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Delivery of the 1998 Series A Bonds is conditioned upon receipt of an approving opinion of Hawkins, Delafield & Wood, Bond Counsel, dated the
date ;f de/iq'eg' of the 1998 Series A Bonds, stating ihat, in the opinion of Bond Counsel, under existing statutes and court decisions, and assuming
comp 1ance with certain tax covenants and profedures, interest on the 1998 Series A Bonds 1s not includable in gross income for ﬁdera/ income tax

. purposes pursuant to Section 103 of the Internal Revenue Code of 1986, as amended (the “Caf{e’) Interest on the 1998 Series A Bonds is treated as a
¥ preference item in calculating alternative minimum taxable income for purposes of the alternative minimum tax imposed under the Code with respect to
individuals, cc;rfporatiom and other taxpayers. No opin ion will be expressed as to the noninclusion in grass income of interest on any 1998 Series A Bond
‘ during a period in which such 1998 Series A Bond is beld by a person whe, within the meaninf of Section 147(a) of the Code, is a substantial user of the
Jacilities for which the 1998 Series A Bonds are used or who is a related person to any such substantial user. Although not a condition to delive of the
1998 Series A Bonds, if true at the time of delivery, such opinion shall also state that under then existin g statutes, interest on the 1998 Serics A Bonds is
excluded from Connecticut taxable income  for purposes of the Connecticut income tax on individuals, trusts and estates and is excluded  from amounts on

which the net Connecticut minimum tax is based in the case of individuals, trusts and estates required to pay the federal alternative minimum tax.

$87,650,000
CONNECTICUT RESOURCES RECOVERY AUTHORITY
Resource Recovery Revenue Bonds
(American REF-FUEL Company of Southeastern
Connecticut Project — 1998 Series A)

ErrT

The above-referenced Bonds (the “1998 Series A Bonds”) are being issued to refund certain bonds issued by the Authority in 1988 to
JSfinance a portion of the costs of a solid waste disposal and resources recovery and electric generation  facility (the “Facility’) located in Preston,
Connecticut. The Facility is leased by the Authority to American REF-FUEL Company of Southeastern Connecticut (the “Company”). The
Facility is operated by the Company pursuant to a Service Agreement dated as of December 1, 1987 between the Authority and the Company
(as amended, the “Service Agreement’) for the purpose of processing solid waste  from the Connecticut municipalities of East Lyme, Griswold,
Groton, Ledyard, Montville, New London, North Stonington, Norwich, Sprague, Stonington and Waterford (the ‘Participating
Municipalities”) and certain other municipalities. The Company also processes merchant waste at the Facility. The Facility is part of a solid
waste management system (the “System”) aperated for the benefit of the Participating Municipalities and such other municipalities.

T%e scheduled payment of principal of and interest on the 1998 Series A Bonds when due will be guaranteed under an insurance policy to
be issued concurrently with the delivery of the 1998 Series A Bonds by MBIA Insurance Corporation.

MBlA

The 1998 Series A Bonds will be issued as fully registered bonds and initially will be registered in the name of Cede & Co., as nominee  for
The Depository Trust Company, New York, New York (“DTC"). So long as DTC or a successor depository acts as the securities depository with
respect to the 1998 Series A Bonds, purchases of beneficial interests in the 1998 Series A Bonds, in denominations of $5,000 or any integral
multiple thereof, will be made in book-entry form only. Payments of the principal of and premium, if any, and interest (payable each May 15
and November 15, commencing November 15, 1998) on the 1998 Series A Bonds will be paid directly to DTC. Disbursement of such
payments to beneficial owners of 1998 Series A Bonds will be the responsibility of DTC and DTC's participants.

The 1998 Series A Bonds are subject to optional, extraordinary optional and special mandatory redemption prior to maturity as set forth herein.

The 1998 Series A Bonds are special obligations of the Authority, payable solely from revenues derived by the Authority in connection
with certain municipal solid waste disposal contracts, the lease of the Facility to the Company and certain other -funds and accounts (including
the Special Capital Reserve Fund) held by the Trustee under the Indenture, together with all other moneys legally available therefor, including
amounts, if any, certified by the Chairman of the Authority as necessary to restore the Special Capital Reserve Fund to the Special Capital
Reserve Fund Requirement, which are deemed appropriated from the State’s general fund to be paid to the Authority pursuant to the Act, all as
more fully described herein. The Authority has no taxing power. Neither the faith and credit nor the taxing power of the State or any
municipality 1s pledged to the payment of principal of or interest on the 1998 Series A Bonds, and the 1998 Series A Bonds do not constitute a
debt or liability of the State or any municipality. T

The 1998 Series.A Bonds are expected to be delivered on August 18, 1998 (the “Delivery Date”). Delivery on such date is subject onlyto
the conditions that on the Delivery Date there shall have been delivered certain opinions and certificates, including the opinion of Bond
Counsel referred to herein. If such conditions are satisfied, each purchaser of 1998 Series A Bonds will be obligated to pay on the Delivery
Date the purchase price of 1998 Series A Bonds purchased by it, notwithstanding any changes which have occurred since its agreement to
purchase such bonds and confirmation of such purchase by the Underwriter, including, without limitation, any change in the market price
or marketability of the 1998 Series A Bonds or in the business, affairs, assets, revenues or expenses of the Authority, SCRRRA, the
Company, BFI, Duke Capital, the Participating Municipalities, the State of Connecticut, the Insurer, The Connecticut Light and Power
Company, the Facility or the System, any downgrading or withdrawals of the credit rating on the 1998 Series A Bonds, any change in

federalor state tax laws other than a change which prevents Bond Counsel from delivering its opinion referred to herein, or the occurrence of
T any other adverse condition. See the information under the heading ‘DELAYED DELIVERY" herein.

MORGAN STANLEY DEAN WITTER

AMENCAN
Dated: Date of Delivery (‘ za a-- -UEL" Due: November 185, as shown below

Dated: March 6, 1998




$87,650,000
Connecticut Resources Recovery Authority
Resource Recovery Revenue Bonds
(American REF-FUEL Company of Southeastern
Connecticut Project — 1998 Series A)

Year Principal Interest

(November 15) Amount Rate Price
1999 $3,340,000 5.00% 100.830%
2000 3,500,000 5.00 101.260
2001 3,670,000 5.00 101.485
2002 3,860,000 5.50 103.424
2003 4,060,000 5.50 103.906
2004 4,280,000 5.50 104.276
2005 4,510,000 5.50 104.542
2006 4,755,000 5.50 104.710
2007 5,000,000 5.50 104.787
2008 5,270,000 5.50 104.778
2009 5,550,000 5.50 104.251
2010 5,845,000 5.50 103.600
2011 6,150,000 5.375 101.561
2012 6,470,000 5.375 100.660
2013 6,790,000 5.125 97.666
2014 7,125,000 5.125 97.042
2015 7,475,000 5.125 96.387

The 1998 Series A Bonds are offered when, as and if issued and received by the Underwriter, subject to
approval of legality by Hawkins, Delafield & Wood, New York, New York and Hartford, Connecticut, Bond
Counsel, and by Murtha, Cullina, Richter and Pinney LLP, Hartford, Connecticut, General Counsel to the
Authority, and certain other conditions. Certain legal matters will be passed upon for the Company by Dewey
Ballantine LLP, New York, New York, special counsel to the Company, and LeBoeuf, Lamb, Greene & MacRae
L.L.P., special Connecticut counsel to the Company, and for the Underwriter by Updike, Kelly & Spellacy, P.C.,
Hartford, Connecticut.




No dealer, broker, salesman or other person has been authorized to give any information or to make any representation other
than those contained in this Official Statement in connection with the offering described herein and, if given or made, such other
information oI representation must not be reiied upon as having been authorized by the Connecticut Resources Recovery Authority
(the "Authority"), the Southeastern Connecticut Regional Resources Recovery Authority ("SCRRRA"), American REF-FUEL
Company of Southeastern Connecticut (the "Company), Browning-Ferris Industries, Inc. ("BFI"), Duke Capital Corporation ("Duke
Capital”) or the Underwriter. This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy any
securities other than the 1998 Series A Bonds offered hereby, nor shall there be any offer or solicitation of such offer or sale of the
1998 Scries A Bonds in any jurisdiction in which such offer, solicitation or sale is not qualified under applicable law or to any person
to whom it is unlawful to make such offer, solicitation or sale. Neither the delivery of this Official Statement nor the sale of any
of the 1998 Series A Bonds implies that the information herein is correct as of any time subsequent to the date hereof.

Information herein has been obtained from the Authority, SCRRRA, the Company, BFI, Duke Capital and other sources
believed to be reliable, but the accuracy or completeness of such information is not guaranteed by, and should not be construed as
a representation by, the Underwriter. Information about the Facility, the System, the Authority, SCRRRA, the Company, BFI and
Duke Capital contained herein is believed to be accurate as of the date of this Official Statement, but no representation is made as
to the accuracy of this information as of any other date.

IN CONNECTION WITH THE OFFERING OF THE 1998 SERIES A BONDS, THE UNDERWRITER MAY
OVERALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 1998
SERIES A BONDS AT LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. THE UNDERWRITER MAY OFFER AND
SELL THE 1998 SERIES A BONDS TO CERTAIN DEALERS AND DEALER BANKS AND OTHERS AT PRICES LOWER
THAN THE PUBLIC OFFERING PRICES STATED ON THE COVER PAGE HEREOF, AND SAID PUBLIC OFFERING
PRICES MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITER.

There follows in this Official Statement certain information concerning the Facility and the principal participants regarding
the operation of the Facility and the refinancing, together with descriptions of the terms of the 1998 Series A Bonds, the principal
documents related to the security for the 1998 Series A Bonds and certain applicable laws. Capitalized terms used herein are defined
in Appendix A — "Definitions”. All references herein to laws and documents are qualified in their entirety by reference to such
laws, as in effect, and to each such document as such document has been or will be executed and delivered on or prior to the date
of issuance of the 1998 Series A Bonds, and all references to the 1998 Series A Bonds are qualified in their entirety by reference to
the definitive forms thereof and the information with respect thereto contained in the Indenture.
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OFFICIAL STATEMENT

$87,650,000
CONNECTICUT RESOURCES RECOVERY AUTHORITY
Resource Recovery Revenue Bonds
(American REF-FUEL Company of Southeastern
Connecticut Project — 1998 Series A)

INTRODUCTION

This Official Statement, including the cover page and Appendices, is furnished in connection with the
offering of $87,650,000 principal amount of Resource Recovery Revenue Bonds (American REF-FUEL
Company of Southeastern Connecticut Project - 1998 Series A) (the "1998 Series A Bonds") of the
Connecticut Resources Recovery Authority (the "Authority"). Certain capitalized terms used herein and not
defined have the meanings given in Appendix A hereto.

Authorization

The 1998 Series A Bonds are authorized and issued pursuant to the State Solid Waste Management
Services Act, constituting Chapter 446e, sections 22a-257 through 22a-282 of the Connecticut General
Statutes, as amended (the "Act"), a resolution of the Authority adopted February 19, 1998 and an Indenture
of Mortgage and Trust, dated as of December 1, 1988, as amended and supplemented (as so supplemented,
the "Indenture”), between the Authority and State Street Bank and Trust Company, as Trustee.

Purpose

The 1998 Series A Bonds will be issued to provide a portion of the money required to refund the
entire outstanding principal amount (other than the principal amount maturing on November 15, 1998) of the
Authority’s Resource Recovery Revenue Bonds (American REF-FUEL Company of Southeastern Connecticut
Project - 1988 Series A) (the "Original Bonds"). The Original Bonds were issued to finance a portion of the
costs of acquisition and construction of a solid waste disposal, resource recovery and electric generation
facility (the "Facility"), located in the Town of Preston, Connecticut and certain related facilities and costs.

The Authority

The Authority is a public instrumentality of the State of Connecticut (the "State") that is responsible
for implementing solid waste disposal, recycling and resources recovery systems, facilities and services. The
Authority has developed four regional solid waste management systems which together serve over 100 cities
and towns within the State. In addition to the System described below, the Authority has developed (i) the
Mid-Connecticut system, including a 2,000 ton per day refuse derived fuel resources recovery facility serving
63 communities in the greater Hartford area and around the State, (ii) the Bridgeport system, including a
2,250 ton per day mass burn resources recovery facility serving 18 communities in the southwest and south
central part of the State, and (iii) the Wallingford system, including a 420 ton per day mass burn resources
recovery facility serving five towns in New Haven County. Each of the Authority’s regional solid waste




management systems is operated and financed independently of the others, and (i) revenues of the Mid-
Connecticut, Bridgeport and Wallingford systems are not pledged or available to secure the 1998 Series A
Bonds or any other bonds issued for the System and (ii) revenues of the System are not pledged or available
for other Authority systems. See "THE AUTHORITY" herein.

The Facility and the Company

The Facility is located on an approximately twelve-acre site in the Town of Preston, Connecticut and
was designed and constructed by American REF-FUEL Company of Southeastern Connecticut (the
"Company"), a Connecticut general partnership whose general partners are indirect, wholly-owned subsidiaries
of either Browning-Ferris Industries, Inc. ("BFI") or Duke/UAE Ref-Fuel, LLC ("DUR"). DUR is owned
in part by United American Energy Corp. ("UAE") and indirectly in part by Duke Capital Corporation ("Duke
Capital”). Duke Capital. together with BFI, provides certain credit support to the Company. BFI and Duke
Capital, each a Delaware corporation, are together referred to herein as the "Parents”. The Facility utilizes
a mass-burn technology developed and owned by Deutsche Babcock Anlagen AG ("DBA") and marketed in
the United States by American REF-FUEL Company. Components of the Facility include two identical and
independently operated furnace/boiler units and a turbine-generator nominally rated at 16 MW. The Facility
has a permitted processing capacity of approximately 690 tons per calendar day. The Facility passed its
acceptance test in 1992. The Company operates and maintains the Facility and, to the best knowledge of the
Company, all governmental licenses, permits and approvals applicable to the Facility and material to its
operation are in full force and effect. See "THE SYSTEM AND ITS OPERATION — The Facility” and
" — Authority Operations".

The System

The Authority and the Southeastern Connecticut Regional Resources Recovery Authority
("SCRRRA"), have established a regional system (the "System") of solid waste management, disposal and
resources recovery to serve municipalities in the southeastern area of the State. Municipalities utilizing the
services of the System include the Connecticut municipalities of East Lyme, Griswold, Groton, Ledyard,
Montville, New London, North Stonington, Norwich, Sprague, Stonington and Waterford {the "Participating
Municipalities” and, each a "Participating Municipality"). In addition, (i) the municipalities of Guilford and
Madison utilize the services of the System pursuant to an agreement that is substantially the same as that of
the Participating Municipalities except that Guilford and Madison have the right to terminate their agreement,
upon two years’ prior notice, on December 31, 2001 or on any June 30 thereafter, and (ii) the municipality
of Preston utilizes the services of the System pursuant to a contract on a basis similar to that of the
Participating Municipalities except that Preston has no minimum commitment and receives certain host
community benefits. Facilities included as part of the System include the Facility, the Facility site, and an
ash landfill located in the Town of Montville.

The Lease Agreement

The Facility is owned by the Authority and leased to the Company under a Lease Agreement between
the Authority and the Company dated as of December 1, 1988 (as amended, the "Lease Agreement”). The
Company is obligated under the Lease Agreement to make Lease Rental payments to the Trustee for the
account of the Authority in amounts which, together with other funds available therefor under the Indenture,
will be sufficient to pay, when due, the principal of, premium, if any, and interest on bonds issued under the
Indenture, including the 1998 Series A Bonds (excluding, as long as the Authority is obligated to pay the
Service Fee under the Service Agreement, Bonds Allocable to Authority Purposes) and restore the Special
Capital Reserve Fund to the Special Capital Reserve Fund Requirement. Such obligation is subject, however,

H
i

TR T




to termination in certain circumstances as described herein. The principal of, premium, if any, and interest
on Bonds Allocable to Authority Purposes is payable by the Authority so long as the Authority is obligated
to pay the Service Fee under the Service Agreement. See "Lease Agreement” under the heading "SECURITY
FOR AND SOURCES OF PAYMENT OF THE 1998 SERIES A BONDS" below and "The Lease
Agreement” in Appendix B hereto. '

The Facility Site

The Facility site is owned by SCRRRA and leased by SCRRRA to the Company for an initial term
ending November 11, 2015 pursuant to a Site Lease Agreement dated as of December 1, 1988 (the "Site Lease
Agreement"). The Company has an option to renew the Site Lease Agreement prior to the end of its initial
term. See "The Site Lease Agreement” in Appendix C hereto.

The Service Agreement

The Company and the Authority have entered into a Service Agreement dated as of December 1, 1987
(as amended, the "Service Agreement"), for a term ending on November 11, 2015 unless sooner terminated
or extended as provided therein. Pursuant to the Service Agreement, the Company is obligated to operate and
maintain the Facility and process Acceptable Waste delivered thereto. The Authority is obligated to deliver
or cause to be delivered for processing or disposal by the Company all Acceptable Waste generated within
the Participating Municipalities throughout the term of the Service Agreement, and to pay, solely from
revenues received from the Participating Municipalities under the Municipal Service Agreements, the Service
Fee to the Company for such disposal service. The Company has agreed to accept and process such
Acceptable Waste up to the capacity of the Facility. Upon the occurrence of certain events described below,
the Service Agreement may be terminated, and the 1998 Series A Bonds may be subject to special redemption
as a result. See "The Service Agreement” in Appendix C hereto and "THE 1998 SERIES A BONDS —
Special Redemptions at Par" and "— Termination of the Service Agreement” below.

The Municipal Service Agreements

SCRRRA has entered into substantially similar Solid Waste Management Services Contracts (the
"Municipal Service Agreements") with each of the Participating Municipalities under which each of the
Participating Municipalities has agreed to cause to be delivered to the System all or any portion of the Solid
Waste generated within its boundaries, at the direction of SCRRRA. Each Participating Municipality has
agreed to make Service Payments required under its Municipal Service Agreement to SCRRRA for the term
of its Municipal Service Agreement. Each Participating Municipality has pledged its full faith and credit to
the payment of such Service Payments. Under the Municipal Service Agreements, SCRRRA is obligated to
accept and dispose of Acceptable Waste delivered by each Participating Municipality. Each of the Municipal
Service Agreements will expire in accordance with its terms no earlier than November 12, 2015, or such prior
date on which there shall be no Bonds Outstanding. See "The Municipal Service Agreements” in Appendix C
hereto. In addition, (i) the municipalities of Guilford and Madison together have entered into a solid waste
management services contract with SCRRRA that is substantially the same as the Municipal Service
Agreements except that Guilford and Madison have the right to terminate their agreement, upon two years’
prior notice, on December 31, 2001 or on any June 30 thereafter and (ii) the municipality of Preston has
entered into a contract for disposal services at the System on a basis similar to that of the Participating
Municipalities except that Preston has no minimum commitment and receives certain host community benefits.




Parent Support

The Company’s performance of certain obligations under the Service Agreement will be supported
by the Parents pursuant to an Amended and Restated Company Support Agreement (the "Company Support
Agreement”) and an Amended and Restated Parent Undertaking (the "Parent Undertaking”) among the
Company and the Parents, each dated as of March 1, 1998 pursuant to which each of the Parents will be
severally, but not jointly and severally, obligated to provide certain financial support to the Company. The
Company Support Agreement similarly supports certain obligations of the Company under the Lease
Agreement. See "The Company Support Agreement” and "The Parent Undertaking” under the heading
"SECURITY FOR AND SOURCES OF PAYMENT OF THE 1998 SERIES A BONDS" below and "The
Company Support Agreement” and "The Parent Undertaking” in Appendix C hereto.

The Electric Power Purchase Agreement

The Company has agreed to produce specified amounts of electricity which is sold to The Connecticut
Light and Power Company ("CL&P") pursuant to an Electrical Energy Purchase Agreement (the "Energy
Sales Agreement") among CL&P, the Company, SCRRRA and the Authority. See "THE SYSTEM AND ITS
OPERATIONS — Energy Sales — Information Concerning the Energy Purchaser” and "The Energy Sales
Agreement” in Appendix C hereto.

SCRRRA

SCRRRA was created through the adoption of a joint resolution enacted by the Participating
Municipalities. In May 1994, the town of Preston became an additional member of SCRRRA and in
December 1996, the towns of Guilford and Madison became additional members of SCRRRA. While the
towns of Preston, Guilford and Madison are currently members of SCRRRA, they are not Participating
Municipalities as the term is used in this Official Statement. SCRRRA is a body politic and corporate
established pursuant to Chapter 103b of the Connecticut General Statutes as a public instrumentality and a
political subdivision of the State with authority to implement a long-term regional solid waste management
program through a resource recovery facility in accordance with the State Solid Waste Management Plan and
applicable statutes and regulations.

The Bridge and Management Agreement

The Authority and SCRRRA have entered into a Bridge and Management Agreement dated as of
December 1, 1987 (the "Bridge and Management Agreement") pursuant to which SCRRRA is obligated to
deliver or cause to be delivered to the Facility all Acceptable Waste generated within the boundaries of the
Participating Municipalities and other municipalities with which SCRRRA enters into contracts for the

acceptance and disposal of Acceptable Waste. See "The Bridge and Management Agreement” in Appendix C
hereto. . i

" Current System Parity Debt; Additional Bonds

As of the date of issuance and delivery of the 1998 Series A Bonds, the Authority expects to have the
following bonds outstanding that will be secured on a parity with the 1998 Series A Bonds: $2,520,000
Resource Recovery Revenue Bonds (American REF-FUEL Company of Southeastern Connecticut Project -
1988 Series A), maturing on November 15, 1998 and $3,235,000 Resource Recovery Revenue Bonds
(American REF-FUEL Company of Southeastern Connecticut Project - 1989 Series A), maturing
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November 15, 1998 through November 15, 2011. In addition, the Indenture permits the issuance of
Additional Bonds on a parity with the 1998 Series A Bonds, subject to conditions more fully described herein.
See "SECURITY FOR AND SOURCES OF PAYMENT OF THE 1998 SERIES A BONDS — Additional
Bonds™.

Special Capital Reserve Fund

Bonds issued under the Indenture (other than Subordinated Bonds), including the 1998 Series A
Bonds, are secured by a Special Capital Reserve Fund. The Special Capital Reserve Fund Requirement is
equal to the maximum amount of principal, Sinking Fund Installment and interest maturing and becoming due
on outstanding Bonds (other than Subordinated Bonds) on scheduled maturity and payment dates in the year
in which such computation is made or in any single succeeding calendar year. If at any time any interest on
the Bonds (other than Subordinated Bonds) or the principal, Redemption Price or any Sinking Fund Installment
therefor has become due and payable and payment thereof in full has not been made or provided for, the
Trustee shall withdraw from the Special Capital Reserve Fund, to the extent moneys are available therein, an
amount which together with other amounts available for such payment shall be sufficient to provide for such
payment in full. The Act states that: "On or before December first, annually, there is deemed to be
appropriated from the state general fund such sums, if any, as shall be certified by the chairman of the
authority to the secretary of the office of policy and management and treasurer of the state, as necessary to
restore each such special capital reserve fund to the amount equal to the required minimum capital reserve
of such fund, and such amounts shall be allotted and paid to the authority”. See "SECURITY FOR AND
SOURCES OF PAYMENT OF THE BONDS — Special Capital Reserve Fund".

SOURCES AND USES OF FUNDS

Proceeds of the 1998 Series A Bonds will be applied, together with other funds available under the
Indenture or otherwise paid to the Trustee for such purposes, to refund the Original Bonds, which will be
redeemed (other than those maturing on November 15, 1998, which will be paid at maturity) on
November 16, 1998 at a redemption price of 103% of the principal amount thereof, plus accrued interest
thereon.

The following table sets forth the estimated sources and uses of funds in connection thh the
refinancing of the Facility.

Sources of Funds

Principal Amount of 1998 Series ABonds . . . . ... ........... $ 87,650,000
Net Original Issue Premium . ......... e e e e e e e e e 1,465,786
Special Capital Reserve Fund (allocable to Refunded Bonds) ... ... .. 9,830,700
Equity Contribution ... . ... ... ... ... .. ... . . e 2,247,660
Project Fund Balances . . . . ... .... ... . ... . . . ... 403,130
Debt Service Fund . . ... ... ... ... .. ... . .. . .. 1,781,051
TOTAL SOURCES ... ... ... .. . .. i $103,378,327

Uses of Funds : o
_ Deposit to the Escrow Deposit Fund . . ... .. ... ............ $94,887,277

Underwriting Fee and Bond Insurance Premium . .. ......... .. 473,137
Special Capital Reserve Fund (allocable to 1998 Series A Bonds) ... _8017.913
TOTAL USES . . . .. . . . . . i $103,378,327
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DELAYED DELIVERY

The 1998 Series A Bonds are expected to be delivered on or about August 18, 1998 (the "Delivery
Date"). The Underwriter has entered into a Bond Purchase Agreement with the Authority, SCRRRA and the
Company that provides, subject to certain conditions, for the issuance by the Authority and the purchase by
the Underwriter on the Delivery Date of all (but not less than all) of the 1998 Series A Bonds.

The conditions to the purchase of the 1998 Series A Bonds will be satisfied if, among other things,
(i) Bond Counsel issues an opinion substantially in the form attached hereto as Appendix J (provided that such
opinion need not address the exclusion of interest on the 1998 Series A Bonds from State taxable income for
purposes of the State income tax on individuals, trusts and estates and exclusion from amounts on which the
net State minimum tax is based and shall be deemed to be in substantially such form notwithstanding that the
actual opinion delivered may state that federal legislative proposals are pending or may be advanced which,
if enacted into law, would impair the exclusion from gross income of the interest on the 1998 Series A Bonds
for federal income tax purposes or would otherwise adversely affect the market value thereof), (ii) no changes
in law are adopted which cause the issuance, offering or sale of the 1998 Series A Bonds to be in violation
of any provision of the Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended,
or the Trust Indenture Act of 1939, as amended, or which require registration of such offering or sale of the
1998 Series A Bonds under any such acts, (iii) no governmental orders are issued to the effect that issuance,
offering or sale of the 1998 Series A Bonds would violate federal securities laws, (iv) the Bond Insurer issues
the municipal bond insurance policy for the 1998 Series A Bonds and (v) participants in the refinancing deliver
those certificates or opinions required under the Indenture as a condition of issuance of the 1998 Series A
Bonds.

Execution of Delayed Delivery Contract

In order to evidence its obligation to purchase a beneficial ownership interest in the 1998 Series A
Bonds from the Underwriter, each initial purchaser will be required to execute and return to the Underwriter
a Delayed Delivery Contract in the form attached hereto as Appendix K.

During the period of time hetween the date hereof and the issuance and delivery of the 1998 Scries A
Bonds (the "Delayed Delivery Period”), certain information contained in this Official Statement could change
in a material respect. In such event, the Authority, SCRRRA, the Company, BFI and Duke Capital have
agreed to supplement this Official Statement, and the Underwriter intends to provide such supplemental
information to prospective purchasers of the 1998 Series A Bonds on or prior to the Delivery Date. Purchases
of the 1998 Series A Bonds are subject to certain risks, some of which are described herein. Except for
providing such supplemental information, if any, the Authority, SCRRRA, the Company, BFI, Duke Capital
and the Underwriter do not intend to supplement the information contained in this Official Statement during
the period prior to the Delivery Date. Notwithstanding any information that may be provided to a purchaser
in such Official Statement or any supplement thereto, upon the satisfaction of the conditions for delivery of
the 1998 Series A Bonds on the Delivery Date, purchasers will be obhgated to accept the delivery of the 1998
Series A Bonds purchased and pay the purchase price thereof.

Rating Risk

As of the date hereof, the rating assigned to the 1998 Series A Bonds by Moody’s Investors Service
("Moody’s") is "Aaa" and the rating assigned to the 1998 Series A Bonds by Standard & Poor’s Ratings
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Services ("S&P") is "AAA". The ratings of the 1998 Series A Bonds on the Delivery Date could be lower
than the ratings assigned to the 1998 Series A Bonds on the date of this Official Statement.

Secondary Market Risk

The Underwriter is not obligated to make a secondary market in the 1998 Series A Bonds. and no
assurances can be given that a secondary market will exist for the 1998 Series A Bonds during the Delayed
Delivery Period. Prospective purchasers of the 1998 Series A Bonds should assume that the 1998 Series A
Bonds will be illiquid throughout the Delayed Delivery Period.

Market Value Risk

The delay in the issuance and delivery of the 1998 Series A Bonds from the date hereof to the
Delivery Date may have significant consequences to the investors therein. The market value of the 1998 Series
A Bonds on the date of issuance and delivery thereof is unlikely to be the same as, and probably will be
greater or less than, the initial offering price of such 1998 Secries A Bonds, and the difference may be
substantial. Several events or factors may adversely affect the market price of the 1998 Series A Bonds
including, but not limited to, a general increase in interest rates, any proposed or adopted change in the
federal tax laws affecting the relative benefits of owning tax-exempt securities instead of other types of
investments, such as fully taxable obligations, or any adverse development with respect to the Authority, the
Company, either Parent, SCRRRA, the Participating Municipalities, the State, the Bond Insurer, CL&P or
the operations or financial condition of the Facility or the System. In addition, although the delivery of the
opinion of Bond Counsel that is a condition to the issuance and delivery of the 1998 Series A Bonds is
dependent on, among other matters, the facts and circumstances at the time of such delivery and the provisions
of the Code and other applicable law as then in effect, there are or may be a variety of changes or proposed
changes in the federal tax laws or regulations or judicial interpretations thereof which could adversely affect
generally the market value of tax-exempt securities similar to the 1998 Series A Bonds but would not prevent
the delivery of the 1998 Series A Bonds. Conditions to the delivery of the opinion of Bond Counsel and
certain other matters are more fully described herein under "TAX MATTERS". None of the Authority,
SCRRRA, the Company, BFI, Duke Capital or the Underwriter makes any representation as to the market
price of the 1998 Series A Bonds on the Delivery Date.

Satisfaction of Delivery Conditions

Upon the satisfaction of the conditions to delivery of the 1998 Series A Bonds on the Delivery
Date, and notwithstanding any event which may have occurred between the date hereof and the Delivery
Date, including, without limitation, any adverse changes in the business, affairs, assets, revenues or
expenditures of the Authority, SCRRRA, the Company, BFI, Duke Capital, the Participating
Municipalities, the State, the Bond Insurer, CL&P, the Facility or the System, any adverse effect on the
market price or marketability of the 1998 Series A Bonds, any downgrading or withdrawals of the credit
rating on the 1998 Series A Bonds, any change in federal or state tax laws (other than any change, or
proposed change including court decisions, regulations, proposed regulations or filings or actions of
administrative agencies in federal (but not State) tax law which prevents Bond Counsel from delivering
its opinion referred to herein, or the occurrence of any other adverse condition, the Underwriter shall
be obligated to pay for and take delivery of the 1998 Series A Bonds and each purchaser of 1998 Series
A Bonds shall also be obligated to pay for and take delivery of its beneficial ownership interests in the
1998 Series A Bonds so purchased. ' ‘




THE 1998 SERIES A BONDS
General Description of The 1998 Series A Bonds

The 1998 Series A Bonds will initially be dated their date of delivery, with interest accruing from
such date, payable on May 15 and November 15 of each year, commencing November 15, 1998. The 1998
Series A Bonds will mature in the amounts and in the years and bear interest at the rates set forth on the inside
cover page of this Official Statement.

General Optional Redemption

The 1998 Series A Bonds shall be subject to redemption prior to maturity on and after November 15,
2008 at the option of the Authority (which option, if the Lease Agreement is then in effect, shall be exercised
upon the giving of notice by the Company of its intention to prepay rental payments due under the Lease
Agreement) as a whole at any time or in part on any Interest Payment Date, at the Redemption Prices
(expressed as a percentage of the principal amount of the 1998 Series A Bonds or portions thereof to be so
redeemed) set forth opposite the applicable period in the table below, in each case together with accrued
interest to the redemption date:

Redemption Period

(Both Dated Inclusive) Redemption Pricle
November 15, 2008 to November 14, 2009 . . . .. R 101 %
November 15, 2009 to November 14, 2010 . . ... ... .. 100.5
November 15, 2010 and thereafter .. ... .......... 100

Special Redemptions at Par

The 1998 Series A Bonds are subject to redemption prior to maturity, without premium, following
the occurrence of certain circumstances described below. For a more complete summary of special
redemptions arising under the Service Agreement and under a Corporate Guaranty Agreement, see "The
Service Agreement" and "The Company Support Agreement" in Appendix C hereto.

Extraordinary Optional Redemption

The 1998 Series A Bonds shall be subject to redemption in their entirety at the option of the Authority
(which option shall be exercised and may only be exercised upon the giving of notice by the Company of its
intention to prepay rental payments due under the Lease Agreement) at any time, at a Redemption Price of
100% of the principal amount thereof, without premium, together with interest accrued thereon to the date
of redemption, if any one or more of the following events shall have occurred:

(i) The Facility shall have been damaged or destroyed to the extent that, as evidenced
by a certificate of the Authorized Representative of the Company filed with the Authority and the
Trustee, (a) the Facility cannot be reasonably restored within a period of one year from the date of
such damage or destruction to a condition of at least equivalent value, function and operating
efficiency to that condition immediately preceding such damage or destruction, or (b) the Company




is prevented or likely to be prevented from carrying on its normal operation of the Facility for a
period of at least one year from the date of such damage or destruction;

(i1) Title to, or the temporary usc of, all or substantially all of the Facility shall have
been taken or condemned by a competent authority, which taking or condemnation results, or is likely
to result, in the Company being thereby prevented or likely to be prevented from carrying on its
normal operation of the Facility for a period of at least one year from the date of such taking or
condemnation, as evidenced by a certificate of the Authorized Representative of the Company filed
with the Authority and the Trustee;

(iii)  As a result of changes in or in the interpretation of the Constitution of the United
States of America or of the State of Connecticut or of legislative, executive, or regulatory action of
the State of Connecticut or any political subdivision thereof or of the United States of America or any
taxing authority of any of the foregoing or by final decree or judgment of any court, the Lease
Agreement, the Service Agreement, the Site Lease Agreement or any of the Municipal Service
Agreements become void or unenforceable or impossible to perform in accordance with the intent and
purpose of the parties as expressed therein or unreasonable burdens or excessive liabilities are
imposed upon the Company by reason of the operation of the Facility; or

(iv) Technological or other changes (including, without limitation, changes in
environmental requirements or requirements relating to the generation, purchase or sale of electricity
or changes in availability of Acceptable Waste) shall have occurred which, in the opinion of the
Company, render the completion, operation or continued operation of all or a substantial portion of
the Facility no longer economic or desirable for its intended purposes.

Mandatory Redemption from Excess Insurance or Condemnation Proceeds

The 1998 Series A Bonds are subject to mandatory redemption prior to maturity, in whole at any time
or in part on any Interest Payment Date, in the event and to the extent excess property insurance proceeds or
condemnation awards are deposited in the Redemption Account of the Debt Service Fund in accordance with
the Lease Agreement, at a Redemption Price of 100% of the principal amount of the 1998 Series A Bonds
to be redeemed, together with the interest accrued thereon to the date of redemption, provided that if such
amount is less than $100,000, no such redemption need occur.

Special Redemptions Arising Under the Service Agreement

At the option of the Authority (which option shall be exercised by the Authority to the extent
payments with respect to the 1998 Series A Bonds shall be required of, or may be made by, and in either case
have been made by, the Company or the Authority pursuant to the Service Agreement), the 1998 Series A
Bonds (except for that portion of the 1998 Series A Bonds guaranteed by the Parents) are subject to
redemption prior to maturity at a Redemption Price of 100% of the principal amount of the 1998 Series A
Bonds to be redeemed, as set forth below, together with interest accrued thereon to the date of redemption:

(i) In full at any time or in part on any Interest Payment Date from payments made by
the Company under certain circumstances (including payments from funds received by the Company
from the Authority) upon election by the Authority to terminate the Service Agreement due to certain
Company non-performance events and election by the Company to pay the Trustee the amounts
required by the Service Agreement; -




(ii) In full at any time or in part on any Interest Payment Date from payments to be made
by the Authority at its option, upon election by the Authority to terminate the Service Agreement
following Acceptance due to certain increased disposal costs resulting from a change in the legal
classification of Residue to Hazardous Waste; or

(iii) In full at any time at the election of the Authority upon any termination of the Service
Agreement.

See "THE 1998 SERIES A BONDS - Termination of the Service Agreement” below.

Special Redemption Arising Under a Corporate Guaranty Agreement

The 1998 Series A Bonds shall be subject to mandatory redemption, in whole or in part at any time,
at a Redemption Price of 100% of the principal amount to be redeemed together with accrued interest thereon
to the date of redemption, from moneys paid to the Trustee by a Parent that has executed a Corporate
Guaranty Agreement, following an acceleration of amounts due under such Corporate Guaranty Agreement
upon the occurrence of certain events relating to the bankruptcy or insolvency of such Parent pursuant to the
terms of such Corporate Guaranty Agreement.

Selection of 1998 Series A Bonds to be Redeemed

If less than all of the 1998 Series A Bonds are to be redeemed, 1998 Series A Bonds to be redeemed
shall be selected in inverse order of maturity or such other order of maturity as the Authority and the
Company may mutually direct (except for an aggregate principal amount of 1998 Series A Bonds equal to
$1,000,000 due on the longest maturity of the 1998 Series A Bonds, which shall be redeemed last) and within
a maturity shall be selected as the Trustee, in its discretion, may deem fair, except that the 1998 Series A
Bonds to be redeemed from Sinking Fund Installments shall be selected by lot.

Notice of Redemption

The Trustee will mail notice of any redemption of the 1998 Series A Bonds to all registered owners
of such 1998 Series A Bonds which are to be redeemed not less than 30 days (or 125 days in the case of a
special redemption resulting from moneys paid to the Trustee by a Parent under a Corporate Guaranty
Agreement following an acceleration of amounts due under such Corporate Guaranty Agreement upon the
occurrence of certain events relating to the bankruptcy or insolvency of such Parent pursuant to the terms of
such Corporate Guaranty Agreement) before the redemption date, but any defect in such notice shall not affect
the validity of the redemption. No further interest will accrue on the principal of any 1998 Series A Bonds
called for redemption after the date fixed for the redemption if, on the redemption date, moneys sufficient to
redeem such 1998 Series A Bonds called for redemption are held by the Trustee for such purpose, and the
owners thereof will have no rights with respect thereto except to receive payment of the Redemption Price
thereof and unpaid interest accrued to the date fixed for redemption.

Termination of the Service Agreement

The Service Agreement contains provisions permitting its termination in the circumstances and with
the consequences described below: ' o
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a. Termination Initiated by the Authority.

(i) Uncontrollable Circumstances. The Authority may terminate the Service Agreement
if the cumulative irremediable effect of all Uncontrollable Circumstances is that the Facility cannot
Process Waste at the Minimum Acceptance Criteria without the resulting Service Fee Estimate
exceeding the Service Fee Cap.

(i1) Company Default. Upon the occurrence of certain defaults by the Company under
the Service Agreement, the Authority may elect (1) to require the Company to either, at the
Company's election, (A) pay to the Trustee sufficient funds to redeem or defease all Bonds Deemed
Outstanding (to the extent not guaranteed as provided in clause (B) below), or (B) cause the Parents
to guarantee all Bonds Deemed Outstanding (to the extent the payment provided in clause (A) is not
made), or (C) both of (A) and (B), or (2) to purchase the Facility Interests from the Company. Upon
the taking of such action or the occurrence of such purchase, as the case may be, the Service
Agreement will terminate.

(iii) Change in Classification of Residue. The Authority may terminate the Service
Agreement if (1) as a result of a change in law, ash from the Facility is classified as hazardous waste,
which reclassification causes or caused the Total Disposal Cost to exceed the Total Disposal Cost
Cap, and (2) the Authority pays to the Company an amount equal to the sum of (A) Bonds Deemed
Outstanding, which amount shall be paid to the Trustee and applied to the redemption of such Bonds
Deemed Outstanding, and (B) Net Equity.

b. Termination Initiated by the Company.

(i) Authority Default. The Company may terminate the Service Agreement if there shall
have occurred certain defaults under the Service Agreement by the Authority.

c. Certain Consequences of Service Agreement Termination.

(1) Upon a termination of the Service Agreement described in paragraph a. (i) or
paragraph b. (i) above, the Company’s Lease Rental obligation under the Lease Agreement will
terminate.

(i1) Upon a termination of the Service Agreement described in clause (2) of
paragraph a. (ii) above, the Company’s Lease Rental obligation under the Lease Agreement will
terminate with respect to a principal amount of Bonds Deemed Outstanding equal-to the Facility
Interests Purchase Price, if (A) the Authority elects not to provide the funds for the redemption or
defeasance of such Bonds Deemed Outstanding or (B) if the Authority provides such funds and they
are applied to redeem or defease such Bonds Deemed Outstanding.

(iii) Except as otherwise provided above, upon the termination of the Service Agreement,
the application of funds provided by the Company or the Authority to redemption or defeasance of
all Outstanding Bonds shall terminate the Lease Rental payment obligation of the Company under the
Lease Agreement; provided, however, that a guarantee by the Parents of any such Outstanding Bonds
will not result in any such termination. L
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Book-Entry Only System

The information contained in this section concerning DTC and DTC'’s book-entry sysiem has been
obtained from materials furnished by DTC. None of the Authoritv, SCRRRA, the Company, BFI, Duke Capital
or the Underwriter make any representation or warranty as 1o the accuracy or completeness of such
information.

DTC is a limited-purpose trust company organized under the New York Banking Law, a "banking
organization" within the meaning of the New York Banking Law, a member of the Federal Reserve System,
a "clearing corporation" within the meaning of the New York Uniform Commercial Code, and a "clearing
agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC
holds securities that its participants ("Participants”) deposit with DTC. DTC also facilitates the settlement
among Participants of securities transactions, such as transfers and pledges, in deposited securities through
electronic computerized book-entry changes in Participants’ accounts, thereby eliminating the need for physical
movement of securities certificates. Direct Participants include securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations (the "Direct Participants"). DTC is owned
by a number of its Direct Participants and by the New York Stock Exchange, Inc., the American Stock
Exchange, Inc., and the National Association of Securities Dealers, Inc. Access to the DTC system is also
available to others such as securities brokers and dealers, banks, and trust companies that clear through or
maintain a custodial relationship with a Direct Participant, either directly or indirectly ("Indirect Participants”).
The rules applicable to DTC and its Participants are on file with the Securities and Exchange Commission.

Purchases of 1998 Series A Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the 1998 Series A Bonds on DTC’s records. The ownership
interest of each actual purchaser of each 1998 Series A Bond ("Beneficial Owner”) is in turn to be recorded
on the Direct and Indirect Participants’ records. Beneficial Owners will not receive written confirmation from
DTC of their purchase, but Beneficial Owners are expected to receive written confirmation providing details
of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the 1998
Series A Bonds are to be accomplished by entries made on the books of Participants acting on behalf of
Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests in
1998 Series A Bonds except in the event that use of the book-entry system for the 1998 Series A Bonds is
discontinued. :

To facilitate subsequent transfers, all 1998 Series A Bonds are registered in the name of DTC’s
partnership nominee, Cede & Co. The deposit of 1998 Series A Bonds with DTC and their registration in
the name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the 1998 Series A Bonds; DTC’s records reflect only the identity of the Direct
Participants to whose accounts such 1998 Series A Bonds are credited, which may or may not be the
Beneficial Owners. The Participants will remain responsible for keeping account of their holdings on behalf
of their customers. ,

Conveyance of notices and other communications by DTC to Direct Participants and by Direct
Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them,
subject to any statutory or regulatory requirements as may be in effect from time to time.

Redemption notices and notices of mandatory tender for purchase shall be sent to Cede & Co. If less
than all of the 1998 Series A Bonds of any series are being redeemed or purchased,. DTC’s practice is to
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determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed or
purchased.

Neither DTC nor Cede & Co. will consent to vote with respect to 1998 Series A Bonds. Under its
usual procedures, DTC mails an Omnibus Proxy to the Authority as soon as possible after the record date.
The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose
accounts the 1998 Series A Bonds are credited on the record date (identified in a listing attached to the
Omnibus Proxy).

Principal, interest and purchase price payments on the 1998 Series A Bonds will be made to DTC.
DTC’s practice is to credit Direct Participants’ accounts on the payable date in accordance with their
respective holdings shown on DTC’s records unless DTC has reason to believe that it will not recetve payment
on the payable date. Payments by Participants to Beneficial Owners will be governed by standing instructions

"and customary practices, as is the case with securities held for the accounts of customers in bearer form or

registered in "street name”, and will be the responsibility of such Participant and not of DTC, the Bond
Trustee, the Paying Agent or the Authority, subject to any statutory or regulatory requirements as may be in
effect from time to time. Payment of principal, interest and purchase price to DTC is the responsibility of
the Paying Agent, disbursement of such payments to Direct Participants shall be the responsibility of DTC,
and disbursement of such payments to the Beneficial Owners shall be the responsibility of Direct and Indirect
Participants.

DTC may discontinue providing its services as securities depository with respect to the 1998 Series A
Bonds at any time by giving reasonable notice to the Authority or the Bond Trustee. Under such
circumstances, in the event that a successor securities depositary is not obtained, certificates for the 1998
Series A Bonds are required to be printed and delivered.

The Authority may decide to discontinue use of the system of book-entry transfers though DTC (or
a successor securities depository). In that event, certificates for the 1998 Series A Bonds will be printed and
delivered.

For every transfer and exchange of a beneficial ownership interest in the 1998 Series A Bonds, a
Beneficial Owner may be charged a sum sufficient to cover any tax, fee or other governmental charge that
may be imposed in relation thereto.

NONE OF THE AUTHORITY, SCRRRA, THE COMPANY, BFI, DUKE CAPITAL OR THE
UNDERWRITER WILL HAVE ANY RESPONSIBILITY OR OBLIGATION TO PARTICIPANTS, OR THE
PERSONS FOR WHOM THEY ACT AS NOMINEES WITH RESPECT TO THE PAYMENTS TO OR THE
PROVIDING OF NOTICE FOR THE DIRECT PARTICIPANTS, THE INDIRECT PARTICIPANTS, OR
THE BENEFICIAL OWNERS OF THE 1998 SERIES A BONDS. NO ASSURANCES CAN BE
PROVIDED THAT IN THE EVENT OF BANKRUPTCY OR INSOLVENCY OF DTC, A DIRECT
PARTICIPANT OR AN INDIRECT PARTICIPANT THROUGH WHICH A BENEFICIAL OWNER HOLDS
AN INTEREST IN THE 1998 SERIES A BONDS, PAYMENT WILL BE MADE BY DTC, THE DIRECT
PARTICIPANT OR THE INDIRECT PARTICIPANT ON A TIMELY BASIS. '

SO LONG AS CEDE & CO., AS NOMINEE OF DTC, IS THE REGISTERED OWNER OF ALL
OF THE 1998 SERIES A BONDS, REFERENCES HEREIN TO THE BOND OWNERS OR REGISTERED
OWNERS OF THE 1998 SERIES A BONDS SHALL MEAN CEDE & CO. AND SHALL NOT MEAN THE
BENEFICIAL OWNERS. THEREFORE, THE PROVISIONS IN THIS OFFICIAL STATEMENT
SUMMARIZING THE TERMS OF PAYMENT AND REDEMPTION OF THE 1998 SERIES A BONDS,
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THE REQUIREMENTS OF NOTICE TO BOND OWNERS AND RIGHTS OF BOND OWNER CONSENT
SHALL APPLY TO CEDE & CO., AS BOND OWNER.

SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS
Special Obligations

The Bonds, including the 1998 Series A Bonds, are special obligations of the Authority secured by
and payable solely from the revenues and other sources pledged therefor under the Indenture, the Lessee
Guaranty and Security Agreement, the Mortgage Deed and the SCRRRA Pledge and Security Agreement,
including (i) Lease Rentals payable by the Company under the Lease Agreement in an amount such that the
Trustee shall have on deposit in the Debt Service Fund an amount sufficient to pay when due, the principal
of, premium, if any, and interest on the Bonds (other than, as long as the Authority is obligated to pay the
Service Fee pursuant to the Service Agreement, Bonds Allocable to Authority Purposes), the payment of which
Lease Rentals are supported by the Parents under the Company Support Agreement; (ii) amounts in the Funds
and Accounts held under the Indenture, including the Special Capital Reserve Fund, and investment earnings
on the foregoing; (iii) Revenues derived by the Company from the operation of the Facility, including the
Service Fee payable by the Authority under the Service Agreement, and Revenues received under the Energy
Sales Agreement; (iv) certain Revenues derived by the Authority and SCRRRA from the operation of the
System, including Service Payments received from the Participating Municipalities under the Municipal
Service Agreements; and (v) all right, title and interest of the Authority in and to the Company Support
Agreement.

Special Capital Reserve Fund

Pursuant to the Act, the Authority has established under the Indenture a Special Capital Reserve Fund
for the Bonds, including the 1998 Series A Bonds. The Indenture provides that Bonds (other than
Subordinated Bonds) shall not be issued unless there is on deposit in the Special Capital Reserve Fund
established by the Indenture an amount equal to the Special Capital Reserve Fund Requirement, which is equal
to the maximum amount of principal, Sinking Fund Installment and interest maturing and becoming due on
outstanding Bonds (other than Subordinated Bonds) on scheduled maturity and payment dates in the year in
which such computation is made or in any single succeeding calendar year. If at any time any interest on the
Bonds (other than Subordinated Bonds) or the principal, Redemption Price or any Sinking Fund Installment
therefor has become due and payable and payment thereof in full has not been made or provided for, the
Trustee under the Indenture shall withdraw from the Special Capital Reserve Fund, to the extent moneys are
available therein, an amount which together with other amounts available for such payment shall be sufficient
to provide for such payment in full.

The Act states that:

"On or before December first, annually, there is deemed to be appropriated from the state
general fund such sums, if any, as shall be certified by the chairman of the authority to the secretary
of the office of policy and management and treasurer of the state, as necessary to restore each such
special capital reserve fund to the amount equal to the required minimum capltal reserve of such fund
and such amounts shall be allotted and paid to the authority”. .= ™ Br
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In the opinion of Bond Counsel, such appropriation and payment from the general fund of the State
does not require further legislative approval. Events of Default under the Indenture include (i) the failure or
refusal of the Authority to comply with the provisions of the Act regarding such certification and (ii) the
failure of the State to allot or pay in full the amounts so certified to the Authority prior to the second day
succeeding the final adjournment of the first session of the General Assembly of the State convening after such
certification shall have been made.

The Act further provides that the manner in which certain amounts shall be deemed appropriated from
the State general fund to restore the Special Capital Reserve Fund to the Special Capital Reserve Fund
Requirement may constitute a portion of the contract of the Authority with the Owners of the Bonds (other
than Subordinated Bonds). The pledges and covenants made in the Indenture, including those relating to the
Special Capital Reserve Fund, are for the equal and ratable bencfit and security of the Owners of all Bonds
(other than Subordinated Bonds).

In addition to the Authority, the Connecticut Housing Finance Authority, the Connecticut
Development Authority, the Connecticut Higher Education Supplemental Loan Authority and the Connecticut
Health and Educational Facilities Authority are authorized to issue and have issued bonds secured by special
capital reserve funds for which amounts may be deemed appropriated from the State’s general fund under
similar circumstances. To date, no authority has certified any deficiency in any such special capital reserve
fund to the State.

In connection with the issuance of its bonds, the State is subject to continuing secondary disclosure
requirements promulgated by the Securities Exchange Commission. Reference is made to annual financial
and other information regarding the State which is filed with and can be obtained from the same nationally
recognized municipal securities information repositories (each a "NRMSIR") whose addresses are listed in
Exhibit A to the Continuing Disclosure Agreement that will be executed in connection with the delivery of
the 1998 Series A Bonds. See "Form of Continuing Disclosure Agreement” in Appendix 1.

Covenants as to Special Capital Reserve Fund

The Authority has covenanted in the Indenture that it shall at all times maintain the Special Capital
Reserve Fund and do and perform or cause to be done and performed each and every act and thing with
respect to the Special Capital Reserve Fund required to be done or performed by or on behalf of the Authority
or the Trustee under the terms and provisions of the Indenture or of the Act.

The Authority has further covenanted in the Indenture that it shall cause its Chairman annually on or
before December 1 of each year, to make and deliver to the Secretary of the Office of Policy and Management
and the Treasurer of the State his certificate stating such sum, if any, as is necessary to restore the Special
Capital Reserve Fund to an amount equal to the Special Capital Reserve Fund Requirement and requesting
that such sum be paid directly to the Trustee for the account of the Authority for deposit in the Special Capital
Reserve Fund. The Authority is required to cause all moneys due the Authority from the State in accordance
with the provisions of the Act pursuant to any such certification to be paid directly to the Trustee for deposit
to the Special Capital Reserve Fund. o
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Non-Recourse to the State or any Municipality Thereof

The 1998 Series A Bonds do not constitute a debt or liability of the State or any municipality thereof,

. including the Participating Municipalities, or constitute bonds issued or guaranteed by the State within the

meaning of Section 3-21 of the Connecticut General Statutes. Neither the State nor any municipality therein
is obligated to pay, and neither the faith and credit nor the taxing power of the State or any municipality
therein is pledged to the payment of the principal of, premium, if any, or Sinking Fund Installments or interest
on the 1998 Series A Bonds. The Authority has no taxing or assessing power.

Non-Recourse to General Partners or Parents

The Bonds, and the obligations of the Company under the Lease Agreement and the Lessee Guaranty
and Security Agreement, do not constitute a debt of BFI Energy Systems of Southeastern Connecticut, Inc.,
Air Products REF-FUEL of Connecticut (S.E), Inc., BFI Energy Systems of Southeastern Connecticut Limited
Partnership or Air Products Ref-Fuel of Southeastern Connecticut L.P. (the "General Partners") or of the
Parents. Satisfaction of the rental obligations of the Company under the Lease Agreement shall be solely from
the separate assets and property of the Company. The liability of any of the General Partners of the Company
with respect to the Company’s obligations under the Lease Agreement or the Lessee Guaranty and Security
Agreement is limited to their respective interests in the separate assets and property of the Company and any
unpaid capital contributions required by the Partnership Agreement between the General Partners (the
"Partnership Agreement"), and no recourse shall be had in the event of any non-performance by the Company
of any such obligations to: (i) any assets or properties of the General Partners other than the respective
interests of the General Partners in the separate assets and properties of the Company and any unpaid capital
contributions required by the Partnership Agreement; (ii) any assets of the Parents except to the extent
provided in the Company Support Agreement, pursuant to which, under certain circumstances as set forth in
the Indenture and the Service Agreement, any or all of the Outstanding Bonds may be guaranteed by either
Parent (or severally by both Parents, each to the extent of 50% of the principal of and interest on the
Outstanding 1998 Series A Bonds) in lieu of payment in full by the Company of the Bonds, or (iii) to the
extent such non-recourse is permitted by law, any of the officers, directors or stockholders of the Parents, any
of the officers or directors of the General Partners or any officers or employees of the Company.

Lease Agreement

The Company was established for the sole purpose of constructing, owning and operating the Facility.
Under the Lease Agreement, to the extent not available from other sources therefor, the Company is obligated
to pay Lease Rentals in an amount equal to the principal of, Sinking Fund Installments for, premium, if any,
and interest on the Bonds (other than, as long as the Authority is obligated to pay a Service Fee under the
Service Agreement, Bonds Allocable to Authority Purposes) and all amounts required to restore the Special
Capital Reserve Fund to the Special Capital Reserve Fund Requirement, less amounts available for such
payments under the Indenture. The Lease Rentals payable by the Company under the Lease Agreement are
expected to be derived, in part from Service Fees paid by the Authority under the Service Agreement for the
Company’s operation of the Facility as provided in the Service Agreement, from revenues received from the
sale of energy produced at the Facility, and, if required, from amounts received from the Parents pursuant
to the Company Support Agreement. The obligation of the Company to pay Lease Rentals is absolute and
unconditional, provided that it shall terminate: (i) upon termination of the Service Agreement at the
Company’s option due to certain events of default or non-performance by the Authority or failure of the
Authority to provide Special Capital Reserve Fund protection for Additional Bonds (which are not
Subordinated Bonds) to the extent required by the Service Agreement, (ii) upon termination of the Service
Agreement, at the Authority’s option, in the event of certain Uncontrollable Circumstances or (iii) upon
termination of the Service Agreement, at the Authority’s option, due to certain events of default or
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non-performance by the Company and the exercise by the Authority of its option to purchase the Facility
interests (provided that, in the case of (iii), such termination of the Company’s Lease Rental payment
obligation under the Lease Agreement with respect to Bonds Deemed Outstanding as provided in the Service
Agreement shall occur only to the extent of the Facility Interests Purchase Price).

Lessee Guaranty and Security Agreement and Mortgage Deed

Pursuant to a Lessee Guaranty and Security Agreement, the Company will, among other things, (i)
guarantee the payment of the principal of, premium, if any, and interest on the 1998 Series A Bonds when
and as the same shall come due and payable, whether at the stated maturity thereof, by acceleration,
redemption or otherwise, except that the scope of such payment obligation of the Company is only to the
extent that the Company is otherwise required to pay Lease Rentals under the Lease Agreement (but excluding
any disaffirmance or avoidance of such Lease Rental obligation by reason by any bankruptcy or similar
proceedings affecting the Company), and (i) pledge, assign and grant a security interest to the Trustee in all
of the Company’s right, title and interest in the Lessee Collateral (which includes generally, among other
things, its interest in the Service Agreement, the Energy Sales Agreement and the Facility). Pursuant to the
Mortgage Deed, the Company will mortgage to the Trustee all of the Company's right, title and interest in
and to the real property contained in the Facility.

The Company Support Agreement

The Parents will each be obligated, pursuant to the Company Support Agreement, to provide on a
several basis (each to the extent of one-half of the total obligations) amounts required by the Company in order
to perform certain of its obligations under the Service Agreement and the Lease Agreement, subject to certain
limitations and exceptions. In general, the principal Company obligations supported in this manner are: (i) the
payment of periodic Lease Rentals under the Lease Agreement, (ii) the funding of any excess of the
Company’s monthly Operation and Maintenance Expense over the Base Operating Cost, (iii) the Company’s
obligation in respect of a limited amount of Pro Rata Equity Capital required to implement plans for the
financing of Capital Projects and (iv) in circumstances where the Company is required to cause the Bonds to
be redeemed or defeased, the funding of such redemption or defeasance.

The Company Support Agreement will terminatc upon the earliest of (i) the occurrence of certain
bankruptcy events with respect to Participating Municipalities controlling more than 50% of the Guaranteed
Tonnage resulting in an alteration of the obligations of the Authority and the Company under the Service
Agreement which is materially adverse to the Company, (ii) the giving by the Company of notice of
termination of the Service Agreement because of a default or Authority non-performance, (iii) the Company
Release Date or (iv) the giving of notice by the Authority of the exercise of its right to terminate the Service
Agreement due to the occurrence of Uncontrollable Circumstances or as a result of the reclassification of
Residue as Hazardous Waste. S

The Company Support Agreement will also terminate (i) with respect to a Parent which has executed
a Corporate Guaranty Agreement covering 50% of the Outstanding Bonds or (ii) with respect to both Parents
if a Parent has executed a Corporate Guaranty Agreement covering 100% of the Outstanding Bonds. If the
Company Support Agreement has not earlier been terminated as described above, it will continue until there
are no Bonds Outstanding and the Company’s obligations under the Service Agreement and the Lease
Agreement have been fully discharged. :
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The Parent Undertaking

Each Parent will be obligated under the Parent Undertaking to (a) provide the Company Support
Agreement or an equally creditworthy letter of credit, guaranty or other credit support for up to $15.000,000
principal amount (for an aggregate total of up to $30,000,000 amount for both Parents) of Bonds issued to
finance capital improvements to remedy the causes or effects of Uncontrollable Circumstances on the Facility
and (b) contribute one-half of the funds required for the Company to pay the Authority for overpayments of
the Service Fee, as determined upon the annual reconciliation of the Service Fee obligation and after the final
stated maturity of the Bonds, and to make certain advances to the Trustee on the Authority’s behalf.

If the Authority terminates the Service Agreement due to a Company default, each Parent is obligated
under the Parent Undertaking to support performance of the Company's obligation under the Service
Agreement to pay up to $2,000,000 to the Authority, by each contributing equity capital of up to $1,000,000.

The support obligations of a Parent shall not be enlarged by the failure of the other Parent to make
timely payment of amounts which it is obligated to pay in respect of such other Parent’s support obligations.

 The Parent Undertaking shall terminate upon the occurrence of the same events (and shall terminate
as to a Parent executing a guarantee in the same manner) that would cause a termination of the Company
Support Agreement (or a termination of such agreement as to such Parent). See "The Company Support
Agrcement” above.,

If the Parent Undertaking has not sooner been terminated as described above, it shall continue until
there are no Bonds Outstanding and the Company’s obligations under the Service Agreement and the Lease
Agreement have been fully discharged.

SCRRRA Pledge and Security Agreement

Pursuant to a SCRRRA Pledge and Security Agreement, SCRRRA will, among other things, grant
a sccurity interest to the Trustee in all right, title and interest of SCRRRA in and to the Service Agreement,
the Municipal Service Agreements, all Revenues derived from the Municipal Service Agreements, the Site
Lease Agreement and the Bridge and Management Agreement, except to the extent any of the foregoing have
been previously assigned.

Additional Bonds

As of the date of issuance and delivery of the 1998 Series A Bonds, the Authority is expected to have
the following bonds outstanding that will be secured on a parity with the 1998 Series A Bonds: $2,520,000
Resource Recovery Revenue Bonds (American REF-FUEL Company of Southeastern Connecticut Project -
1988 Series A), maturing on November 15, 1998 and $3,235,000 Resource Recovery Revenue Bonds
(American REF-FUEL Company of Southeastern Connecticut Project - 1989 Series A), maturing
November 15, 1998 through November 15, 2011, The Indenture also permits the issuance of one or more

-series of Additional Bonds on a parity with such Outstanding Bonds or as Subordinated Bonds. Each series

of Additional Bonds issued pursuant to and secured by the Indenture shall, except for Subordinated Bonds,
be equally and ratably secured under the Indenture with all Ouistanding Bonds and other Additional Bonds,
if any, except for Subordinated Bonds, without preference, priority or distinction of any of the Bonds or
Additional Bonds over any other Bonds or Additional Bonds except as expressly provided in or permitted by
the Indenture. :
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Substitution of Security

The Indenture provides that under the circumstances set forth below, all liens, pledges and
encumbrances on the Facility, the Lessee’s Revenues, the Lessee Collateral and other security pledged
pursuant to the Indenture (other than the SCRRRA Pledge and Security Agreement, any Corporate Guaranty
Agreement and the Funds and Accounts created under the Indenture including, without limitation, the Special
Capital Reserve Fund). the Lessee Guaranty and Security Agreement and the Mortgage Deed shall terminate
and be discharged, provided that, in the case of an event described in clause a below, the Lease Agreement
may be amended to delete certain security rights of the Trustee with respect to the Facility, and the guaranty
provisions and certain limited security provisions of the Lessee Guaranty and Security Agreement shall
survive:

a. if either (i) one Paremt shall have executed a Corporate Guaranty Agreement
unconditionally guaranteeing 100% of the principal of and interest on the Outstanding Bonds and the
Redemption Price, if any, thereof upon any redemption requested by the Parent or (ii) one Parent
shall have executed a Corporate Guaranty Agreement guaranteeing 50% of the principal of and
interest on the Outstanding Bonds and the Redemption Price, if any, thereof upon any redemption
requested by the Parent and the other Parent shall have made payments in an amount sufficient to
redeem the balance of the Outstanding Bonds, or (iii) both Parents shall have executed Corporate
Guaranty Agreements unconditionally guaranteeing 100% of the principal of and interest on the
Outstanding Bonds and the Redemption Price, if any, thereof upon any redemption requested by a
Parent; or

b. the Company is excused from paying Leasc Rentals pursuant to the Lease Agreement.

The Indenture also provides that the security interest created by the SCRRRA Pledge and Security
Agreement will terminate and be discharged upon a termination of the Service Agreement for Company fault,
if the Authority does not elect to purchase the Facility Interests.

THE MBIA INSURANCE CORPORATION INSURANCE POLICY

The following information has been furnished by MBIA Insurance Corporation (the "Insurer") for use
in this Official Statement. Reference is made to Appendix L for a specimen of the Insurer’s policy.

The Insurer's policy unconditionally and irrevocably guarantees the full and complete payment
required to be made by or on behalf of the Authority to the Paying Agent or its successor of an amount equal
to (i) the principal of (either at the stated maturity or by an advancement of maturity pursuant to a mandatory
sinking fund payment) and interest on, the 1998 Series A Bonds as such payments shall become due but shall
not be so paid (except that in the event of any acceleration of the due date of such principal by reason of
mandatory or optional redemption or acceleration resulting from default or otherwise, other than any
advancement of maturity pursuant to a mandatory sinking fund payment, the payments guaranteed by the
Insurer’s policy shall be made in such amounts and at such times as such payments of principal would have
been due had there not been any such acceleration); and (ii) the reimbursement of any such payment which
is subsequently recovered from any owner of the 1998 Series A Bonds pursuant to a final judgment by a court
of competent jurisdiction that such payment constitutes an avoidable preference to such owner wnhm the
meaning of any applicable bankruptcy law (a "Preference”).
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The Insurer’s policy does not insure against loss of any prepayment premium which may at any time
be payable with respect to any 1998 Series A Bond. The Insurer’s policy does not under any circumstance,
insure against loss relating to: (i) optional or mandatory redemptions (other than mandatory sinking fund
redemptions); (ii) any payments to be made on an accelerated basis; or (iii) any Preference relating to (i) or
(ii) above. The Insurer’s policy also does not insure against nonpayment of principal of or interest on thic 1998
Series A Bonds resulting from the insolvency, negligence or any other act or omission of the Paying Agent
or any other paying agent for the 1998 Series A Bonds.

Upon receipt of telephone or telegraphic notice, such notice subsequently confirmed in writing by
registered or certified mail, or upon receipt of written notice by registered or certified mail, by the Insurer
from the Paying Agent or any owner of a 1998 Series A Bond the payment of an insured amount for which
is then due, that such required payment has not been made, the Insurer on the due date of such payment or
within one business day after receipt of notice of such nonpayment, whichever is later, will make a deposit
of funds, in an account with State Street Bank and Trust Company, N.A., in New York, New York, or its
successor, sufficient for the payment of any such insured amounts which are then due. Upon presentment and
surrender of such 1998 Series A Bonds or presentment of such other proof of ownership of the 1998 Series A
Bonds, together with any appropriate instruments of assignment to evidence the assignment of the insured
amounts due on the 1998 Series A Bonds as are paid by the Insurer, and appropriate instruments to effect the
appointment of the Insurer as agent for such owners of the 1998 Series A Bonds in any legal proceeding
related to payment of insured amounts on the 1998 Series A Bonds, such instruments being in a form
satisfactory to State Street Bank and Trust Company, N.A., State Street Bank and Trust Company, N.A. shall
disburse to such owners or the Paying Agent payment of the insured amounts due on such 1998 Series A
Bonds, less any amount held by the Paying Agent for the payment of such insured amounts and legally
available therefor.

The Insurer is the principal operating subsidiary of MBIA Inc., a New York Stock Exchange listed
company ("MBIA Inc.”). MBIA Inc. is not obligated to pay the debts of or claims against the Insurer. The
Insurer is domiciled in the State of New York and licensed to do business in and subject to regulation under
the laws of all 50 states, the District of Columbia, the Commonwealth of Puerto Rico, the Commonwealth
of the Northern Mariana Islands, the Virgin Islands of the United States and the Territory of Guam. The
Insurer has two European branches, one in the Republic of France and the other in the Kingdom of Spain.
New York has laws prescribing minimum capital requirements, limiting classes and concentrations of
investments and requiring the approval of policy rates and forms. State laws also regulate the amount of both
the aggregate and individual risks that may be insured, the payment of dividends by the Insurer, changes in
control and transactions among affiliates. Additionally, the Insurer is required to maintain contingency reserves
on its liabilities in certain amounts and for certain periods of time.

Effective February 17, 1998, MBIA Inc. acquired all of the outstanding stock of Capital Markets
Assurance Corporation ("CMAC"), a New York domiciled financial guarantee insurance company, through
a merger with its parent CapMAC Holdings Inc. Pursuant to a reinsurance agreement, CMAC has ceded all
of its net insured risks, as well as its unearned premiums and contingency reserves, to the Insurer and the
Insurer has reinsured CMAC’s net outstanding exposure. MBIA Inc. is not obligated to pay the debts of or
claims against CMAC.

As of December 31, 1996 the Insurer has admitted assets of $4.4 billion (audited), total liabilities of
$3.0 billion (audited), and total capital and surplus of $1.4 billion (audited) determined in accordance with
statutory accounting practices prescribed or permitted by insurance regulatory authorities. As of September
30, 1997, the insurer had admitted assets of $5.1 billion (unaudited), total liabilities of $3.4 billion
(unaudited), and total capital and surplus of $1.7 billion (unaudited) determined in accordance with statutory
accounting practices prescribed or permitted by insurance regulatory authorities.
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Furthermore, copies of the Insurer’s year end financial statements prepared in accordance with
statutory accounting practices are available without charge from the Insurer. A copy of the Annual Report on
Form 10-K of MBIA Inc. is available from the Insurer or the Securities and Exchange Commission. The
address of the Insurer is 113 King Street. Armonk, New York 10504. The telephone number of the Insurer
is (914) 273-4545.

Moody's Investors Service, Inc. rates the claims paying ability of the Insurer and CMAC "Aaa”.

Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc., rates the claims
paying ability of the Insurer and CMAC "AAA".

Fitch IBCA. Inc. (formerly known as Fiich Investors Service, L.P.) rates the claims paying ability
of the Insurer "TAAA". (CMAC has not requested a rating from Fitch IBCA, Inc.)

Each rating of the Insurer should be evaluated independently. The ratings reflect the respective rating
agency’s current assessment of the creditworthiness of the Insurer and its ability to pay claims on its policies
of insurance. Any further explanation as to the significance of the above ratings may be obtained only from
the applicable rating agency.

The above ratings are not recommendations to buy, sell or hold the 1998 Series A Bonds, and such
ratings may be subject to revision or withdrawal at any time by the rating agencies. Any downward revision
or withdrawal of any of the above ratings may have an adverse effect on the market price of the 1998 Series A
Bonds. The Insurer does not guaranty the market price of the 1998 Series A Bonds nor does it guaranty that
the ratings on the 1998 Series A Bonds will not be revised or withdrawn.

This policy is not covered by the Connecticut Insurance Guaranty Association specified in Section 7
of the Connecticut Financial Guaranty Act.

THE AUTHORITY

The Authority is a body politic and corporate. created by the Act as a public instrumentality and
political subdivision of the State. The Authority’s primary purpose is to provide solid waste facilities and
solid waste management services pursuant to contracts with municipalities, regions and persons at such
facilities on a self-sustaining basis. The State established the Authority in 1973 to develop a short-term and
long-term comprehensive plan of solid waste disposal and to conserve and preserve Connecticut’s
environment. The Authority is not a department, institution or agency of the State.

Under the Act, the Authority has responsibility for implementing solid waste disposal and resources
recovery systems and facilities throughout the State in accordance with the State Solid Waste Management Plan
established by DEP pursuant to Section 22a-228 of the Connecticut General Statutes, as amended (the "State
Plan"). The Authority may implement the purposes of the Act by providing solid waste disposal services
utilizing private industry and producing sufficient revenues to support the Authority and its projects on a
self-sustaining basis. To accomplish its purposes and within the limitations of the State Plan, the Authority
is empowered to determine the location of and construct solid waste management projects, to own, operate
and maintain waste management projects and make provisions for their management, to contract with
municipal and regional authorities and State agencies to provide waste management services and to plan,
design. construct. manage. operate and maintain solid waste disposal and processing facilities on their behalf.
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In order to discharge its responsibilities and accomplish the purposes and exercise the powers mentioned
above, the Authority is authorized to issue and sell its bonds and notes including the 1998 Series A Bonds.

The Authority is governed by a board of thirteen directors. The Secretary of the Office of Policy and
Management, the Commissioner of Transportation and the Commissioner of Economic Development of the
State are ex-officio directors. Four additional directors are appointed by the Governor and of such four
members, two shall be first selectmen, mayors or managers of Connecticut municipalitics, one from a
municipality with a population of less than fifty thousand and one from a municipality with a population of
more than fifty thousand, and two shall be without official governmental office or status but with extensive
! -l experience in municipal or corporate finance, business or industry. Not more than two of the
-' ..~ weoointees can be from the same political party. The Chairman of the Authority is designated by
i« Govee - ith the advice and consent of both houses of the general assembly. The remaining six directors
are selected us follows: two are appointed by the president pro tempore of the State Senate, two are appointed
by the Speaker of the State House of Representatives, one is selected by the Minority Leader of the State
Senate and onc is selected by the Minority Leader of the State House of Representatives. The directors of
the Authority serve without pay. The names of the directors of the Authority and their positions or affiliations
are as follows:

22




I

i
e
W
oy

Date of
Appointment
Name or Reappointment Position Occupation
James F. Abromaitis September 26, Chairman and Commissioner of Economic and Community
1997 Ex-Officio Development
Director
Richard O. Belden January 13, 1997 Director State Representative, Ombudsman/Real
Estate Manager, Sikorsky Aircraft Corp.
John C. Chapin, Jr. January 1, 1997 Director Director of Business Development, Tunxis
Management Company
Kathleen Collins January 13, 1997 Director Retired Teacher
Gary F. Flynn January 13, 1997 Director Director of Marketing and Communications,
Greater Hartford Chamber of Commerce
Michael W. Kozlowski ~ October 18, 1996 Ex-Ofticio Secretary, Office of Policy and Management
Director
Frank N. Nicastro January 1, 1997 Director Mayor of Bristol, Connecticut
Edward B. St. John January 1, 1997 Director First Selectman of Middlebury, Connecticut
Bernard Schilberg May 15, 1995 Director Executive Vice President, Schilberg
Integrated Metals Corp.
Bernard Sullivan January 27, 1997 Director Chief of Staff to the Speaker of the House of
Representatives
James Sullivan February 1, 1997 Ex-Officio Commissioner of Transportation
Director
Theodore T. Tansi January 1, 1997 Director Consultant
Louis Timolat January 13, 1997 Director Vice President, Falls Village Sawmill, Inc.

The Act provides that members of the Authority board may designate representatives to perform their
duties in their absence. The Act provides for the appointment of additional ad hoc directors to represent
facilities operated by the Authority, who shall vote only on matters concerning the resource recovery facility
with reference to which they were appointed. Each facility is to be represented by two such ad hoc directors.
The ad hoc directors serving in connection with the System are Milton Suzich and Thomas Rylander.

The Authority maintains offices at 179 Allyn Street, Hartford, Connecticut and its telephone number
is (860) 549-6390. Robert E. Wright is the Acting President of the Authority. He was appointed Acting
President on January 16, 1997 and prior to serving as Acting President had served as Executive Vice President
and General Counsel since 1992. In addition to the Acting President, the Authority has a legal and technical
staff, an operations staff and a finance and administrative staff. The Authority has continuing arrangements
for professional advice with independent certified public accountants.
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Information extracted from the audited financial statements of the Authority is included as
Appendix E hereto.

SCRRRA

SCRRRA was created in 1985 through the adoption of a joint resolution of the Participating
Municipalities. In May 1994, the municipality of Preston became an additional member of SCRRRA. In
December 1996, the municipalities of Guilford and Madison became additional members of SCRRRA.
SCRRRA is governed by a board which consists of representatives of each of the fourteen member
municipalities. Voting is weighted according to the population of each municipality as of the last census.
SCRRRA maintains its offices at the Facility and its telephone number is (860) 887-9643. Gerald Tyminski
is the Executive Director of SCRRRA, a position he has held since November 1995. In addition to the
Executive Director, the operations staff includes an accountant, an administrative assistant and a recycling
coordinator. SCRRRA has continuing arrangements for professional advice with legal counsel, an engineering
firm and an independent certified accountant.

Under the Municipal Service Agreements, the Participating Municipalities are required to pay the net
costs of operating the System, including debt related thereto. SCRRRA is responsible for ensuring that the
Participating Municipalities and other municipalities under contract to SCRRRA make timely payments under
their contracts.  SCRRRA also monitors the operations of the Facility and contracts for the operation of the
ash landfill in Montville, Connecticut.

The audited financial statements for SCRRRA for the years ended June 30, 1997 and June 30, 1996
are included in Appendix F hereto.

THE COMPANY

The Company is a Connecticut general partnership indirectly owned 50 percent by BFI. and 49.9
percent by DUR. DUR is indirectly owned 65 percent by Duke Capital and 35 percent by UAE. DUR has
an option to acquire the 0.1 percent interest in the Company that is indirectly owned by Air Products and
Chemicals, Inc. ("APCI"). The Company was established for the sole purpose of designing, constructing and
operating the Facility and engaging in related activities. The Parents, pursuant to the Company Support
Agreement and the Parent Undertaking, have obligated themselves to support the performance of certain of
the Company’s obligations under the Service Agreement and the Lease Agreement, subject to the terms and
conditions set forth therein. ‘ ‘

The audited financial statements of the Company for the years ended September 30, 1997 and
September 30, 1996 are included as Appendix D hereto.
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