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This RESTRUCTURING PROPERTY SERVICING AGREEMENT, dated as of December 18, 2013, is
between Utility Debt Securitization Authority, a New Yeork public authority (the “Bond }ssuer”™), and the Long
Island Lighting Company, a New York corperation doing business under the name of LIPA (“LIPA™).

RECITALS

WHEREAS the Servicer is willing to service the Restructuring Property purchased from the Seller by the
Bond Issuer; and

WHEREAS the Bond Issuer, in connection with ownership of Restructuring Property, desires to engage the
Servicer o carry out the functions described herein.

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained and other

good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be
legalty bound hereby, the parties hereto agree as follows:

ARTICLE L
DEFINITIONS

Section 1.01. Definitions. Capitalized terms used but not otherwise defined herein have the meanings
assigned to them in Appendix A hereto.

Section 1.02. Other Definitional Provisions.

(a} “Agreement” means this Restructuring Property Servicing Agreement, together with all Exhibits,
Schedules, Appendices and Annexes hereto, as the same may be amended, supplemented or otherwise modified
from time to time.

{b) Non-capitalized terms used herein which are defined in the Statute, as the context requires, have
the meanings assigned to such terms in the Statute, but without giving effect to amendments to the Statute after the
date hereof which have a material adverse effect on the Bond Issuer or the Bondholders.

“{c) All terms defined in this Agreement shall have the defined meanings when used in any certificate
or other document made or delivered pursuant hereto unless otherwise defined therein.

(d) The words “hereof,” “herein,” “hereunder” and words of similar import, when used in this
Agreement, shall refer to this Agreement as a whole and not to any particular provision of this Agreement; Section,
Schedule, Exhibit, Appendix and Annex references contained in this Agreement are references to Sections,
Schedules, Exhibits, Appendices and Annexes in or to this Agreement unless otherwise specified; and the term

“Including™ shall mean “including without Hmitation.”
meluding: slpding withoul b

(e) The definitions contained in this Agreement are applicablc to the singular as well as the plural
forms of such terms and to the masculine as well as 1o the feminine and neuter forms of such terms.

ARTICLEIL
APPOINTMENT AND AUTHORIZATION

Section 2.01. Appointroent of Servicer; Acggptance of Appointment. The Bond Issuer hereby appoints the
Servicer, and the Servicer hereby accepts such appointment, to perform the Servicer’s obli galtons pursuant to this
Agreement on behalf of and for the benefit of the Bond Issuer in accordance with the terms of this Agreement. This
appointment and the Servicer’s acceptance thereof may not be revoked except in accordance with the eXpress terms
of this Agreement.
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Section 2.02. Authorization. With respect to all or any portion of the Restructuring Property, the Servicer
is hereby authorized and empowered by the Bond {ssuer to

{a) execute and deliver, on behalf of itself and/or the Bond Issuer, as the case may be, any and all
instruments, documents or notices, and

(b) on behalf of itself and/or the Bond Issuer, as the case may be, make any filing and participatc
in proceedings of any kind with any governmental authorities, including with the Authority.

The Bond Issuer shall execute and furnish the Servicer with such documents as have been prepared by the
Servicer for execution by the Bond Issuer, and with such other docurnents as may be in the Bond Issuer’s
possession, as the Servicer may determine to be necessary or appropriate to enable it to carry out its servicing and
administrative duties hereunder. Upon the Servicer’s written request, the Bond Issuer shall furnish the Servicer with
any powers of attoiney or other documents necessary or appropriate to enable the Servicer to carry out its duties
hereunder.

Section 2.03. Deminion and Control Over the Restructuring Property. Notwithstandin g any other
provision herein, the Bond Issuer shall have dominion and control over the Restructuring Property, and the Servicer,
in accordance with the terms hercof, is acting solely as the servicing agent and custodian for the Bond Issuer with
respect to the Restructuring Property and the Restructuring Property Documentation. The Servicer shall not take
any action with respect to the Restructuring Property that is not authorized by this Agreement or that shall impair the
rights of the Bond Issuer or the Bond Trustec in the Restructuring Property, in each case unless such action is
required by applicable law.

ARTICLE I11.
BILLING SERVICES

Section 3.01. Dutics of Servicer. The Servicer, as agent for the Bond Issuer, shall have the following

duties:

{a) Duties of Servicer Generally. The Servicer will manage, service, administer and make collections
in respect of the Charge. The Servicer's duties will include:

(i) obtaining meter reads, calculating electricity usage and billing the Charge in accordance with
the Financing Order and collecting (from Customers and Third Parties, as applicable) all Charge Collections;

(ii} responding to inquities by Customers, Third Parties, the Authority, or any federa), local or
other State governmental authority with respect to the Charge;

(iii) delivering bills to customers and Third Parties, accounting for Charge Collections,
investigating and resolving delinguencies, processing and depositing collections, making periodic remittances and
furnishing periodic reports to the Bond Issuer, the Authority, the Bond Trustee and the Rating Agencies;

(1v) selling, as the agent for the Bond Issuer, as its interest may appeat, defaulted or written off
accounts in accordance with the Servicer's usual and customary practices for accounts of Customers for T&D Rates;

(v} taking action in connection with True-Up Adjustments as is set forth herein.

Anything to the contrary notwithstanding, the duties of the Servicer set forth in this A greement shall be
qualified in their entirety by the Statute, the Financing Order and any Authority Regulations, as in effect at the time
such duties are to be performed. Without limiting the generality of this Section 3.01(a), in furtherance of the
foregoing, the Servicer hereby agrees that it shall also have, and shall comply with, the duties and respensibilities set
forth in Annex 1 which, among other things, relate to data acquisition, usage and bill caleulation, billing, customer
service functions, collections, payment processing and remittance.
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{b} Notification of Laws and Regulations, The Servicer shall promptly notify the Bond Issuer, the
Authority, the Bond Trustee and the Rating Agencies in writing of any laws or Autherity Regnlations hereafter
promulgated that have a material adverse effect on the Servicer’s ability to perform its duties under this Agreement.

{c) Other Information. Upon the reasonable request of the Bond Issuer, the Authority, the
Administrator, the Bond Trustee, or any Rating Agency, the Servicer shall provide to the Boud Issuer, the Authority,
the Bond Trustee or the Rating Agencies, as the case may be, any public financial information in respect of the
Servicer, or any material information regarding the Restructuring Property to the extent it is reasonably available to
the Servicer, as may be reasonably necessary and permitied by law for the Bond Issuer, the Authority, the
Adruinistrator, the Bend Trustee or the Rating Agencies to monitor the Servicer’s performance hereunder. In
addition, so long as any of the Bonds of any Tranche are outstanding, the Servicer shall provide to the Bond Issuer,
the Authority, the Administrator and to the Bond Trustee, within a reasonable time after written request therefor, any
information available to the Servicer or reasonably obtainable by it that is necessary to calculate the Charge.

Section 3.02. Collection and Allocation of the Charpe.

(a) The Servicer shall use all reasonable efforts, consistent with its customary servicing procedures, to
collect all amounts owed in respect of the Charge as and when the same shall become due and shall follow such
collection procedures as it follows with respect to collection activities that the Servicer conducts for itself or others.
The Servicer shall not change the amount of or reschedule the due date of any scheduled payment of the Charge,
except as contemplated in this Agreement or as required by law or court or Authority Regulations: provided,
however, that the Servicer may take any of the foregoing actions to the extent that such action would be in
accordance with ifs customary billing and collection practices for T&D Rates. The Servicer shall enforce the
obligations of any Third Parties providing billing and collection services with respect to the Charge.

{b} As specified in the Statute and the Financing Order, any amounts received from. or on behalf of a
Customer that represent a partial payment of unpaid Charges and any other charges payable by the Customer will be
allocated pro rata between the Charges and such other charges unless the Customer specifics that a greater
proportion of such payment is to be alfocated to the Charges, except that such other charges shall be reduced by the
amount of any claims by such Customer of setoff, counterclaim, surcharge or defense for purposes of such
calculation.

Section 3.03. Transfer of Charge Collections.

(a) On each Business Day, commencing April 1, 2014, the Servicer shall calculate the total Charge
Collections estimated to have been received from or on behalf of Customers on such Business Day in respect of all
previously billed Charges which have been deposited in the Allocation Account and that are required to be remitted
from the Allocation Account to the Collection Account (the “Daily Remittance™). Each Daily Remittance shall be
calculated according to the procedures set forth in Annex 2 and shall be remitted as soon as reasonably practicable
but in any event no later than the second Business Day afier such payments are estimated to have been received
from the Custorers. Not later than 9:00 a.m New York time on each Business Day, the Servicer shall provide
writien notice to the Allecation Agent and the Bond Trustee of the amount that the Allocation Agent is required to
remit to the Collection Account on such date (i.e., the Daily Remittance). The Servicer shail also, promptly upon
receipt, remit to the Collection Account any other proceeds of the Collateral which it may have received from time
to time.

(b) The Servicer agrees and acknowledges that it holds all Charge Collections collected by it and any
other proceeds of the Collateral received by it for the benefit of the Bond Trustee and the Holders and that all such
amounts will be remitied to the Collection Account or the Allocation Account in accordance with this Section 3.3
and Section 3.1} without any surcharge, fee, offset, charge or other deduction except as set forth in clavse {c) below.
Except as set forth in clause (c} below, the Servicer further agrees not to make any claim to reduce its obligation to
refnit or cause to be remitted all Charge Collections collected by it or deposited in the Allocation Account,

(c) Within fifteen days prior to the date any Adjustment Notice is filed with the Authority, the

Servicer shall calculate the amount of any Remittance Shorifall or Excess Remittance for the Reconciliation Period,
as provided in Scction 6(d) of Annex 2. If a Remittance Shortfall exists, the Servicer shall cause the Allocation
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Agent to make a supplemental remittance from the Allocation Account to the Collection Account within two {2)
Business Days after such calculation. If an Excess Remittance exists, the Servicer shall cause such Excess
Remiltance to be corrected as soon as practicable by (i) reducing the amount of each Daily Remittance from the
Allocation Account until the balance of such Excess Remittance has been reduced to zero or (i) causing payment of
the amount of such Excess Remittance to the Servicer (for remittance to the LIPA Bond Trustee) from the General
Subaccount or the Excess Funds Subaccount, if necessary. The results of any such reconciliation shall be reported
in the next issued Monthly Servicer's Certificate.

(d) Unless otherwise directed to do so by the Bond Issuer, the Servicer shall be responsible for
selecting Eligible Investments in which the funds in the Collection Account shall be invested pursuant to Section
8.03 of the Indenture.

Section 3.04. Servicing and Maintenance Standards. The Servicer shall, on behalf of the Bond Issuer:

{a) manage, service, administer and make collections in respect of the Restructuring Property with
reasonable care and in material compliance with applicable law, including all applicable Authority Regulations,
using the same degree of care and diligence that the Servicer exercises with respect to billing and collection
activities that the Servicer conducts for itseif and others:

(b} follow customary standards, policies and procedures in performing its duties as Servicer that are
customary in the eleciric distribution industry;

(c) use all reasonable efforts, consistent with its customary servicing procedures, to enforce and
maintatn the Bond Issuer’s and the Bond Trustee’s rights in respect of the Restructaring Property;

(d) calculate Charges in compliance with the Statute and the Financing Order;
(e) nvoice Customers in accordance with the procedures set forth in Annex 2.

except where the failure to comply with any of the foregeing would not materiall y and adversely affect the Bond
Issuer's or the Bond Trustee's interest in the Restructuring Property. The Servicer shall follow such customary and
usual practices and procedures as it shall deem necessary or advisable in its servicing of the Restructuring Property,
which, in the Servicer's judgment, may include the taking of legal action pursuant to Section 3.10 or otherwise.
Notwithstanding the foregoing, the Servicer shall not change its customary and usual practices and procedures in
any maimer that would materially and adversely affect the Bond Issuer's or the Bond Trustec's interest in the
Restructuring Property unless it shall have provided the Rating Agencies with prior written notice.

Section 3.05. Servicer’s Certificates. The Servicer will provide to the Bond Issuer, the Authority and to
the Bond Trustee the statements and certificates specified in Annex 1.

Section 3.06. Apnual Statement as to Compliance. The Servicer shall deliver to the Bond Issuer, the
Authority, the Bond Trustee and each Rating Agency, on or before March 31 of each year beginning March 31,
2015 to and including March 31 succeeding the retiving of the Bonds, an Officer’s Certificate, stating that;

(a) a review of the activities of the Servicer (including any party to which the Servicer has
subcontracted services under this Agreement) during the preceding calendar year (or relevant portion thereof in the
case of the first such Officer's Certificate) and of its performance under this Agreement has been made under such
officer’s supervision, and

(b) to the best of such officers' knowledge, based on such review, the Servicer has fulfilled all its

obligations under this Agreement throughout such period or, if there has been a default in the fulfillment of any such
obligation, describing each such default and its status,

Section 3.07. Annual Independent Registered Public Accountants’ Report.
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{a) The Servicer shall cause a firm of Independent registered public accountants (which may provide
other services to the Servicer or its affiliates) to prepare annually, and the Servicer shall deliver aunually o the Bond
Issuer, the Bond Trustee, the Rating Agencies, and the Authority, on or before March 31 of each vear, commencing
with 2015 to and including the March 3 st succeeding the Final Maturity Date of the Bonds, a report addressed to
the Servicer (the “Annual Accountant’s Report™), which may be included as part of the Servicer’s customary
auditing activities, to the effect that such firm has performed certain procedures, agreed between the Servicer and
such accountants, in connection with the Servicer’s compliance with its obligations under this Agreement during the
preceding twelve months ended December 31 (o, in the case of the first Annual Accountant’s Report to be delivered
on or before March 31, 2015, the period of tine from the date of this Agreement until December 3 1, 2014),
identifying the results of such procedures and including any exceptions noted. In the event such accounting firm
requires the Bond Trustee or the Bond Issuer to agree or consent to the procedures performed by such firm, the Bond
Issuer shall direct the Bond Trustee in writing to s¢ agree; it being understood and agreed that the Bond Trustee will
deliver such letter of agreement or consent in conclusive reliance upen the direction of the Bond Issuer, and the
Bond Trustee will not make any independent inquiry or fuvestigation as to, and shall have no obligation or Hability
in respect of, the sufficiency, validity or correctness of such procedures,

(b} The Annual Accountant’s Report shall also indicate that the accounting frm providing such report is
independent of the Servicer in accordance with the New York Public Authotities Law or the Code of Professional
Ethics of the American Justitute of Certified Public Accountants, as then in effect,

Section 3.08. Restructuring Property Documentation. To assure uniform quality in servicing the
Restructuring Property and to reduce administrative costs, the Servicer shall keep on file, in accordance with its
customary procedures, all Restructuring Property Documentation, it being understood that the Servicer is acting
solely as the servicing agent and custodian for the Bond Issuer with respect to the Restructuring Property
Documentation.

Section 3.09. Computer Records: Audits of Documentation.

(a) Safekeeping. The Servicer shall maintain accurate and complete accounts, records and computer
systems pertaining to the Restructuring Property and the Restructuring Property Documentation in accordance with
its standard accounting procedures and in sufficient detail to permit reconciliation between payments or recoverics
on (or with tespect to} the Charge and the Charge Collections from time 1o time remitted to the Bond Trustee
pursuant to Section 3.03 and to enable the Bond Issucr to comply with this Agreement and the Bond Indenture. The
Servicer shall conduct, or cause to be conducted, periodic audits of the Restructuring Property Documentation held
by it under this Agreement and of the related accounts, records and coraputer systems, in such a manner as shall
enable the Bond Issuer and the Bond Trustes, as pledgec of the Bond Issuer, to verify the accuracy of the Servicer's
record keeping. The Servicer shall promptly report to the Bond Issuer, the Authority, the Administrator, and the
Bond Trustee any failure on the Servicer's part to hold the Restructuring Property Documentation and maintain its
accounts, records and computer systems as herein provided and promptly take appropriate action to remedy any such
failure. Nothing herein shall be deemed to require an initial review or any periodic review by the Bond Issuer or the
Bond Trustee of the Restructuring Property Documentation. The Servicer's duties to hold the Restructuring Property
Documentation on behalf of the Bond Issuer set forth in this Section 3.09, to the extent such Restructuring Property
Documentation has not been previously transferred to a successor Servicer, shall terminate three years after the
carlier of the date on which (i} the Servicer is succeeded by a successor Servicer pursuant to the provisions of this
Agreement or (1) no Bonds of any Tranche are outstanding,.

{b) Maintenance of and Access to Records. The Servicer shall maintain the Restructuring Property
Documentation at 333 Earle Ovington Blvd. Ste. 403, Uniondale, New York or at such other office as shall be
specified to the Bond Issuer, the Authority and to the Bond Trustee by written notice not later than 30 days prior to
any change in location. The Servicer shall permit the Bond Issuer, the Auth ority, the Administrator and the Bond
Trustee or their respective duly authorized representatives, attorneys, agents or auditors at any time durin ¢ normal
business hours to inspect, audit and make copies of and abstracts from the Servicer's records regarding the
Restructuring Property, the Charge and the Restruciuring Property Documentation. The failure of the Servicer to
provide access to such information as a result of an obligation or applicable law {including Authority Regulations)
prohibiting disclosure of information regarding customers shall not constitute a breach of thic Section 3 09(b),
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Section 3.10. Defending Restructuring Property Against Claims. The Servicer shall institute and maintain
amy action or proceeding necessary to compel performance by the Authority or the State of New York of any of their
obligations or duties under the Statute or the Financing Order with respect to the Restructuring Property, and the
Scrvicer agrees to take such legal or administrative actions, including defending against or institating and pursuing
legat actions and appearing or testifying at hearings or similar proceedings, as may be reasonably necessary to block
Of overturn any attempts to cause a repeal of, modification of or supplement to the Statute or the Financing Order, as
the case may be, or the rights of holders of Restructuring Property that would be adverse to Bondholders. The costs
of any such action reasonably allocated by the Servicer to the Restructuring Property shall be payable from Charge
Collections as an Ongoing Financing Cost in accordance with the Bond Indenture. The Servicer's obli gations
pursuant to this Section 3.10 shall survive and continue notwithstanding the fact that the payment of Ongoing
Financing Costs pursuant to the Bond Indenture may be delayed (it being understood that the Servicer may be
required to advance its own funds to satisfy its obligations under this Section 3.10).

ARTICLE IV.
SERVICES RELATED TO TRUE-UP ADJUSTMENTS

Section 4.01. True-Up Adjustisents. The Servicer shall perform the calculations and take the actions
relating to adjusting the Charge, as set forth in Annex 1.

ARTICLE V.
THE SERVICER

Section 5 (1. Representations and Wagranties of Servicer. The Servicer makes the following
representations and warrantics, as of the Closing Date, on which the Bond Tssuer has and will rely in entering into
this Agreement relating to the servicing of the Restructuring Property. The representations and warranties shall
survive the execution and delivery of this Agreement, the sale of the Restructuring Property to the Bond Issuer and
the pledge thereof to the Bond Trustee pursuant to the Bond Indenture.

(a) Organization and Geod Standing. The Servicer is a corporation duly organized and in good
standing under the laws of the State of New York, with the requisite corporate power and authority to own its
properties as such properties are currently owned and to conduct its business as such business is now conducted by
it, and has the requisite corporate power and authority to service the Restructuring Property and to hold the
Restructuring Property and Restructuring Property Documentation as custodian.

(b) Dug Qualification. The Servicer is duly qualified to do business, and has obtained all necessary
licenses and approvals, in all jurisdictions in which the ownership or lease of property or the conduct of its business
(including the servicing of the Restructuring Property as required by this Agreement) shall require such
qualifications, licenses or approvals (except where the failure to so qualify or obtain such licenses and approvals
would not be reasonably likely to have a material adverse effect on the Servicer's business, operations, assets,
revenues or properties or adversely affect the servicing of the Restructuring Property),

{c) Power and Authority. The Servicer has the requisite corporate power and authority to execute and
deliver this Agreement and to carry out its termns; and the execution, delivery and performance of this Agreement
have been duly authorized by all necessary corporate action on the part of the Servicer.

(d) Binding Obligation. This Agreement constitutes a legal, valid and binding obligation of the
Servicer enforceable against it in accordance with its terms, subject to applicable bankruptey, receivership,
mmsolvency, reorganization, moratorium, fraundulent transfer and other laws relating to or affecting creditors’ rights
generally from time to time in effect and to general principles of equity (including concepts of materiality,
reasonableness, good faith and fair dealing), regardless of whether considered in a proceeding in equity or at law.

(e) No Violation. The consummation of the transactions contemplated by this Agreement and the
fulfillment of the terms hereof do not: (i) conflict with or result in any breach of any of the terms and provisions of,
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nor constitute {(with or without notice or lapse of time) a default under, the articles of incorporation or by-laws of the
Servicer, or any material indenture, agreement or other Instrument to which the Servicer is a party or by which it is
bound,; (ii) result in the creation or imposition of any Lien upon any of the Servicer’s properties pursuant to the
terms of any such indenture, agreement or other instrument; or (iii) violate any existing law or any existing order,
rule or regulation applicable to the Servicer of any federal or state court or regulatory body, administrative agency or
other governmental instrumentality having jurisdiction over the Servicer or its properties.

(f) Approvals. No approval, authorization, consent, order or other action of, or filing with, any
federal or state court, regulatory body, administrative agency or other governmental instrumentality is required in
connection with the execution and delivery by the Servicer of this Agreement, the performance by the Servicer of
the transactions contemplated hereby or the fulfillment by the Servicer of the terms hereof, except those that have
been obtained or made and those that the Servicer is required to make in the future pursuant to Article [I{ or [V
hereof.

(g} No Procegdimgs. There are no proceedings pending and, to the Servicer’s knowledge, there are no
proceedings threatened and po investigations pending or threatened, before any federal or state court, regulatory
body, administrative agency or other governmental instrumentality having jurisdiction over the Servicer or its
properties involving or relating to the Servicer, the Authority or the Bond Issuer or, to the Servicer’s knowledge, any
other Person: (1) asserting the nvalidity of this Agreement; (ii) seeking to prevent the consummation of any of the
transactions contemplated by this Agreement; or (iii) seeking any determination or ruling that might materially
adversely affect the performance by the Servicer of its obligations under, or the validity or enforceability of] this
Agreement.

{h) Reports and Certificates. Each report and certificate delivered in connection with the Issuance
Advice Letter or delivered in connection with any filing made to the Authority by the Servicer with respect to the
Charges or True-Up Adjustments will constitute a representation and warranty by the Servicer that cach such report
or certificate, as the case may be, is true and correct in all material respects; but to the extent any such report or
certificate is based in part upon or contains assumptions, forecasts or other predictions of future events, the
representation and warranty of the Servicer with respect therete will be limited to the representation and warranty
that such assumplions, forecasts or other predictions of future events are reasonable based upon historical
performance (and facts known to the Servicer on the date such report or certificate is delivered).

Section 5.02. Indemnities of Servicer.

{a) The Servicer shalt be liable in accordance herewith only to the extent of the obligations
specifically undertaken by the Servicer under this Agreement.

(13))] The Servicer shall indemnify the Bond Issuer and the Bond Trustee (for itself and on behalf of the
Bondholders) and each of their respective trustees, members, managers, officers, directors, employees and agents
for, and defend and hold harmless each such Person from and against, any and all Losses that may be imposed upon,
incurred by or asserted against any such Person as a vesulk of:

(1)  the Servicer's willful misconduct or negligence in the performance of its duties or observance
of its covenants under this Agreement or the Servicer's reckless disregard of its obligations and duties under this
Agreement;

(i) the Servicer's breach of any of its representations or warranties in this Agreement; and
(ii) litigation and related expenses relating to its status and obligations as Servicer,

provided, however, that the Servicer shall not be liable for any Losses resulting from the willful misconduct ot or0ss
negligence of any Person indemnified pursuant to this Section 5.02 (each, an “Indemnified Person”) or resulting

from a breach of a representation or warranty made by such Indemnified Person in any of the Basic Documents that
gives rise to the Servicer's breach.
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Prompily after receipt by an Indemnified Person of notice of its involvement in any action, proceeding or

. investigation, such indemnified Person shall, if a claim for indemnification in respect thereof is to be made against

the Servicer under this Section 5.02, notify the Servicer in writing of such involvement. Failure by an Indemnified
Person to so notify the Servicer shall relieve the Servicer from the obligation to indemnify and hold harmless such
Indemnified Person under this Section 5.02 only to the extent that the Servicer suffers actual prejudice as a result of
such failure. With respect to any action, proceeding or investigation brought by a third party for which
indemnification may be sought under this Section 5.02, the Servicer shall be entitled to assume the defense of any
such action, proceeding or investigation. Upon assumption by the Servicer of the defense of any such action,
proceeding or investigation, the Indemnified Person shall have the right to participate in such action or proceeding
and to retain its own counsel (including local counsel), and the Servicer shalt bear the reasonable fees, costs and
expenses of such separate counsel. The Indemnified Person shall not settle or compromise or consent to the entry of
any judgment with respect to any pending or threatened claim, action, suit or proceeding in respect of which
indemnification may be sought under this Section 5.02 (whether or not the Servicer is an actual or poetential party to
such claim or action) unless the Servicer agrees in writing to such settlement, compromise or consent and such
settlement, compromise or consent includes an unconditional release of the Servicer from all tiability arising out of
such claim, action, suit or proceeding.

{c} The Servicer shall indemnify the Bond Trustee and its respective officers, directors and agents for,
and defend and hold harmless each such Person from and against, any and all Losses that may be imposed upon,
incurred by or asserted against any such Person as a result of the acceptance or performance of the trusts and duties
contained herein and in the Bond Indenture, except to the extent that any such Loss is due to the willful misconduct,
bad faith or gross negligence of the Bond Trustee; provided, however, that the foregoing mdemnity is extended to
the Bond Trustee selely in its individual capacity and not for the benefit of the Bondholders or any other Person.
Such amounts with respect to the Bond Trustee shall be deposited and distributed in accordance with the Bond
Indenture.

(d) The Servicer's indemnification obligations under Section 5.02(b) and (c) for events occurring prior
to the removal or resignation of the Bond Trustee or the termination of this Agreement shalt survive the resighation
or removal of the Bond Trustee or the termination of this Agreement and shall include reasonable costs, fees and
expenses of investigation and litigation (including the Bond Issuer's and the Bond Trustee's reasonable attorneys'
fees and expenses).

{e) Except to the extent expressly provided for in the Rasic Documents (including the Servicer's
claims with respect to the Servicing Fees), the Servicer hereby releases and discharges the Bond Issuer (including its
trustees, officers, employees and agents, if any), and the Bond Trustee (including its respective officers, directors
and agents) {collectively, the "Released Parties™) from any and all actions, claims and demands whatsoever, which
the Servicer shall or may have against any such Person relating to the Restructuring Praperty or the Servicer's
activities with respect therete other than any actions, claims and demands arising out of the willful misconduct, bad
faith or gross negligence of the Released Parties.

(t The Servicer will not indemnify any persen for any loss, damages, liability, obligation, claim,
action, suit or payment resulting solely from a downgrade in the ratings on the Bonds or for any conseguential
damages, mcluding any loss of market value of the Bonds, resulting from any default or any downgrade of the
ratings on the Bonds.

Section 5.03. Merger or Congolidation of, or Assumption of the Obligations of. Servicer. Any Person (a)
into which the Servicer may be merged or consolidated, (b} which may result from any merger or consolidation to
which the Servicer shall be a party or (¢} which may succced to the properties and assets of the Servicer
substantially as a whole, which Person in any of the foregoing cases executes an agreement of assumption to
perform every obligation of the Servicer under this Agreement, shall be the successor 10 the Servicer under this
Agreement without the execution or filing of any document or any further act by any of the parties to this
Agreement; provided, howgver, that (i) immediately after giving effect to such transaction, no representation or
warranty made pursuant to Section 5.0] shall have been breached and no Servicer Default and no event which, after
notice or lapse of time, or both, would become a Servicer Default shall have occurred and be continuing, (if) the
Servicer shal have delivered to the Bond Issuer and the Bond Trustee an Officer’s Certificate stating that such
consolidation, merger or succession and such agreement of assumption comply with this Section and that all
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conditions precedent provided for in this Agreement relating to such transaction have been complied with, (iii) the
Servicer shall have delivered to the Bond Issuer and the Bond Trustee an Opinion of Counsel either (A) stating that,
mn the opinion of such counsel, all statutory filings 1o be made by the Servicer, inctuding filings with the Authority
pursuant to the Statute and filings under the applicable UCC, that are necessary fully to preserve and protect the
interests of the Bond Issuer and the Bond Trustee in the Restructuring Property have been executed and filed and
reciting the details of such filings or (B) stating that, in the opinion of such counsel, no such action is necessary to
preserve and protect such interests, (iv) the Rating Agencies shall have received prior written notice of such
transaction and (v} the Servicer shall have delivered to the Bond Issuer, the Authority and the Bond Trustee an
opinion of independent tax counsel (as selected by, and in form and substance reasonably satisfactory to, the
Servicer, and which may be based on a ruling from the Internal Revenue Service) to the effect that, for federal
income tax purposes, such consolidation or merger will not result in a material adverse federal income tax
consequence to the Bond Issuer, the Bond Trustee or the then existing Bondholders, The Servicer shall not
consumimate any transaction referred to in subclauses (a), (b} or (c) above except upon execution of the above
described agreement of assumption and compliance with subclauses (i), (if), (iii), (iv) and (v) above. When any
Person acquires the properties and assets of the Servicer substantially as a whole and becomes the successor to the
Servicer in accordance with the terms of this Section 5.03, then upon satisfaction of all of the other conditions of this
Segction 5.03, the Servicer shall automatically and without further notice be released from ali its obligations
hereunder.

Section 5.04. Assignment. The Servicer may assign any or all of its obligations hereunder to any SUCCEessor
if either (i) the Rating Agency Condition and any other condition specified in the Financing Order have been
satisfied, or (ii} the Servicer is replaced by a successor pursuant to Section 5.03 hereof.

Section 5.05. Limitation on Liability of Servicer and Others. The Servicer shall not be liable to the Bond
Issuer or the Bond Trustee, except as provided under this Agreement, for any action taken or for refraining from the
taking of sny action pursuant to this Agreement or for errors in judgment; provided, however, that this provision
shali not protect the Servicer against any liability that would otherwise be imposed by reason of willful misconduct,
bad faith or negligence in the performance of its duties or by reason of reckless disregard of obligations and dutics
under this Agreement. The Servicer and any director, officer, employee or agent of the Servicer may rely in good
faith on the advice of counsel reasonably acceptable to the Bond Trustee or on any document of any kind, prima
facie properly executed and submitted by any Person, respecting any matters arising under this Agreement. Except
as provided in this Agreement, the Servicer shall not be under any obligation to appear in, prosecute or defend any
legal action incidental to incidental to its duties to service the Restructuring Property in accordance with this
Agreement or related to its obligation to pay indemnification, and that in its reasonable opinion may cause it to incur
any expense or Hability.

Section 5.06. LIPA Noi to Resign as Servicer. Subject to the provisions of Sections 5.03 and 5.04, LIPA
shall not resign from the obligations and duties hereby imposed on it as Servicer under this Agreement except upon
a determination that LIPA’s performance of its duties under this Agreement shall no longer be permissible under
applicable law. Notice of any such determination permitting the resignation of LIPA shall be communicated to the
Bond Issuer, the Authority, the Allocation Agent, the Bond Trustee and each Rating Agency at the earliest
practicable time (and, if such communication is not in writing, shall be confirmed in writing at the earliest
practicable time}, and any such determination shall be evidenced by an Opinion of Counsel to such effect delivered
to the Bond Issuer, the Authority, the Allocation Agent and the Trustee concurrently with or prompily after such
notice. No such resignation shall become effective until a successor Servicer has assumed the servicing obligations
and duties hereunder of the Servicer in accordance with Section 6.04.

Section 5.07. SJervicing Fee. The Bond Issuer agrees 1o pay the Servicer an annual servicing fee (the
“Servicing Fee™) for all obligations to be performed by the Servicer under this Agresment. For so long as LIPA is
the Servicer, the Servicing Fee shall be 0.05% of the aggregate initial principal amount of the Bonds. The foregoing
fee constitutes 2 fair and reasonable price for the obligations to be performed by the Servicer and approximates the
estimated incremental cost of performing the services required by this Agreement exclusive of the expenses payable
under Section 5.08. I the Servicer is not affiliated with the owner of the T&D System Assets or not performing
similar services with respect to the base rates of the owner of the T&D System Assets, the Servicing Fee shall be an
amount agreed upon by the Bond Issner and the successer Servicer, provided that any Servicing Fee in excess of
0.60% of the aggregate mitial principal amount of the Bonds shall be approved by the Authority and the Indenture
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Trustee, with notice provided to each of the Rating Agencies, and provided, further, that if the Authority fails to
approve or disapprove any such Servicing Fee within 30 days following its receipt of a written request to approve
the same, the Authority shall be deemed to have approved such Servicing Fee.

Section 5.08. Servicer Expenses. Except as otherwise expressly provided herein, the Bond Tssuer shall
pay ali expenses incwrred by the Servicer fn connection with its activities hereunder (including any fees to and
disbursements by accountants, counsel, or any other Person, any taxes or payments in Lieu of taxes imposed on the
Servicer (other than taxes based on the Servicer’s net income) and any expenses incurred in connection with reports
to Bondholders, subject to the priorities set forth in Section 8.02(e) of the Bond Indenture).

Section 5.09. Subservicing. The Servicer may at any time coniract with a subservicer to perform all or any
portion of its obligations as Servicer hereunder; provided, however, the Rating Agency Condition shall have been
satisfied in connection therewith; and provided further that the Servicer shall remain obligated and be liable to the
Bond Issuer, the Bond Trustee and the Bondholders for the servicing and administering of the Restructuring
Property in accordance with the provisions hereof without diminution of such obligation and liability by virtue of the
appotmtment of such subservicer and to the same extent and under the same terms and conditions as if the Servicer
atone were servicing and administering the Restructuring Property. The fees and expenses of the subservicer shall be
as agreed between the Servicer and its subservicer from time to time, and none of the Bond Issuer, the Bond Trustee
or the Bondholders shall have any responsibility therefor, Any such appointment shall not constitute a Servicer
resignation under Section 5.06. For purposes of this Section 5.09, the Operation Services Agreement shall be
deemed to satisfy the Rating Agency Condition.

Section 5.10. No Servicer Advances. The Servicer shall not make any advances of interest on or principal
of the Bonds.

Section 5,11. Remintances. No later than the second Business Day following receipt, the Servicer shall
cause all payments by or on behalf of Customers, including all Charge Collections (from whatever source), to be
deposited fato the Allocation Account. As provided in Section 3.03(a), the Servicer shall cause the Allocation Agent
to remit the Daily Remittances due on such date to the Bond Trustee for deposit into the Collection Account. The
Servicer shall transfer (i} any Indemnity Amounts and (ii) any other proceeds of other Collateral paid to or received
by Servicer to the Bond Trustee for deposit in the Collection Account not later thau the second Business Day
following such receipt.

Section 5.12. Protection of Title. The Servicer shail execute and file such filings and cause to be executed
and filed such filings, all in such manner and in such places as may be required by law fully o preserve, maintain
and protect the interests of the Bond Trustee in the Restructuring Property, including all filings required under the
UCC or the Statute relating to the transfer of ownership of or a security interest in the Restracturing Property by the
Seller to the Bond Issuer or the security interest granted by the Bond Issuer to the Bond Trustee in the Restructuring
Property. The Servicer shall deliver (or cause to be delivered) to the Bond Issuer, the Authority and the Bond
Trustee file-stamped copies of, or filing receipts for, any document filed as provided above, as soon as available
following such filing. The costs of any such action reasonably allocated by the Servicer to the Restruchuring
Property shall be payable from Charge Collections as an Ongoing Financing Cost in accordance with the Bond
Indenture. The Servicer's obligations pursuant to this Section 5.12 shall survive and continue notwithstanding the
fact that the payment of Ongoing Financing Cests pursuant to the Bond Indenture may be delayed (it bein g
understood that the Servicer may be required to advance its own funds to satisfy its obligations under this Section

3.12).

Section 5,13. Tax Exempt Bonds. The Servicer covenants that with respect to Bonds the interest on which
is intended to be excluded from gross income for federal income tax purposes (hereinafter “Tax Exempt Bonds™) it
shall comply with the tax certificates to be executed and delivered by it in connection with the issuance of the Tax
Exempt Bonds and with letters of instruction, if any, delivered by bond counsel in conmection with the issuance of
the Tax Exempt Bonds, as such tax certificates and letters may be amended from time to time. Notwithstandin g
anything else in this Agrcement to the contrary, the covenants of this Section 5.13 shall survive the payment,
redemption or defeasance of the Tax Exempt Bonds and the termination of this Agreement.
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Section 5.14. Compliance with Bond Issuer’s Bylaws. The Servicer agrees to comply with the provisions
of Article XI of the Bond Issuer’s by-laws, including any amendments thereof made with the consent of the
Servicer, which consent shall not be unreasonably withheld, to the extent that such provisions are applicable to its
duties as agent for the Bond Issuer hereunder and, to the extent that the Servicer employs others to perform such
duties in accordance with this Agreement, the Servicer will require that such others comply with such applicable
provisions.

ARTICLE VL
DEFAULT

Section 6.0%, Servicer Defanlt, If any one of the following events (each a “Serviger Default™) shall occur
and be continuing:

(a) any failure by the Servicer to cause all payments by or on behalf of Customers, including all
Charge Collections (from whatever source), received by the Servicer to be deposited into the Allocation Account as
provided in Section 5.11 or any failure to cause the Allocation Agent to transfer to the Bond Trustee any required
Daily Remittance and cause other amounts received from Collateral to be deposited to the Collections Account
pursuant to Section 3.03 hereof that shal} continue unremedied for a period of five (5} Business Days after written
notice of such failure is received by the Servicer from the Bond Issuer or the Bond Trustee; or

(b) any failure by the Servicer duly to observe or perform in any material respect any other covenant
or agreement of the Servicer set forth in this Agreement, which faihwe:

{i) matenally and adversely affects the Restructuring Property or the rights of the Bondholders,
and

(i) continues unremedied for a period of 60 days after written notice of such failure has been
given to the Servicer by the Bond Issuer, the Authority, the Allocation Agent, the Administrator or the
Bond Trustee or after discovery of such failure by an officer of the Servicer; or

{c) any representation or warranty made by the Servicer in this Agreement proves to have been
incorrect when made, which has a material adverse effect on the Bond Issuer or the Bondholders and which material
adverse effect continues unremedied for a period of 60 days after the date on which written notice thereof has been
given to the Servicer by the Bond Issuer, the Authority or the Bond Trustee or after discovery of such failure by an
officer of the Servicer, as the case may be; or

(dy an Insolvency Event occurs with respect to the Servicer;

then, and in each and every case, so long as the Servicer Default shall not have been remedied, either the Bond
Trustee may, or shall upon the written instruction of the Authority (acting on behalf of Customers) or the Holders of
a majority of the outstanding principal amount of the Bonds, by notice then given in writing to the Servicer (and to
the Bond Trustee if given by the Bondholders} (a “Termination Notice™) may terminate all the rights and obligations
(other than the indemnification obligations set forth in Section $.02 hereof and the obligation under Section 6.04 to
coutinue performing s functions as Servicer until a successor Servicer is appointed) of the Servicer under this
Agreement. In addition, upon a Servicer Default, any interested person shall be entitied to apply to any court in
New York for sequestration and payment of revenues arising with respect to the Restructuring Property. On or after
the receipt by the Servicer of a Termination Notice, all authority and power of the Servicer under this Agreement,
whether with respect to the Restructuring Property, the Charge or otherwise, shall, upon appointment of a successor
Servicer pursuant to Section 6.04, without further action, pass to and be vested in such successor Servicer and,
without limitation, the Bond Trustee is hereby authorized and empowered to execute and deliver, on behalf of the
predecessor Servicer, as attorney-in-fact or otherwise, any and all documents and other instruments, and to do or
accomplish all other acts or things necessary or appropriate to effect the purposes of such Termination Notice,
whether to complete the transfer of the Restructuring Property Documentation and related documents, or otherwise.
The predecessor Servicer shall cooperate with the successor Servicer, the Bond Trustec, the Bond Issuer and the
Allocation Agent in effecting the termination of the responsibilities and rights of the predecessor Servicer under this
Agreement, including the transfer to the successor Servicer for administration by it of all cash amounts that shall at
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the time be held by the predecessor Servicer for remittance, or shall thereafter be received by it with respect to the
Restructuring Property or the Charge. As soon as practicable after receipt by the Servicer of such Termination
Notice, the Servicer shall deliver the Restructuring Property Docurmentation to the successor Servicer. All
reasonable costs and expenses (including attorneys fees and expenses) mcurred in connection with transferring the
Restructuring Property Documentation to the successor Servicer and amending this Agreement to reflect such
succession as Servicer pursuant to this Section 6.01 shall be paid by the predecessor Servicer upon presentation of
reasonable documentation of such costs and expenses.

Section 6.02. Notice of Servicer Default. The Servicer shall deliver to the Bond Issuer, the Authority, the
Bond Trustee, the Administrator, the Allocation Agent and each Rating Agency, promptly afier having obtained
knowledge thereof, but in no event later than five Business Days thereafter, written notice in an Officer’s Certificate
of any event or circumstance which with the giving of notice or passage of lime, or both, would become a Servicer
Default under Section 6.0].

Section 6.03. Waijver of Past Defaults. The Bond Trustee, with the consent of the Authority and Holders
of the majority of the outstanding principal amount of the Bonds, on behalf of all Bondholders, may waive in writing
any default by the Servicer in the performance of its obligations hereunder and its consequences, except a default
under Section §.01(a). The Servicer shall provide notice of any such waivers to each Rating Agency, prompily after
its receipt thereof from the Bond Trustee. Upon any such waiver of a past default, such default shall cease to exist,
and any Setvicer Default arising therefrom shall be deemed to have been remedied for every purpose of this
Agreement. No such waiver shall extend to any subsequent or other default or impair any right consequent thereto.

Section 6.04. Appointment of Successor.

(a} Upon the Servicer’s receipt of a Termination Notice pursuant to Section 6.01 or the Servicer's
resignation in accordance with the tenms of this Agreement, the predecessor Servicer shall continue to perform its
functions as Servicer under this Agreement, and shall be entitled to receive the requisite portion of the Servicing Fee
and reimbursement of expenses as provided herein, until a successor Servicer has assumed in writing the obligations
of the Servicer hereunder as described below. In the event of the Servicer’s removal or resignation hereunder and
upon application of the Bond Trustee, the Authority will designate a successor Servicer. Any appointment of a
successor Servicer requires the consent of the Holders of a majority of the outstanding principal amount of the
Bonds, and the successor Servicer shall accept its appointment by a written assumption in form reasonably
acceptable to the Bond Issuer and the Bond Trustee. If within 30 days afier the delivery of the Termination Notice,
anew Servicer has not been appointed and accepted such appointment, the Bond Trustee may petition the Authority
or a court of competent jurisdiction to appoint a successor Servicer under this Agreement. A Person shall qualify as
& successor Servicer ondy if (i) such Person is permitied to perform the duties of the Servicer pursuant to the Stamte,
the Authority Regulations, the Financing Order and this Agreement, (i) the Rating Agency Condition has been
satisfied and (iii} such Person enters into a servicing agreement with the Bond Issuer having substantially the same
provisions as this Agreement.

) Upon appointment, the successor Servicer shall be the successor in ali respects to the predecessor
Servicer under this Agreement and shall be subject to all the responsibilities, duties and liabilities arising thereafter
relating thereto placed on the predecessor Servicer and shall be entitled to the Servicing Fee and all the rights
granted to the predecessor Servicer by the terms and provisions of this Agreement.

{c) The successor Servicer may resign only if it is prohibited from serving as such by applicable Jaw.
Section 6.05. Cooperation with Successor. The Servicer covenants and agrees with the Bond Issuer that it

will, on an ongoing basis, cooperate with the successor Servicer and provide whatever information is, and take
whatever acticns are, reasonably necessary to assist the successor Servicer in performing its obligations hereunder.

ARTICLE VIiL
MISCELLANEOUS PROVISIONS

Section 7.01. Amendment.

12
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(a) This Agreement may be amended by the Servicer and the Bond Issuer, with the consent of the
Bond Trustee and the satisfaction of the Rating Agency Condition. Promptly after the execution of any such
amendment or consent, the Bond Issuer shall furnish written notification of the substance of such amendment or
consent to each of the Rating Agencies.

Prior to the execution of any amendment to this Agreement, the Bond Issuer and the Bond Trustee shall be
entitled to receive and rely upon an Opinion of Counsel stating that the execution of such amendment is authorized
or permitted by this Agreement and the Opinion of Counsel referred to in Section 3.11. The Bond Tssuer and the
Bond Trustee may, but shall not be obligated to, enter into any such amendment which affects their own rights,
duties or immunities under this Agreement or otherwise.

(b) Notwithstanding anything to the contrary in this paragraph, no amendment or modification of this
Agreement shall be effective except upon satisfaction of the conditions precedent in this paragraph (b).

(1} At least fifteen days prior to the effectiveness of any such amendment or modification and
after obtaining the other necessary approvals set forth in paragraph (a) above (except that the consent of the
Bond Trustee may be subject to the consent of Holders if such consent is required or sought by the Bond
Trustee in connection witl such amendment or modification), the Servicer shalt have delivered to the
Authority’s chief executive officer and general counsel written notification of any proposed amendment,
which rotification shall contain:

{A) a reference to the Financing Order;

(B) an officer's certificate stating that the preposed amendment or modification has been
approved by ail parties to this Agreement; and

© a statement identifying the person to whom the Authority or its staff is to address any
response 1o the proposed amendment or to request additional time.

(i) Ifthe Authority or its staff, within fifteen days (subject to extension as provided in clanse
(1ii) below) of receiving a notification complying with paragraph (a) above, shall have delivered to the
office of the person specified in paragraph (i C) above a written statement that the Authority might object
to the proposed amendment or modification, then such proposcd amendment or modification shalf not be
effective unless and until the Authority subsequently delivers a written statement that it does not object to
such proposed amendment or modification.

(i) I the Authority or its staff, within fifteen days of receiving a notification complying with
paragraph (a} above, shall have delivered to the office of the person specified in paragraph (i)(C) above a
written statement requesting an additional amount of time not to exceed thirty days in which to consider
such proposed amendment or modification, then such proposed amendment or modification shall not be
effective if, within such extended period, the Authority shall have delivered to the office of the person
specified m paragraph (i}(C) above a written statement as described in clause (ii) above, unless and until
the Authority subsequently delivers a written statement that it does not object to such proposed amendment
or modification.

(iv) If the Authority or its staff shall not have delivered written notice that the Authority might
object to such proposed amendment or modification within the time periods described in clause (it} or
clause (iii) above, whichever is applicable, then the Authority shall be conclusively deemed not to have any
objection to the proposed amendment or modification and such amendment or modification may
subsequently become effective upon satisfaction of the other conditions specified in paragraph (a) above.

(v) Following the delivery of a notice to the Authority by the Servicer under clause (i1} above,

the Servicer and the Bond Issuer shall have the right at any time to withdraw from the Auth ority further
consideration of any proposed amendment.
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{c) Notwithstanding Sections 7.01(a} and 7.01(b) or anything to the contrary in this Agreement, the
Servicer may, with the prior written consent of the Authority, amend Annex 2 to this Agreement in writing with
prior written notice given to the Bond Trustee, the Bond Issuer and the Rating Agencies, but without the consent of
the Boud Trustee, the Bond Issuer, any Rating Agency or any Holder, solely to address changes to the Servicer's
method of calculating Charge Payments as a result of changes to the Servicer’s (or its subservicer’s) computerized
customer information system, including changes which would replace the remittances contemplated by the
estimation procedures set forth in Annex 2 with remittances of Charge Collections determined to have been actually
received; provided that any such amendment shall not have a material adverse effect on the Holders of the Bonds.

(d) The Servicer shall promptly provide cach of the Rating Agencies and the Authority with a copy of
any amendment to this Agreement.

Section 7.02. Naotices. Unless otherwise specifically provided herein, al} notices, directions, consents and
waivers required under the terms and provisions of this Agreement shall be in English and in writing, and any such
notice, direction, consent or waiver may be given by United States mail, reputable overnight courier service,
facsimile transmission or electronic mail (confirmed by telephoue, United States mail or reputable overnight courier
service in the case of notice by facsimile transmission or electronic mail) or any other customary means of
communication, and any such notice, direction, consent or waiver shall be effective when delivered or transmitted,
or if mailed, five days after deposit in the United States mail with proper postage for ordinary mail prepaid:

(a) if'to the Servicer, to:

LIPA

333 Earle Ovington Blvd. Ste. 403
Uniondale, NY 11782

Attention: Lynda Nicolino, General Counsel
Facsimile: (516) 222-9137

Telephone: (316) 222-7700

{b) if to the Bond Issuer, to:

Utility Debt Securitization Autherity
cfo LIPA as Administrator

333 Earle Ovingion Blvd. Ste. 403
Uniondale, NY 11782

Attention: Lynda Nicolino, Sccretary
Facsimile: {516} 222-9137
Telephone: {516} 222-7700

(c) if to the Bond Trustee, to:

The Bank of New York Mellon

101 Barciay Sireet, Floor 7- West

New York, NY 10286

Agtention: Frederic Belen

Facsimile: (732) 667-9205

Telephone: (212) §15-2588

E Mail: Frederic belenf@bnymellon.com
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(d) if to the Authority, to:

Long Island Power Authority

333 Earle Ovington Blvd. Ste. 403
Uniondale, NY 11782

Attention: Lynda Nicelino, General Counsel
Facsimile: (516) 222-9137

Telephone: (516) 222-7700

() if to Moody’s, to:

Moody’s Investors Service, Inc.

25th Floor, 7 World Trade Center, 250 Greenwich Street
New York, New York 10007

Attention: ABS/RMBS Meonitoring Department

E-mail: ServicerReportsi@moodys.com

) if'to Standard & Poor’s, to:

Standard & Poor’s Ratings Services

55 Water Sireet

New York, New York 10041

Attention: Structured Credit Surveillance
E~mail: servicer-report@standardandpoors.com
Telephone: (212} 438-8991

(g} if to Fitch, to:

Fitch Ratings

One State Street Plaza

New York, New York 10004
Attention: ABS Surveillance
Telephone: (212) 908-0500
Facsimile: (212) 908-0355

{h) a$ to each of the foregoing, at such other address as shall be designated by written notice to the
other parties.

Section 7.03. Limitations on Rights of Others. The provisions of this Agreemcent are solely for the benefit
of the Servicer, the Bond Issuer, the Authority, the Allocation Agent, the Bondholders, the Bond Trustee and the
other Persons expressly referred to herein and such Persons shall have the right to enforce the relevant provisions of
this Agreement, except that the Bondholders shall be entitled to enforce their rights against the Servicer under this
Agreement solely through a canse of action brought for their benefit by the Bond Trustee. Nothing in this
Agreement, whether express or implied, shall be construed to give to any other Person any fegal or equitable right,
remedy or claim in the Restructuring Property or under or in respect of this Agreement or any covenants, conditions
or provisions contained herein.

Section 7.04. Severability. Any provision of this Agreement that is prohibited or unenforceable in any
Jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hercof, and any such prohibition or unen forceability in any jurisdiction shall
not invalidate or render unenforceable such provision in any other jurisdiction,
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Section 7.05. Separate Counterparts. This Agreement may be executed by the parties hereto in separate
counterparts, each of which when so executed and delivered shall be an original, but all such counterparts shali
together constitute but one and the same nstrument.

Section 7.06. Headings. The headings of the various Articles and Sections herein are for convenjence of
reference only and shall not define or limit any of the terms or provisions hereof,

Section 7.07. Governing Law. This Agreement shall be construed in accordance with the substantive laws
of the State of New York, without giving effect to its conflict of law or other principles that would cause the
application of the laws of another jurisdiction, and the obligations, rights and remedies of the parties hereunder shall
be determined in accordance with such laws.

Section 7.08. Collateral Assignment to Bond Trustee. The Servicer hereby acknowledges and consents to
the grant of a security interest and collateral assignment by the Bond Issuer pursuant to the Bond indenture of all of
the Bond Issuer’s rights hereunder to the Bond Trustee for the benefit of the holders of the Bonds and the Bond
Trustee in and to this Agreement.

Section 7.09. Nenpetition Covepant. Notwithstanding any prior termination of this Agreement or the
Bond Indenture, but subject to the right of a court of competent jurisdiction to order the sequestration and payment
of revenucs arising with respect to the Restructuring Property notwithstanding any bankruptey, reorganization or
other insolvency proceedings with respect to any person or entity pursuant to Section 7. 1(d) of the Statute, the
Servicer solely in its capacity as creditor of the Bond Issuer, shall not, prior to the date which is one year and one
day after the termination of the Bond Indenture with respect to the Bood Issuer, petition or otherwise invoke or
cause the Bond Issuer to invoke the process of any court or governmental authority for the purpose of commencing
or sustaining an involuntary case against the Bond Issuer under any federal or state bankruptey, insolvency or
similar law or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator or other similar official of
the Bond Issuer or any substantial part of the property of the Bond Issuer, or, to the fullest extent permitted by law,
ordering the winding np or liguidation of the affairs of the Bond Issuer.

Section 7.10. Termination. This Agreement shall terminate when all Bonds have been retired, redeemed or
defeased in full.

Section 7.11. Rule 17¢-3 Compliance. The Servicer agrees that any notice, repott, request for satisfaction
of the Rating Agency Condition, document or other information provided by the Servicer to any Rating Agency
under this Agreement or any other Basic Document to which it is a party for the purposes of determining the initial
credit rating of the Bonds or undertaking credit rating surveillance of the Bonds with any Rating Agency, shall be,
substantially concurrently, posted by the Servicer on the 17g-5 Website.

Section 7.12. Continuing Disclosure {Inder Rule 15¢2-12. The Servicer shail prepare and provide to the
Municipal Securities Rulemaking Board, through its Electronic Municipal Market Access system (“EMMA™), in the
format prescribed by the Municipal Securities Rulemaking Board, the reports, certificates and notices required under
the Continuing Disclosure Agreement.

Section 7.13. Third Party Billers

(a) IT at any time in the future the State of New York takes any action to amend the Statute, or the
Authority takes any action to adopt, supplement or amend Authority Regulations, in either case, to permit the billing
and/or collecting of Charges by Third Parties, the Servicer, on behalf of the Bondholders, shall take such legal or
administrative actions, meluding defending against or instituting and pursuing legal actions and appearing or
testifying at hearings or similar proceedings, as may be reasonably necessary to (A) if the Servicer reasonably
beheves that such action could result in a downgrade of the Bonds or is otherwise contrary to the Statute or the
Financing Order, block or overturn such action of the State or the Authority, as the case may be, includin ghby
asserting that such action violates the State Pledge; and (B) if such challenge or opposition fails, compe]
performance by the Authority or the State of New York, as the case may be, of their obligations and duties under the
Statate and the Financing Order, as applicable, with respect to Third Parties, including but not limited to ensuring
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that the implementation of any such amendment, supplement, rute or regulation does not resuit in a downgrade m
the credit ratings assigned to the Bonds and otherwise conforms with the matters referenced in Annex i hereto;

{1} the Servicer, on behalf of the Bondholders, will take reascnable steps to monitor on an
ongoing basis procecdings in the legislature of the State of New York and at the Authority for proposed legislation,
rules, regulations or other initiatives that could reasonably result in the taking by the State of New York or the
Authority of any action referenced in (ii) above; and

(i1} the costs of any action taken by, and the obligations of, the Servicer under this Section shall
be treated in the same manner as expenses under Section 5.08.

(") Should the laws of the State of New York be changed to permit the billing and/or collecting of
Charges by Third Parties, the Servicer shall, using the same degree of care and diligence that it exercises with
respect to payments owed to it for its own account, implement such procedures and policies as would be necessary
to properly enforce the obligations of each Third Party to remit Charges, in accordance with the terms and
provisions of the Financing Order.
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IN WITNESS WHEREQF, the parties hereto have caused this Restructuring Property Servicing Agreement
{0 be duly executed by their respective officers as of the day and year first above written.

! UTILITY DEBT SECURITIZATION AUTHCRITY, as Bond Issuer

By, ™
Name: Michaél- Taunton

Title: Chief Financial Officer

: LONG ISLLAND LIGHTING COMPANY, as Scrvicer

Name: Michaeld—Taunton
Title: Chief Financial Officer

Signature Page to Restructuring Property Servicing Agreement



ANNEX 1
CERTIFICATES AND ADJUSTMENTS

The Servicer agrees to comply with the following with respect to the Bond Issuer:
SECTION 1. Definitions. Capitalized terms used herein and not otherwise defined shalt have the meanings set

forth in Appendix A to the Restructuring Property Servicing Agreement dated as of December 18, 2013, between the
Bond Issuer and LIPA, as Servicer (the “Servicing Agreement™).

SECTION 2. Monthly Servicer Certificates. On or before the 13th Business Day of each calendar month
commencing with April 2014, the Servicer will deliver to the Allocation Agent, the Bond Issuer, the Authority, the
Bond Trustee and each Rating Agency a monthly certificate in substantially the form of Exhibit A hereto {the
“Monthly Servicer Certificate”) stating the amount of the total charges received from Customers deposited into the
Allocation Account during the preceding calendar month, the estimated amount of Charge Collections transferred to
the Collection Account during the preceding calendar month, the amount of any transfers or reductions in respect of
Excess Remittances or the Remittance Shortfalls occurring during the preceding calendar month, and the amount of
any transfers or reductions in respect of Excess Remittances or Remittance Shortfalls required to ocour on any
Remittance Date during the current month pursuant to Section 3,03(b) of the Servicing Agreement.

1id ficates. At least one Business Day before each Payment Date, the

Servicer shall provide to the Bond issuer, the Bond Trustee, each Rating Agency and the Authority, & certificate in
substantially the form of Exhibit B hereto {the “Semianmual Servicer Certificate™) indicating:

1. the amount to be paid to the Bondholders of each Tranche in respect of principal on such Payment
Date in accordance with Section 8.02{e) of the Bond Indenture;

2. the amount to be paid fo the Bondholders of each Tranche in respect of interest on such Payment
Date in accordance with Section 8.02(e) of the Bond Indenture;

3. the Projected Bond Balance and the Bond Balance for each Tranche as of that Payment Date (after
giving effect to the payments on such Payment Date);

4. the amount on deposit in the Reserve Subaccount as of that Payment Date (after giving effect to
the transters to be made from or into the Reserve Subaccount on such Payment Date);

5. the amount, if any, on deposit in the Excess Funds Subaccount as of that Payment Date (after
giving effect to the transfers to be made from or into the Excess Funds Subaccount on such Payment Date);

6.  the amounts paid to the Bond Trustee since the preceding Payment Date pursnant to Section
8.02{e) of the Bond Indenture;

7. the amounts paid to the Servicer since the preceding Payment Date pursuant to Section 8.02(e) of
the Bond Indenture; and

8. the amount of any other transfers and payments to be made on such Payment Date pursuant to
Sections 8.02(e) of the Bond Indenture.
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SECTION 4. Annual Certificates. The Servicer shall provide the Certificate of Compliance required by
Section 3.06 of the Servicing Agreement in substantially the form of Exhibit C hereto.

SECTION 5. True-Up Adjustments.

{a) The Servicer will make adjustments to the Charge at least annually, beginning no more than 12
months from issuance of the Bonds and continuing until the last Scheduled Maturity Date of the Bonds (or any
series of Bonds). The Annuat True-up (defined below) wili be performed on a mandatory basis: the Mid-year
Review (defined below) will also be performed on a mandatory basis and the Mid-year True-up (defined below) will
only be performed if the Scrvicer projects under collections to be experienced up to the date of the next annual
adjustment. For each True-Up Adjustment, the Servicer will file with the Authority a notice of adjustment to the
Charge approximately 30 days prior to the cffective date of such adjustment.

() Annually, the Servicer will file a notice of adjustment (i) to correct for any over-collections or
under-collections to date and anticipated to be experienced up to the date of the next annual adjustment and (i) to
ensure that the expected collections of the Charge are adequate to pay timely principal and interest on the Bonds
when due pursuant to the Expected Amortization Schedule and to make timely payment on ajl other Ongoing
Financing Costs (the “Annual Trug-up™). The initial Annual True-up will take effect on January 1, 2015, Before the
Tune 1 following cach Annual True-up, the Servicer wilt perform a review to ensure that the expected collections of
the Charge are adequate to pay titely principat and interest on the Bonds when due pursuant to the Expected
Amortization Schedule and to make timely payment on all other Ongoing Financing Costs (the “Mid-vear Review™),
If, following the Mid-year Review, the Servicer projects that the Charge Collections will be insufficient to pay
timely principal and interest on the Bonds when due pursuant to the Expected Amortization Schedule and to make
timely payment on all other Ongoing Financing Costs, the Servicer will file a notice of adjustment (the “Mid-vear
True-up™) no later than June 1 of such year, such adjustment to become effective on I ufy 1 of such year.
Additionally, the Servicer may file at any time an additional optional notice of adjustment to ensure that the
expected coliections of the Charge are adequate to pay timely principal and interest on the Bonds when due pursuant
to the Expected Amortization Schedule and to make timely payment on all other Ongoing Financing Costs (the
“Optional True-up”). If the Bonds are issued before January 1, 2014, the Servicer shall perform an Optional True-
up to be effective on March 1, 2014.

{c) Following the last Scheduled Maturity Date of the Bonds (or any series of Bon ds), if any such
Bonds remain outstanding after such Scheduled Maturity Daic, the Servicer will file quarterly notices of adjustments
to the Charge to ensure that the Charge Collections will be sufficient to pay timely interest and prineipal in full en
the Bonds {or any scries of Bonds) that remain outstanding after such Scheduled Maturity Date and to make timely
payment on all other Ongoing Financing Costs on the next payment date.

(d) All adjustments will be designed to cause (i) the outstanding principal balance of the Bonds {or
any series of Bonds) to be equal to the scheduled balance (based on the Expected Amortization Sched ule) with
respect to such Bonds {or any series of Bonds); (ii) the amount in the Reserve Subaccount to be equal to the
Required Reserve Level; and (iii) with respect to the Annual True-up only, any amount in the Excess Funds
Subaccount to be targeted to be zero by the Payment Date immediately preceding the effective date of the next
Annual True-up or by the Final Maturity Date on the Bonds, if the next Payment Date is the Final Maturity Date of
all of the Bonds {or any series of Bonds).

{e} For the period prior to the last Scheduled Maturity Date of the Bonds {or any series of Bonds), the
Servicer will calculate the adjustments for the Annual True-up in the following manner:

(1) Calculate under-collections or over-collections of Charge Collections from all prior Collection Periods
on a cumulative basis by subtracting (a) the sum of (i) principal and interest paid and scheduled to be
paid on the Bonds through the effective date of the next Annual True-up and (ji) all Ongoing Financing
Costs paid and expected to be payable through the effective date of the next Annual True-up from (b)
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the Charge Collections to date as well as all Charge Collections projected to be received prior o the
effective date of the next Annua} True-up.

(2) Calculate the amount of Charges that must be billed through December 31 of the applicable calendar
year such that the Charges are sufficient (a) to pay timely principal and interest on the Bonds when due
pursuant to the Expected Amortization Schedule and {b) to make timely payment on all other On going
Financing Costs, given (i) projected energy consumption, (i) projected uncollectibles, and {rii)
projected Jags in collection of billed Charges through December 31 of such calendar year.

(3) Sum amounts in steps (1) and (2) above.

(4) Divide the resulting amount in step {3) above by the forecasted encrgy billing units to determine the
Charge to be in effect until the effective date of the next True-up Adjustment.

{H For the period prior to the last Scheduled Maturity Date of the Bonds (or any series of Bonds), the
Servicer will perform the Mid-year Review before June 1 following the effective date of each Anrual True-up,
calculated in the following manuer:

(1} Determine the Charge Collections from the applicable calendar year, taking inte account actual
collections and collections projected to be received prior to the cffective date of the next Annual True-

up.

(2) Calculate the amount of Charges that must be billed prior to the effective date of the next Annual True-
up such that the Charges are sufficient (a) to pay timely principal and interest on the Bonds when due
pursuant to the Expecied Amortization Schedule and (b) to make timely payment on all other Ongoing
Fmancing Costs, given (1} projected energy consumption, (i) projected uncollectibles, and (ii1)
projected lags in collection of billed Charges through December 31 of such calendar year.

{3) If the amount resulting from the calculation in step (2) is greater than step (1), the Servicer will
institute a Mid-year True-up in the manner described below.

() For the period prior to the last Scheduled Maturity Date of the Bonds {or any series of Bonds), the
Servicer will calculate the adjustments for the Mid-year True-up in the following manner:

(1) Calculate the amount of Charges that must be billed prior to the effective date of the next Annual True-
up such that the Charges are sufficient (2) to pay timely principal and interest on the Bonds when due
pursuant to the Expected Amortization Schedule and (b) to make timely payment on all other Ongoing
Fmancing Costs, given (i} projected energy consumption, {ii) projected uncollectibles, and (iii)
projected lags in collection of billed Charges through December 31 of such calendar year.

(2) Divide the amount in step (1) above by the forecasted energy billing units to determine the Charge to
be in effect until the effective date of the next True-up Adjustment.

(h) Each Adjustment Notice shall include a description of the adjustment calculation, the
mathematical formulas used for such calculations and the amounts of each variable used in such formulas.

(i} If necessary to provide for timely payment of scheduled principal of and interest on the Bonds and
the payment and recovery of other Ongoing Financing Costs, the Servicer shall prepave and Fle an Adjustment
Notice with the Authority for each Optional True-up. Such filings shall be made at least 30 days prior to the
proposed effective date of the proposed adjustments.

)] Notices,

(1) Notices to the Bond Issuer, Bond Trustee and Rating Agencies. Whenever the Servicer files an
Adjustment Notice with the Authority, the Servicer shall send a copy of such filing to the Bond Issuer,
ANNEX 1
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the Bond Trustee, the Administrator, the Allocation Agent and the Rating Agencies concurrently
therewith, and within thirty (30) days of such filing, to the Electronic Municipal Market Access system
maintained by the Municipal Securities Rulemaking Board. If any True-Up Adjustment described in
any such Adjustment Notice filing does not become effective on the applicable date for any reason, the
Servicer shall notify the Bond Issuer, the Allocation Agent, the Bond Trustee and the Rating Agencies
by the end of the second Business Day after such applicable date.

(2) Notices to Customers.

(A) After each revised Charge has gone into effect pursuant to a True-Up Adjustment, the

B)

Servicer shall, to the extent and in the manner and time trame required by applicable
Authority Regulations, if any, cause to be prepared and delivered to customers any required
notices announcing such revised Charges,

The Servicer shall comply with the requirements of the LIPA Reform Act and the Financing
Order with respect to the identification of the Charges on Bills. In addition, at least once
each year, the Servicer shall (to the extent that it does not separately identify the Charges as
being owned by the Bond Issuer in the Bills regularly sent to Customers) canse to be
prepared and delivered to such Customers a notice stating, in effect, that the Restructuring
Property and the Charges are owned solely by the Bond Issuer and not the Servicer. Such
notice shall be included either as an insert to or in the text of the Bills delivered to such
Customers or shall be delivered to Customers by electronic means or such other means as
the Servicer may from time to time use to communicate with its own Clstomers.
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ANNEX 2
PROCEDURES

The Servicer agrees to comply with the following servicing procedures:
SECTION L Dcfinitions.
(2) Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the

Restructuring Property Servicing Agreement dated as of December 18, 2013, between the Bond Issuer and LIPA, as
Servicer (the “Servicing Agreement™),

{b) Whenever used in this Annex 2, the following words and phrases shal} have the following

meanings:

“Applicable MDMA” means, with respect to each Customer, the meter data management agent or other
person providing meter reading services for that Customer's account.

“Applicable Third Party” means, with respect to each Customer, the Third Party, if any, providing billing or
metering services to that Customer.

“Rilled Charges” means the amounts billed to Customers pursuant to the Charge, whether billed directly to
such Customers by the Servicer or indivectly through a Third Party pursuant to Consolidated Third Party Billing.

“Bills” means each of the regular monthly bills, the summary bills, the initial bills and the Closing Bills issued
to Customers or Third Parties by LIPA.

“Budget Payment Plan” means a levelized payment plan offered by LIPA, which, if elected by a Customer,
provides for level monthly Bill charges to such Customer. For residential Customers, this charge is caleulated by
calculating actual electricity charges for the previous year and dividing this amount by twelve. The number which
results from this calculation is charged to the residential Customer each month. In the twelfth month, LTPA bills the
residentia] Customer for actual use in that month, adjusted for any excess or deficit the Customer has paid LIPA
over the prior eleven months. If the Customer owes LIPA $4 or more over the normal budeet amount, that Customer
has the option repaying the ful} amount in the twelfth month, or spreading the amount of this deficit in equal
installments aver the first four months of the Customer's next budget year. The procedure is similar for small
industrial and commercial Customers.

“Charge Effective Date™ means the date on which the initial Charge goes into effect pursuant to the
Financing Order,

113

Closing Bill” means the final bill issued to a Customer at the time service is terminated.

“Consolidated Third Party Billing” means the billing option available to Customers served by a Third Party
pursuant to which such Third Party will be responsible for billing and collecting all charges to Customers electin g
such billing option, including the Charge, and will become obligated to the Servicer for the Billed Charges, all in
accordance with applicable Authority Regulations and the Financing Order.

“Days Sales Outstanding” means the average number of days that monthly bills to Customers for electric
transrussion and distribution services in the Service Area (or, following the authorization of Third Parties to bill and
collect Customers for electric transmission and distribution services in the Service Area, menthly bills to Third
Parties) remain outstanding during the calendar year immediately preceding the calenlation of projected lags in
collection of billed Charges pursuant to Annex 2 of the Servicing Agreement. The initial Days Sales Outstanding
shall be 37 days until updated pursuant to Annex 2 of the Servicing Agresment.




“Servicer Policies and Practices” means, with respect to the Servicer's duties under this Annex 2. the policies
and practices applicable to such duties that the Servicer (o its sub-servicer) follows with respect to the T&D Rates.

SECTION 2. Data Acquisition,

(a) Installation and Maintenance of Meters, Except to the extent that 2 Third Party is responsible for such
services, the Servicer shall use commercially reasonable efforts to cause to be installed, replaced and maintained
meters in such places and in such condition as will enable the Servicer to obtain usage measurements for each
Customer approximately every 30 days or as provided in the applicable tariff.

(b) Meter Reading. At least once each Billing Period, the Servicer shall obtain usage measurements from
the Applicable MDMA for each Customer; provided, however, that the Servicer may determine any Customer's
usage on the basis of estimates in accordance with applicable Authority Regulations.

(¢) Cost of Metering. The Bond Issuer shall not be obligated to pay any costs associated with the metering
duties set forth in this Section 2, including, but not limited to, the costs of instafling, replacing and maintaining
meters, nor shall the Bond Issuer be entitled to any credit against the Servicing Fee for any cost savings realized by
the Servicer or any Third Party as a result of new metering and/or bilting technologies.

SECTION 3. Usage and Bill Calculation.

The Servicer shall obtain a calculation of each Customer's usage (which may be based on data obtained from
such Customert's meter read or on usage estimates determined in accordance with applicable Authority Regulations)
at least once each Billing Period and shall determine therefrom the amount of the Charge to be included on such
Customer's Bill pursuant to the Financing Order and Authority Regulations.

SECTION 4. Billing.

The Servicer shall implement the Charge as of the Charge Effective Date and shall thereafter bill each
Customer or the Applicable Third Party for the respective Customer's outstanding current and past due charges
relating to the Charge, accruing until all payments of principal and interest on the Bonds and all sther Ongoing
Financing Costs have been paid in accordance with the Indenture, all in accordance with the following:

(a) Frequency of Bills; Billing Practices. In accordance with the Servicer's then-existing Servicer Policies
and Practices, as such Servicer Policies and Practices may be modified from time to time, the Servicer shall generate
and issue a Bill to each Customer, or, in the case of a Customer who has elected Consolidated Third Party Billing, to
an Applicable Third Party, for such Customer's respective Charge as a general practice once approximately every 30
days or such other time period as allowed by the Authority, at the same time, with the same frequency and on the
same Bill as that containing the Servicer’s T&I} Rates to such Customer or Third Party, as the case may be. In the
event that the Servicer makes any material modification to these practices, it shali notify the Bond Issuer, the Bond
Trustee, the Allocation Agent and the Rating Agencies as soon as practicable, and in no cvent later than 60 Business
Days after such modification goes into effect; provided, however, that the Servicer may not make any modification
that will materially adversely affect the Bondholders.

{b) Format.
(i) Pursuant to the Financing Order, each Bill will identify the Charges included in such Bill by means

of a footnote or other description of the amount of the Charge or the Charge per kWh and a statement to the effect
that the Charges belong to the Bond Issuer.
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(ii} In the case of each Customer that has elected Consolidated Third Party Billing, the Servicer shall
deliver to the Applicable Third Party iternized charges for such Customer including the amount of such Customer's
Charge and text identifying the Bond Issuer as the owner of such Charge.

(iii} The Servicer shall conform to such requirements in respect of the format, structure and text of Bills
delivered to Customers and Third Parties as applicable Authority Regulations shall from time to time prescribe. To
the extent that Bill format, structure and text are not prescribed by the Statute, other applicable law or Authority
Regulations, the Servicer shall, subject to clauses (i} and (ii) above, determine the format, structure and text of all
Bills in accordance with its reasonable business judgment, the Servicer Pohues and Practices and prevailing
industry standards.

(c) Delivery. The Servicer shall deliver all Bills to Customers

(1) by United States mail in such class or classes as are consistent with the Servicer Policies and
Practices followed by the Servicer with respect to the T&D Rates or

(i1} by any other means, whether electronic or otherwise, that the Servicer may from time to time use to
bill the T&D Rates to Customers. In the case of Customers that have elected Consolidated Third Party Billing, the
Servicer shall deliver all Bills to the applicable Third Parties by such means as are prescribed by applicable
Authority Regulations, or if not prescribed by applicable Authority Regulations, by such means as are mutually
agreed upon by the Servicer and the applicable Third Party and are consistent with Authority Regulations. The
Servicer or a Third Party, as applicable, shall pay from its own funds all costs of issuance and delivery of all Bills,
including but net limited to printing and postage costs as the same may increase or decrease from time Lo time.

SECTION 5. Customer Service Functions.

The Servicer shall handle all Customer inquiries and other Customer service matters according to the same
procedures it uses to service Customers with respect to the T&D Rates.

SECTION 6. Collections; Payinent Processing; Remittances.
(2) Collection Efforts, Policies, Procedures.

(1} The Servicer shall use reasonable efforts to collect all Billed Charges from Customers and Third
Parties as and when the same become due and shall follow such collection procedures as it follows with respect to
the T&D Rates, including, as follows:

(A} The Servicer shall prepare and deliver overdue notices to Customers and Third Parties in
accordance with applicable Authority Regulations and the Servicer Policies and Practices.

(B) The Servicer shall apply late payment charges to outstanding Customer and Third Party balances
in accordance with applicable Authority Regulations. All late payment charges and interest collected shall be
payable to and retained by the Servicer as a component of its compensation under the Servicing Agreement, and the
Bond Issuer shall not have any right to share in the same.

{C) The Servicer shall deliver verbal and written final call notices in accordance with applicable
Authority Regulations and Servicer Policies and Practices.

(D) The Servicer shall adhere and carry out disconnection policies in accordance with the Statute,
other applicable law and Authority Regulations and Servicer Policies and Practices.

(E) The Servicer may employ the assistance of collections agents in accordance with applicable
Autherity Regulations and Servicer Policies and Practices.
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(¥) The Servicer shal} apply Customer and Third Party deposits, Customers' letters of credit and
Customer posted surety bonds to the payment of delinquent accounts in accordance with applicable Authority
Regulations and Servicer Policies and Practices and according to the priorities set forth in Section 6(b)(it), (iii) and
(iv) of this Anpex 2.

{G} The Servicer shall promptly take all necessary action in accordance with applicable Authority
Regulations to terminate billing of Charges by Third Parties whose payments are del inquent and to collect the Billed
Charges directly from the applicable Custemers.

(1) The Servicer shall not waive any late payment charge or any other fee or charge relating to
delinquent payments, if any, or waive, vary or modify any terms of payment of any amounts payable by a Customer,
in each case unless such waiver or action:

{A) would be m accordance with the Servicer's customary practices or those of any soccessor
Servicer with respect to comparable assets that it services for itself and for others;

(B) would not materially adversely affect the rights of the Bondholders; and

(C) would comply with applicabie law; provided, however, that notwithstanding anything in the
Servicing Agreement or this Annex 2 to the conirary, the Servicer is authorized to write off any Billed Charges in
accordance with its Servicer Policies and Practices that remain outstanding for 120-150 days.

(i) The Servicer shall accept payment from Customers in respect of Billed Charges in such forms, by
such methods and at such times and places as it accepts payment of the T&D Rates. The Servicer shall aceept
payment from Third Parties in respect of Billed Charges in such forms, by such methods and at such times and
places as the Servicer and each Third Party shall mutually agree in accordance with applicable Authority
Regulations.

(b) Payment Processing; Allocation; Priority of Payments.

(1) The Servicer shall post ali payments received to Customer accounts as promptly as practicable, and,
in any event, substantialty all payments shall be posted no later than two Business Days after receipt.

(i1} Subject to clause (iii) below, the Servicer shall apply payments received to each Customer's or Third
Party's account in proportion to the charges contained on the outstanding Bill to such Customer or Third Party.

(ili) Any amounts collected by the Servicer that represent partial payments of the total Bill to a
Customer or Third Party shall be allocated in accordance with the priorities set forth in Section 3.02(b) of the
Servicing Agreement.

(1v) The Servicer shall cause all over-payments to be deposited into the Allocation Account and shall
allocate such funds in proportion to future Bill charges in accordance with clauses (ii) and (iii} above as such
charges become due.

(v} For Customers on a Budget Payment Plan, the Servicer shall treat Charge Collections received from
such Customers as if such Customers had been billed for the Charge in the absence of the Budget Payment Plan,
Partial payment of a Budget Payment Plan payment shall be allocated according to clause (iii) above, and
overpayment of a Budget Payment Plan payment shall be allocated according to clause (iv) above.

{c) Accounts; Records.

(i) The Servicer shall maintain accounts and records as to the Restructuring Property accurately and in
accordance with its standard accounting procedures and in sufficient detail to permit reconciliation between
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payments or recoveries with respect to the Restructuring Property and the amounts from time to time remiited to the
Collection Account in respect of the Restructuring Property.

(i) The Servicer shall maintain accounts and records as to Third Parties performing Consolidated Third
Party Billing for Customers accurately and in accordance with its standard accounting procedures and in sufficient
i detail to permit reconciliation between payments or recoveries with respect to the Restructuring Property and
amounts owed by such Customers in respect of the Charge.

(d) Calculation of Daily Remittances, Excess Remittances and Remittance Shortfalls.

1. For purposes of calculating the Daily Remittance, (i) all Billed Charges shall be estimated to be

: collected the same number of days after billing as is equal to the Days Sales Qutstanding then in

i effect {or on the next Business Day) and (ii) the Servicer will, on each Business Day, cause the
Allocation Agent to remit to the Collection Account an amount equal to the product of the Billed
Charges estimated to be collected on such Business Day multiplied by one hundred percent less the
: percentage of projected uncollectibles used by the Servicer to calculate the most recent adjustment
pursuant to Annex 1 of the Servicing Agreement. Such product shall constitute the amount of
Estimated Charge Collections for such Business Day.

2. Pursuant to Section 3.03(c) of the Servicing Agreement, within fifteen days prior to the date on
which an Adjustment Notice is filed with the Authority, the Servicer shall calculate and repart in the
next succeeding Monthly Servicer's Certificate the amount of Actual Charge Collections for ail
completed Collection Periods during the Reconciliation Period as compared to the Estimated Charge
Collections remitted to the Collection Account in respect of such Reconciliation Period and any
Excess Remittance or Remittance Shortfall. Actual Charge Collections will be calculated using
actual data, including actual electricity consumption, actual uncollectibles and actual lags in
collection for the Reconciliation Peried. If Third Parties are authorized to bill, collect and remit
Charges, the Servicer shall be aflowed to use the reimbursement of any Excess Remittance to
reimburse any Third Parties for the excess of their remiftances over actual Charge Payments received
by such Third Parties in accordance with the terms of Authority Regulations,

3. On or before the times specified in Annex [ to the Servicing Agreement, the Servicer shall, in a
timely manner so as to perform all required calculations under Anpex 1 to the Servicing Agreement
for the True-up Adjustments, update the Days Sales Outstanding, the projected lags in coilection of
billed Charges and the projected uncollectibles in order to be able to calculate the next True-Up
Adjustment and to calculate any change in the Daily Remittances for the next Reconciliation Period.

4. All calcutations of collections, each update of the Days Sales Outstanding, the projected lags in
collection of billed Charges, the projected uncollectibles and any changes in procedures used to
calculate the Estimated Charge Payments pursuant to this Section 6(d} of this Annex 2 shall be made
m good faith, and in the case of any update pursuant to clause 6(d}2) above, in & manner reascnably
tntended to provide estimates and calculations that are at least as accurate as those that were provided
on the Closing Date utilizing the initial procedures.

(¢) Remittances.

I.  The Servicer shall make or cause pavments to the Collection Account or the AHocation Account in
accordance with Sections 3.03 and 5.11 and this Annex 2 of the Servicing Agreement.

2. Inthe event of any change of account or change of institution affecting the remittances, the Bond
Issuer shall provide written notice thereof to the Servicer by the carlier of:

(A) frive Business Days from the effective date of such change, or
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{B) five Business Days prior to the next applicable Remittance Date.
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EXHIBIT A

FORM OF MONTHLY SERVICER CERTIFICATE
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Utility Debt Securitization Authority Restructuring Bonds

i
H

Servicer: Long Isiand Lighting Company

Pursuant to the Restructuring Property Servicing Agreement, dated as of December 18,
2013 (the “Servicing Agreement™), between the LONG ISLAND LIGHTING COMPANY, as
Servicer, and the UTILITY DEBT SECURITIZATION AUTHORITY, the undersigned does
hereby certify as follows:

’ 1. For period beginning and ended (the “Certificate
; Period”):

Deposits into Allecation Account $

Actual Charge Collections deposited into $

Allocation Account

Estimated Charge Collections remitted to $
Coliection Account

Remittance Shortfall transters during period $

Excess Remittances deducted during period $

Remittance Shortfall instructed to be transferred to
the Collection Account S

Excess Remittance instructed to be deducted from
future Daily Remittances $

Excess Remittance to be paid or transferred from
the Collection Account or the Excess Funds $
Subaccount

2. To the best of the undersigned’s knowledge, the Servicer has fulfilled all of its
obligations in all material respects under Section 3.03(a) of the Servicing Agreement
throughout the Certificate Period [, except 1.




In WITNESS HEREQF, the undersigned has duly executed and delivered this Monthly
Servicer Certificate the  day of

{Name of Entity]
By

Name:
Title:

ANNEX 2
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EXHIBITB
FORM OF SEMIANNUAL SERVICER CERTIFICATE

Utility Debt Securitization Authority Restructuring Bonds

Pursuant to the Restructuring Property Servicing Agreement, dated as of December 18,
2013, (the “Servicing Agreement”), between LONG ISLAND LIGHTING COMPANY, as
Servicer, and UTILITY DEBT SECURITIZATION AUTHORITY, the undersigned does hereby
certify, for the , 20__ Payment Date (the “Current Payment Date™), as follows:

Capitalized terms used herein have their respective meanings as set forth in the Servicing
Agreement, or if not defined in the Servicing Agreement, as set forth in the Bond Indenture.
References herein to certain sections and subsections are references to the respective sections of
the Servicing Agreement or the Bond Indenture, as the context indicates.

Collection Period: [ jthrough [ ]

Payment Date: [ ]

Date of Certificate: ] |

Cut-Off Date (not more than ten days prior to the date hereof): [ 1:

(a) Available Amounts on Deposit in Collection Account (including Excess Funds
Subaccount) as of Cut-Off Date [date nor more than ten days prior to date of this
certificate}: $

(b} Actual or Estimated Remittances from the date in (a) above through the Servicer
Business Date preceding Current Payment Date: $

(c) Total Amounts Available to Trustee for Payment of Bonds and Other Ongoing Financing
Costs: $



(d

Al‘location of Available Amounts as of Current Payment Date aliocable to payment of
principal and interest on Bonds on Current Payment Date:

Principal

Interest

Series T-1
Series T-2
Series T-3
Series T-4
Series TE-1
Series TE-2
Series TE-3
Series TE-4
Series TE-5
Series TE-6
Series TE-7
Serics TE-8
Serics TE-9
Series TE-10
Series TE-11
Series TE-12
Series TE-13
Series TE-14
Series TE-15
Series TE-16
Series TE-17
Total:

Series T-1
Series T-2
Series T-3
Series T4
Series TE-]
Series TE-2
Series TE-3
Series TE-4
Series TE-5
Sertes TE-6
Series TE-7
Series TE-8
Series TE-9
Series TE-19
Serfes TE-11
Series TE-12
Series TE-13
Series TE-14
Series TE-15

EXHIBIT B

Semtannual Servicer Certificate
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(e)

Series TE-16
Series TE-17
Total:

Outstanding Amount of Bonds prior to, and after giving effect to the payment on the
Cutrent Payment Date and the difference, if any, between the Outstanding Amount
specified in the Expected Amortization Schedule (after giving effect to payments to be
made on such Payment Date set forth above) and the Principal Balance to be Outstanding
(following payment on Current Payment Date):

Principal Batance Outstanding (as of the date of this certification):

Series T-1
Sertes T-2
Series T-3
Series T-4
Series TE-1
Series TE-2
Series TE-3
Series TE-4
Series TE-3
Series TE-6
Series TE-7
Series TE-8
Series TE-9
Series TE-10
Series TE-11
Series TE-12
Serfes TE-13
Series TE-14
Series TE-15
Series TE-16
Scries TE-17
Total:

Principal Balance to be Outstanding (following payment on Current Payment Date):

Series T-1
Series T-2
Series T-3
Series T-4
Series TE-1
Series TE-2
Series TE-3
Series TE-4
Series TE-3
Series TE-6
Series TE-7
Series TE-8
Series TE-9
Series TE-10
Series TE-11

EXHIBIT B
Semiannual Servicer Certificate
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(g)

Series TE-12
Series TE-13
Series TE-14
Series TE-15
Series TE-16
Series TE-17
Total:

Difference between (e) above and Outstanding Amount specified in the Expected
Amortization Schedule:

Series T-1
Series T-2
Series T-3
Series T-4
Series TE-1
Series TE-2
Series TE-3
Series THE-4
Series TE-5
Series TE-6
Series TE-7
Series TE-8
Series TE-9
Series TE-10
Series TE-11
Series TE-12
Series TE-13
Series TE-14
Series TE-15
Series TE-16
Series TE-17
Total:

All other transfers to be made on the Current Payment Date, including amounts to be paid
to the Bond Trustee and to the Servicer pursuant to Section 8.02(e) of the Bend
Indenture:

Ongoing Financing Costs:

Bond Trustee Fees and Expenses :
Servicer Fees and Expenses:
Administration Fees and Expensees:
Rating Agency Fees:

Accounting Fees:

Funding of Reserve Subaccount (to required amount):
Total:

EXHIBIT B
Semiamnual Servicer Certificate
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(h) Estimated amounts on deposit in the Reserve Subaccount and Excess Funds Subaccount
after giving effect to the foregoing payments:

Reserve Subaccount

Total:
Excess Funds Subaccount

7
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' Total:

In witness hereof, the undersigned has duly executed and delivered this Semiannual

«f Servicer Certificate this __ day of ,20 .
[Name of Entity]

Name:

Title:

EXHIBITB
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EXHIBIT C

CERTIFICATE OF COMPLIANCE
Utility Debt Securitization Authority Restructuring Bonds
Pursuant to the Restructuring Property Servicing Agreement, dated as of December 18,

2013, (the “Servicing Agreement”), between LONG ISLAND LIGHTING COMPANY, as
Servicer, and UTILITY DEBT SECURITIZATION AUTHORITY, the undersigned does hereby

certify, for the . 20__ Payment Date (the “Current Payment Date”), as follows:

The undersigned hereby certifies that he/she is the duly elected and acting
{ ] of 1 and further that:

1. A review of the activities of the Servicer and any of its subcontractors and

of its performance under the Servicing Agreement during the twelve months ended f ],

[ | has been made under the supervision of the undersigned pursuant to Section 3.06 of the
Servicing Agreement; and

2. To the best of the undersigned’s knowledge, based on such review, the
Servicer has fulfilled ali of its obligations in all material respects under the Servicing Agreement
throughout the twelve months ended { 1.{ 1, except

Executed as of this day of

Name:
Title;



EXHIBIT D

ADJUSTMENT NOTICE

Pursuant to the Restructuring Cost Financing Order of the Long Island Power Authority
(“Authority”) dated October 3, 2013 (the “Financing Order”) and the Restructuring Property
Servicing Agreement, dated as of December 18, 2013 (the “Servicing Agreement”), between the
LONG ISLAND LIGHTING COMPANY, as Servicer, and the UTILITY DEBT
SECURITIZATION AUTHORITY, the undersigned does hereby provides notice of an
adjustment to the Charge to take effect on the Adjustment Date specified below.

Adjustment Date:
Adjusted Charge:

The adjusted Charge was calculated as follows:

Executed as of this day of ,

By:

Name:
Title:
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EXPECTED AMORTIZATION SCHEDULE

OUTSTANDING PRINCIPAL BALANCE PER TRANCHE
Series 2013T Bonds Expected Amortization Schedule

Tranche T-1 Tranche T-2 Tranche T-3 Tranche T-4
Payment Date' Balance* Balance® Balance* Balance*
Scheduled Maturity Date June 15, 2019 Jupe 15, 2020 June 15, 2021 December 15, 2023

Legal Final Maturity Date

June 15,2021

June 15, 2022

June §5, 2023

December 15, 2025

, Initial Principal Balance $100,000,000 $100,000,000 $100,000,0060 $182.,934,000
June 15, 2017 £6,540,000 $o 30 50
December 15, 2017 $6,608,000 $0 $0 $0
( June 15, 2018 $23,097,000 50 50 50
: December 15, 2018 $23,336,000 fo $o hXE)
: Tune 15, 2019 $40,419,000 $24,598 000 $o $o
Decernber 15, 2019 50 £63,744 000 $0 $0
: Tune 15, 2020 50 £9,638,000 $43,163,000 $0
December 15, 2020 50 $0 $53,571,000 $0
{ June 15, 2021 50 $0 $3,266.000 $32.212,000
' December 15, 2021 Y 50 %0 $36,081,000

hne 15, 2022 50 S0 30 $20,811,000

December 15, 2022 50 S0 S0 $21,170,000

Tune 13, 2023 0 f0 50 $36,335,000

Deccmber 15, 2023 $0 $0 50 $36,323,000

* Subject lo Sinking Fund Payments. See Expected Sinking Fund Schedules helow,
' I such date is not a Business Day, the next Business Day without additional interest.
Series 2013TE Bonds Expected Amortization Schedule
Initial Principal Scheduled Firal
Tranche Ameunt Maturity Date’ Maturity Date’

Series TE-1 $20,000,000 December 15, 2014 December 15, 2016

Series TE-2 $13,000,000 December 15, 2015 December 15, 2017

Secries TE-3 $30,000,000 June 15, 2016 June 15, 2018

Series TE-4 30,000,000 Pecember 13, 2316 December 15, 2018

Series TE-3 $680,000 Pecember 15, 2023 December 15, 2025

Series TE-6 $14,595,000 Junc 15, 2024 June 15, 2026

Series TE-7 $14,960,000 December 13, 2024 December 13, 2026

Series TE-8* $25,130,000 December 15, 2023 Pecember 13, 2027

Series TE-9* $77,740,000 Decernber 15, 2026 December 13, 2028

Series TE-10% S190,640,000 Dccember 15, 2027 December 15, 2029

Series TE-11* $178,425 000 December 15, 2028 December 15, 2030

Series TH-12% $186,045 600 Dccember 15, 2029 December 15, 2031

Series TE-13* 873,013,000 December 15, 2030 December 15, 2032

Series TE-14%* $£55,130,000 December 15, 2031 December 15, 2033

Serics TE-16% 543,130,000 December 15, 2032 December 13, 2034

Series TE-16* $44,370,000 December 15, 2033 December 13, 2035

Series TE-17+ $468,530,000 December 13, 2039 December 15, 2041

* Subject to Sinking I'und Payments. See Expected Sinking Fund Schedules befow,

¥ If such date is not a Business Day, the next Business Day without additional interest.



EXPECTED SINKING FUND SCITEDULE - SERIES 2013T-1

Schednled Sinking Fund Scheduled Scheduled Sinking Minimum Remaining
Redemption Date Outstanding Amount Fund Payment Outstanding Amount
Jme 15, 2017 $100,000,600 $6,540,000 $93,460,000
December 15, 2017 $93.460,0600 56,608,000 $86.852,000
June 13, 2018 386,852,000 $23,097,000 $63.755,000
December 15, 2018 $63,755,000 $23,336,000 340,419,000
June 13, 2019 540,419,000 $40,419,000 0

EXPECTED SINKING FUND SCHEDULE - SERIES 2413T-2

Scheduled Sinking Fund Scheduled Scheduled Sinking Minimum Remaining
Redemption Date Owtstanding Amount Fund Payment Outstanding Amount
June 15, 2019 $100,000,000 $24,598.000 375,402,000
Deocember 15, 2019 $75,402,000 563,744 000 $9,658 (00
June 15, 2020 59,638,000 39,658,000 {

EXPECTED SINKING FUND SCHEDULE - SERIES 2013T-3

Scheduled Sinking Fuad Scheduled Schedaied Sinking Minimum Remaining
Redemptior Date Outstanding Amount Fund Payment Outstanding Amount
June 15, 2020 $100,000.000 $43,163,000 356,837,000
Drecember 15, 2020 $56,837.000 $53,571,000 3,266,000
June 13, 2021 $3,266,000 $3,266.000 $o

EXPECTED SINKING FUND SCHEDULE — SERIES 201374

Scheduled Sinking Fund Schednled Scheduied Sinking Minimum Remaining
Redemption Date Qutstanrding Amount Fund Payment Outstanding Amount
June 135, 2021 $182,934 000 $32,212,000 $150,722.000
December 135, 2021 $150,722,000 336,081,000 $li4.641 000
June 15, 2022 114,641,000 520,811,000 $93 830,000
December 13, 2022 $93,830,000 $21,170.000 872,660,000
June 15,2023 $72.,660,000 $36.335,000 $36,325,000
December 15, 2023 $36,325,000 $36,325,000 $a
EXPECTED SINKING FUND
SCHEDULE — SERIES 2013TE-8
Scheduted Sinking Fand Scheduled Schednled Sinking Minimum Remaining
Redemption Date Outstanding Amount Fund Payment Outstanding Amount
June 13, 2025 $25,130,000 ' $12,410,000 812,720,000
BPecember 135, 2025 12,720,600 $12,720,000 $0

EXPECTED SINKING FUND
SCHEDULE - SERIES 213TE-9

“jane 15, 2026

Scheduled Sinking Fund Scheduled Schednled Sinking Minimum Remaining
Redemption Date Outstanding Amount Fund Payment Ouststanding Amount
$77.740,000 $38,390,000 £39,350,000
335,350,000 $39,330,000 $0

December 15, 2026
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EXPECTED SINKING FUND
SCHEDULE - SERIES 2013TE-18

Scheduled Sinking Fund Scheduled Scheduled Sinking Mirimum Remaining
Redemption Date OGutstanding Amonnt Fund Payment Outstanding Amount
Jupe 15, 2027 190,640,000 594,145,000 $96,495,000
December 15, 2027 $96.455,000 $96,495,000 50
EXPECTEDR SINKING FUND
SCHEDULE — SERIES 2013TE-11
Scheduled Sicking Fund Scheduled Scheduled Sinking Minimum Remaining
Redemption Date Outstanding Amosnt Fund Payment Outstanding Amount
June 15, 2028 $178,425 000 S88,110,000 $90,315,000
December 15, 2028 $90,315,000 590,315,000 $0
EXPECTED SINKING FUND
SCHEDULE —~ SERIES 2013TE-12
Scheduled Sinking Fundg Scheduted Scheduled Sinking Minimum Remaining
Redemption Date Outstanding Amount Fund Payment Outstanding Amount
June 15, 2029 $186.045,000 $51,875,000 594,170,000
Deccmber 15, 2029 $94,170,000 394,170,000 50
EXPECTED SINKING FUND
SCHEDULE - SERIES 2013TE-13
Scheduted Sinking Furd Schednied Schednled Sinking Minimum Remaining
Redemption Date Outstanding Amount Fund Payment Quistanding Amount
June 15, 2030 $73,015,000 $36,055,000 336,960,000
December 13, 2030 $36,960,000 $36,960,000 %o

EXPECTED SINKING FUND
SCHEDULE - SERTES 2013TE-14

Scheduted Sinking Fund Scheduled Scheduled Sinking Minimum Remaining
Redemption Date Outstanding Amount Fund Payment Outstandieg Amount
June 13, 2031 $53,130,000 $27,225.000 © 827,905,000
December 13, 2031 $27.905,000 $27.905.000 $0

EXPECTED SINKING FUND
SCHEDULE - SERIES 2013TE-15

Scheduled Sinkisg Fund Seiheduled Scheduled Sinking Minimum Remaining
Redemption Date Outstanding Amount Fund Payment Outstanding Ameunt
June 15, 2032 $435,130,000 $22.285.000 522,845 100
December 15, 2032 $22.,845 000 $22.845.000 $0

EXPECTED SINKING FUND
SCHEDULE - SERIES 2013TE-16

Scheduled Sieking Fund Schedirlegd Scheduled Sinking Minimum Remaining
Redemption Dute Ouistanding Amonnt Furd Payment Quistanding Amount
June 15, 2033 544,370,000 521,910,000 $22.460,000
Brecember 13,2033 $22.466,000 $22,460,000 30

ipd



EXPECTED SINKING FUND
SCHEDULE - SERIES 2013TE-17

Scheduled Sinking Fund Scheduled Scheduled Sirking Minimum Remaining

Redemption Date Outstunding Amount Fund Payment Outstanding Amount
June 15, 2034 $468,530,000 $2,700,600 34635 830,000
Becember 15, 2034 $465,830,000 $2,770,060 5463 060,000
Jane 15, 2035 $463,060,000 $435,000 462,625,000
Decernber 15, 2035 $462,625,000 $445 000 $462 180,000
June 15, 20348 $462.180,000 $46,375,000 $415,805 000
December 15, 2036 $415.865.000 $47,535,000 $368 270,004
e June 15, 2037 $368,270,000 $50,880,000 $317.390,000
j December 15, 2037 $317,390,000 $52,150,000 $265,240.000
June 15,2038 $265,240,000 351,195,600 5214 045,000
\ December 15, 2038 $214,645.000 $52.475,000 $161.5370,000
June 15,2039 $161,570.000 $74,795 000 $B6,775,000
December 15, 2039 386,775,000 $36,775,000 50
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APPENDIX A
DEFINITIONS

Whenever used in this Agreement, the following words and phrases shall have the following meanings:

“Actual Charge Collections” means the Charge Collections, which are calculated pursuant to Section 3.03(c)
of the Servicing Agreentent and section 6(d) of Annex 2 thereof to have been collected from Customers and
deposited into the Allocation Account during a Reconciliation Period.

“Adjustment Date” means the date specified in an Adjustment Notice on which the adjusted Charge described
in such Adjustment Notice shall take effect.

“Adjustment Notjce” means any filing made with the Authority by the Servicer on behalf of the Bond Issuer
te set or adjust the Charge, including the Issuance Advice Letter.

“Allocation Agcount” means the deposit accounts or other accounts designated by the Awthority from time to
time and controlled by the Allocation Agent, into which all payments from or on behalf of Customers are to be
depeosited and from which transfers of estimated Charge Collections and Remittance Shortfalls are to be made to the
Collection Account and transfers of Estimated Other Payments are to be made to appropriate accounts of the
Authonty. Initially, the Allocation Account shall refer to the clearing account[s] that have been established by the
Authority with J.P. Morgan Chase Bank.

“Allocation Agent” means the entity designated by the Authority (which may be the Authority) that agrees to
control the Allocation Account in frust for the benefit of the Bond Trustee and the Authority Trustee, to accept all
payments from or on behalf of Customers for deposit into the Allocation Account, to notify the Servicer on cach
Business Day of the amount deposited into the Allocation Account on the preceding Business Day, and, to the extent
that funds are available in the Allocation Account, to transfer the estimated Charge Collections and Remittance
Shortfalls from the Allocation Account to the Collection Account as instructed by the Servicer or the Bond Trustee
In writing and to transfer the Estimated Other Payments as instructed by the Authority ot the Authority Trustee. The
iitial Allocation Agent shall be the Authority.

“Annual Accountant’s Report” has the meaning set forth in Section 3.07 of the Servicing Agreement,

“Annual True-up” has the meaning assigned to that term in Annex 1.
“Authority” means the Long Island Power Authority and any successor thereto.
“Authority Regulations” means all regnlations, rules, tariffs and laws applicable to public utilities, owners of

the T&D System Assets or Third Parties, as the case may be, and promulgated by, enforced by or otherwise within
the jurisdiction of the Autherity.

“Authority Trustee” means the trustes under the Authority’s Bond Resolution dated May 13, 1998.

“Basic Documents” means the Bond Indenture, the Sale Agreement, this Agreement, the Administration

Agreement, the Continuing Disclosure Agreement and the Bond Purchase Agreement.

“Billing Month"” means a calendar month during which the Charge is billed to Customers.

“Billing Period” means the period during which the electric transmission and distribution services reflected on
a Customer’s Bill were received by such Customer.

Rates by the Servicer or by a Third Party.
APPENDIX A
Definitions
DB/ 74930656.13
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“Bond” means any bond or other debt security issued pursuant to the Financing Order and the Bond Indenture.
“Bongholders” has the meaning specified in Section 1.01 of the Bond indenture.
“Bond Balance” means, as of any date, the aggregate Qutstanding Amount of all Bonds on such date.

“Bond Indenture” means the Bond Tudenture, dated as of December 18, 2013, between the Bond Issuer and
the Bond Trustee, as the same may be amended and supplemented from time to time.

“Bond Issuer” means the Utility Debt Securitization Authority,
“Bond Trustee™ has the meaning specificd in Section 1.01 of the Bond Indenture.

“Busingss Day” means any day other than a Saturday, a Sunday or a day on which banking institutions or trust
companies in New York, New York, are authorized or obligated by law, regulation or executive order to remain
closed.

“Certificate of Compliance” means the certificate referred to in Section 3.06 of this Agreement.

“Charge” means the Charge authorized in the Financing Ordet, as the same may be adjusted from time to time
as provided in the Financing Order.

“Charge Collections” means the payments of the Charges by or on behalf of Customers,

“Closing Date” means December 18, 2013.
“Collateral” has the meaning specified in Section 1,01 of the Bond Indenture.

“Collection Account” means the account established and maintained by the Bond Trustee in accordance with
Section 8.02(a) of the Bond Indenture and any subaccounts contained therein.

“Collection Period” means the period from and including the first day of a calendar month to but excluding
the first day of the next calendar month.

“Customers” means consumers as defined in the Statute.

“Daily Remittance Date” means, if the Servicer has not satisfied the conditions of Segtion 5.11(b} of the
Servicing Agreement, each Business Day commencing on the second Business Day following the date on which the
Servicer begins remittance procedures under Section 3.03(2)(ii} of the Servicing Agreement.

“EMMA” has the meaning specified in Section 7.12 of the Servicing Agreement.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“Estimated Charge Collections” means the estimated Charge Collections calculated as provided in Annex 2 of
the Servicing Agreement.

“Estimated Other Payments” means all payments by or on behalf of Customers other than estimated Charge
Collections and any Remittance Shortfalls net of any Excess Remittance.

“Excess Remittance” means the amount, if any, calculated for a particular Reconciliation Period, by which al!
Estimated Charge Collections remitted to the Collection Account during such Reconciliation Period exceed Actual
Charge Collections received by the Servicer during such Reconciliation Period and taking into account any Excess
Remittance or Remittance Shortfall previously paid during such Reconciliation Period.

APPENDIX A
Definitions
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“Excess Funds Subaccount” means any residual or excess funds subaccount of the Collection Account other
than the Reserve Subaccount.

“Expected Amortization Schedule™ means the Expected Amortization Schedule attached to this Agreement.

“Expected Final Payment Date” means the Payment Date on which all of the Bonds are scheduled to be paid
in full

“Final Maturity Date” means, with respect to any Tranche of Bonds, the date by which all principal and
interest on that Tranche is required to be paid, as specified in the Bond Indenture.

“Fitch” means Fitch, Inc. or its successor.
“Financing Order” means the restructuring cost financing order of the Authority adopted on October 3, 2013.
“Governmental Authority” means any nation or government, any federal, state, local or other political

subdivision thereof and any court, administrative agency, or other instrumentality or entity exercising executive,
legislative, judicial, regulatory or administrative function of government.

“Holder” or “Bondholder” means the Person in whose name a Bond is registered on the Bond Register, and to
the extent specified by the Bond Indenture, the owners of bearer Bonds.

[

Independent” has the meaning specified in Section 1.01 of the Bond Indenture.

“Insolvency Event” means, with respect to a specified Person, (a) the filing of a decree or order for relief by a
court having jurisdiction in the premises in respect of such Person or any substantial part of its property in an
inveoluntary case under any applicable federal or state bankruptcy, insolvency or other similar law now or hereafter
in effect, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official for such
Person or for any substantial part of its property, or ordering the winding-up or liquidation of such Person’s affairs,
and such decrce or order shall remain unstayed and in effect for a period of 60 consecutive days; or (b) the
commencement by such Person of a voluntary case under any applicable federat or state bankrupltcy, insolvency or
other similar law now or hereafter in effect, or the consent by such Person to the entry of an order for relief in an
involuntary case under any such law, or the consent by such Person to the appointment of or taking possession by a
recetver, liquidator, assignee, custodian, trustee, sequestrator or similar official for such Person or for any substantial
part of its property, or the making by such Person of any general assignment for the benefit of creditors, or the
faifure by such Person generally to pay its debts as such debts become due.

“Investment Company Act” means the Investment Company Act of 1940, as amended.

“Issuance Advice Letter” means the initial Issuance Advice Letter, dated December 12, 2013, filed by the
Servicer with the Authority pursuant to the Statute,

“Issuer Annex” means Annex 1 of the Servicing Agreement.
*Lign” has the meaning specified in Section 1.01 of the Bond Indenture.

“LIPA™ has the meaning set forth in the preamble to this Agreement.

“Mid-year True-up” has the meaning assigned to that term in Annex 1.
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“Monthly Servicer Certificate™ has the meaning assigned to that term in Annex 1 to the Servicing Agreement.

“Moody's” means Moody's Investors Service Inc. or its successor.

“Officer’s Certificate” means a certificate of the Servicer signed by a Responsible Officer.

“Ougoing Finanging Costs” has the meaning assigned to that term in the Financing Order.

“Opinion of Counsel” means one or more written opinions of counsel who may be an employee of or counsel
to the party providing such opinion(s) of counsel, which counsel shall be reasonably acceptable to the party
receiving such opinion(s) of counsel.

“Optional True-up” has the meaning assigned to that term in Annex 1,

“Operation Scrvices Agreement” means the Operation Services Agreement between PSE&G Long Island L1L.C
and LIPA, as amended from time o time.

“Qutstanding” has the meaning specified in Section 1.01 of the Bond Indenture.

[

‘Ouistanding Amount” has the meaning specified in Section 1.01 of the Bond Indenture.

“Payment Date” means, with respect to any Tranche of Bonds, the dates specified in the Bond ndenture for
the payment of interest on the Bonds; or if any such date is not a Business Day, the next Business Day.

“Persont” has the meaning specified in Sectien 1.01 of the Bond Indenture.

“Principal Balance” means, as of any Payment Date, the sum of the outstanding principal amount of the
Bonds.

&

Progeeding” means any suit in equity, action at law or other judicial or administrative proceeding.

“Projected Bond Balance” means, as of any Payment Date, the sum of the projected outstanding principal
amount of the Bonds for such Payment Datc set forth in the Expected Amortization Schedule.

“Rating Agency” means, as of any date, any rating agency rating the Bonds of any Tranche at the time of
issuance thercof at the request ol the Bond Issuer. If no such organization or successor is any longer in existence,
"Rating Agency” shall be a nationaily recognized statistical rating organization or other comparable Person
designated by the Bond Issuer, notice of which designation shall be given to the Bond Trustee, the Authority and the
Servicer.

“Rating Agency Condition” means, with respect to any action, not less than ten Business Days’ prior written
notification to each Rating Agency of such action, and written confirmation from each of Standard & Poor’s and
Moody’s to the Servicer, the Bond Trustee and the Bond Issuer that such action will not result in a sus pension,
reduction or withdrawal of the then current rating by such Rating Agency of any {ranche of Bonds and that prier to
the taking of the proposed action no other Rating Agency shall have provided written notice to the Bond Issuer that
such action has resnited or would result in the suspension, reduction or withdrawal of the ther current rating of any
Tranche of Bonds; provided, that if within such ten Business Day period, any Rating Agency (other than Standard &
Poor’s) has veither replied to such notification nor responded in 2 manner that indicates that such Ratin g Agency is
reviewing and considering the notification, then (i) the Bond Tssuer shall be required to confirm that such Rating
Agency has received the Rating Agency Condition request, and if it has, promptly request the related Rating Agency
Condition confirmation and (ii) if the Rating Agency neither replies to such notification nor responds in a manner
that indicates it is reviewing and considering the notification within five Business Days following such second
request, the applicable Rating Agency Condition requirement shall not be deemed to apply to such Rating Agency.
For the purposes of this definition, any confirmation, request, acknowledgment or approval that is required to be in
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writing may be in the form of electronic mail or a press release (which may contain a general waiver of a Rating
Agency’s right to review or consent).

“Reconciliation Period” means the twelve-month period ending the last day of the Collection Period preceding
the calculation of Remitrance Shortfalls or Excess Remittances under Section 3.03(c) the Servicing Agreement;
provided, that the initial Reconciliation Period shall commence on the Closing Date and may be less than twelve
months,

“Remittance” means each transfer hereunder of estimated Charge Collections or Remittance Shortfalls from
the Allocation Account to the Collection Account.

“Remittance Date” means each Business Day on which a Remittance is to be made by the Servicer pursuant o
Section 3.03 of this Agreement.

“Remittance Shortfall” means the amount, if any, calculated for a particular Reconciliation Period, by which
Actual Charge Collections received by the Servicer during such Reconciliation Period exceed all Estimated Charge
Collections remitted to the Collection Account during such Reconciliation Peried and taking into account any
Excess Remittance or Remittance Shortfall previously paid during such Reconciliation Period.

“Required Reserve Level” has the meaning specified in Section 1.01 of the Bond Indenture.

“Reserve Subaccount™ has the meaning specified in Section 1.01 of the Bond Indenture.

“Responsible Officer” means the chief executive officer, the president, any vice president, the treasurer, any
assistant treasurer, the clerk, any assistant clerk, the controller or the director of finance and cash management of the
Servicer,

“Restructuring Property” means the Restructuring Property that is created pursuant to the Financing Order and
1s sold by the Seller to the Bond Issuer under the Sale Agreement.

“Restructuring Property Documentation” means all documents relating to the Restructuring Property,
including copies of the Financing Order and ail documents filed with the Autherity in connection with any
Adjustment Notice,

“Retirement of the Bonds” means the day on which the final payment is made to the Bond Trustee in respect
of the last outstanding Bond.

“Rule 15¢2-12" or the “Ruje” means Rule 15¢2-12 of the SEC under the Securities Exchange Act of 1934, as
amended.

“Sale Agreement” means the Restructuring Property Purchase and Sale Agreement dated as of December 18,
2013, between the Long Island Power Authority, as Seller, and the Bond Issuer, as the same may be amended and

supplemented from time to time.

“Scheduled Maturity Date” has the meaning specified in Section 1.01 of the Bond Indenture

“SEC” means the .S, Securities and Exchange Commission.

“Seller” means the Long Island Power Authority, a New York public authority, and its permitted successors
and assigns under the Sale Agreement.

“Semianoual Servicer Certificate” has the meaning assigned to that term in Annex 1 to this Agreement.
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“Service Area” means the geographical area within which LIPA provided electric transmission and
distribution services as of July 29, 2013.

“Servicer” means LIPA, as the servicer of the Restructuring Property, or each successor (in the same capacity)
pursuant to Section 5.03 or 6.04 of this Agreement,
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“Servicer Default” means an event specified in Section 6.0] of this Agreement.
“Servicing Fee” has the meaning set forth in Section 5.07 of this Agreement.

“Sponsor” means the Authority and its permitted successors and assigns under the Sale Agreement.

SUCCES50T.
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“Statute” means Part B of Chapter 173, Laws of New York, 2013.

“T&D System Assets” means the T&D system assets as defined in the Statute.

“Té&D Rates” means the rates and charges for electric transmission and distribution services in the Service
! Area. “T&D Rates™ shall not mclude charges for the generation or resale of electricity or any charges imposed to
: fund public purpose programs.

“Termination Notice” has the meaning assigned to that termn in Section 6.01 of this Agreement,

“Third Party” means an entity (other than the Servicer and its agents, subservicers or subcontractors) who
bills and collects the Charge to and from Customers in accordance with the Statute, Authority Regulations and any
order of the Authority.

*Tranche” or “Tranche of Bonds™ has the meaning specified in Section 1.01 of the Bond Indenture,

“Irue-Up Adjnstment™ means each adjustment to the Charge made in accordance with Annex 1 of this
.} = Ao 2
Agreement.

“Written Notice™, “written notice” or “notice ip writing” means notice in writing which may be delivered by
hand or first class mail and also means electronic transmission.

“17g-5 Website” has the meaning specified in Section 1.01 of the Bond Indenture.
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