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1933 Act/3(a)(2)
1934 Act/3(a)(12)
1939 Act/304(a)(4)

June 18, 1987

PUBLIC AVAILABILITY DATE: 11-25-, '
ACT SECTION RULE

1933 --- 131

1933 3(a)( 2) ---
1934 3(a)(12) ---

1934 3(b) 3b- 5

1939 304(a)( 4) ---

Re: Capital Area Regional Solid Waste
Authority, Harrisburg, Pennsylvania

This letter is submitted on behalf of our client,
4 Prudential-Bache Capital Funding, a registered broker-dealer

("Prudential-Bache"), in connection with its proposed under-
writing of the sale by the Capitdl Area Regional Solid 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 Corporation 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 registered under the Securities Act of 1933, as
..
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It 5 . t THE' PROPOSED OFFERINGI.
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CARSWA' i s a public body corporate organized and
'-, existing «under the Municipality Authorities 'Act of 1945, Act'

9.'"ES-:' of-May'2, 1945, '§§ 301 21 seq., 1945 Pa. Laws 382, Pa. Stat.
Ann. tit. 53, §§ 301 et,seq. (Purdon's 1967 and Supp. 1986),

. r 1 . i pursuant to appropriate joint action of the City of Harris-
burg,-located in Dauphin County, Pennsylvania, the Township

. I 'bf,Hampden, located in Cumberland County; Pennsylvania and
the'T6wnship of Susquehanna, located in Dauphin County, 1

.:.4,

,

Penn"sylvania (together the "Organizing Municipalities' ,.

1]0232-.2.L' -1 CARSWA was formed for the express purpose of planning,
developing, owning and operating solid waste disposal

N, . ,, ptojects (i.e., incinerator plants). CARSWA is an instru-
mentality of the Commonwealth of Pennsylvania exercising
essential governmental powers, and has power to issue bonds

736 4,' €0 finance the planning. development, construction and oper-
ation of solid waste prpjects and facilities.

tle ./

'il.,
..4

The City of Harrisburg, Pennsylvania has operated
-

A.-1,„' Be-
' its municipal incinerator (the "Facility ) since 1972. 11

cause{ of the burdens of opera€ing and maintaining the Facil- Li
.e' ity''aRd .the technical and financial complexities associated

- 12 f. ,
1. ic :with:expandihg te Facility or constructing a new solid

..„]t-, 3 ./. :wa"ste'disposal plant, the City of Harrisburg is contemplat-
1 z ing transferring ownership and maintenance of the Facility

/1,
-

5.1:©.to CARSWA. Accordingly, .CARSWA, has taken on the obligation
of'studying the feasibility of acquiring the existing Facil-
ity and thereafter expan'ding the Facilit9 to meet th:: , olid -,11'.111'lum'=EMI.=m.=11.,iiiwi=.waste "disposal needs of the Organizing Municipalities, as

- 'well as the surrounding townships and couhties. In addi-it, ,
- tion, CARSWA is empowere"d to develop other possible related
''projects under yhich the region' s solid waste disposal needs

li i><St--to, 7,3,/mak.Be met. in an effective manner. Such -projects may in-
. Rt,*lyde i:,among,Vother tHisigs, construction of landfills and3 ' . 72

4
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3,/4 2 WN- 1 conduct a feasibility study in order to'properly asiess'the' » , - 7»4
i -" , i - -0> wate disposal needs of Harrisburgnand. the surrounding area, .:, ..9 41

<8' .- ,'.,5,-.:,:--»-,the -potential- acquisitioh and expansion.of .the existing '
 :. *4 F. .municipalfincinerator to--service such·- neTads, *as well as,. .* r

).6 f.,- 1 - -f: 3 3.al'ternative methods of dealing with such rieeds (the "Feasi- -
.Mh·,·211· 4. .«bility,Study"). · ,The Feasibility. Study will entail analysis,

- from engineering and design, economic and legal perspec-
„

tives, -of the proposed'-Facility transrer as well as the -f .., .321 3, , .
- 'additional' and ancillary projects referred to above. Among

the costs to be incurred in connection with the consider-
1 I

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 b
f.; :. 4 , , "throughput" capabilities.

- The purpose of the proposed Bond issuance is to
finance the ,Feasibility Study. A]hy available funds remain-
ing after the fibancing of the Feasibility Study will be
used to finance certain other elements of the solid waste
management system. It is anticiDated that, upon completion
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-
ate. It is anticipated that revenues derived from the Fa-
cility, including "tipping fees" for use and electricity and
steam sales revenues, wi 11 be pledged to support payment o f
such bonds.

The Bonds will be limited obligations of CARSWA
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
that the Bonds will have a ten year term with interest alone
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

'7 ' .
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-

-- I. I . 7 r .

'i .
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ately invested in a guaranteed investment contract to be
obtained from an insurance company or other financial insti-
tution;_ and (3) to provide monies for the issuance costs of
the Bonds.

The financing structure of the Bonds is designed
so 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 debt 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
yielding 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 investment: in the gUaranteed
investment contract.

, At the present. time, CARSWA intends to acquire or
expand the Facility or develop other elements of- a solid

_waste management system for the Organizing Municipalities
- and surrounding townships and counties as may be deemed

-- appropriate. However, it is possible (either because of  »
- -conclusions derived from the Fe'asibility Study or because of-

other developments) that the Facility-'will not be acquired
- .t or] expanded or that a solid waste -management system will riot

_beadeveloped. lIt i-s anticipated that,sin_jany circumstances,
-'the Bonds Jwill.neverthdless remain outstanding until their . -v
stated' maturity.

II.. .DISCUSSION
-- - - 3.7    - ./ -

.1

A. «1933 Act Considerations and Rule-131.
-

21. Although. the Bonds are-securities under Section
40-.4-- --' 2 (1') of _the 1933/Act„'they'are exempt-from the registration
-8-,1-3.3.. 1-pravisions-of Section 5 under'Section 3(a)(2)'»of the 1933

4- '' 'Act, 2 which exempts "any security issued or guaranteed by. . .
any politicalsubdivision of.a State.or territory, or by any
.public:instrumentalityof,one or more States or-territo-

0 -936 - - ries.«n." «As described above,« CARSWA'is a public instrumen-
4,4,(, 0.1.: /·. tality] 0'f_:the -Comnionwealth of .Pennsylvania. -.Thus,uthe,Bonds,
%-247° -PL:ird-exempt-under--Section '3(a)(2) from tke registration-pro-
0-».13''a' 's'>, 'vidigns'.of. Sedtion 5 bed'ause they are securities issued by a
4 .-:85: P: ,· public iristrumdntaliy of a- State.,f , 2{' - 1'/ -,t. ·' --

2 - *»C

betr:-117„:-5. i •' 5--,-',i ' -' v '
5» I                                                            ,

ut.&:1',".'i,.41 5''j,-I,]4/41(* : 2*tj»j,<'' 4'?4 26 1' ' '']ty,f- f., 4 ·7
.
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., Under Rule 131(a) of the 1933' Act, any part of"an- --'
:4' 02 I ,, - -«661igation issued by a governmental unit in Section 3(a)(2)

: & *'i- L . that i s "payable from payments to be made in respect of
' property or money which is or will be used, under a lease, .

sale or' loanarrangement, by or for industrial or commercial
5 -

.enterprise, is deemed to constitute a separate security
-'for purposes of Section 2(1) of the 1933 Act. Absent an 1

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 , ..

Bond Fund could be interpreted as being made under a lease,
sale or loan arrangement, by or for commercial or industrial

'enterprise.
r-A .

1.L

. In the contemplated-transaction, p'ayments madd
12' from the Bond Fund', funded-'by a guaranteed investment con-

F - -i>„i - tract, clearly are,not payments within the purview of-the
6

- in respect of a 16ase, sa-le or loan arrangement, by orfor
--_f_1.--*11«- 3 an industrial or commercial enterprise Hence the propdsed 1 ----1 --34
S /-- a 2obligation does not involve a separate security within the 7 3 _43=__Ll * k _A- -

G _-"-.-, 4-meaning of Rule 131(a). 'In the Release propos-ing Rule
4*»t.'9,-N_' ·131(a),, Securities<Act Relekke No. 4896, Fed. Sec.,L. Rep. f»=44- --3 --,-4

L-

CL -- -« 1 134- 1177,525 (67-69 Trans. Bdr.) (February 1, 1968), the Commis-- 7.-e? 4- 4

1 .--

-' -- conditions set-forth in Rule 131(a). Such payments are not
"

--13-,)3 7- sion indicated that Rule 101 is directed'to financing plans -_ 4 _» ---2-44
f1 Id. at-: EL»XY.:4-_1. -1 - . with respect to the activities of a private company.

1 4«7,-cy,P' 83,094. The proposed transaction in no way represents .'-
A S --

3-*21,« ff : 1-- duch a financing. Rather, the sale of the Bonds represents "' 2 - '- s- f
financing by a state instrumentality for 'a public purpose,

,-as des'cribed* above,' with the investment of proceeds in the
44--0-=9_-41:, 242*Irt=rz==rngxaE3a«ZeSIZCIACI'cWZSRSiZtt**eriatf*e 2-11» . - --- -
h_ ff-16*"TY, "adof>ted a.no-action position regarding the inapplicability 7 -- -

. of: Rule 1'31 in circumstances in relevant part analdgouk to - .2

i_. -1-_ -4 %*rtlipr,oposed offering. In Cache County, Davis County,-Salt -

*- st[Iake »-County,-- Utah County and Weber County ( available Janu-
L

7.. .4 2 ._,,'„ary. 1-6 92,1987),--the Staff accepted,the view that a bond re--
2,Va-,»41--6121 - .ti'fement fund consisting_of 'guarant'eed investment,contracts ._ - »- la 1,

4
"

..

Abatit ' ·, 'T .tra F. : . &&: "
. N r• 9-' 1*T I *.

It

VY.'' ' .OS ' 0, "-'.'66£'Elie Staff, regarding whether the gwaranteed invest-1 2 V + i-4 ineht«c6ntract would constitute an exempted security . p
.-,-·. under Sec'tion 3('a)'(8) of tlie 1933 Act or_Ruld·151 .pro-„':
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«from one or more insurance companies, public utilities or
similar triple A institutions would not constitute a "lease,

D sale or loan arrangement" deemed to be a separate security
b9 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 Jf 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

.

1 -, be utilized in the CARSWA financing are not with respect to
a lease, sale, or loan arrangement, by or for industrial or

2* - 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,

f'· . _ it should also be _noted that a secondary ground for exemp-
'3- -- I tion from registration can be found in the actual language
- c.*ts_ 1 - of subsection (b)(2)-_-of_ Rule 131. _'Rule_ 131(b)(2) provides

"separate security" for purposes

u - ._r-_- _.- : ity «bwned-and operated by or on behalf of- and under the
1- - . .'control of -a governmental unit" specifi*d in Section

. :.*.7 --5 '· --3(a)(2)-.,- .Thlis, even if the -contemplated transaction could
-Un,--u--- -be, interpreted-,to involve'a:*r.... _' lease, 'sale or-loan arrange-

ment,-'by or for industrial or<commerdial'enterprise," the
ZC -p - exception-provided«by Rule 131(b)(2) should be applicable.

- r . 4 ',",- As indicated aboVe, the purpose-of the proposed initial Bond
--/ financing,·_andthe.related investment in-the guaranteed :=\p /«Unvestmenticontract,- is to make available «funds which will4

bejuksed, to--fifiance' the-=Feakibilityl Study-and related initial
work· for-a-publicly'owned- and_operated .solid waste disposal -

05«, -3 fa]Bil'ity- or,_ facilities, ,aspwell a«s -possibly to contribute..9 -.,Yi' '' "fi'nancing' for-certain other elements-of the facilities. In
Dunest' Community Development District, the Staff rec-ently .

Ltookca no-action position under. Rule 131;(b)(2)-Where there
. 4..c-=' ·4# U was ta':«subs'tantial -degree -of-public ownership and c6ritrol

- * 5,1*,3.09-er'a-project. · The -"governmental p-urDose, and ownership of .5_ JI,/2-(thi:,Uaster»di'sposal Droject,contbmplatdd by CARSWA is 'even '

s. . ' .i./. -'mor-e--a#pa*:entf thari inIDuries >and the, no-Act'ion lettdps cited:'.71 %12» -. .= .t

4)8-2.--„ *,#4 th'e rdi-n:1..,-Tfi@f,- tha-%uar.anteh-a_-irivestment colhtract--conteid- ,.,·' '-, f
.&

, ''it J r - 4
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plated by the proposed CARSWA 'financing comes within the
''. specific exemptive language of Rule 131(b)(2), since such

, obligation is an integral part of the' effectuation of a
financing which relates to a project with clear public pur-
pose and'ownership.**

.

pr In this regard, it is relevant to note the language
contained in the Commission's Securities Act Release
No. 4921 -(and recited again in- Securities Act Release
No. 5055) to the effect that

[Rule 131] does not have the effect of
requiring registration of revenue bonds

1 issued by a state, a political subdi-
:r- -.- vision, a municipality or a public in-

4- - _ strumentality to finance a revenue pro-
ducing public prOJect operated by such

_ issuer, such as toll roads, municipal
---_ water systems, transportation facilities
- u and systems or municipal recreational
--  facilities,_ or revenue bonds which are

to be funded by payments under a lease, -_----9-
_ _- sale or loan arrangement if the user of

,-,_« the facility or property is a state or a
political subdivision or public instru-

6- -mentality of a'state or amunicipality
A.4. which is the lessee or obligor. New

. paragraph .(b) of the" Lule is designed to .--- 'i -
4 remove all doubt as to,the effect of the -.

- ., «rule. In this, connection, concern was
, -·- - - expressed in m-any comments that the rule

-- would have the effect of requiring reg-<ij 2 'C 9
f_4 '

,]- 1 -
-,- --' istration of"bonds issued to finande

t -£--

13"

. ck>nstructic>n of.-airports, wharves, 'rec-
I.*L

4 4 . 're»ation'al 'andNspofting 'facilities and - 4

33''r, - St]03»= -I'' > convent-do'n.fatiliti-,bs..r Paragraph- (b) - 2
e>

* -rn> ,/- .would-c'learly. ftlakC,the rule inapplicable
.-iMDr: 4 + , 2 -ift.ir-'to the- fihancingol such facilities that

,.-K'6 - , are 6wned.by a, muni-cipality'and opdrated 7

' 11 -'-03 4
.

"
=._r - 6- ,  by- it''orr a public instiumentality." -' - 4

4

L. . I. " . 1

t .

. -c 9-{Seburities Act:,Rel'ea'se·No. 4921'; Fed:,Sec. L. Rep:,
.

.' 2_?. 217 CCH) 2-C77;592:[ '67-'69: Trans:_ Bdr. r (Aitgust 28, '1968) .
8,3:3- 1 'I *%- -/: :,1 i'

%.>
.

r
"

' 15: 1 -1.7% T . r' LAR' t.:..7-
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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 th* 1934 Act, they are ' exempted securi-

r -

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 municipal security.-.

as

,L

-

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,....

As described above, the Bonds are obligations of CARSWA, an
- instrumentality of the Commonwealth of Pennsylvania. Thus,

4. 12 the Bonds are municipal securities" under Section 3(a)(29)
-_ and_therefore-are 11

exempted securities under Section

3(a)(12). The Staff in prior no-action letters has agreed
that revenue bonds payable otherwise than from the general
revenues of municipal issuers, as is the -case in the pro-

-

. posed transaction, are municipal securities for purposes of
-Section -3 (a)(29). See, e.g. , -Kidder, -Peab6dy &-Co. Incorpo-

1 -

-- "«.*'rated (available-July 17, 1984); Cache County.
14 -, 22' : .
Y C

1 In a variety of circumstances involving a complex
0 array'of muni'cipal obligations, -the Commission has consis-

taken <the view that taxable obligations issued by a
4-:-:..6-St·« 'imutliti-p-ality- *re "municipal securities , and thus direct

]Its,r-7- , .et -obligations, for purposes of Section 3(a)(29) where, as in
*,S h-2 -,- - «thecase'.of CARSWA' s proposed Bond issuance, payment of--

..1'l>6
.-

. -*principalt of 'and intdrest on such obligations derives from a
- i_-source 'other.than' the_public entity'issuing the bonds. For - -

ekampl.'e, -in Kidder,--Peabody,_'supra, the-Commission agreed
. .

6 %--p,0., -4, v:' that -Obligations,were_municipal=-securities-lunder-Settion ,r

.

I . 33 ( a)-(29) - wherefthe,obligations''were--payable 'solely ,from tHe
..

34,<" 524,>9'· :t-'proceeds offce-rtificites'of deposit:placed in trust, by a
f _ 3 1- ?S ', -- bank.n More" recently,-« in 'Cache County, - supra, the Commission C.

7.. ... .*,ts:4fh--f,faUcepted -the vi«*w-that okil'igations_ wete ,municipal- secur'itiesr.

ilAJf'pL..r?Eunder-!"Sedtidn 3(a)(29)-where f»ymdnt on·,the'Bonds derivedf Z. ..i ' a *'- ' 33'04 A,/0':'4>fi'6m atfund-cons'istitig of -eithir obligatiobs issued by<an . 'L;2

44'- *'- S''r«« 11*gencf.to f..thefUnited, States- or.-Igu'ara*t.ded--in*estment con-
''er ,

tractstissued by_Lan insurance company«,-,Tpublic.:utility,-or.
4,4.51 -6 ... timi/ard ' Triple' A rated/institution.'t

1 0 1*

.

. 44.«

16 :34(69 ,-, re« 2-
2

.
-

te.4.-'i,,·4*«Mn«»* f-SU i i „-,
.i

-

4

.$,$- 3.t). '(?fts:,CJ- KE«{5 4Le-2-S-t--<45««1 39.-,3*« «»,s 5 -»S« ·=t
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Mr. William E. Morley, Esq.
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June 18, 1987

t

4

1 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

4I

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)

1,
to embrace a multifaceted, complex array of state and local
debt." S. Rep. No. 94, 75th Cong., 1st 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 is secured only
- -- _ by funds generated by use of the facil-

A. _( : «-r ity financed by -the -proceeds of the bond
- issue. In addition, municipal securi-
./ F ties include-special ass_essment and

4 industrial revenue bonds.
.r-

1,-4, -
Id.

6 -

: , 

e.'

Rule 3b-5' of the 1934 Act is the - companion to Rule
1

21:, I i,-··,-S: . 131'-fin the 1933 Act and contains provisions-substantially
nf . identicalyto'.Rdle 131. We submit, for the reasons -stated t

ifr- . ' .·'. s« » abovetwith respect to',Rul'e 131, that CARSWA's proposed sale
2- of 'ithe .Bonds does -not-involve a separate security" under -

'-St]»'T'ic (:..Rule; 3b-5'thit' would 'riquire registration under the 1934
0

,_"t
.

i

%·U· < .5. -1,2 ,. . ..

.

'

'N
t

-, ..1

-,/ V

1 L i.id:: -.9,-
"

. .

1,

t I .

, ' 4.3," » 42 *·1 1 " '14: 4,4, , ..

w ,%-V*h:. 4, ,
t. .91:, -
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f
.

C. 1939 Act Considerations.
.

. Section 304(a)(4)(A) of the 1939 Act states that
the Act docs not 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
(11) of subsection 3(a) thereof. . ..

As discussed above, the Bonds are exempt from the registra-
tion provisions under Section 5 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
conuract 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

131(a). Thus, the Bond Fund and the guaranteed investment1.-. - -contract also are exempt from the 1939 Act under Section 304
A,:f (a)(4)(A)·of the 1939 Act.

.

-t «,4 - - III. , CONCLUSION

Based upon the foregoing, we respectfully request
. 2-12_ 1 7 the advice of the Staff to the effect that (a) it will not

reconimend,any action to tlie Commission if (i) the Bonds are - -
·.offered and sold without registration under the 1933 Act,

('ii) the Bonds are treated as exempted securities under the
-AT :. 1934 Act,- arid (iii) the Bonds are sold without qualifying

'Ap: 6 ''.'' -'
- the 'Indenture relating to the Bonds under the 1939 Act; and

45-:- .2(b)'-no "separate security" is created under the foregoing ' - 1
, , ,facts. within the meaning of Rule. 131 under the 1933 Act or

. „ ' Rule 3b-5 under the 1934 Act that would require registration
-such - Acts,» in reliance upon the-opinion of our firm

:»0 -.0,',-,-,that,such registration and qualification are: not required
,-*..=:'p]_./4.ahd -that.s(tch, treatment -is appropriate. Rhoads & Sinon, Y

0- 'bond 60-unsel to CARSWA; concur in the viewsand opinions set .
=: forti; h*re'in, . .- 1,

:.._

:i, =,5
- 4 , In accordance with the procedures outlined in

0 f :/" Securities Adt Relea'se No/6269 (December 5, 1980), we en-
' • J., '- 5 4 "? y*.s:L '»,1 1 Cclose--:seven extra copies--of €his letter for the convenience
-- L ··- --' fj',· 5 0'f -thd' Staff. " "

4 1 .

'

.

r

' 2" .1, '
I .

"
.

-f .Si .
--

1-1 .L ' I 4

p F.q'*S.\34> : ,
.

2-.
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'i,1.
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Mr. William E.

Page Eleven
June 18, 1987

Morley, Esq.

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, Esq. of this office at (212) 715-8023. Please also

feel free to contact Robert H. Long, Jr., Esq., or Charles
J. Ferry, Esq., of Rhoads & Sinon at (717) 233-5731.

Very truly yours,

On- . Wwk
Cameron F. MacRae III, P.C.

6 .7-''

- - - 9

, '-
„. :3 .
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1933 Act/3(a)(2)
1934 Act/3(a)(12)
1939 Act/304(a)(4)

June 18, 1987

William E. Morley, Esq.
-* : j Chief -Counsel

-r . . Division of Corporation Finante
r,- <0_»» _ Securities an-d Exchange Commission

--'-:'6' 2.-1.-:. 450_Fifth- Street, N.W.-
-i_-r' , Washington, D.C. 20549

r - , f --Re: « Confidentiality for No-Action: Request Filed
4 0-< ·! ·  *, , June 18„-1987-for the Capital' Area Regional

5 ' - Solid'Waste Autho'rity, Harrisburg, Pennsylvania
4.1 > bear Mr.._Morley:

·

': 1© R

.Pursuant to 17 C.F.R.'§ 200.81(b)(1986), we are6.j" r«submittin* this, letter on beh'alf of our- client, Prudential-
Bache ,Capital, Funding '("Prudential-Baiche" ), .to request that - _'i·---9-1- -1-j.t,4,-' s, rhe- Staff of the Securities'and-Exchange.Commission ( "Com" .74,,Th 246 A :

,•A: mission")grant confidentialitreatment until 90, days after,
,the expiration of, 30 days-Ffrom- the:'date ofi.the Staff's re- f

sponse to the no-action- letter,submitted on" June le, 1987 by
'this firm, dn behalf of out-client relating to the Capital 

**»-cit-E- S. I * -+Atea Regional Solid.Waste- Authority, Habrisburg, Penns*lva-

1

1

21, f ',· ni'a-*( "CARSWA- ), proposed bond financing.- Rhoads &»Sinon, of=*-31 ·· f'* e '

' '. *.-6.4 I "i«Harrisbdrg, Pennsylvania, bond coiinsel-'to CARSWA, join in - 51 . '-18,_:t>iC'. 4 te<. i.- m-akitig thi's request'on' behalf.of theirrclients. 7f

7 Astm'ore.fully described in our no-action rec,uest,
Er#FQD#/4 g:*,,th**i,@po«sed<bo,ndvfin'anciAg.by', CARSWA, which:involviah.:tlid: ., 1-,- 0- , 'TTt#425/:fuL-.43%investzlidht6* a .por,tion'9f -the,proc,eeds„from :the salm .of kthe' if 9 ,* A

2

1%*.fjoi\,&9,44./,t,>1 :C ·s\qi,.T 7.:..:. ''.1 1.::2 14' #< .i :· ' .:  I r
U .p .4

I. -6. -41 ,
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June

William E.
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18,-1987

Morley, Esq.

bonds in a guaranteed investment contract, is a relatively
unique 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.

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.

*

'I. L.-

M
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Very truly yours,

Cameron F. MacRae III, P.C.
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'«\' ,Re:,, Capital Area Regional Solid Waste Authority, Harrisburg, Pennsylvania
& 11. t_, In'coming letter dated June 18, 1987

'Based on the facts presented, this Division will not recommend
u Unforcement action to the Commission if the Capital Area Regional

,  Solid Waste Authority, in relianze on your opinion that the
' 7,_,exemptions afforded by Section 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
,» bells the Bonds (including the interests of the holders thereof

j.,!ln t.he Bond Fund) as described in your letter without registering
t:he Bonds under the 1333 Act of 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, undera lease, sale or loan agreement,
f. 5 by/,or --for industrial or commercial enterprises, and would thus
0-:. not be«deemed separate securities under Rule 131(a) under the

t1933 Act and Rule 3b-5 under the 1934 Act.

S r, «Because -these positions are.based on the representations made
] « .to -the Division in-your letter, it-should be noted that

-different facts or conditions-might require another-donclusion.
\- » Moreover, this letter only expresses the Division's position on

#N . "enforcement actj.6n and does not purport to express legal
, '·t,-sconclusions on the qur rtions presented.

'.Withiregard--to your request for confidential treatment for an
{-1additional 90 days pursuant to 17 CFR 200.81, please be advised
0 t- that»' your request has been granted for that period.

, . Sincerely,
4. '2 - A™_ = r

t.='.liSar,a Hanks« ,7
N,1/Attqi:nej»Fellow .

,

-

L.' 'fi , T
.'...'

-I .V . 
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