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IM Ref. No. 20052151327
Nuveen Virginia Premium
Income Municipal Fund

- File No. 811-7490

06062704 eptember 14, 2006, requests our assurance that we would not recommend
enforcement action to the Commission under Section 5 or 6(a) of the Securities Act of
1933 (“Securities Act”) if Nuveen Virginia Premium Income Municipal Fund (“Fund”)
conducts a delayed at the market public offering of its commeon shares pursuant to the
shelf registration provisions of Rule 415(a)(1)(x) and Rule 415(a)(4) under the Securities
Act, under the circumstances set forth in your letter.

You state that the Fund 1s a diversified, closed-end management investment company

registered under the Investment Company Act of 1940 (the “Investment Company Act”).

The Fund’s investment adviser 1s Nuveen Asset Management, Inc. You further state that

the Fund seeks to conduct a delayed at the market shelf offering of its common shares

under Rule 415(a)(1)(x) and Rule 415(a)(4) so that the Fund may issue new shares when

the Fund’s shares are trading at a premium to net asset value (“NAV”). ‘The Fund

presently has no intention to register a traditional, non-shelf offering because of the risk

that the market price of the Fund’s shares will decline below NAV before the issue

completely sold. PHOCESSED

You state that the Fund’s common shares are registered under Section 12(b) of the NO 27 2005:/
Securities Exchange Act of 1934 (“Exchange Act”), and have been listed and traded E&OMSON

the New York Stock Exchange since the Fund’s inception on March 18, 1993. You al ANCIAL
represent that the Fund files with the Commission all information required of it under the

Exchange Act and the Investment Company Act, including Forms N-CSR and N-Q, and

has filed all such reports on a timely basis over the last 12 calendar months. You note

that the Fund’s common shares closed as of December 31, 2005, at a 5.07% premium to

the Fund’s NAV, and over the 12 months ending March 31, 2006, had closed, weekly, at

an average premium of approximately 7.85%.

Your re(iuest 1s similar to one made by the Pilgrim America Prime Rate Trust (“Pilgrim”)
in 1998." The relief granted in the Pilgrim Letter was based, in part, on an undertaking
by Pilgrim to file with the Commission, and mail to shareholders, quarterly reports that
comply in all material respects with the disclosure requirements of Form 10-Q. You

1

Pilgrim America Prime Rate Trust (pub. avail. May 1, 1998) (“Pilgrim Letter”). As was
the case with the Pilgrim Letter, you request relief to permit the Fund to offer its common stock
under Rule 415(a)(1)(x). The relief we provide today applies equally to a closed-end fund’s
offenng under Rule 415(a)(1)(x) of any securities, provided the closed-end fund would otherwise
be eligible under the instructions to Form S-3 to conduct the type of offering it seeks to undertake
(e.g.. common stock, preferred stock, debt securities, and/or warrants).



believe that recent enhancements in closed-end fund reporting requirements under the
Exchange Act make unnecessary the additional quarterly reporting obligations irnposed
on Pilgrim. Specifically, you believe that the information required to be filed with the
Commission under the Exchange Act, including the information required to be provided
on new Forms N-CSR and N-Q, provides a steady stream of high quality information
about the Fund. You therefore seek our assurances that we will not recommend
enforcement action under Section 5 or 6(a) of the Securities Act to the Commission if the
Fund conducts a delayed at the market offering of its common shares pursuant to the
shelf registration provisions of Rules 415(a)(1)(x) and 415(a)(4) without filing with the
Commission, and sending to sharcholders, quarterly reports that comply in all material
respects with the disclosure requirements of Form 10-Q.

Based on the facts and representations made in your letter, we would not recommend
enforcement action to the Commission under Section 5 or 6(a) of the Securities Act if the
Fund conducts a delayed at the market public offering of its common shares pursuant to
the shelf registration provisions of Rule 415(a)(1)(x) and Rule 415(a)(4) under the
Securities Act without filing with the Commission, and sending to shareholders, quarterly
reports that comply in all material respects with the disclosure requ1rements of Form

10-Q.

This response expresses the Division’s position on enforcement action only and does not
purport to express any legal conclusions on the question presented. Facts or -
representations different from those presented in your letter might require a different
conclusion..

Tara L. Roy.
Senior Counsel
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Elizabeth G. Ostérman,

Assistant Chief Counsel ~ _

Division of Investiierit Managemeit .
U.S. Securities and Exchange Commission”
100 F Street, N.E. -
Vv’as'hin'gt‘o_l'n,' D.C. 20549

Re:  Proposal of Nuveen Virgin:i;j Premium Income Mutiicipal Fund. to Conduct 4 Délayed -
and Continu'ous_ Offering Pursuant to Rule 415(a)(1)(x) under the Sccurities Act of 1933

-Dear Ms. Osterman:

On behalf of Nuveen Virginia Premivm Income Municipa} Fund (“NPV™), we seek assurarice
that 'thc's‘t_;if'fbﬁ,hé‘Divisipn of Investment Managerhént (“the Staff”) will not recommend
enforcemént action to the Securities and Exchange Commission (“the Commission”) aunder
Section 5'oF 6(a) of the Securities Act of ] 933, as-amended {“the Securities Act™), if NPV

- “conducts a delay(_a(j at the market public-offering of its. common sh‘z',irt_s pursuant to the shelf )
" registration provisions of Rule 415(a)(1)(x) and Rule 415(a)(4) under the Secuirities Act under
‘the eircurﬁst’a;fceé st forth in this letter, ' ‘ S ' :

Bac’kgrou_nd

NPV isa diversified, ¢losed-end managemeni invc;;hnén!”cgin;pziﬁy registered-under the
Im'estmcn_l_Compﬁ'hy Act of 1940 (the “Investment Company Act™).. NPV seeks [0 achieve its
inve§iment objective by'investing in municipal sectifities that are tax exempt for purposes of
federal and Virginia ingome taxés. NPV’s investinent z_!d,vig;cf ilej\f_;‘:eh‘.A'ssm Manélgémeni,

Exchange Actof 1934 (“the Exchange Ach), and have beén '_li'sli_a"d_'arhd traded on the New York

Phifadelphia  Washington Rew Yok tos Angeles  Mianii Martisburg Pittsburgh
W ATSS 78975 Princeton  Noithein Virginia  London  Brussals Frankliit  Tokyo
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Stock Exchangc ¢ ‘NYSE”) since its mcepnon on March 18, 1993, NPV ’s common shares closed

as of December 31, 2005 ata 5.07% premium to NPV’s net asset value (“NAV‘) and over the

~ 12 months ending Maich 31, 2006 had closed, weekly, at an average premium of approximately
7.85%. NPV also has lssued tax-exempt auctioned preferred shares, which trade weekly (7 day "

reset) through the mechanism of a Dutch auction conducted by NPV’s auction agent, Bankers ‘

Trust Company. Only NPV’ s common shares are the subject of this no—act:on rc:qucst

‘-n J

NPV seeks to coriduct an “at the market” offering of its common shares under Ruie 415(3)( l)(x)
Suchan o[fermg will allow NPV 1o issue new shares when NPV’s shares are trading at a

~ premium to NAV, arid to invest the proceeds in additional municipal securities. NPV prcsently
has no intention to rcglster a traditional, non-shelf offéring because of the risk that the market . .
price of NPV’s shares will decline below NAV and prevent the offering from bemg comp]eted
given the prohibitions of Section 23(b) of the 1940 Act agamst closed-end funds sc]lmﬂ common

stock at a price less than NAV. except through rights offermgs - : S o .

The Fund Board has determined that, in.contrast to a non-shelf offering, NPV’s ablhty io° ralse

.additional capital through an “at the market” offering of common shares’ pursu:mt to Ritle 415
under the Securities Act is likely to benefit NPV’s shareholders. Such an offermg would
increase the size of NPV and thus enable NPV to lower its expense ratio, increase lts NAV pcr
- share because issuing new shares at a net price that is greater than NAV will be accrefive (anti-
ditutive) to NAV per share, enable the portfolio manager to increase NPV’s portfolio
_ diversification, provide the manager with an expanded ability to capitalize on attractive
investment opportunities, and increase secondary market liquidity of NPV’s common sharcs

NPV’s at the market offering will be structured to minimize the impact of newly 1ssucd shares 011
the market price of NPV’s shares. NAM persommel will confer regularly with NPV’s sales agent
which will be a registered broker dealer; to discuss market conditiont and dctcrmme liow many
shares NPV should issue at any time. NAM will consider the expected benefits to NPV from
such an o{fenng as described in the preceding paragraph, trading vohimes in its conmon shares
arid its share price in the secondary market relative to its NAV. NAM wili determme and
instruct the sales agent as to the daily amount of shares to be sold and the minimum price at
“which shares can be sold Consistent with the requirements of Section 23(b) ofthe Investment
Company Acl, the sales agent will not be permitted to sell newly 1ssued shares ata pricé per
shate lower than NPY’s NAV plus, in the case of securities sold on.an agency, rathér than a
pnnmpal basts, the per shfire selling commission paid by the fund. ‘The siles agent w:ll rccuvc a
selling commission based on the numbcr and markel price of shares sold. -

1~ Sincei mcepuon NPV's common share price closed below NAV (at a da‘;coum} as oflhc cnd of
each of 86 weeks; the. hlghcsl (hscount was 8.54%.
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Rule 415(a) under the Securities Act allows issuérs to régister certain offerings on a delayed or. .
contibuous basis (“shelf offering”). Rule 415(3)(4) peninits an issier to'registeran “ai_':th;é T
-, market” offeriig of equity sécurities where the offering. comes within Rule 415(3)(1)(x). AR “at

g,'.r,né%m"sf‘_‘%i!,‘?""?f&ﬁng.;of‘securitiesfidtofan"axiStiﬁg?ﬁéf?iﬁg"irﬁ‘:i‘rket" for -7

the maiket” offeiin _ ' ‘ _ for LT
of the same class at other than a fixed prices . 7% We beleve NPV s~ " oo

- outstanding Shares of | _

- ‘permitted to conduct an ';‘_aﬁt_‘ritl_lé_;g_la_rkci'{‘_9fi'cﬁng under Rule 415(a)(1){x):"
Rule 415(a)(1)(x)-applies ‘tq_‘écf;in'j'fi:c_s,ﬂ"rgégjsge;cd.(pp-hualiﬁcd'to beregistered) on-Forit S36F

. Foim F-3 which'are to Bé_di’f’eféa"én(j soid on a contimious or delayed basis™ by or oh behalfof . -
the registrant: ~As?“b‘]bsédf—_cnd managément investment.company, NPV is‘Tequiréd to usé Form ©

- 'N-2 to registéf its securities and, thérefore, canpiot and will not use Form S-3. However, because

L

A Fom §3 miibi

',j Re gistrant Requirements

NPV satisfies thie registrant requirements outlined in Instruction LA of Form S-3.2 'NPV is
organized in Massachusetts and has its-principal business operations ini the United . : o

: 7 S_c_g Rule 41“5(3.)(4) -prbmplgated_ under the Securities Act. On Junc 29, 2005, asr-part of its

reforms of the regulation of public offerings (‘.‘Securitias_()fﬁ;ring Reéforms™), the SEC approvei
. amendmenis to Ruleq 15(a)(4) to remove certain restrictions.on at the market offering, but

retained the Form §-3/F-3 eligibility, requirement,. Securities Act Release No. 8591 (July 19,
2005y~ _ C ) - ' '

= . ;lpstmc_tion- LA. requires; in pertinent part:

i. The registrant is orgainized under the laws of the U})i}éd States or ﬁny.St_z‘xle of Termiory

or the District of Columbia and has its-principal business operations in the United States

or its lerritories, : ' '

: ies fegistered pﬁrsu:_i'rmt to Section 12(b) of ihe
Securities Exchange Act of 1934 ("'Ex_'ch:igtgc Act”) or a class ol equity securities
'r&:gjﬁslercd,pt?i’st_mnbi'o Séction 12(g) of the 'E'x'cha'ngc Act or is required-to fije reports
pursuant to Section 15(d) 6f the-Exchange Act. '

2 ?l?[)E_:"rcgis!r'a_?gl has a class of secuit

- 3. The régistrant: {a) has been subject to the requirements of Section 12 0r 15(d) of the
- Exchange Act and has filed al the matertal required to be filed pursuant to Sections 13,
- {ctoniipued). '

1 WAsEs 7897 3
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' ‘States. Additiorally, NPV’s cominon shares are-régistered pursuznt to Segtion 12(b) of the” ~* ~ *
“Exchange Act: o S , . e BTNLUN: -

InstructnonlA3requ1res registrants to have beéh sobjéct to Section 17°6r 15¢d) of the Exchangg . -

Actand (6 have filed all material required by Settions 13;°14 or I5(i) for the 12 ealéndar month .

- period preceding the filing of a: registration statement and to-have filed in 4 limely, manner.all

reports required 1 be fled duri the 12 calendar mnth and ang pertion ofa meh |
“immediatély preceding the filing of the registration:statéinent. “While NPV has beén subjéct to. -

'+ the requiremenits of Section 12 of the Exchange Act for more than 12 months, it is also subject ta .

the Investment Conipany Act. Section:30(d) of@thé‘“lhi}&tr'nént"(:d;i_li_‘iﬁy_A‘cj:i:;ﬁéﬁﬁifeg the - -

Commission to issue rules.and regulations perfnitiing thé filing of periodic reports filed under - .-
.Section 30(a) and(b),under the Investment Company Act in liew of répoits and documents, . .
" 14 or 15(d) for a périod of at least twelve calendar months immiediately precediig the
filing of the registration statement on this Form; and (b} has filed in a timely manner ali
repoits required to be filed during the twelve calenidar months and any poition of a month " -
- immediately preceding the filing of the.registration statement [other than. certain Forms 8-
K reports) . if the registrant has used (during the twelve calendar months and any portion
of 2 month immediately preceding the filing of the registration statement) Rule 12b-25(b).. .
under the Exchange Act with'respect to a report of a'portioni.of a report, that teportor
- portion thereof has actually been filed within the time petiod preseribed by the Rule,

" 5. Neither the registrant nor-any of its consolidated or 'uriiébhfsojidatedisubs_idiarics have,
siin'cl_a the end of the last fiscal year for which certified financial statements of the
‘ r'eg'isimn:l and its consolidated subsidiaries were included ini a report filed pursuant to. -
* Section 13(a) or 13(d) of the Exchange Act: (a) failed to pay any dividend or sinking fund
installment on preferred stock; or (b} defaulted (i) on any installment or installmients on
‘indebtedness for borrowed moncy, of (ii}.on any rental on one or miore long term leases,
which defaulis in the aggregate are material to the financial position of the registrant and
. its consolidated and viiconsolidated subsigjaﬁes,- taken.as 4 whole.

8. Electronic filings' 1n addition to satisfying the feregoing conditions, a

régistrant sibject 1o the electronic filing requircments of Rule 10) of Regulation
S-T (§232:101 6f this chapter) shall have filed with the Commission all required
electronic filings, including confirming electronic copies of documents submitied
in paper pursuant to a hairdghip exemption as provided by Rule 201 of Ruile
202(d).of Regulation S-T (§232.201 of §232.202(d) of this chapter).

1-WAREEIRT 5
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x'ch"angc Actexcludcs i_ii,_vje_'é‘_tméﬁi'pqmpahies. that a;fe':‘réqhiiféd'té;ff file sem

Quarterly reporting obligation of Rulé 134 I3°0f the Exchange Act. Aceordingly, NPV filds

12 calendar menths and up to the present: "

- Forms N-SAR, N-CSR; and 'N-Q:-é_--NWi.tgasfﬁ-qu_zi'u;s‘ucjt.:.‘réports'-oﬁ--'ért’i‘rnpfjfgbas‘g"s}hv__gr" 1

In Pilgrim. America Prime Raté Trisi May 1, 1998), 19 A
America Prime Rate Trust, a closed-end n.z o ]

requested no-action relief to-conduct an “
response, the Staff; agreed that “ap issuér'th _ _
mcluding the requirements enumerated in Form S-3, should not be precluded from Conducting T
shelf offering_under subparagraph (x) ﬁ]f:'rel_j_f-bécausc it is & closed-end fund ™ Id. at{12] The'”,

staff indicated, however, that “the filing 'of Form N-SAR twice a year, without more,” did not -

satisfy disclosure concerns “about the quality of current information to the public” in the context .

of shelf offerings; Seec id. at *16. The Staff believed that the filing of quarterly reports that .
materially complied with the disclosure requirements of Form 10-Q and the promptamendment ' -
‘of a'registration statement to refiect material chaiges *would satisfy the Comimission’s concerns
about the quality.of current information is the public.” d, s

We .bclievc' the additiona) quarterly rqpor_tif_)g obligatidns mposed on a closed-end fund’s

“eligibility to rély on Rule 415(a)( 1)(x} by-the Pilorim letter are no Ionger-néc‘gsSany ‘to_ch'?sii_re that -
_ the Rule’s requirement for current informatipn Is satisfied. Subsequent to Pilprim, the: :

‘Commission significantly enhanced the Exchange Act réporting for closéd-end fuiids when it _-

Registered gloécd—cgld funds, like ot}lé'("regisll‘éji_{é,';iird -'suAb'jéct 1o 'iheprcsxy and tender bffer. ‘
Provisions of Section |4 ¢f the Exchange Act, subject to limited exemptions. NPV tias filed

- during the fast 12 calendar moiths and up to the present, and will file, with the Commission on a
timély basis al] required proxy and tender offer materials. o

2 The SEC fecently required registered invcsthleni:cdrnpanfes, excluding smal} business investment.

-'C_Oﬂ]pa:i}ieﬁ, to file quarterly portfolio _dis'@':@lp&jjrf;s_ 'on Form N-Q. -See Securitis Act Release No,
33-8393 (Febiuary 77, 2004). we fgétc"tf'i:x't_iﬁ‘-adopli'ng' this new forn, which is filed under the
.Ex;’:hah_g_jc Aci-and lhc_!nv_estmt;hf Company Act, and iv_h'iéh-n_zquire‘s‘ financiaj information.and

the cestification of the fund’s chief execitive dnd chief financial officers, the Commission chose
1ot to include 3 réquirement. for quarterly fivancial slatements, '

L

1-WA359897 5
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adopted Forms N-CSR and'N-Q.% While the staff in ] 998 was.concéined:that “the filing.oFForfn s~
N-SAR twice a year, without.more 2> wis iniadeqiiate to méet the.current information: - A
requirement, the expanded:annual and semi-anhuakinformation.called for:by FormN-CSR;:
including the cerlifications by the principal éXécutive ahd financial officers of-the fund fequire
by the Sarbanes—Oxley, Act of 2002, and the-quittérly position. listings. and.other cuirerit:
financial information provided by FormN:Q, 4ddréss tlic shortcomings of the Form NiSARY
way that'is tailored to the needs of investors-in registered investment.companies. Thus; NPV

‘belicves that these néw reporting requirements provide “*a steady stream o_f:ﬁi'g&‘qiiaiitji‘(:o*ﬁ)‘prﬁtc__;

information continually.furnished to-the markét and broadly digested, syrithesized-and - o
disseminated” that satisfies the Commission’s disclosure concerns in connection with shelf o
offerings.? NPV has filed this information on a timely basis.over the prior 12 calendar mionths + -
and continuing to the present and-will contiriué to'file those reports on a timely basis. going:. <
forward. Accordingly, we-do not.belicve that the staff need impose additional reporting, > 1+
obligations as a condition to a closed-cndfurid’s reliancé on Rule 415(a){1)}(x).and Raile

415(a)(4) to conduct shelf and at-thé-market offerings. Similarly, Nuveen does not propose t6-
* comply with the additional conditions imposed by the Pilgrint letter; including-that the quarterly ~
information be provided to shareholders. Delivery of such information is iot a requireriient even <

1k

for Form 10-Q filers.

As required by Instruction LA.5, NPV bas niot, since thé énd of the last fiscal year for which
certified financial statements were included 1n a report filed pursudnt to Section-13¢a) or 15(dyof:

the Exchange Act, (a) failed-to pay any-dividend or sinking fund installment on-preferred stock;

or (b) defaulﬁ_ed-( i) on any installment for indebtedness for borrowed money or (i) on any réntal
oit long term leases. co . - g

2. Transaction'Requirements -

NPV’s offering'will mect the transaction requirenients of Forin S$-3. As required by Form S-3,
Instruction LB.1, the offering will be for cash by or on behalf of NPV, and the aggrégate market
value of voting and non-voting common equity held by non-affiliates of NPV is $75 miilion-or

~more. As of June 30, 2006, the value.of the publi¢ float in NPY’s coinmon shares was $127.4
million. The amount of the public float indicates that theie is widespread market following of
NPV, 7 _ .. . sadn LoHOWIng

Securities Aét Release No. 8393 (Febriary 27, .20'04.)(adop'ti‘cn of Fi'):'r"r:‘l"N—lQ)';'. Exchange Act.

o
Release No. 47262 (Jahuary 27,2003 )(adopiion of Form N-CSR). -

! SeeSceurities Act Releasc 33-6499, 1983 SEC LEXIS 315,
Section 1 at *3 (Novembér 17, 1983). '

1-WAR557897.5
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Based on the foregoing, NPV bélie\'"f'és its shares are qual _i'ﬁé'd'tor be feg‘istered_ on Form§3.

- B. _Coﬁiuliaric_:e with other Rulc_fllS(a) Requirements

' NPV.’E-offering will satisfy the at<the-market offering requirements of Rule'415(a)(4).-
NPV’ offering will comply with Rule 4 15(a)(3). As required under this subparagraph, NPV~ -

-~ will famish the undertakings required by Item34.4 of Form N-2. S
‘Conclusion '
We believe the requested relief wil) cnéb‘]c NPV .'toArai_se capital in a manner that beneﬁts-NPV‘s
shareholders. Accordingly, we seek the staff’s assurance that jt will not recommend enforcement

~action to the Commission if NPV registers and sells its common shares on a-delayed or

- ‘Continuous basis pursuant to Rule 415€a)(1)(x) undert the Securities Actas set forth in this letter.
We'have enclosed seven copies_.o‘f this no-action request for your convemence. Please coritact
the undersigned at (202) 739-5420, or Thomas S. Harman at (202) 739-5662, with questions or
comments regarding this letter,

Sincerely,

..Dz'n{ic‘fv A. Sirignano

TWAS2357307 5




NON PU BUC

~ PROPOSED ACTION: ‘Un]ess the Commlsswn objects thc statf w:ll lssue Ano- .
' ~action letter concerning Nuveen Vlrguna Premiuin Incomc -
Municipal Fund’s propesal to, conduct a delayed at the
- market public offermg of its common shares pursuant to the -
.. ; shelfregistration provisions of Rule 415(a)(1)(x) and Rule--
T 415(a)(4) under, the Securmes Act of 1933. (A copy of the
' 'proposcd no- achon letter. is attached as Exhlblt A. J - :

" TRIGGERDATE: . . October4,2006
_ OTHER OFFICES -
ORDIVISIONS .. .. S
CONSULTED: - - .- Office of General Counscl‘(L._P'ricc, J. Felker)
Division of Corporatlon Fmancc (D. Lynn, C. McGee 7.
Cohan) i
PERSONS TO.CONTACT: = Susan Nash - 551-6793
. Elizabeth Osterman 551-6846
James Curtis 551-6712
. TaraRoyal _ 551-6839

I.  SUMMARY

The DlVlSIOI] of Investment Management (“D1v1510n”) mtends to issue a no- acnon letter
that would permit Nuveen Virginia Premium Income Municipal Fund (“Fund™), a closcd— :
* end investment company, to conduct delayed at the market offerings of its common '
shares pursuant to Rule 415(a)(1)(x) under the Securities Act of 1933 (“Securities Act”)
We considered a similar reéquest by Pilgrim America Prime Rate Trust (“‘Pilgrim™) in

1998 and, following consultation with the Commission, provided Pilgrim with the

! ~ An at the market offering is defined under Rule 415(a)(4) to include an offering of
securities into an existing market for outstanding shares of the same class at other than a fixed
price on or through the facilities of a national securities exchange. Offerings under Rule 415 are
commonly referred to as shelf offerings.




b AT e
AR A S

o R T

requested assuranc?es We are brmgmg t}ie’ Fund’s fequest to your attention because the
Fund’ seeks to conduct its delayed at the market offering without complying with one of
the undertakmgs Pﬂgnm made in its request, which undertaking was made part of our
response to Pilgrim. Specifically, Pilgrim undertook to-file with the Commission, and.
. send to shareho]ders ‘quarterly reporis that comply ity a1l Hiaterial respects with the
. disclosure reqmremehts of Form 10-Q. As dlscussed be]ow we believe that these
disclosures are no longer hecesSary in light of tecent:haig fes to periodic reporting:- ™
requirements for closed-end: funds, and intend to respond to the Fund that it may engage
in a shelf offenng w1thout miakirig these disclositres. In'addition, we intend to clarify: that
. our response’is equally appllcable toa closed—end fund’s offenngs of common stock
preferred stock debt securltles or warrants EROEA R e

: II.” BACKGROUND/DISCUSSION

The Fund hias been reglstered With'the Comxmssmn under the Investment Company Act
0f1940 (“InVestment Company Act”) smee 1993, Sharés of the Fund trade on the New .
York Stock Exchange oﬁen at‘a premiuin to net'asset value'(“NAV”).

Sectnon 23(b) of the Investment Company Act generally proh1b1ts closed-end furids from *
selling common stock at a price below NAV. In addition, in practice, the few closed-end
funds whose shdres trade at a premlum to NAV typically do-not register new oﬂ’ermgs of
securities for fear that thetr share pnce will drop below. NAV before the offérings are = °
complete In the évent of such a price drop, Séction 23(b) ‘would prohibit the ¢losed-end -
fund from continuing the offering. If the closed-end fund’s shares subsequently traded at
a premium, the fund would be required to file a new reglstratlon statement before it could
resume the offering. : :

Rule 415 under the Secuntles Act effectively solves the Section 23(b)-issuc for closed-
end funds by allowing them to conduct a delayed oﬂ‘ermg of securities on a registration
staternent that remains effective during periods of inactivity (i.e., when shares are trading
at a discount to NAV). Therefore, when shares subsequently trade at a premium, a '
closed-end fund is able to resume its offering without filing a new registration statement.
Rule 415 authorizes issuers to conduct delayed offerings of securities under specified _
circumstances.” Rule 415(a)(1)(x) and Rule 415(a)(4) permit a closed-end fiind, such as -
the Fund, to conduct a delayed at the market offering of securities to the general public.
Forsuch offerings to be made, an issuer must comply.with, among other things, the
requirement of Rule 415(a)(1)(x) that the securities.are registered on or qualified to be
registered on Forni S-3 under the Securities Act. Form S-3 imposes eligibility
requuements for shelf reglstr'mts that are designéd to ensure that shelf registrants are

z See Pilgrm America Pnme Rate Trust (pub. avail. May 1, 1998) and Advice
Mecmorandum dated April 17, 1998, attached as Exhibit B.

? Rule 415 prohibits all investiment companies, other than closed-end funds, from
conducting an offering in reliance on it. See Rule 415(b).
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- Iargé ‘and Wen*estabhshed and thiatthe marketplace has recewed“sufﬁcwnt mformat:dn" i
about’t}’le reglstrant tu Justxfy allowmg the use ef th form R N Y

In 1998 aﬂer consu]tmg W1th the COmmwSmn ﬂle Dtvrsmn issued a o-actlon letter th
clarified that-a closed-end fund that ineets the: eligibility.standards efiunierated in Forin
S-3 may registér.its common stock in‘félianee on-Rule: 415(3)(1)(}(} notvnthstandmg th
fact thatclosedsend funds do not. registet their- sacunhes on Form S-3. That:lefter was: = )
based, in part, on an undertaking by Pilgrim to file with’ ‘the Commission, and-mail t6 23~
sharcholdeérs, quarterly reports that comply in all material respects with the disclosure. S
requirements of Form 10-Q: This undertaking addressed a‘concern that the reporting = %~

-~ forny applicable to closed-end funds in place’ when Pilgrim sought its relief (Form

N-SAR) would not satisfy the. Commissien’s concerns'that théte:be a. steady strcam of 2 ¢
hlgh qua]xty information about an issuer ma]cmg a shelf oﬂ'ermg. SECEL NP SISO

The Fund believes that the undertaking described above is no longer necessary inlightof. =~ .
. enhanced disclosure requirements, adopted since the release. of the Pilgrim letter, o

apphcable to.closed-end funds. We agree that the additional reports no longer are

necessary in today’s environment of enhanced reporting requirements for closed- end.
~ funds. New pertodic reporting forms for registered investment compames {Forms N-CSR-
and N-QY’ provide the marketplace more information about funds on a more frequent
basis than was previously available. Among other things, Form N-CSR requires the
semi-annual filing of certain financial and other information about a fand and requires a
fund’s principal executive and financial officers to certify the accuracy of the fund’s
financials. Additional requirements in Form N-Q call for the quarterly filing of the
fund’s portfolio holdings. In our view, the enhanced information in these filings satisfies
the Commission’s concerns about the adequacy and availability of high quality
inforthation about closed-end funds, which was the basis of Pilgrim’s undertaking.
Unlike Form 10-Q, these forms require disclosure of information that is specifically
tailored to closed-end funds. We also agree that the Fund should not be required to mail
its reports on Forms N-CSR and N-Q to shareholders as Pilgrim undertook to do with
respect to Form 10-Q. In adopting Forms N-CSR and N-Q, the Commission did not
impose a requirement of delivery to shareholders, and there is nothing about the shelf
. offering process that would suggest that mail delivery of these reports should be requlred
as a prerequisite to a shelf offering. Closed-end funds are, in any event, already required
to deliver to sharcholders semi-annual reports that contain much of the financial
information that is contained in Form N-CSR.

A question has been raised in the context of the staff’s review of closed-end fund
disclosure documents as to whether closed-end funds may make shelf offerings of

4 These registrant requirements include compliance with the periodic reporting
requirements under the Securitics Exchange Act of 1934 for-one year and certain market {loat
requirements.

5 See Investment Company Act Release No. 25914 (Jan. 27, 2003) (adopting Form
N-CSR) and Investment Company Act Releasc No. 26372 (Feb. 27, 2004) (adopting Form N-Q).



. preferred stock debt secuntres, and warrants*mnddmon t(i commonxstocle, «pursuzmt, to
Rule 415(a)(1){x) and the Pilgrim letter: We believe: that, thiey may:. Ruje: A15)(1)(x)
_ applies to the registration of any securities by an issuer that comphes with the provmdns

of the rule.. Accordingly;: although.the: Fund like Pilgrim beforeat; requestsrelief only L
" with respect tosshelf offcnngs of i comnmn stock; we:intend to takethe apportumty e
responding te the Eund to clarify:that.the: gmdance provlded insthe detter apphes tosds v
closed-end: fund?s offering.of all securltxcs (e g comrhon stock, prcferred stock,adcb 3

: secuntlw and: warrants) i, AR o L it
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