.i - . 2 ( y
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C. 1939 Act Considerations.

‘section 304(a)(4)(A) of the 1939 Act states that
the Act doesnot apply to

any security exempted from the provisions of the

Securities Act of 1933, as heretofore amended, by -

paragraph (2), (3), (4). (5), (6), (7), (8) or
- (1]) of subsection 3(a) thereof....

‘As discussed above, the Bonds are exempt from the registra-
tion provisions under Section S of the 1933 Act under Sec-
“tion 3(a)(2)of the 1933 Act. Thus, the Bonds are exempt

. from the provisions of the 1939 Act under Section
304(a){4)(A) of the 1939 Act. Furthermore, for the reasons
stated above, the Bond Fund and the guaranteed investment

" 'contract are also exempt from the registration provisions of

~ “the 1933 Act under, Section 3(a)(2) of the 1933 Act because
" they do not constitute "separate securities" under Rule
13i(a). Thus, the Bond Fund and the guaranteed investment

“contract also are exempt from the 1939 Act under Section 304
(a)(4)(A) ofthe 193¢ Act. ) .

ff'IZIiI.’.i,’;:‘CON\.LUSION e

it b - -

“‘ Bawd upon the foreg01ng, we respectfully request Tt
'*ﬁ'the advice of the Staff to the effect that (a) it will not
Erecomwend any action to the Commission if (i) the Bonds are g
“offered andsohﬂ without registration under the 1933 Act;: LT
(ii) -the Bonds are treated as exempted Securities under the -
1934 Act, and (1ii) the.Bonds are sold without qualifying - '
the Indenturerelatlng to the Bonds under the 1939 Act; and N
(b):no "separate securlty is created under the foregoing -'- -* 3
facts within the meaning of Rule- 131 under the 1933 Act or Aﬂl’, S <
“Rule “3b-5 under” the 1934 Act that would requlre reglstratlon .
‘gnder ‘such’ Aﬂs,~1n rellance upon the- oplnlon of our firm -
that~ such‘remstratlon and quallflcatlon are, not requlred o
and-that . sud1treatment is’ approprlate. Rhoads “&-Sinon, ’fﬁ’i I
‘bond: counselto CARSWA concur in the views and oplnlons set S
forth,herelm S : i

Inaccordadce w1th the procedures outllned in
;6269 (December 5, 1980), we en-
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CARSWA expects shortly to offer and sell the
Bonds. Accordingly, we respectfully request a response to
this request as soon as practicable, and, if possible, a
response within 30 days of your receipt of this letter.

If you have any comments or questions relating to
this request, or if you anticipate formulating a response
not consistent with our interpretation, please feel free to
contact either the undersigned at (212) 715-8080 or James A.
Lapenn, Esg. of this office at (212) 715-8023. Please also
feel free to contact Robert H. Long, Jr., Esg., or Charles
J. Ferry, Esqg., of Rhoads & Sinon at (717) 233-5731.

. Very truly yours,

O, e

L ' Cameron F. MacRae III, P.C.
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W:Lll:.am E. Morley, Esq ]
Chief Counsel = . o .
Division of Corporatlon Finance
‘Securities -and Exchanqe Comm1551on
450 Fifth: Street, N.W. <

ﬁWashlngton,fD C 20549 s :f

Confldentlallty for No Actlon Request Filed
‘June. 18,:1987 for the Capital“Area. Regional
- Sol:.d Waste Authorlty, Harrlsburg, Pennsylvanla

- §-200. 81(b)(1986), we are
7 3 of our. client, Prudential- e
ache: Capital ‘Funding : ("Prudent;al Bache"), ito request that
‘the -Staff of ‘the. Secur:.t:.e's'”‘and Exchange .Commi‘ssion. ("Comw
- mission"). grant- -confidential-itreatment until“90, days afterr:., .
-, the’ fexpiration: ‘of 30% days*from theidate : ot‘ ‘the taff 'S re-
Sponseé .to- the no-action.: lettet submltted on June: 18, ‘1987 by
this firm.on- behalf of our“client’ relatmg to" the Ca\p1 tal
Area Regional .:oolid Waste’: Authorlty, Havr:.sburg, Pe nnsylva~
m.a“( "CARSWA"), "proposed- bond flnanc:.ng Rhoads. & s:.non, of
Harnsburg, Pennsylvanza, ‘bond ° ‘counsel to CARSWA, Jo:m 1n
maklng thzs request on behalf of thelr cllents.' e !

e prbpds}'edfboqd‘ ‘financing by CARSWA -
‘“investmentpof a:portion of - the,
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bonds in a guaranteed investment contract, is a relatively
unigue concept developed by Prudential-Bache. The disclo-
sure of CARSWA's no-action request and the Staff's response
thereto without granting confidential treatment for 90 days
after the expiration‘of 30 days from the Staff's response
could jeopardize the highly proprietary nature of the con-
cept and could detrimentally affect the success of the
CARSWA's proposed offering. Therefore, we are of the view
that confidential treatment should be accorded to the no-

. action request.

e If you have any comments or questions relating to
‘this request, please feel free to contact either the under-
signed at (212) 715-8080 or James A. Lapenn, Esq. of this
-office at (212) 715-8023. Please also feel free to contact

_» Charles J. Ferry, Esq. of Rhoads & Sinon at (717) 233-5731.

Very truly yours,-

=f;ijjés-’ B

" Cameron. F. MacRae III,
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'f;Rf Capztal Area Regional Solid Waste Authority, Harrisburg, Pennsylvania
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RESPONSE -OF THE OFFICE OF CHIEF COUNSEL

DIVISION ‘OF CORPORATION FINANCE

Irnicoming letter dated June 18, 1987

Based on the facts presented, thxs Division will not recommend

~enforcement action to the Commission if the Capltal Area Regional
oolld Waste Authority, in reliance on your opinion that the
exemptlons afforded by Scction 3(a) (2) of the Securities Act of
;1933 (the "1933 Act"), Section 3(a) (12) of the Securities Exchange
Act ‘of 1934 (the "1934 Act"™) and Section 304(a) (4) of the Trust
“Indenture Act of 1939 (the "1939 Act") are available, offers and

'sells the Bonds (including the interests of the holders thereof

in the Bond Fund) as described in your letter without registering

'ihe Bonds under the 1333 -Act or the 1934 Act or qualification
“under, the. 1939 Act. It is also our view that payments from the

Bond Fund would not be made in respect of property or money

‘which is .or will be used, under “a lease, sale or loan agreement,

by'or for industrial or commercial enterprises, and would thus
noi be deemed separate ecur1t1es under Rule 131 (a) under the

. Be ause these p051t10ns are. based on the representatlons made
to the Dlv151on in- your. letter, ‘it should be noted that
ﬁdlfferent facts or conditions might_ requ1re another -conclusion,
Moreover, this ]etter only expresses.the Division's position on
‘enforcement action and does not- purport to express legal
conclusxons on the qur\tlons presented. K

:W1th regard “co your. request for confidential treatment for an
-additional 90 days pursuant to 17 CFR 200.81, please-be advised
that your request has been granted for that period.,

\ ara'Hanksl; R
Attorney Fel]ow .
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