
As described therein, the attached Direct Placement Memorandum was
prepared solely for informational purposes and was furnished by the Long
Island Power Authority (the “Authority”) solely in connection with the direct
placement of Authority’s Electric System General Revenue Bonds, Series
2015A-1 (MMD FRN Rate) and Series 2015A-2 (MMD FRN Rate) with Wells
Fargo Municipal Capital Strategies, LLC, as the Purchaser. The Direct
Placement Memorandum is not to be used for any other purpose or relied on
by any other party.



DIRECT PLACEMENT MEMORANDUM DATED JUNE 16, 2015

New Issue—Full-Book-Entry

In the opinion of Hawkins Delafield & Wood LLP as Bond Counsel to the Authority (“Bond Counsel”), under existing
statutes and court decisions and assuming continuing compliance with certain tax covenants described herein, (i) interest on the
Series 2015A Bonds is excluded from gross income for federal income tax purposes pursuant to Section 103 of the Internal Revenue
Code of 1986, as amended (the “Code”), and (ii) interest on the Series 2015A Bonds is not treated as a preference item in calculating
the alternative minimum tax imposed on individuals and corporations under the Code; such interest, however, is included in the
adjusted current earnings of certain corporations for purposes of calculating the alternative minimum tax imposed on such
corporations. In addition, in the opinion of Bond Counsel, under existing statutes, interest on the Series 2015A Bonds is exempt from
personal income taxes imposed by the State of New York or any political subdivision thereof, and the Series 2015A Bonds are exempt
from all taxation directly imposed thereon by or under the authority of the State of New York, except estate or gift taxes and taxes on
transfers. See “TAX MATTERS” in this Direct Placement Memorandum.

consisting of
$51,000,000 Series 2015A-1 $149,000,000 Series 2015A-2

Dated: Date of Delivery Maturity: as shown on the inside cover

The Electric System General Revenue Bonds, Series 2015A-1 (MMD FRN Rate) (the “Series 2015A-1 Bonds”) and Series
2015A-2 (MMD FRN Rate) (the “Series 2015A-2 Bonds” and together with the Series 2015A-1 Bonds, the “Series 2015A Bonds”)
will be issued only as fully registered bonds registered in the name of Cede & Co., as nominee of The Depository Trust Company,
New York, New York, which will act as securities depository for the Series 2015A Bonds under the book-entry-only system described
herein. Individual purchases of beneficial ownership interests in the Series 2015A Bonds may be made in the principal amount of (i)
$100,000 and any integral multiple of $5,000 in excess thereof while bearing interest at the MMD FRN Rate and (ii) $5,000 and any
integral multiple thereof while bearing interest at the MMD Fixed Rate. Beneficial Owners of the Series 2015A Bonds will not
receive physical delivery of bond certificates. The Bank of New York Mellon, New York, New York, is the Trustee under the
Resolution (defined herein).

The Series 2015A Bonds will bear interest in the MMD FRN Rate as further described herein. See "DESCRIPTION OF SERIES
2015A BONDS - Determination of Interest Rates for the Series 2015A Bonds" herein.

The Series 2015A Bonds are subject to redemption prior to maturity and mandatory tender for purchase as described herein.
The Authority reserves the right to convert the Series 2015A Bonds to another Rate Mode as described herein. This Direct Placement
Memorandum is intended to provide disclosure relating to the Series 2015A Bonds in connection with the direct placement of such
Series 2015A Bonds and only to the extent the Series 2015A Bonds are in the MMD FRN Rate or the MMD Fixed Rate.

The original purchasers and holders of the Series 2015A Bonds shall be deemed to have consented to a proposed amendment
to the Resolution relating to the Authority’s ability to issue short-term indebtedness as senior lien obligations under the Resolution.
See “PROPOSED AMENDMENT TO THE RESOLUTION” in this Direct Placement Memorandum.

The Series 2015A Bonds are special obligations of the Authority payable principally from the revenues generated by
the electric system owned by its subsidiary, LIPA, after the payment of operating expenses of the System, on a parity with
other Electric System General Revenue Bonds and other Parity Obligations of the Authority. The Series 2015A Bonds shall
not be a debt of the State of New York or of any municipality, and neither the State of New York nor any municipality shall be
liable thereon. The Authority shall not have the power to pledge the credit, the revenues or the taxing power of the State of
New York or any municipality, and neither the credit, the revenues nor the taxing power of the State of New York or any
municipality shall be, or shall be deemed to be, pledged to the payment of any of the Series 2015A Bonds. The Authority has
no taxing power.

The Series 2015A Bonds are placed when, as and if issued and accepted by the Purchaser, subject to the approval of legality
by Hawkins Delafield & Wood LLP, New York, New York, Bond Counsel to the Authority. Certain legal matters with respect to the
Authority and LIPA will be passed upon by Jon R. Mostel, Esquire, General Counsel to the Authority and LIPA. The Series 2015A
Bonds will be available for delivery in book-entry-only form through The Depository Trust Company in New York, New York on or
about the date hereof.

$200,000,000
LONG ISLAND POWER AUTHORITY

ELECTRIC SYSTEM GENERAL REVENUE BONDS, SERIES 2015A
(MMD FRN Rate)



SUMMARY OF TERMS RELATING TO
SERIES 2015A BONDS (MMD FRN RATE)*

$51,000,000 Series 2015A-1
CUSIP 5426904B5**

$149,000,000 Series 2015A-2
CUSIP 5426904C3**

MATURITIES $51,000,000 Series A-1 maturing May 1, 2033 and $149,000,000 Series
A-2 maturing December 1, 2029.

INTEREST RATE MMD FRN Rate and MMD Fixed Rate.

INTEREST PAYMENT DATES AND
CALCULATION PERIOD

(a) Semi-annually on May 1 and November 1 of each year with respect
to the Series 2015A-1 Bonds, and June 1 and December 1 each year
with respect to the Series 2015A-2 Bonds, and (b) the Mandatory
Purchase Date.

RECORD DATE Opening of business on the first Business Day preceding an Interest
Payment Date.

OWNERS' RIGHTS TO TENDER None.

MANDATORY TENDER FOR PURCHASE On any Mode Change Date.

MMD FRN RATE RESET DATE First Business Day of each month.

FAILED REMARKETING RATE Twelve percent (12%) per annum.

MAXIMUM RATE A rate per annum equal to the lesser of the maximum rate permitted by
law (currently, there is no statutory cap under New York State law
applicable to the Offered Bonds) and 15%.

CALCULATION AGENT Wells Fargo Bank, National Association.

PURCHASER Wells Fargo Municipal Capital Strategies, LLC.

*
So long as the Series 2015A Bonds are registered in the name of Cede & Co., as Bondholder and Securities Depository Nominee of DTC, mechanics

for tender and redemption will be in accordance with procedures established by DTC.

** CUSIP numbers have been assigned by an organization not affiliated with the Authority and are included solely for the convenience of the holders
of the Series 2015A Bonds. The Authority is not responsible for the selection or uses of these CUSIP numbers, nor is any representation made as to the
correctness of the CUSIP numbers on the Series 2015A Bonds or as indicated above.

***

This Direct Placement Memorandum has been prepared solely for informational purposes and is being furnished by the Authority
solely in connection with the direct placement of the Series 2015A Bonds with the Purchaser and is not to be used for any other
purpose or relied on by any other party.



LONG ISLAND POWER AUTHORITY

333 Earle Ovington Blvd.
Uniondale, New York 11553
Telephone:(516) 222-7700

BOARD OF TRUSTEES

Ralph V. Suozzi — Chairman

Elkan Abramowitz Jeffrey H. Greenfield
Sheldon L. Cohen Thomas J. McAteer
Matthew Cordaro Suzette C. Smookler

Mark Fischl

AUTHORITY MANAGEMENT

John D. McMahon*—Chief Executive Officer
Thomas Falcone—Chief Financial Officer

Jon R. Mostel—General Counsel and Secretary
Rick Shansky—Managing Director of Contract Oversight
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* On April 30, 2015, Mr. McMahon tendered his resignation to be effective August 31, 2015. As of the date hereof, a replacement
has not been named.
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DIRECT PLACEMENT MEMORANDUM

of the

LONG ISLAND POWER AUTHORITY
Relating to its

consisting of
$51,000,000 Series 2015A-1 $149,000,000 Series 2015A-2

INTRODUCTION

The Electric System General Revenue Bonds, Series 2015A-1 (MMD FRN Rate) (the “Series 2015A-1 Bonds”)
and Series 2015A-2 (MMD FRN Rate) (the “Series 2015A-2 Bonds” and together with the Series 2015A-1 Bonds, the
“Series 2015A Bonds”) are being issued by Long Island Power Authority (the “Authority”) pursuant to the Long Island
Power Authority Act, being Title 1-A of Article 5 (§ 1020 et seq.) of the Public Authorities Law of the State of New
York, as amended (the “Act”), and the Electric System General Revenue Bond Resolution of the Authority adopted on
May 13, 1998 (the “Bond Resolution”), as supplemented, including as supplemented by a resolution of the Authority
authorizing the Series 2015A Bonds (the “Supplemental Resolution”). The Bond Resolution, as supplemented to the
date hereof, including as supplemented by the Supplemental Resolution and as it may be further supplemented or
amended in the future, is herein called the “Resolution.”

As of March 31, 2015, the Authority had outstanding approximately $5.2 billion of senior lien bonds, all of
which were issued under the Bond Resolution (the “Outstanding Senior Lien Bonds”). The Series 2015A Bonds will be
on a parity as to security and source of payment with the Outstanding Senior Lien Bonds. The Authority has the ability
to issue under the Bond Resolution additional senior lien bonds, and other obligations (“Parity Obligations”), that will be
on a parity as to security and source of payment with the Outstanding Senior Lien Bonds and the Series 2015A Bonds.
As used in this Direct Placement Memorandum, the term “Bonds” means the Outstanding Senior Lien Bonds, the Series
2015A Bonds and all additional senior lien bonds, notes or other evidence of indebtedness and Parity Obligations of the
Authority hereafter issued under the Resolution which are on a parity as to security and source of payment. The Bonds
have priority as to security and payment over the Subordinated Indebtedness mentioned in the next paragraph.

As of March 31, 2015, the Authority also had outstanding $500 million of subordinate lien indebtedness, which
amount includes $300 million of commercial paper notes (the “Outstanding Subordinated Lien Bonds”). The
Outstanding Subordinated Lien Bonds were all issued under the Authority’s Electric System General Subordinated
Revenue Bond Resolution adopted on May 20, 1998 (the “General Subordinated Resolution”) and various supplemental
resolutions (the General Subordinated Resolution, as so supplemented, is herein called the “Subordinated Resolution”).
The Authority has the ability to issue under the General Subordinated Resolution additional subordinated lien bonds and
other obligations that will be on a parity as to security and source of payment with the Outstanding Subordinated Lien
Bonds. As used in this Direct Placement Memorandum, the term “Subordinated Indebtedness” means the Outstanding
Subordinated Lien Bonds and all other subordinated lien bonds, notes or other evidence of indebtedness of the Authority
issued pursuant to the Subordinated Resolution which are on a parity as to security and source of payment. All
Subordinated Indebtedness is, in all respects, on a junior and subordinate basis as to security and source of payment to
the Bonds. See “PLAN OF FINANCE” in this Direct Placement Memorandum for recent developments relating to the
Authority’s outstanding indebtedness.

INFORMATION INCLUDED BY SPECIFIC CROSS-REFERENCE

The following documents filed with the Electronic Municipal Market Access System (“EMMA”) of the
Municipal Securities Rulemaking Board (“MSRB”) by the Authority are included by specific cross-reference in this
Direct Placement Memorandum:

 The Resolution; and
 The Financing Agreement.

$200,000,000
ELECTRIC SYSTEM GENERAL REVENUE BONDS, SERIES 2015A

(MMD FRN Rate)
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For convenience, copies of these documents can be found on the Authority’s website (www.lipower.org) under
the caption “About LIPA – Financials.” No statement on the Authority’s website is included by specific cross-reference
herein.

PLAN OF FINANCE

The proceeds of the Series 2015A Bonds will be used to retire certain outstanding variable rate of indebtedness
of the Authority.

DESCRIPTION OF THE SERIES 2015A BONDS

Definitions

As used in this Direct Placement Memorandum, the following terms have the following meanings:

“Applicable Maturity” means, in the case of the Series 2015A-1 Bonds, an 18 year maturity, and in the
case of the Series 2015A-2 Bonds, a 14 year maturity.

“Applicable Spread/MMD FRN Rate” means, with respect to each MMD FRN Rate Period, the
following:

During the MMD FRN Rate Period, the number of basis points set forth opposite the rating then
assigned to the Series 2015A-1 Bonds or Series 2015A-2 Bonds, as applicable, under the caption “Applicable Spread” in
the applicable chart below:

Series 2015A-1 Bond Ratings
Applicable

Spread

Moody’s Fitch S&P

Aa1 or higher AA+ or higher AA+ or higher 70 basis points (.70%)

Aa2 AA AA 75 basis points (.75%)

Aa3 AA- AA- 80 basis points (.80%)

A1 A+ A+ 85 basis points (.85%)

A2 A A 90 basis points (.90%)

A3 A- A- 100 basis points (1.00%)

Baa1 BBB+ BBB+ 110 basis points (1.10%)

Baa2 BBB BBB 125 basis points (1.25%)

Baa3 BBB- BBB- 150 basis points (1.50%)

Series 2015A-2 Bond Ratings
Applicable

Spread

Moody’s Fitch S&P

Aa1 or higher AA+ or higher AA+ or higher 70 basis points (.70%)

Aa2 AA AA 75 basis points (.75%)

Aa3 AA- AA- 80 basis points (.80%)

A1 A+ A+ 85 basis points (.85%)

A2 A A 90 basis points (.90%)

A3 A- A- 100 basis points (1.00%)

Baa1 BBB+ BBB+ 110 basis points (1.10%)

Baa2 BBB BBB 125 basis points (1.25%)

Baa3 BBB- BBB- 150 basis points (1.50%)
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In determining the Applicable Spread/MMD FRN Rate during the MMD FRN Rate Period, the
following shall apply:

In the event there is more than one rating assigned to the Series 2015A Bonds and such ratings are not
all equivalent, the lowest rating shall be used for the purpose of determining the applicable level from the grid above. If
one or more of the ratings are withdrawn or suspended for credit-related reasons, any rating falls below investment
grade, or an Event of Default (as defined in the 2015A Bond Agreement) occurs, the Series 2015A Bonds shall bear
interest at the Default Rate.

Any change in the Applicable Spread/MMD FRN Rate shall become effective on the date of
announcement or publication by Moody’s, Fitch or S&P of a change in such rating, or in the absence of such
announcement or publication, on the effective date of such changed rating.

References to the ratings above are to rating categories as determined by Moody’s, Fitch or S&P as of
the Closing Date and, in the event of the adoption of any new or changed rating system by such rating agency, including,
without limitation, any recalibration or realignment of the rating assigned to Series 2015A Bonds in connection with the
adoption of a “global” rating scale, the ratings from the rating agency in question referred to above shall be deemed to
refer to the rating category under the new rating system which most closely approximates the applicable rating category
in effect on the Closing Date.

“Bond Interest is Taxable” means that interest paid or to be paid on a Series 2015A Bond is or will be
includable for federal income tax purposes in the gross income of the Purchaser thereof, but excluding the inclusion of
interest on such Series 2015A Bond as an item of tax preference for purposes of the calculation of an alternative
minimum tax imposed on the Purchaser.

“Closing Date” means June 16, 2015, which is the date of this Direct Placement Memorandum.

“Determination of Taxability” means (a) any determination, decision, decree or advisement by the
Commissioner of Internal Revenue, or any District Director of Internal Revenue or any court of competent jurisdiction to
the effect that Bond Interest is Taxable, or (b) the delivery to the Authority, the Purchaser and the Trustee of a written
opinion of nationally recognized bond counsel acceptable to the Authority to the effect that Bond Interest is Taxable. A
Determination of Taxability also shall be deemed to have occurred on the first to occur of the following:

(i)the date when the Authority files any statement, supplemental statement, or other tax schedule,
return or document, which discloses that Bond Interest is Taxable;

(ii)the effective date of any federal legislation enacted or federal rule or regulation promulgated after
the date of the Indenture which has the effect that Bond Interest is Taxable; or

(iii)if upon sale, lease or other deliberate action within the meaning of Treas. Reg. § 1.141 2(d), the
failure of the Authority to receive an unqualified opinion of a nationally recognized bond counsel to the effect that such
action will not cause interest on the Series 2015A Bonds to become includable in the gross income of the recipient.

Each such holder and former holder shall also be entitled to receive from the Authority all taxes,
interest, penalties or other charges such holder or former holder shall be obligated to make as a result of the
Determination of Taxability.

“Failed Remarketing Rate” means twelve percent (12%) per annum.

"Interest Payment Date" means, during the MMD FRN Rate Period or MMD Fixed Rate Period, (a)
semi-annually on May 1 and November 1 of each year with respect to the Series 2015A-1 Bonds and semi-annually on
June 1 and December 1 of each year with respect to the Series 2015A-2 Bonds, and (b) and with respect to each
subseries the applicable Mandatory Purchase Date, if any.

“MMD Fixed Rate” means, with respect to a subseries of Series 2015A Bonds, the per annum rate of
interest established on the MMD Fixed Rate Conversion Date in accordance with the Certificate of Determination.

“MMD Fixed Rate Conversion Date” means, with respect to a subseries of Series 2015A Bonds, the
day on which the Interest Rate Determination Method shall be converted from the MMD FRN Rate to the MMD Fixed
Rate in accordance with the Certificate of Determination.

“MMD Fixed Rate Period” means, with respect to a subseries of Series 2015A Bonds, the period from
and including the MMD Fixed Rate Conversion Date to the date of payment in full of such subseries of Series 2015A
Bonds.
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“MMD FRN Rate” means, with respect to a subseries of Series 2015A Bonds, a per annum rate of
interest established on each MMD FRN Rate Reset Date equal to the sum of the prevailing MMD Index and the
Applicable Spread/MMD FRN Rate, provided that the MMD FRN Rate shall not exceed fifteen percent (15%) per
annum.

“MMD FRN Rate Period” means, with respect to a subseries of Series 2015A Bonds, the period
commencing with the Closing Date and ending on the date of payment in full of such subseries; provided, however, that
the MMD FRN Rate Period shall terminate earlier upon the conversion of such subseries of Series 2015A Bonds to a
different Interest Rate Determination Method.

“MMD FRN Rate Reset Date” means the first Business Day of each month.

“MMD Index” means the AAA Municipal Market Data General Obligation Yield Curve for the
Applicable Maturity (“MMD”) on each MMD FRN Rate Reset Date. The MMD is available through the Thomson
Municipal Market Monitor (www.tm3.com) and the Municipal Market Data-Line. If the MMD Index is not published or
provided on the Wednesday preceding each MMD FRN Rate Reset Date, a comparable or successor index selected by
the Calculation Agent shall be used.

"Mode Change Date" ” means, with respect to a subseries of Series 2015A Bonds, during the MMD
Index Rate Period, the date on which such subseries convert from one Mode to another Mode, such date being the first
Business Day occurring on or after the six (6)-month anniversary of the Closing Date, and thereafter on any Business
Day occurring on or after the first (1st) anniversary of the Closing Date, excluding an MMD FRN Fixed Rate
Conversion Date.

“Purchase Price” means, during the MMD FRN Rate Period, the principal amount, plus accrued
interest, plus, to the extent that the Series 2015A Bonds being purchased could not be redeemed on the date of such
purchase at a redemption price of par, a premium equal to the redemption premium that would have been paid on such
purchase date if such Series 2015 A Bonds had been redeemed on such purchase date, as determined pursuant to the
Certificate of Determination.

“Taxable Date” means the date on which interest on the Series 2015A Bonds is first includable in
gross income of the recipient thereof as a result of a Determination of Taxability.

“Taxable Rate” means, for any date of determination, the rate of interest per annum equal to the
product of the interest rate on the applicable subseries of Series 2015A Bonds that would otherwise be in effect
multiplied by 1.54.

“2015A Bond Agreement” means the Agreement relating to the Series 2015A Bonds, dated as of June
12, 2015, between the Authority and the Purchaser.

General

The Series 2015A Bonds will be dated the Closing Date, will bear interest from and including such date,
payable as described in the Certificate of Determination, with the first Interest Payment Date being November 1, 2015 in
the case of the Series 2015A-1 Bonds, and December 1, 2015, in the case of the Series 2015A-2 Bonds. The Series
2015A-1 Bonds will mature on May 1, 2033 and the Series 2015A-2 Bonds will mature on December 1, 2029.

So long as DTC is the sole registered owner of all of the Series 2015A Bonds, all interest payments will be
made to DTC by wire transfer of immediately available funds, and DTC's participants will be responsible for payment of
interest to beneficial owners. All Series 2015A Bonds will be fully registered in Authorized Denominations.

Securities Depository

Upon initial issuance, the Series 2015A Bonds will be available only in book-entry form. The Depository Trust
Company, New York, New York (“DTC”) will act as securities depository for the Series 2015A Bonds, and the
ownership of one fully registered bond for each maturity of Series 2015A Bonds in the principal amount of such maturity
will be registered in the name of Cede & Co., as nominee for DTC, and deposited with DTC. See Appendix 2 to this
Direct Placement Memorandum for a description of DTC and its book-entry-only system that will apply to the Series
2015A Bonds.

As long as the book-entry system is used for the Series 2015A Bonds, The Bank of New York Mellon, New
York, New York (the “Trustee”) and the Authority will give any notice required to be given owners of Series 2015A
Bonds only to DTC. BENEFICIAL OWNERS SHOULD MAKE APPROPRIATE ARRANGEMENTS FOR THE
DIRECT PARTICIPANT THROUGH WHOSE DTC ACCOUNT THEIR BENEFICIAL OWNERSHIP INTEREST IS
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RECORDED TO RECEIVE NOTICES THAT MAY BE CONVEYED TO DIRECT PARTICIPANTS AND
INDIRECT PARTICIPANTS.

Determination of Interest Rates for the Series 2015A Bonds

Each subseries of the Series 2015A Bonds will initially bear interest at the MMD FRN Rate. Series 2015A
Bonds bearing interest at the MMD FRN Rate or the MMD Fixed Rate shall be calculated on the basis of a 360-day
year composed of twelve 30-day months.

MMD FRN Rate. During the MMD FRN Rate Period, each subseries of Series 2015A Bonds shall bear
interest at the applicable MMD FRN Rate. The Calculation Agent shall determine the MMD FRN Rate for each
subseries of the Series 2015A Bonds on each related MMD FRN Rate Reset Date during the MMD FRN Rate Period,
and such rate shall become effective on such MMD FRN Rate Reset Date. If the MMD FRN Rate for a subseries of
Series 2015A Bonds is not determined by the Calculation Agent on the MMD FRN Rate Reset Date, subseries of
Series 2015A Bonds shall continue to bear interest at the MMD FRN Rate in effect on the immediately preceding
MMD FRN Rate Reset Date until the Calculation Agent next determines the MMD FRN Rate for such maturity as
required under the Certificate of Determination.

MMD Fixed Rate. Each subseries of Series 2015A Bonds shall bear interest at the MMD Fixed Rate during
the MMD Fixed Rate Period applicable thereto. The Calculation Agent shall determine the MMD Fixed Rate. The
interest rate to be borne by a subseries of Series 2015A Bonds from the applicable MMD Fixed Rate Conversion Date
through the end of such MMD Fixed Rate Period shall be the rate determined by the Calculation Agent on the MMD
Fixed Rate Conversion Date to be the rate equal to the sum of (a) the prevailing MMD FRN, (b) the prevailing
Applicable Spread/MMD FRN Rate, and (c) fifteen basis points (0.15%) if converted prior to the first anniversary of
the Closing Date, and thereafter reducing by three basis points (0.03%) per year effective on the next succeeding
anniversary of the Closing Date until the fifth anniversary at which time it shall be reduced to zero, provided that the
MMD Fixed Rate shall not exceed fifteen percent (15%) per annum.

Default Rate. If one or more of the underlying ratings assigned to the Series 2015A Bonds are withdrawn or
suspended for credit-related reasons by the rating agencies, any rating falls below investment grade, or an event of
default (as defined in the 2015A Bond Agreement) occurs, the Series 2015A Bond shall bear interest at the Default
Rate. If Series 2015A Bonds are in the MMD FRN Rate Mode and bearing interest at the MMD FRN Rate, the Default
Rate applicable to such subseries of Series 2015A Bonds shall equal the prevailing MMD Index plus 4.25%, resetting
monthly on the first Business Day of each month. If Series 2015A Bonds bear interest at the MMD Fixed Rate, the
Default Rate applicable to such Series 2015A Bonds shall be the rate then in effect on such Series 2015A Bonds, plus
2.00%.

Determination of Taxability. In the event a Taxable Date occurs, the Series 2015A Bonds shall bear interest at
the Taxable Rate.

Tender and Redemption Provisions for the Series 2015A Bonds

The Series 2015A Bonds of each subseries are subject to tender and redemption prior to maturity on such
dates and at such prices as are set forth below.

Mandatory Tender for Purchase on any Mode Change Date. The Series 2015A Bonds are subject to a
mandatory tender for purchase on the Mode Change Date at the times and in the manner hereinafter provided in this
Certificate of Determination at the Purchase Price. Subsequent to such change in Mode, the Series 2015A Bonds of
any affected subseries may again be changed to a different Mode at the times and in the manner as provided in the
Certificate of Determination.

Mandatory Purchase Date and Purchase Price. The Purchase Price to be paid for Series 2015A Bonds shall
be paid on the Mandatory Purchase Date. While Series 2015A Bonds are in an MMD FRN Rate Period, the Purchase
Price shall be required to be paid on each Mandatory Purchase Date only to the extent that (a) remarketing proceeds or
(b) other amounts made available by the Authority, in its sole discretion, are available for such purchase, as described
below.

Optional Redemption. During the MMD FRN Rate Period applicable to a subseries of the Series 2015A
Bonds, such subseries of Series 2015A Bonds shall be subject to redemption, at the direction of the Authority on not
less than sixty (60) days’ notice to the Owners of such subseries of Series 2015A Bonds, in whole or in part, on the
first Business Day occurring on or after the six (6)-month anniversary of the Closing Date, and any Business Day
occurring on or after the fifth (5th) anniversary of the Closing Date, in each such case, at a redemption price equal to
the principal amount of the Series 2015A Bonds to be redeemed plus accrued interest thereon to, but not including, the
redemption date.
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During the MMD FRN Rate Period applicable to a subseries of the Series 2015A Bonds, such subseries of
Series 2015A Bonds shall also be subject to redemption, at the direction of the Authority on not less than sixty (60)
days’ notice to the Owners of such subseries of Series 2015A Bonds, in whole or in part, on any Business Day
occurring on or after the first anniversary of the Closing Date (each such Business Day an “Optional Premium
Redemption Date”), in each such case, at a redemption price equal to the principal amount of the Series 2015A Bonds
to be redeemed plus the premium shown below plus accrued interest thereon to, but not including, the redemption date:

Period Redemption Premium

First Anniversary of Closing Date to day preceding second
Anniversary of Closing Date

101.00%

Second Anniversary of Closing Date to day preceding third
Anniversary of Closing Date

100.75%

Third Anniversary of Closing Date to day preceding fourth
Anniversary of Closing Date

100.50%

Fourth Anniversary of Closing Date to day preceding fifth
Anniversary of Closing Date

100.25%

On and after any mandatory tender for purchase and conversion to any Mode other than MMD Fixed Rate, the
Series 2015A Bonds subject to such mandatory tender and conversion shall be subject to redemption at the option of
the Authority as described above or in the Certificate of Determination. After a conversion to the MMD Fixed Rate,
the Series 2015A Bonds so converted shall be subject to redemption or conversion without premium at the option of
the Authority on any Business Day occurring on or after the 5 year anniversary of the MMD Fixed Rate Conversion
Date; provided, however that if the maturity date of such Series 2015A Bond converted is less than 10 years from the
MMD Fixed Rate Conversion Date, then the Series 2015A Bond shall not be subject to redemption or conversion.

Extraordinary Optional Redemption. During the MMD FRN Rate Period applicable to any subseries of the
Series 2015A Bonds, the Series 2015A Bonds of such subseries are also subject to redemption, upon the occurrence of
a Determination of Taxability, at the direction of the Authority on any Business Day and not less than thirty (30) days’
notice to the owners of the Series 2015A Bonds at a redemption price equal to 100% of the principal amount thereof, in
each case together with accrued and unpaid interest thereon to the redemption date.

Sinking Fund. The subseries of the Series 2015A-2 Bonds shall be subject to redemption in part on the dates
and in the respective principal amounts set forth below at 100% of the principal amount thereof, plus accrued interest
to the redemption date, from mandatory Sinking Fund Installments which are required to be made in amounts sufficient
to redeem on the dates set forth below the principal amount of such respective series of Series 2015A-2 Bonds
specified for each of the years shown below:

Series 2015A-2 Bonds

December 1,
Principal
Amount

2027 $47,010,000
2028 49,620,000
20291 52,370,000

1Final Maturity

Credit Against Sinking Fund Installments. In the event a principal amount of the Series 2015A-2 Bonds is
deemed to be no longer Outstanding, except by scheduled sinking fund redemption as described above, such principal
amount shall be applied to reduce the remaining Sinking Fund Installments for such Series 2015A-2 Bonds in such order
and amounts as is determined by an Authorized Representative of the Authority in a written certificate delivered to the
Trustee, which certificate shall be conclusive as to such matters.

Selection of Bonds for Redemption. If fewer than all of the Series 2015A Bonds of an entire maturity shall be
called for redemption, the particular Series 2015A Bonds or portions of Series 2015A Bonds to be redeemed shall be
selected as described below.

During such time as the Series 2015A Bonds are registered in book-entry-only form in the name of Cede & Co.
or other nominee of DTC, partial redemptions of the Series 2015A Bonds of a maturity will be determined in accordance
with DTC’s procedures as from time to time in effect. See “Book-Entry-Only System” in Appendix 2 to this Direct
Placement Memorandum.
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If less than all of the Series 2015A Bonds of a maturity are to be redeemed, DTC and the Direct Participant and,
where appropriate, Indirect Participants will determine the particular beneficial ownership interests of such Series 2015A
Bonds of such maturity to be redeemed in accordance with their procedures as from time to time in effect. If the Series
2015A Bonds are not registered in book-entry only form, the particular Series 2015A Bonds to be redeemed will be
determined by the Trustee, using such method as it deems fair and appropriate.

Notice of Redemption

If any of the Series 2015A Bonds are to be redeemed, notice of such redemption is to be mailed by the Trustee
to registered owners of such Series 2015A Bonds to be redeemed as described above. Any notice of optional redemption
may provide that such redemption is conditioned on, among other things, the availability of sufficient moneys on the
redemption date.

The Trustee, so long as a book-entry-only system is used for determining ownership of the Series 2015A Bonds,
shall send the notice to DTC or its nominee, or its successor. Any failure of DTC or a Direct Participant or, where
appropriate, Indirect Participants to do so, or to notify a Beneficial Owner of an Series 2015A Bond of such redemption,
will not affect the sufficiency or the validity of the redemption of such Bond. The Authority can make no assurances that
DTC, Direct Participants, Indirect Participants or other nominees of the Beneficial Owners of the Series 2015A Bonds to
be redeemed will distribute such notices to the Beneficial Owners of such Bonds, or that they will do so on a timely
basis. See “Book-Entry-Only System” in Appendix 2 to this Direct Placement Memorandum.

Notice of Mandatory Tender for Purchase

The Trustee will, at least sixty (60) days prior to any Mandatory Purchase Date applicable to a subseries of the
Series 2015A Bonds, give notice to the Notice Parties of the mandatory tender for purchase of such subseries of Series
2015A Bonds that is to occur on that date.

Notice of any mandatory tender of such subseries of Series 2015A Bonds will be provided by the Trustee or
caused to be provided by the Trustee by mailing a copy of the notice of mandatory tender by first-class mail to each
Owner of the applicable subseries of Series 2015A Bonds at the respective addresses shown on the registry books.
Each notice of mandatory tender for purchase will identify the reason for the mandatory tender for purchase and
specify:

 the Mandatory Purchase Date,

 the Purchase Price,

 the place and manner of payment,

 that the Owner has no right to retain such Series 2015A Bonds, and

 that no further interest will accrue from and after the Mandatory Purchase Date to such Owner.

Each notice of mandatory tender for purchase caused by a change in the Mode applicable to a subseries of
Series 2015A Bonds will in addition specify the conditions that have to be satisfied pursuant to the Resolution in order
for the New Mode to become effective and the consequences that the failure to satisfy any of such conditions would
have.

Any notice mailed as described above will be conclusively presumed to have been duly given, whether or not
the Owner of any Series 2015A Bonds receives the notice, and the failure of that Owner to receive any such notice will
not affect the validity of the action described in that notice. Failure by the Trustee to give a notice as provided under this
caption would not affect the obligation of the Tender Agent to purchase the Series 2015A Bonds subject to mandatory
tender for purchase on the Mandatory Purchase Date.

Changes in Mode

General. Any subseries of Series 2015A Bonds may be changed to any other Mode at the times and in the
manner provided in the Certificate of Determination and summarized below.

Notice of Intention to Change Mode. If the Mode in effect with respect to a subseries of the Series 2015A
Bonds prior to the proposed Conversion Date under this Section is an MMD FRN Rate:

 the Authority may elect on not less than two (2) Business Days’ notice to the Owners of such subseries of the
Series 2015A Bonds, to convert such subseries of Series 2015A Bonds to the MMD Fixed Rate to maturity
effective on the MMD Fixed Rate Conversion Date, which may be any Business Day. On and after such
Conversion Date, such subseries of the Series 2015A Bonds will be subject to optional redemption pursuant to
the Certificate of Determination; or
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 the Authority may elect on not less than sixty (60) days’ notice to the Owners of such subseries of Series
2015A Bonds, to convert such subseries of Series 2015A Bonds to any other Mode, other than the MMD Fixed
Rate, effective on any Mode Change Date specified by the Authority in such notice. On and after such
Conversion Date, (X) the Rate to be borne by such subseries of Series 2015A Bonds shall be determined by the
Remarketing Agent as provided in the Certificate of Determination and (Y) such subseries of Series 2015A
Bonds will be subject to optional redemption pursuant to the Certificate of Determination.

General Provisions Applying to Changes from MMD FRN Rate Mode to Another Mode (other than the MMD
Fixed Rate Mode).

1. On or prior to the date the Authority provides the notice to the Notice Parties, the Authority will
deliver to the Trustee (with a copy to all other Notice Parties) a letter from Bond Counsel addressed to the
Trustee to the effect that it expects to be able to deliver a Favorable Opinion of Bond Counsel on the Mode
Change Date.

2. No change in Mode will become effective unless all conditions precedent thereto have been met
and the following items shall have been delivered to the Trustee and the remarketing agent by 2:30 P.M., or
such later time as is acceptable to the Authority, the Trustee and the remarketing agent, on the Mode Change
Date:

 a Favorable Opinion of Bond Counsel dated the Mode Change Date;

 unless the existing Tender Agency Agreement and Remarketing Agreement are
effective on the Mode Change Date, a Tender Agency Agreement and a Remarketing
Agreement if required for the New Mode; and; and

 a certificate of an authorized officer of the Tender Agent to the effect that all of the
Series 2015A Bonds tendered or deemed tendered, unless otherwise redeemed, have
been purchased at a price at least equal to the principal amount thereof.

3. If all conditions to the Mode change are met, the Interest Rate Period for the New Mode shall
commence on the Mode Change Date and the interest rate will be determined by the Remarketing Agent.

4. In the event the foregoing conditions have not been satisfied by the Mode Change Date, the New
Mode shall not take effect and the Series 2015A Bonds that are the subject of the Mode change:

 will remain subject to mandatory tender for purchase as described below under “ –
Consequences of a Failed Remarketing”;

 will continue to be in the MMD FRN Rate Mode; and

 will bear interest as described below under “– Consequences of a Failed
Remarketing."

Source of Funds for Purchase of Series 2015A Bonds

On or before 3:00 P.M. on each Mandatory Purchase Date, the Tender Agent shall purchase the Series 2015A
Bonds subject to purchase on such date from the Owners at the Purchase Price. Funds for the payment of such
Purchase Price shall be derived solely from immediately available funds transferred by the remarketing agent to the
Tender Agent derived from the remarketing of such Series 2015A Bonds.

Notwithstanding the foregoing, the Authority shall have the option, but shall not be obligated, to transfer
immediately available funds to the Tender Agent for the payment of the Purchase Price of any Series 2015A Bonds
tendered or deemed tendered. None of the Authority, the Trustee, the Tender Agent nor the Remarketing Agent shall
have any liability or obligation to pay or, except from the sources identified above, make available such Purchase
Price. The failure to pay any such Purchase Price for Series 2015A Bonds that have been tendered or deemed tendered
for purchase from any of the sources identified above shall not constitute an Event of Default under the Resolution and
in the case of such failure, none of such Series 2015A Bonds shall be purchased, and such Series 2015A Bonds shall
remain in the MMD FRN Rate Mode and bear interest as described below under “Consequences of a Failed
Remarketing."

Delivery of Remarketed Series 2015A Bonds

Except as otherwise required or permitted by DTC's book-entry-only system of the Securities Depository,
remarketed Series 2015A Bonds sold by a Remarketing Agent shall be delivered by the Remarketing Agent to the
purchasers of those Series 2015A Bonds by 3:00 P.M. on the Mandatory Purchase Date.
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Delivery and Payment for Purchased Series 2015A Bonds

Except as otherwise required or permitted by the book-entry-only system of the Securities Depository,
remarketed Series 2015A Bonds purchased as set forth above shall be delivered (with all necessary endorsements) at or
before 12:00 noon on the Mandatory Purchase Date at the office of the Tender Agent in New York, New York;
provided, however, that payment of the Purchase Price of any remarketed Series 2015A Bonds purchased shall be
made only if such Series 2015A Bonds so delivered to the Tender Agent conform in all respects to the description
thereof in the notice of tender. Payment of the Purchase Price shall be made by wire transfer in immediately available
funds by the Tender Agent by the close of business on the Mandatory Purchase Date or, if the bondholder has not
provided or caused to be provided wire transfer instructions, by check mailed to the bondholder at the address
appearing in the books required to be kept by the Trustee pursuant to the Resolution. If Series 2015A Bonds to be
purchased are not delivered by the bondholders to the Tender Agent by 12:00 noon on the Mandatory Purchase Date,
the Tender Agent shall hold any funds received for the purchase of those Series 2015A Bonds in trust in a separate
account uninvested, and shall pay such funds to the former bondholders upon presentation of Series 2015A Bonds
subject to tender. Undelivered Series 2015A Bonds are deemed tendered and cease to accrue interest as to the former
bondholders on the Mandatory Purchase Date if moneys representing the Purchase Price shall be available against
delivery of those Series 2015A Bonds at the Principal Office of the Tender Agent; provided, however, that any funds
so held by the Tender Agent that remain unclaimed by the former holder of any such Series 2015A Bonds not
presented for purchase for a period of two years after delivery of such funds to the Tender Agent shall, to the extent
permitted by law, upon request in writing by the Authority and the furnishing of security or indemnity to the Tender
Agent's satisfaction, be paid to the Authority free of any trust or lien and thereafter the former holder of such Series
2015A Bonds shall look only to the Authority and then only to the extent of the amounts so received by the Authority
without any interest thereon and the Tender Agent shall have no further responsibility with respect to such moneys or
payment of the Purchase Price of such Series 2015A Bonds. The Tender Agent shall authenticate replacement Series
2015A Bonds for any undelivered Series 2015A Bonds which may then be remarketed by the remarketing agent.

Consequences of a Failed Remarketing

In the event that remarketing proceeds are insufficient to pay the purchase price of all Outstanding Series
2015A Bonds subject to tender on the applicable Mandatory Purchase Date, (1) no purchase shall be consummated on
such Mandatory Purchase Date and the Tender Agent shall, after any applicable grace period, (a) return all tendered
Series 2015A Bonds to the registered owners thereof and (b) return all remarketing proceeds to the remarketing agent for
return to the persons providing such moneys; and (2) during the period of time from and including the applicable
Mandatory Purchase Date to (but not including) the date that all such Series 2015A Bonds are successfully remarketed
(the “Delayed Remarketing Period”) the Series 2015A Bonds, will bear interest at the Failed Remarketing Rate until
such time as they can be successfully remarketed. Until they are so remarketed, the Series 2015A Bonds shall be subject
to par call or mandatory tender at the option of the Authority at any time.

On each Business Day following the failed remarketing on the applicable Mandatory Purchase Date, the
Remarketing Agent shall continue to use its best efforts to remarket the Series 2015A Bonds subject to tender on such
Mandatory Tender Date into the Mode designated by the Trustee, at the direction of the Authority (or such other Mode
as the Trustee, at the direction of the Authority, shall thereafter designate to the Remarketing Agent and the prospective
owners thereof) or an additional Interest Rate Period in the MMD FRN Rate Mode. Once the Remarketing Agent has
advised the Trustee that it has a good faith belief that it is able to remarket all of the applicable Series 2015A Bonds, the
Trustee, at the direction of the Authority, will give notice by mail to the registered owners of such Series 2015A Bonds
not later than five Business Days prior to the purchase date, which notice will state (1) that the interest rate on such
Series 2015A Bonds will continue to be in the MMD FRN Rate Mode or will be adjusted to a different Mode on and
after the purchase date; (2) that such Series 2015A Bonds will be subject to mandatory tender for purchase on the
purchase date; (3) the procedures for such mandatory tender; (4) the purchase price of such Series 2015A Bonds on the
purchase date (expressed as a percentage of the principal amount thereof); and (5) the consequences of a failed
remarketing.

During the Delayed Remarketing Period, the Trustee may, upon direction of the Authority, apply available
amounts to the redemption of the Series 2015A Bonds as a whole or in part on any Business Day, at a redemption price
equal to the principal amount thereof, together with interest accrued thereon to the date fixed for redemption, without
premium. Notice of redemption shall be provided at least five Business Days prior to the date fixed for redemption.

PROPOSED AMENDMENT TO THE RESOLUTION

The Authority has amended the Resolution as described below, subject to the consent or deemed consent of the
holders of a majority in principal amount of all Outstanding Bonds. The original purchasers and holders of the Series
2015A Bonds, by their purchase and acceptance thereof, thereby (i) consent, and shall be deemed to have consented, to
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such amendment, and (ii) waive, and shall be deemed to have waived, any and all other formal notices, implementation
or timing requirements that may otherwise be required under the Resolution.

The Twenty-Second Supplemental Resolution authorizing the Series 2015A Bonds amends the General
Resolution by deleting a proviso appearing in a section of the General Resolution relating to Supplemental Resolutions
which authorize the issuance of Bonds. Such proviso stated that “no Bonds shall have a stated maturity less than 271
days after the date of issue thereof unless constituting a serial maturity of a Series with principal maturing in more than
three consecutive Fiscal Years including the year of such maturity.” The proposed amendment is intended to provide the
Authority with additional flexibility in its issuance of short-term indebtedness as senior lien obligations under the
Resolution; when and if the necessary consents or deemed consents are received, there would be no minimum stated
maturity for Bonds.

Following the issuance of the Series 2015A Bonds, the holders of approximately 17% of the Outstanding Bonds
will have consented to the amendment described above. However, such amendment may become effective at a later date
as a result of consents or deemed consents of holders of additional Bonds, consents solicited from other Bondholders, or
the retirement or defeasance of Bonds which may reduce the principal amount of Bonds Outstanding for purposes of
computing the percentage of Bondholders consenting to the proposed amendment.

Any consent to any such proposed amendment may be revoked, as to any Bond, by the then current holder
thereof through written notice filed with the Authority and the Trustee prior to the effectiveness of the amendment.
Under the Resolution, the Authority and the Trustee may deem and treat the person in whose name any Bond is
registered at the time on the books of registry as the absolute owner of such Bond for all purposes whatsoever, and
neither the Authority nor the Trustee will be affected by any notice to the contrary.

Any beneficial owner of Series 2015A Bonds desiring to revoke a consent given with respect to the proposed
amendment must make arrangements with the Direct Participant or Indirect Participant of DTC through which such
beneficial owner’s ownership interest in the Series 2015A Bonds is recorded (see Appendix 2 – “BOOK-ENTRY ONLY
SYSTEM”) in order for such revocation to be made by the Direct Participant in whose account such ownership interest is
recorded. NEITHER THE AUTHORITY NOR THE TRUSTEE WILL HAVE ANY OBLIGATION TO BENEFICIAL
OWNERS, DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS WITH RESPECT TO ANY PROCEDURES
OR ARRANGEMENTS AMONG THEM OR WITH DTC RELATING TO THE REVOCATION OF ANY SUCH
CONSENT, THE ADHERENCE TO ANY DTC PROCEDURES OR ARRANGEMENTS OR THE EFFECTIVENESS
OF ANY ACTION TAKEN PURSUANT TO SUCH PROCEDURES OR ARRANGEMENTS.

The amendment made by the Twenty-Second Supplemental Resolution will be effective upon the filing with the
Trustee of consents (which have not been revoked), executed by Holders (or, to the extent provided by the Supplemental
Resolution authorizing any series of Bonds, bond insurers or others deemed to be Holders or the underwriters of any
series of Bonds), or upon the deemed consent of the Holders, of not less than a majority in principal amount of the Bonds
then Outstanding. The Twenty-Second Supplemental Resolution provides that following the effectiveness of such
amendment, the Authority will mail notice of such amendment to the Holders of the Bonds as provided in the General
Resolution. The General Resolution provides that, upon the filing of certain proofs with the Trustee as to such consent
and the giving of required notice to the Holders of Bonds, the amendment made by the Twenty-Supplemental Resolution
shall be deemed conclusively binding upon the Authority, the Trustee and the Holders of all Bonds.

TAX MATTERS

Opinion of Bond Counsel

In the opinion of Hawkins Delafield & Wood LLP, Bond Counsel to the Authority (“Bond Counsel”), under
existing statutes and court decisions and assuming continuing compliance with certain tax covenants described herein, (i)
interest on the Series 2015A Bonds is excluded from gross income for federal income tax purposes pursuant to Section
103 of the Internal Revenue Code of 1986, as amended (the “Code”), and (ii) interest on the Series 2015A Bonds is not
treated as a preference item in calculating the alternative minimum tax imposed on individuals and corporations under
the Code; such interest, however, is included in the adjusted current earnings of certain corporations for purposes of
calculating the alternative minimum tax imposed on such corporations. In rendering its opinion, Bond Counsel has
relied on certain representations, certifications of fact, and statements of reasonable expectations made by the Authority
and LIPA in connection with the Series 2015A Bonds, and Bond Counsel has assumed compliance by the Authority and
LIPA with certain ongoing covenants to comply with applicable requirements of the Code to assure the exclusion of
interest on the Series 2015A Bonds from gross income under Section 103 of the Code.

In addition, in the opinion of Bond Counsel, under existing statutes, interest on the Series 2015A Bonds is
exempt from personal income taxes imposed by the State of New York or any political subdivision thereof, and the
Series 2015A Bonds are exempt from all taxation directly imposed thereon by or under the authority of the State of New
York, except estate or gift taxes and taxes on transfers.



11

Bond Counsel expresses no opinion regarding any other federal or state tax consequences with respect to the
Series 2015A Bonds. Bond Counsel renders its opinion under existing statutes and court decisions as of the issue date,
and assumes no obligation to update, revise or supplement its opinion to reflect any action thereafter taken or not taken,
or any facts or circumstances that may thereafter come to its attention, or changes in law or in interpretations thereof that
may thereafter occur, or for any other reason. Bond Counsel expresses no opinion on the effect of any action thereafter
taken or not taken in reliance upon an opinion of other counsel on the exclusion from gross income for federal income
tax purposes of interest on the Series 2015A Bonds, or under state and local tax law.

Certain Ongoing Federal Tax Requirements and Covenants

The Code establishes certain ongoing requirements that must be met subsequent to the issuance and delivery of
the Series 2015A Bonds in order that interest on the Series 2015A Bonds be and remain excluded from gross income
under Section 103 of the Code. These requirements include, but are not limited to, requirements relating to use and
expenditure of gross proceeds of the Series 2015A Bonds, yield and other restrictions on investments of gross proceeds,
and the arbitrage rebate requirement that certain excess earnings on gross proceeds be rebated to the federal government.
Noncompliance with such requirements may cause interest on the Series 2015A Bonds to become included in gross
income for federal income tax purposes retroactive to their issue date, irrespective of the date on which such
noncompliance occurs or is discovered. The Authority and LIPA have covenanted to comply with certain applicable
requirements of the Code to assure the exclusion of interest on the Series 2015A Bonds from gross income under Section
103 of the Code.

Certain Collateral Federal Tax Consequences

The following is a brief discussion of certain collateral federal income tax matters with respect to the Series
2015A Bonds. It does not purport to address all aspects of federal taxation that may be relevant to a particular owner of
a Series 2015A Bond. Prospective investors, particularly those who may be subject to special rules, are advised to
consult their own tax advisors regarding the federal tax consequences of owning and disposing of the Series 2015A
Bonds.

Prospective owners of the Series 2015A Bonds should be aware that the ownership of such obligations may
result in collateral federal income tax consequences to various categories of persons, such as corporations (including S
corporations and foreign corporations), financial institutions, property and casualty and life insurance companies,
individual recipients of Social Security and railroad retirement benefits, individuals otherwise eligible for the earned
income tax credit, and taxpayers deemed to have incurred or continued indebtedness to purchase or carry obligations the
interest on which is excluded from gross income for federal income tax purposes. Interest on the Series 2015A Bonds
may be taken into account in determining the tax liability of foreign corporations subject to the branch profits tax
imposed by Section 884 of the Code.

Information Reporting and Backup Withholding

Information reporting requirements apply to interest paid on tax-exempt obligations, including the Series 2015A
Bonds. In general, such requirements are satisfied if the interest recipient completes, and provides the payor with, a
Form W-9, “Request for Taxpayer Identification Number and Certification,” or if the recipient is one of a limited class of
exempt recipients. A recipient not otherwise exempt from information reporting who fails to satisfy the information
reporting requirements will be subject to “backup withholding,” which means that the payor is required to deduct and
withhold a tax from the interest payment, calculated in the manner set forth in the Code. For the foregoing purpose, a
“payor” generally refers to the person or entity from whom a recipient receives its payments of interest or who collects
such payments on behalf of the recipient.

If an owner purchasing a Series 2015A Bond through a brokerage account has executed a Form W-9 in
connection with the establishment of such account, as generally can be expected, no backup withholding should occur.
In any event, backup withholding does not affect the excludability of the interest on the Series 2015A Bonds from gross
income for federal income tax purposes. Any amounts withheld pursuant to backup withholding would be allowed as a
refund or a credit against the owner’s federal income tax once the required information is furnished to the Internal
Revenue Service.

Miscellaneous

Tax legislation, administrative actions taken by tax authorities, or court decisions, whether at the federal or state
level, may adversely affect the tax-exempt status of interest on the Series 2015A Bonds under federal or state law or
otherwise prevent beneficial owners of the Series 2015A Bonds from realizing the full current benefit of the tax status of
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such interest. In addition, such legislation or actions (whether currently proposed, proposed in the future, or enacted)
and such decisions could affect the market price or marketability of the Series 2015A Bonds. For example, the Fiscal
Year 2016 Budget proposed by the Obama Administration recommends a 28% limitation on “all itemized deductions, as
well as other tax benefits” including “tax-exempt interest.” The net effect of such a proposal, if enacted into law, would
be that an owner of a tax-exempt bond with a marginal tax rate in excess of 28% would pay some amount of federal
income tax with respect to the interest on such tax-exempt bond regardless of issue date.

Prospective purchasers of the Series 2015A Bonds should consult their own tax advisors regarding the
foregoing matters.

EXEMPTION FROM CONTINUING DISCLOSURE

The Series 2015A Bonds are being directly purchased by the Purchaser in a transaction exempt from Rule
15c2-12 (the “Rule”) promulgated by the United States Securities and Exchange Commission under the Securities
Exchange Act of 1934, as amended. Accordingly, the Authority will not provide any continuing or ongoing disclosure
with respect to the Series 2015A Bonds or the Authority to the Trustee or to the Municipal Securities Rulemaking Board
through its Electronic Municipal Market Access pursuant to the Rule.

CREDIT RATINGS

The Series 2015A Bonds have been assigned ratings of “A-” by Fitch, Inc. (“Fitch”), “Baa1” by Moody’s
Investors Service (“Moody’s”) and “A-” by Standard & Poor’s Rating Services (“S&P”).

The respective ratings by Fitch, Moody’s and S&P of the Series 2015A Bonds reflect only the views of such
organizations and any desired explanation of the significance of such ratings and any outlooks or other statements given
by the rating agencies with respect thereto should be obtained from the rating agency furnishing the same, at the
following addresses: Fitch Ratings, Inc., 33 Whitehall Street, New York, New York 10004; Moody’s Investors Service,
Inc., 7 World Trade Center, 250 Greenwich Street, New York, New York 10007; and Standard & Poor’s Ratings
Services, 55 Water Street, New York, New York 10041. Generally, a rating agency bases its rating and outlook (if any)
on the information and materials furnished to it and on investigations, studies and assumptions of its own. There is no
assurance that such ratings for the Series 2015A Bonds will continue for any given period of time or that any of such
ratings will not be revised downward or withdrawn entirely by any of the rating agencies, if, in the judgment of such
rating agency or agencies, circumstances so warrant. Any such downward revision or withdrawal of such ratings may
have an adverse effect on the market price of the Series 2015A Bonds.

AGREEMENT OF NEW YORK STATE

In the Act, the State pledges to and agrees with the holders of any obligations issued under the Act and the
parties to any contracts with the Authority that the State will not limit or alter the rights vested in the Authority until such
obligations together with the interest thereon are fully met and discharged and/or such contracts are fully performed on
the part of the Authority, provided that nothing therein contained shall preclude such limitation or alteration if and when
adequate provision shall be made by law for the protection of the holders of such obligations of the Authority, or those
entering into such contracts with the Authority. The Authority, as agent for the State, is authorized to include such
pledge and agreement by the State in all agreements with the holders of such obligations and in all such contracts. The
Authority has included such pledge in the Resolution.

APPROVAL OF LEGAL PROCEEDINGS

Hawkins Delafield & Wood LLP, New York, New York, Bond Counsel to the Authority, will render its
opinions with respect to the validity of the Series 2015A Bonds in substantially the form set forth in Appendix 1.
Certain legal matters with respect to the Authority and LIPA will be passed upon by Jon R. Mostel, Esquire, General
Counsel to the Authority and LIPA.

ADDITIONAL INFORMATION

The references herein to the Resolution and the Financing Agreement are brief outlines of certain provisions
thereof. Such outlines do not purport to be complete, and reference is made to such documents for full and complete
statements of such documents. Copies of such documents are on file at the Trustee. Copies of certain of such
documents may also be obtained from EMMA.
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APPENDIX 1

Form of Opinion of Hawkins Delafield & Wood LLP
Bond Counsel to the Authority

June _, 2015

Long Island Power Authority
333 Earle Ovington Blvd.
Uniondale, NY 11553

Ladies and Gentlemen:

We have examined a certified record of proceedings relating to the issuance of $200,000,000 Electric
System General Revenue Bonds, Series 2015A (the “Series 2015A Bonds”) of the Long Island Power Authority (the
“Authority”), a corporate municipal instrumentality of the State of New York (the “State”) constituting a body corporate
and politic and a political subdivision of the State.

The Series 2015A Bonds are issued under and pursuant to the Constitution and statutes of the State,
including the Long Island Power Authority Act, being Title 1-A of Article 5 of the Public Authorities Law, Chapter 43-A
of the Consolidated Laws of the State of New York, as amended (herein called the “Act”), and under and pursuant to
proceedings of the Authority duly taken, including a resolution adopted by the Trustees of the Authority on May 13,
1998 entitled “Electric System General Revenue Bond Resolution”, as supplemented by the Twenty-Second
Supplemental Electrical System General Revenue Bond Resolution of said Trustees adopted on August 6, 2014, and by
the Certificate of Determination relating to the Series 2015A Bonds, dated as of June 12, 2015 (collectively, the
“Resolution”).

The Authority has heretofore issued bonds (the “Outstanding Bonds”) and incurred Parity Obligations
(as defined in the Resolution) under the Resolution. The Resolution provides that the Authority may issue additional
Bonds (as defined in the Resolution), and incur additional Parity Obligations, thereunder from time to time on the terms
and conditions and for the purposes stated therein. The Outstanding Bonds, the Series 2015A Bonds, the outstanding
Parity Obligations and such additional Bonds, if issued, and such additional Parity Obligations, if incurred, will be
equally and ratably secured under the Resolution, except as otherwise provided therein.

The Series 2015A Bonds are dated, mature, are payable, bear interest and are subject to redemption, all
as provided in the Resolution.

We are of the opinion that:

1.The Authority is duly created and validly existing under the laws of the State, including the
Constitution of the State and the Act. Under the laws of the State, including the Constitution of the
State, and under the Constitution of the United States, the Act is valid with respect to all provisions
thereof material to the subject matters of this opinion letter.

2.The Authority has the right and power under the Act to adopt the Resolution and to perform
its obligations thereunder, including its rate covenant relating to the establishment and maintenance of
System fees, rates, rents, charges and surcharges; provided, however, that the Act directs the Authority
to seek the review and recommendation of the New York State Public Service Commission as to
certain rate proposals prior to implementation and to implement such recommendations unless the
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Authority determines, after complying with certain procedural requirements and subject to any
applicable judicial review proceeding, that any particular recommendation is inconsistent with the
Authority’s sound fiscal operating practices, any existing contractual or operating obligations or the
provision of safe and adequate service. Notwithstanding the direction to seek such review and
recommendation, the Act permits the Authority to place rates and charges into effect on an interim
basis subject to possible prospective rate adjustment. The Authority has received all approvals of any
governmental agency, board or commission necessary for the adoption of the Resolution.

3.The Resolution has been duly and lawfully adopted by the Authority, is in full force and
effect, is valid and binding upon the Authority, and is enforceable in accordance with its terms. The
Resolution creates the valid pledge which it purports to create of the Trust Estate (as defined in the
Resolution), subject only to the provisions of the Resolution permitting the application thereof for the
purposes and on the terms and conditions set forth in the Resolution.

4.The Series 2015A Bonds have been duly and validly authorized and issued in accordance
with the laws of the State, including the Constitution of the State and the Act, and in accordance with
the Resolution, and are valid and binding special obligations of the Authority, enforceable in
accordance with their terms and the terms of the Resolution, payable solely from the Trust Estate as
provided in the Resolution. The Authority has no taxing power, the Series 2015A Bonds are not debts
of the State or of any municipality thereof, and the Series 2015A Bonds will not constitute a pledge of
the credit, revenues or taxing power of the State or of any municipality thereof. The Authority
reserves the right to issue additional Bonds and to incur additional Parity Obligations on the terms and
conditions, and for the purposes, provided in the Resolution, on a parity of security and payment with
the Series 2015A Bonds and the Outstanding Bonds and outstanding Parity Obligations.

5.Any registration with, consent of, or authorization or approval by, any governmental
agency, board, or commission that is necessary for the execution and delivery and the issuance of the
Series 2015A Bonds has been obtained.

6.The adoption of the Resolution, compliance with all of the terms and conditions of the
Resolution and the Series 2015A Bonds, and the execution and delivery of the Series 2015A Bonds,
will not result in a violation of or be in conflict with any term or provision of any existing law, or of
any approval by any governmental agency, board or commission necessary for the adoption of, or
performance of the Authority’s obligations under, the Resolution.

7.The Financing Agreement, dated as of May 1, 1998, between the Authority and Long Island
Lighting Company d/b/a LIPA (as successor by merger to LIPA Acquisition Corp.) (the “Subsidiary”)
has been duly authorized, executed and delivered by the Authority and the Subsidiary and is a valid
and binding obligation of the parties thereto, enforceable in accordance with its terms.

8.Under existing statutes and court decisions and assuming continuing compliance with
certain tax covenants described below, (i) interest on the Series 2015A Bonds is excluded from gross
income for federal income tax purposes pursuant to Section 103 of the Internal Revenue Code of 1986,
as amended (the “Code”), and (ii) interest on the Series 2015A Bonds is not treated as a preference
item in calculating the alternative minimum tax imposed on individuals and corporations under the
Code; such interest, however, is included in the adjusted current earnings of certain corporations for
purposes of calculating the alternative minimum tax imposed on such corporations. In rendering the
opinions in this paragraph 8, we have relied upon and assumed the material accuracy of certain
representations, certifications of fact, and statements of reasonable expectations made by the Authority
and the Subsidiary in connection with the Series 2015A Bonds, and we have assumed compliance by
the Authority and the Subsidiary with certain ongoing covenants to comply with applicable
requirements of the Code to assure the exclusion of interest on the Series 2015A Bonds from gross
income for federal income tax purposes under Section 103 of the Code. Under the Code, failure to
comply with such procedures and covenants may cause the interest on the Series 2015A Bonds to be
included in gross income for federal income tax purposes, retroactive to the date of issuance of the
Series 2015A Bonds, irrespective of the date on which such noncompliance occurs or is ascertained.

9.Under existing statutes, interest on the Series 2015A Bonds is exempt from personal income
taxes imposed by the State or any political subdivision thereof, and the Series 2015A Bonds are
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exempt from all taxation directly imposed thereon by or under the authority of the State, except estate
or gift taxes and taxes on transfers.

The opinions expressed in paragraphs 2, 3, 4 and 7 above are subject to applicable bankruptcy,
insolvency, reorganization, moratorium and other laws heretofore or hereafter enacted affecting creditors’ rights, and are
subject to the application of principles of equity relating to or affecting the enforcement of contractual obligations,
whether such enforcement is considered in a proceeding in equity or at law.

Except as stated in paragraphs 8 and 9 above, we express no opinion regarding any other federal or
state tax consequences with respect to the Series 2015A Bonds. In addition, we express no opinion as to any transaction
that is not expressly referenced in this opinion or the effect of any such transaction on the exclusion of interest on the
Series 2015A Bonds from gross income for federal income tax purposes. We also express no opinion on the effect of any
action hereafter taken or not taken in reliance upon an opinion of other counsel on the exclusion from gross income for
federal income tax purposes of interest on the Series 2015A Bonds, or under state and local tax law.

We express no opinion herein as to the accuracy, adequacy, sufficiency or completeness of any
financial or other information that has been or will be supplied to the purchaser of the Series 2015A Bonds.

This letter is rendered solely with regard to the matters expressly opined on above and does not
consider or extend to any documents, agreements, representations or other material or matters of any kind not
specifically opined on above. No other opinions are intended nor should they be inferred.

This letter is issued as of the date hereof, and we assume no obligation to update, revise or supplement
this letter to reflect any facts or circumstances that may hereafter come to our attention, or any changes in law, or in
interpretations thereof, that may hereafter occur, or for any other reason whatsoever.

Very truly yours,
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APPENDIX 2

Book-Entry-Only System

The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the Series 2015A Bonds.
The Series 2015A Bonds will be issued as fully-registered bonds in the name of Cede & Co. (DTC’s partnership
nominee) or such other name as may be requested by an authorized representative of DTC. One fully registered note
certificate will be issued for the Series 2015A Bonds in the aggregate principal amount of the maturity of such Notes,
and will be deposited with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New York
Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the Federal
Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a
“clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC
holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and
municipal debt issues, and money market instruments from over 100 countries that DTC’s participants (“Direct
Participants”) deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and
other securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges
between Direct Participants’ accounts. This eliminates the need for physical movement of securities certificates. Direct
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations,
and certain other organizations. DTC is a wholly owned subsidiary of The Depository Trust & Clearing Corporation
(“DTCC”). DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income
Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated
subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and
dealers, banks, trust companies and clearing corporations that clear through or maintain a custodial relationship with a
Direct DTC Participant, either directly or indirectly (“Indirect Participants”). DTC has Standard & Poor’s Rating of
AA+. The DTC Rules applicable to its Participants are on file with the Securities and Exchange Commission. More
information about DTC can be found at www.dtcc.com.

Purchases of Series 2015A Bonds under the DTC system must be made by or through Direct Participants, which will
receive a credit for the Series 2015A Bonds on DTC’s records. The ownership interest of each actual purchaser of Series
2015A Bonds (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records. Beneficial
Owners will not receive written confirmation from DTC of their purchase, but Beneficial Owners are expected to receive
written confirmations providing details of the transaction, as well as periodic statements of their holdings, from the
Direct or Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership
interests in the Series 2015A Bonds are to be accomplished by entries made on the books of Participants acting on behalf
of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests in Series
2015A Bonds, except in the event that use of the book-entry system for a Series of the Series 2015A Bonds is
discontinued.

To facilitate subsequent transfers, all Series 2015A Bonds deposited by Direct Participants with DTC are registered in
the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of Series 2015A Bonds with DTC and their registration in the name of Cede & Co.
or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the Series 2015A Bonds; DTC’s records reflect only the identity of the Direct DTC Participants to
whose accounts such Series 2015A Bonds are credited, which may or may not be the Beneficial Owners. The Direct or
Indirect Participants will remain responsible for keeping account of their holdings on behalf of their customers.

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

Redemption notices shall be sent to DTC. If less than all of the Series 2015A Bonds within a maturity of a Series are
being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such issue
to be redeemed.

Neither DTC nor Cede & Co. (or any other DTC nominee) will consent or vote with respect to Series 2015A Bonds
unless authorized by a Direct Participant in accordance with DTC’s MMI procedures. Under its usual procedures, DTC
mails an omnibus proxy (the “Omnibus Proxy”) to the Authority as soon as possible after the record date. The Omnibus
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Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts the Series 2015A
Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Redemption proceeds and principal and interest payments on the Series 2015A Bonds will be made to Cede & Co. or
such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit Direct
DTC Participants’ accounts on the payable date in accordance with their respective holdings shown on DTC’s records
unless DTC has reason to believe that it will not receive payment on the payable date. Payments by Participants to
Beneficial Owners will be governed by standing instructions and customary practices, as is the case with securities held
for the accounts of customers in bearer form or registered in street name, and will be the responsibility of such
Participant and not of DTC, the Trustee or the Authority, subject to any statutory or regulatory requirements as may be in
effect from time to time. Payment of redemption proceeds and principal and interest payments to Cede & Co. (or such
other nominee as may be requested by an authorized representative of DTC) is the responsibility of the Authority or the
Trustee, disbursement of such payments to Direct Participants shall be the responsibility of DTC, and disbursement of
such payments to the Beneficial Owners shall be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to a Series of the Series 2015A Bonds at any time
by giving reasonable notice to the Authority or the Trustee. Under such circumstances, in the event that a successor
depository is not obtained, the Series 2015A Bonds are required to be printed and delivered.

The Authority and the Trustee may treat DTC (or its nominee) as the sole and exclusive registered owner of the Series
2015A Bonds registered in its name for the purposes of payment of the redemption proceeds and principal and interest
on the Series 2015A Bonds, giving any notice permitted or required to be given to registered owners under the
Subordinated Resolution, registering the transfer of the Series 2015A Bonds, or other action to be taken by registered
owners and for all other purposes whatsoever. The Authority and the Trustee shall not have any responsibility or
obligation to any Participant, any person claiming a beneficial ownership interest in the Series 2015A Bonds under or
through DTC or any Participant, or any other person which is not shown on the registration books of the Authority (kept
by the Trustee) as being a registered owner, with respect to the accuracy of any records maintained by DTC or any
Participant; the payment by DTC or any Participant of any amount in respect of the principal, redemption premium, if
any, or interest on the Series 2015A Bonds; any notice which is permitted or required to be given to registered owners
thereunder or under the conditions to transfers or exchanges adopted by the Authority; or other action taken by DTC as a
registered owner.

The Authority may decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor
securities depository). In that event, the Series 2015A Bonds will be printed and delivered to DTC.

Unless otherwise noted, certain of the information contained in the preceding paragraphs of this Appendix has been
extracted from information given by DTC. Neither the Authority, the Trustee nor the dealers make any representation as
to the completeness or the accuracy of such information or as to the absence of material adverse changes in such
information subsequent to the date hereof.

NEITHER THE AUTHORITY NOR THE TRUSTEE WILL HAVE ANY RESPONSIBILITY OR OBLIGATIONS TO
SUCH PARTICIPANTS, INDIRECT PARTICIPANTS, OR THE PERSONS FOR WHOM THEY ACT AS
NOMINEES WITH RESPECT TO THE PAYMENTS TO OR THE PROVIDING OF NOTICE FOR SUCH
PARTICIPANTS, INDIRECT DTC PARTICIPANTS, OR THE BENEFICIAL OWNERS. PAYMENTS MADE TO
DTC OR ITS NOMINEE SHALL SATISFY THE AUTHORITY’S OBLIGATION UNDER THE ACT AND THE
BOND RESOLUTION TO THE EXTENT OF SUCH PAYMENTS.
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CERTIFICATE OF DETERMINATION 

Electric System General Revenue Bonds 

Series 2015A 

I, the undersigned Authorized Representative of the LONG ISLAND POWER 

AUTHORITY (the “Authority”), as of June 12, 2015, DO HEREBY CERTIFY AND 
DETERMINE as follows: 

1. Pursuant to the power granted under the Electric System General Revenue 
Bond Resolution adopted by the Authority on May 13, 1998 (the “General Resolution”), and the 
Twenty-Second Supplemental Electric System General Revenue Bond Resolution authorizing 
Electric System General Revenue Bonds, adopted by the Authority on August 6, 2014 (the 
“Supplemental Resolution” and, collectively with the General Resolution, the “Resolution”), the 
Authority has authorized the issuance and sale of up to $1,375,000,000 aggregate principal 
amount of “Electric System General Revenue Bonds, Series 201_” in one or more series (the 
“Newly Authorized Bonds”). Newly Authorized Bonds in an aggregate principal amount of 
$728,020,000 have heretofore been issued pursuant to the Supplemental Resolution, leaving a 
remaining unutilized authorized amount prior to the issuance of the Series 2015A Bonds (as 
hereinafter defined) of $646,980,000 under the Supplemental Resolution.   

2. The Certificate of Determination Provisions for Multi-Modal Obligations 
appended hereto as Appendix A (“Appendix A”) constitute an integral part of this Certificate of 
Determination and have the same force and effect as if set forth in the forepart of this Certificate 
of Determination, provided that, as to the extent of any conflict between this Certificate and 
Appendix A while Series 2015A Bonds remain in an MMD FRN Rate Period or MMD Fixed 
Rate Period (each as defined herein), the terms of  the forepart of this Certificate of 
Determination shall control with respect to such Series 2015A Bonds.  All terms used in this 
Certificate of Determination, including Appendix A, and not otherwise defined in the forepart of 
this Certificate of Determination or in Appendix A shall have the meanings given to them in the 
Resolution. 

3. Definitions. 

As used in the forepart of this Certificate of Determination, the following terms 
have the following meanings: 

“Applicable Maturity” means, in the case of the Series 2015A-1 Bonds, an 18-
year maturity, and in the case of the Series 2015A-2 Bonds, a 14-year maturity. 

“Applicable Spread/MMD FRN Rate” means, with respect to each MMD FRN 
Rate Period, the following:   

During the MMD FRN Rate Period, the number of basis points set forth 
opposite the rating then assigned to the Series 2015A-1 Bonds or Series 
2015A-2 Bonds, as applicable, under the caption “Applicable Spread” in the 
applicable chart below: 
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Series 2015A-1 Bond Ratings 

Applicable 

  Spread   

Moody’s Fitch S&P  

Aa1 or higher AA+ or higher AA+ or higher 70 basis points (.70%) 

Aa2 AA AA 75 basis points (.75%) 

Aa3 AA- AA- 80 basis points (.80%) 

A1 A+ A+ 85 basis points (.85%) 

A2 A A 90 basis points (.90%) 

A3 A- A- 100 basis points (1.00%) 

Baa1 BBB+ BBB+ 110 basis points (1.10%) 

Baa2 BBB BBB 125 basis points (1.25%) 

Baa3 BBB- BBB- 150 basis points (1.50%) 

Series 2015A-2 Bond Ratings 

Applicable 

  Spread 

Moody’s Fitch S&P  

Aa1 or higher AA+ or higher AA+ or higher 70 basis points (.70%) 

Aa2 AA AA 75 basis points (.75%) 

Aa3 AA- AA- 80 basis points (.80%) 

A1 A+ A+ 85 basis points (.85%) 

A2 A A 90 basis points (.90%) 

A3 A- A- 100 basis points (1.00%) 

Baa1 BBB+ BBB+ 110 basis points (1.10%) 

Baa2 BBB BBB 125 basis points (1.25%) 

Baa3 BBB- BBB- 150 basis points (1.50%) 
 

In determining the Applicable Spread/MMD FRN Rate during the MMD FRN 
Rate Period, the following shall apply: 

In the event there is more than one rating assigned to the Series 2015A Bonds and 
such ratings are not all equivalent, the lowest rating shall be used for the purpose of determining 
the applicable level from the grid above.  If one or more of the ratings are withdrawn or 
suspended for credit-related reasons, any rating falls below investment grade, or an Event of 
Default (as defined in the 2015A Bond Agreement) occurs, the Series 2015A Bonds shall bear 
interest at the Default Rate. 

Any change in the Applicable Spread/MMD FRN Rate shall become effective on 
the date of announcement or publication by Moody’s, Fitch or S&P of a change in such rating, or 
in the absence of such announcement or publication, on the effective date of such changed rating.   
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References to the ratings above are to rating categories as determined by 
Moody’s, Fitch or S&P as of the Closing Date and, in the event of the adoption of any new or 
changed rating system by such rating agency, including, without limitation, any recalibration or 
realignment of the rating assigned to Series 2015A Bonds in connection with the adoption of a 
“global” rating scale, the ratings from the rating agency in question referred to above shall be 
deemed to refer to the rating category under the new rating system which most closely 
approximates the applicable rating category in effect on the Closing Date. 

“Bond Interest is Taxable” means that interest paid or to be paid on a Series 
2015A Bond is or will be includable for federal income tax purposes in the gross income of the 
Purchaser thereof, but excluding the inclusion of interest on such Series 2015A Bond as an item 
of tax preference for purposes of the calculation of an alternative minimum tax imposed on the 
Purchaser. 

“Calculation Agent” shall mean Wells Fargo Bank, National Association, or any 
successor as Calculation Agent with respect to the Series 2015A Bonds. 

“Closing Date” has the meaning set forth in the 2015A Bond Agreement.  

“Determination of Taxability” means (a)  any determination, decision, decree or 
advisement by the Commissioner of Internal Revenue, or any District Director of Internal 
Revenue or any court of competent jurisdiction to the effect that Bond Interest is Taxable, or (b) 
the delivery to the Authority, the Purchaser and the Trustee of a written opinion of nationally 
recognized bond counsel acceptable to the Authority to the effect that Bond Interest is Taxable.  
A Determination of Taxability also shall be deemed to have occurred on the first to occur of the 
following: 

(i) the date when the Authority files any statement, supplemental statement, 
or other tax schedule, return or document, which discloses that Bond Interest is Taxable; 

(ii) the effective date of any federal legislation enacted or federal rule or 
regulation promulgated after the date of the Indenture which has the effect that Bond Interest is 
Taxable; or  

(iii) if upon sale, lease or other deliberate action within the meaning of Treas. 
Reg. § 1.141 2(d), the failure of the Authority to receive an unqualified opinion of a nationally 
recognized bond counsel to the effect that such action will not cause interest on the Series 2015A 
Bonds to become includable in the gross income of the recipient.  

Each such holder and former holder shall also be entitled to receive from the 
Authority all taxes, interest, penalties or other charges such holder or former holder shall be 
obligated to make as a result of the Determination of Taxability. 

“Failed Remarketing Rate” means twelve percent (12%) per annum. 

“Interest Payment Date” means, during the MMD FRN Rate Period or MMD 
Fixed Rate Period, (a) semi-annually on May 1 and November 1 of each year with respect to the 
Series 2015A-1 Bonds and semi-annually on June 1 and December 1 of each year with respect to 
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the Series 2015A-2 Bonds, and (b)  and with respect to each subseries the applicable Mandatory 
Purchase Date, if any.  

“MMD Fixed Rate” means, with respect to a subseries of Series 2015A Bonds, 
the per annum rate of interest established on the MMD Fixed Rate Conversion Date in 
accordance with Section 9(b) hereof. 

“MMD Fixed Rate Conversion Date” means, with respect to a subseries of Series 
2015A Bonds, the day on which the Interest Rate Determination Method shall be converted from 
the MMD FRN Rate to the MMD Fixed Rate in accordance with Section 9(c) hereof. 

“MMD Fixed Rate Period” means, with respect to a subseries of Series 2015A 
Bonds, the period from and including the MMD Fixed Rate Conversion Date to the date of 
payment in full of such subseries of Series 2015A Bonds. 

“MMD FRN Rate” means, with respect to a subseries of Series 2015A Bonds, a 
per annum rate of interest established on each MMD FRN Rate Reset Date equal to the sum of 
the prevailing MMD Index and the Applicable Spread/MMD FRN Rate, provided that the MMD 
FRN Rate shall not exceed fifteen percent (15%) per annum. For the initial period, beginning on 
the Closing Date and ending on the next succeeding MMD FRN Rate Reset Date, the MMD 
FRN Rate shall be 4.09% per annum in the case of the Series 2015A-1 Bonds and 3.86% per 
annum in the case of the Series 2015A-2 Bonds. 

“MMD FRN Rate Period” means, with respect to a subseries of Series 2015A 
Bonds, the period commencing with the Closing Date and ending on the date of payment in full 
of such subseries; provided, however, that the MMD FRN Rate Period shall terminate earlier 
upon the conversion of such subseries of Series 2015A Bonds to a different Interest Rate 
Determination Method. 

“MMD FRN Rate Reset Date” means the first Business Day of each month. 

“MMD Index” means the AAA Municipal Market Data General Obligation Yield 
Curve for the Applicable Maturity (“MMD”) on each MMD FRN Rate Reset Date.  The MMD is 
available through the Thomson Municipal Market Monitor (www.tm3.com) and the Municipal 
Market Data-Line.  If the MMD Index is not published or provided on the Wednesday preceding 
each MMD FRN Rate Reset Date, a comparable or successor index selected by the Calculation 
Agent shall be used. 

“Mode Change Date” means, with respect to a subseries of Series 2015A Bonds, 
during the MMD Index Rate Period, the date on which such subseries convert from one Mode to 
another Mode, such date being the first Business Day occurring on or after the six (6)-month 
anniversary of the Closing Date, and thereafter on any Business Day occurring on or after the 
first (1st) anniversary of the Closing Date, excluding an MMD FRN Fixed Rate Conversion 
Date. 

“Purchase Price” means, during the MMD FRN Rate Period, the principal 
amount, plus accrued interest, plus, to the extent that the Series 2015A Bonds being purchased 
could not be redeemed on the date of such purchase at a redemption price of par, a premium 
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equal to the redemption premium that would have been paid on such purchase date if such Series 
2015 A Bonds had been redeemed on such purchase date, as determined pursuant to Section 
10(b) hereof. 

“Purchaser” means Wells Fargo Municipal Capital Strategies, LLC. 

“Taxable Date” means the date on which interest on the Series 2015A Bonds is 
first includable in gross income of the recipient thereof as a result of a Determination of 
Taxability. 

“Taxable Rate” means, for any date of determination, the rate of interest per 
annum equal to the product of the interest rate on the applicable subseries of Series 2015A Bonds 
that would otherwise be  in effect multiplied by 1.54. 

“2015A Bond Agreement” means  the Agreement Relating to Electric System 
General Revenue Bonds, Series 2015A dated as of the date hereof between the Authority and the 
Purchaser. 

4. Pursuant to the Supplemental Resolution and an additional resolution 
adopted by the Authority on August 6, 2014, the Authority hereby determines to issue and sell a 
series of Newly Authorized Bonds (the “Series 2015A Bonds”) to the Purchaser. The Series 
2015A Bonds shall be issued on the Closing Date in two subseries to be designated “Electric 
System General Revenue Bonds, Series 2015A-1” (the “Series 2015A-1 Bonds”) and “Electric 
System General Revenue Bonds, Series 2015A-2” (the “Series 2015A-2 Bonds”) in the 
respective aggregate principal amounts of $51,000,000 and $149,000,000.   The Series 2015A 
Bonds of each subseries while in an MMD FRN Mode shall be issued in authorized 
denominations of $100,000 and any integral multiple of $5,000 in excess thereof; and  while in 
an MMD Fixed Rate Mode, shall be issued in authorized denominations of $5,000 and any 
integral multiple thereof. 

5. The Series 2015A Bonds shall be sold to the Purchaser pursuant to the 
2015A Bond Agreement.  The aggregate purchase price for the Series 2015A Bonds under the 
2015A Bond Agreement is the par amount thereof ($200,000,000). 

6. The Series 2015A Bonds are being issued for the purpose of 
refunding  $27,700,000 principal amount of the Authority’s Electric System Subordinated 
General Revenue Bonds, Series 1-A, currently outstanding in the aggregate principal amount of 
$100,000,000,  $23,300,000 principal amount of the Authority’s Electric System Subordinated 
General Revenue Bonds, Series 2-B, currently outstanding in the aggregate principal amount of 
$100,000,000 and the entire outstanding principal amount of the Authority’s Electric System 
General Revenue Bonds, Series 2012D (the “Series 2012 D Bonds”) currently outstanding in the 
principal amount of $149,000,000 (the portion of such bonds being refunded collectively referred 
to herein as the “Refunded Bonds”). 

The Series 2015A Bonds shall be dated the Closing Date, shall bear interest from 
and including such date, payable as described below and in Appendix A, with the first Interest 
Payment Date being November 1, 2015 in the case of the Series 2015A-1 Bonds, and December 
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1, 2015, in the case of the Series 2015A-2 Bonds.  The Series 2015A-1 Bonds shall mature on 
May 1, 2033, and the Series 2015A-2 Bonds shall mature on December 1, 2029. 

7. The Series 2015A Bonds will initially bear interest at the MMD FRN Rate 
and shall constitute Variable Rate Bonds as defined in the Resolution.  This Certificate of 
Determination, including Appendix A, sets forth procedures pursuant to which, subject to certain 
conditions, the interest rates on the Series 2015A Bonds will be determined from time to time 
and the Mode applicable to the Series 2015A Bonds may be determined and changed from one 
Mode to another.  

8. Interest Payments.  While the Series 2015A Bonds remain in an MMD 
FRN Rate Period, interest on the Series 2015A Bonds shall be payable on each Interest Payment 
Date, commencing November 1, 2015 in the case of the Series 2015A-1 Bonds, and December 1, 
2015, in the case of the Series 2015A-2 Bonds.  So long as DTC is the sole registered owner of 
all of the Series 2015A Bonds, all interest payments will be made to DTC by wire transfer of 
immediately available funds, and DTC’s participants will be responsible for payment of interest 
to beneficial owners.  All Series 2015A Bonds will be fully registered in Authorized 
Denominations. 

9. Interest Rates on Series 2015A Bonds.  The Series 2015A Bonds shall 
initially be in an MMD FRN Rate Period. Series 2015A Bonds bearing interest at the MMD FRN 
Rate or the MMD Fixed Rate shall be calculated on the basis of a 360-day year composed of 
twelve 30-day months.  

(a) MMD FRN Rate.  During the MMD FRN Rate Period, each subseries of 
Series 2015A Bonds shall bear interest at the applicable MMD FRN Rate.  The Calculation 
Agent shall determine the MMD FRN Rate for each subseries of the Series 2015A Bonds on 
each related MMD FRN Rate Reset Date during the MMD FRN Rate Period, and such rate shall 
become effective on such MMD FRN Rate Reset Date.  If the MMD FRN Rate for a subseries of 
Series 2015A Bonds is not determined by the Calculation Agent on the MMD FRN Rate Reset 
Date, such subseries of Series 2015A Bonds shall continue to bear interest at the MMD FRN 
Rate in effect on the immediately preceding MMD FRN Rate Reset Date until the Calculation 
Agent next determines the MMD FRN Rate for such maturity as required hereunder. 

(b) MMD Fixed Rate.  Each subseries of Series 2015A Bonds shall bear 
interest at the MMD Fixed Rate during the MMD Fixed Rate Period applicable thereto.  The 
Calculation Agent shall determine the MMD Fixed Rate.  The interest rate to be borne by a 
subseries of Series 2015A Bonds from the applicable MMD Fixed Rate Conversion Date through 
the end of such MMD Fixed Rate Period shall be the rate determined by the Calculation Agent 
on the MMD Fixed Rate Conversion Date to be the rate equal to the sum of (a) the prevailing 
MMD FRN, (b) the prevailing Applicable Spread/MMD FRN Rate, and (c) fifteen basis points 
(0.15%) if converted prior to the first anniversary of the Closing Date, and thereafter reducing by 
three basis points (0.03%) per year effective on the next succeeding anniversary of the Closing 
Date until the fifth anniversary at which time it shall be reduced to zero, provided that the MMD 
Fixed Rate shall not exceed fifteen percent (15%) per annum. 
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(c) Conversion Date.  If the Mode in effect with respect to a subseries of the 
Series 2015A Bonds prior to the proposed Conversion Date under this Section is an MMD FRN 
Rate: 

(i) the Authority may elect on not less than two (2) Business Days’ 
notice to the Owners of such subseries of the Series 2015A Bonds, to convert 
such subseries of Series 2015A Bonds to the MMD Fixed Rate to maturity 
effective on the MMD Fixed Rate Conversion Date, which may be any Business 
Day. On and after such Conversion Date, such subseries of the Series 2015A 
Bonds will be subject to optional redemption pursuant to Section 10(d) hereof; or 

(ii) the Authority may elect on not less than sixty (60) days’ notice to 
the Owners of such subseries of Series 2015A Bonds, to convert such subseries of 
Series 2015A Bonds to any other Mode, other than the MMD Fixed Rate, 
effective on any Mode Change Date specified by the Authority in such notice.  On 
and after such Conversion Date, (X) the Rate to be borne by such subseries of 
Series 2015A Bonds shall be determined by the Remarketing Agent as provided 
in the applicable section of Appendix A hereto and (Y) such subseries of Series 
2015A Bonds will be subject to optional redemption pursuant to the applicable 
section of Appendix A hereto. 

(d) Failed Remarketing during MMD FRN Rate Period.  In the event that 
during the MMD FRN Rate Period, the Remarketing Agent is unable to place all of the principal 
amount of a subseries of Series 2015A Bonds at the Purchase Price on a Mandatory Purchase 
Date, such subseries of Series 2015A Bonds shall be returned to the Owners thereof and such 
subseries of Series 2015A Bonds shall bear interest at a rate equal to the Failed Remarketing 
Rate until such subseries of Series 2015A Bonds are able to be remarketed. 

(e) Default Rate.  If one or more of the underlying ratings assigned to the 
Series 2015A Bonds are withdrawn or suspended for credit-related reasons by the rating 
agencies, any rating falls below investment grade, or an event of default (as defined in the 2015A 
Bond Agreement) occurs, the Series 2015A Bond shall bear interest at the Default Rate.  If 
Series 2015A Bonds are in the MMD FRN Rate Mode and bearing interest at the MMD FRN 
Rate, the Default Rate applicable to such subseries of Series 2015A Bonds shall equal the 
prevailing MMD Index plus 4.25%, resetting monthly on the first Business Day of each month.  
If Series 2015A Bonds bear interest at the MMD Fixed Rate, the Default Rate applicable to such 
Series 2015A Bonds shall be the rate then in effect on such Series 2015A Bonds, plus 2.00%. 

(f) Determination of Taxability.  In the event a Taxable Date occurs, the 
Series 2015A Bonds shall bear interest at the Taxable Rate.  

10. Optional Redemption of Series 2015A Bonds. 

(a) During the MMD FRN Rate Period applicable to a subseries of the Series 
2015A Bonds, such subseries of Series 2015A Bonds shall be subject to redemption, at the 
direction of the Authority on not less than sixty (60) days’ notice to the Owners of such subseries 
of Series 2015A Bonds, in whole or in part, on the first Business Day occurring on or after the 
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six (6)-month anniversary of the Closing Date, and any Business Day occurring on or after the 
fifth (5th) anniversary of the Closing Date, in each such case, at a redemption price equal to the 
principal amount of the Series 2015A Bonds to be redeemed plus accrued interest thereon to, but 
not including, the redemption date. 

(b) During the MMD FRN Rate Period applicable to a subseries of the Series 
2015A Bonds, such subseries of Series 2015A Bonds shall also be subject to redemption, at the 
direction of the Authority on not less than sixty (60) days’ notice to the Owners of such subseries 
of Series 2015A Bonds, in whole or in part, on any Business Day occurring on or after the first 
anniversary of the Closing Date (each such Business Day an “Optional Premium Redemption 
Date”), in each such case, at a redemption price equal to the principal amount of the Series 
2015A Bonds to be redeemed plus the premium shown below plus accrued interest thereon to, 
but not including, the redemption date: 

Period Redemption Premium 
  
First Anniversary of Closing Date to day 
preceding second Anniversary of Closing Date 

101.00% 

Second Anniversary of Closing Date to day 
preceding third Anniversary of Closing Date 

100.75% 

Third Anniversary of Closing Date to day 
preceding fourth Anniversary of Closing Date 

100.50% 

Fourth Anniversary of Closing Date to day 
preceding fifth Anniversary of Closing Date 

100.25% 

  
(c) On and after any mandatory tender for purchase and conversion to any 

Mode other than MMD Fixed Rate, the Series 2015A Bonds  subject to such mandatory tender 
and conversion shall be subject to redemption at the option of the Authority as described above 
or in Appendix A hereto.  After a conversion to the MMD Fixed Rate, the Series 2015A Bonds 
so converted shall be subject to redemption or conversion without premium at the option of the 
Authority on any Business Day occurring on or after the5 year anniversary of the MMD Fixed 
Rate Conversion Date; provided, however that if the maturity date of such Series 2015A Bond 
converted is less than 10 years from the MMD Fixed Rate Conversion Date, then the 
Series 2015A Bond shall not be subject to redemption or conversion. 

(d) During the MMD FRN Rate Period applicable to any subseries of the 
Series 2015A Bonds, the Series 2015A Bonds of such subseries are also subject to redemption, 
upon the occurrence of a Determination of Taxability, at the direction of the Authority on any 
Business Day and not less than thirty (30) days’ notice to the owners of the Series 2015A Bonds 
at a redemption price equal to 100% of the principal amount thereof, in each case together with 
accrued and unpaid interest thereon to the redemption date. 

11. Tender Provisions for the Series 2015A Bonds.  While in the MMD FRN 
Rate Period, the Series 2015A Bonds  of each subseries are subject to tender prior to maturity on 
such dates and at such prices as are set forth below.  
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Mandatory Tender for Purchase on any Mode Change Date.  The Series 2015A 
Bonds are subject to a mandatory tender for purchase on the Mode Change Date at the times and 
in the manner hereinafter provided in this Certificate of Determination at the Purchase Price.  
Subsequent to such change in Mode, the Series 2015A Bonds of any affected subseries may 
again be changed to a different Mode at the times and in the manner as provided in the 
Certificate of Determination. 

Mandatory Purchase Date and Purchase Price. The Purchase Price to be paid for 
Series 2015A Bonds shall be paid on the Mandatory Purchase Date. 

While Series 2015A Bonds are in an MMD FRN Rate Period, the Purchase Price 
shall be required to be paid on each Mandatory Purchase Date only to the extent that 
(a) remarketing proceeds or (b) other amounts made available by the Authority, in its sole 
discretion, are available for such purchase, as described below. 

12. Notice of Mandatory Tender for Purchase.  The Trustee will, at least sixty 
(60) days prior to any Mandatory Purchase Date applicable to a subseries of the Series 2015A 
Bonds, give notice to the Notice Parties of the mandatory tender for purchase of such subseries 
of Series 2015A Bonds that is to occur on that date. 

Notice of any mandatory tender of such subseries of Series 2015A Bonds will be 
provided by the Trustee or caused to be provided by the Trustee by mailing a copy of the notice 
of mandatory tender by first-class mail to each Owner of the applicable subseries of Series 
2015A Bonds at the respective addresses shown on the registry books. Each notice of mandatory 
tender for purchase will identify the reason for the mandatory tender for purchase and specify: 

• the Mandatory Purchase Date, 

• the Purchase Price, 

• the place and manner of payment, 

• that the Owner has no right to retain such Series 2015A Bonds, and 

• that no further interest will accrue from and after the Mandatory Purchase 
Date to such Owner. 

Each notice of mandatory tender for purchase caused by a change in the Mode 
applicable to a subseries of Series 2015A Bonds will in addition specify the conditions that have 
to be satisfied pursuant to the Resolution in order for the New Mode to become effective and the 
consequences that the failure to satisfy any of such conditions would have. 

Any notice mailed as described above will be conclusively presumed to have been 
duly given, whether or not the Owner of any Series 2015A Bonds receives the notice, and the 
failure of that Owner to receive any such notice will not affect the validity of the action 
described in that notice. Failure by the Trustee to give a notice as provided under this caption 
would not affect the obligation of the Tender Agent to purchase the Series 2015A Bonds subject 
to mandatory tender for purchase on the Mandatory Purchase Date. 
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13. Changes in Mode.  General.  While the Series 2015A Bonds of a subseries 
are in a MMD FRN Rate Period, the Series 2015A Bonds of such subseries may be changed to 
any other Mode at the times and in the manner set forth below. While Series 2015A Bonds of a 
subseries are in any Mode other than an MMD FRN Rate Period, interest payable on such Series 
2015A Bonds shall be determined and be payable and such Series 2015A Bonds shall be subject 
to optional redemption and to tender for purchase as set forth in Appendix A hereto. 

General Provisions Applying to Changes from MMD FRN Rate Mode to Another 

Mode (other than the MMD Fixed Rate Mode). 

1. On or prior to the date the Authority provides the notice to the Notice 
Parties, the Authority will deliver to the Trustee (with a copy to all other Notice Parties) a 
letter from Bond Counsel addressed to the Trustee to the effect that it expects to be able 
to deliver a Favorable Opinion of Bond Counsel on the Mode Change Date. 

2. No change in Mode will become effective unless all conditions precedent 
thereto have been met and the following items shall have been delivered to the Trustee 
and the remarketing agent by 2:30 P.M., or such later time as is acceptable to the 
Authority, the Trustee and the remarketing agent, on the Mode Change Date: 

• a Favorable Opinion of Bond Counsel dated the Mode Change Date; 

• unless the existing Tender Agency Agreement and Remarketing 
Agreement are effective on the Mode Change Date, a Tender Agency 
Agreement and a Remarketing Agreement if required for the New Mode; 
and 

• a certificate of an authorized officer of the Tender Agent to the effect that 
all of the Series 2015A Bonds tendered or deemed tendered, unless 
otherwise redeemed, have been purchased at a price at least equal to the 
principal amount thereof. 

3. If all conditions to the Mode change are met, the Interest Rate Period for 
the New Mode shall commence on the Mode Change Date and the interest rate will be 
determined by the Remarketing Agent. 

4. In the event the foregoing conditions have not been satisfied by the Mode 
Change Date, the New Mode shall not take effect and the Series 2015A Bonds that are 
the subject of the Mode change: 

• will remain subject to mandatory tender for purchase as described below 
under “ – Consequences of a Failed Remarketing”; 

• will continue to be in the MMD FRN Rate Mode; and 

• will bear interest as described below under “– Consequences of a Failed 

Remarketing.” 
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14. Source of Funds for Purchase of Series 2015A Bonds during MMD FRN 
Mode.  On or before 3:00 P.M. on each Mandatory Purchase Date, the Tender Agent shall 
purchase the Series 2015A Bonds subject to purchase on such date from the Owners at the 
Purchase Price. Funds for the payment of such Purchase Price shall be derived solely from 
immediately available funds transferred by the remarketing agent to the Tender Agent derived 
from the remarketing of such Series 2015A Bonds. 

Notwithstanding the foregoing, the Authority shall have the option, but shall not 
be obligated, to transfer immediately available funds to the Tender Agent for the payment of the 
Purchase Price of any Series 2015A Bonds tendered or deemed tendered . None of the Authority, 
the Trustee, the Tender Agent nor the Remarketing Agent shall have any liability or obligation to 
pay or, except from the sources identified above, make available such Purchase Price. The failure 
to pay any such Purchase Price for Series 2015A Bonds that have been tendered or deemed 
tendered for purchase from any of the sources identified above shall not constitute an Event of 
Default under the Resolution and in the case of such failure, none of such Series 2015A Bonds 
shall be purchased, and such Series 2015A Bonds shall remain in the MMD FRN Rate Mode and 
bear interest as described below under “Consequences of a Failed Remarketing.” 

15. Delivery of Remarketed Series 2015A Bonds.  Except as otherwise 
required or permitted by DTC’s book-entry-only system of the Securities Depository, remarketed 
Series 2015A Bonds sold by a Remarketing Agent shall be delivered by the Remarketing Agent 
to the purchasers of those Series 2015A Bonds by 3:00 P.M. on the Mandatory Purchase Date. 

16. Delivery and Payment for Purchased Series 2015A Bonds.  Except as 
otherwise required or permitted by the book-entry-only system of the Securities Depository, 
remarketed Series 2015A Bonds purchased as set forth above shall be delivered (with all 
necessary endorsements) at or before 12:00 noon on the Mandatory Purchase Date at the office 
of the Tender Agent in New York, New York; provided, however, that payment of the Purchase 
Price of any remarketed Series 2015A Bonds purchased shall be made only if such Series 2015A 
Bonds so delivered to the Tender Agent conform in all respects to the description thereof in the 
notice of tender. Payment of the Purchase Price shall be made by wire transfer in immediately 
available funds by the Tender Agent by the close of business on the Mandatory Purchase Date 
or, if the bondholder has not provided or caused to be provided wire transfer instructions, by 
check mailed to the bondholder at the address appearing in the books required to be kept by the 
Trustee pursuant to the Resolution. If Series 2015A Bonds to be purchased are not delivered by 
the bondholders to the Tender Agent by 12:00 noon on the Mandatory Purchase Date, the Tender 
Agent shall hold any funds received for the purchase of those Series 2015A Bonds in trust in a 
separate account uninvested, and shall pay such funds to the former bondholders upon 
presentation of Series 2015A Bonds subject to tender. Undelivered Series 2015A Bonds are 
deemed tendered and cease to accrue interest as to the former bondholders on the Mandatory 
Purchase Date if moneys representing the Purchase Price shall be available against delivery of 
those Series 2015A Bonds at the Principal Office of the Tender Agent; provided, however, that 
any funds so held by the Tender Agent that remain unclaimed by the former holder of any such 
Series 2015A Bonds not presented for purchase for a period of two years after delivery of such 
funds to the Tender Agent shall, to the extent permitted by law, upon request in writing by the 
Authority and the furnishing of security or indemnity to the Tender Agent’s satisfaction, be paid 
to the Authority free of any trust or lien and thereafter the former holder of such Series 2015A 
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Bonds shall look only to the Authority and then only to the extent of the amounts so received by 
the Authority without any interest thereon and the Tender Agent shall have no further 
responsibility with respect to such moneys or payment of the Purchase Price of such Series 
2015A Bonds. The Tender Agent shall authenticate replacement Series 2015A Bonds for any 
undelivered Series 2015A Bonds which may then be remarketed by the remarketing agent. 

17. Consequences of a Failed Remarketing.  In the event that remarketing 
proceeds are insufficient to pay the purchase price of all Outstanding Series 2015A Bonds 
subject to tender on the applicable Mandatory Purchase Date, (1) no purchase shall be 
consummated on such Mandatory Purchase Date and the Tender Agent shall, after any applicable 
grace period, (a) return all tendered Series 2015A Bonds to the registered owners thereof and 
(b) return all remarketing proceeds to the remarketing agent for return to the persons providing 
such moneys; and (2) during the period of time from and including the applicable Mandatory 
Purchase Date to (but not including) the date that all such Series 2015A Bonds are successfully 
remarketed (the “Delayed Remarketing Period”) the Series 2015A Bonds, will bear interest at the 
Failed Remarketing Rate until such time as they can be successfully remarketed.  Until they are 
so remarketed, the Series 2015A Bonds shall be subject to par call or mandatory tender at the 
option of the Authority at any time. 

On each Business Day following the failed remarketing on the applicable 
Mandatory Purchase Date, the Remarketing Agent shall continue to use its best efforts to 
remarket the Series 2015A Bonds subject to tender on such Mandatory Tender Date into the 
Mode designated by the Trustee, at the direction of the Authority (or such other Mode as the 
Trustee, at the direction of the Authority, shall thereafter designate to the Remarketing Agent and 
the prospective owners thereof) or an additional Interest Rate Period in the MMD FRN Rate 
Mode. Once the Remarketing Agent has advised the Trustee that it has a good faith belief that it 
is able to remarket all of the applicable Series 2015A Bonds, the Trustee, at the direction of the 
Authority, will give notice by mail to the registered owners of such Series 2015A Bonds not later 
than five Business Days prior to the purchase date, which notice will state (1) that the interest 
rate on such Series 2015A Bonds will continue to be in the MMD FRN Rate Mode or will be 
adjusted to a different Mode on and after the purchase date; (2) that such Series 2015A Bonds 
will be subject to mandatory tender for purchase on the purchase date; (3) the procedures for 
such mandatory tender; (4) the purchase price of such Series 2015A Bonds on the purchase date 
(expressed as a percentage of the principal amount thereof); and (5) the consequences of a failed 
remarketing. 

During the Delayed Remarketing Period, the Trustee may, upon direction of the 
Authority, apply available amounts to the redemption of the Series 2015A Bonds as a whole or 
in part on any Business Day, at a redemption price equal to the principal amount thereof, 
together with interest accrued thereon to the date fixed for redemption, without premium. Notice 
of redemption shall be provided at least five Business Days prior to the date fixed for 
redemption. 

18. Sinking Fund Redemption.  The Series 2015A-2 Bonds shall be subject to 
redemption in part on the dates and in the respective principal amounts set forth below at 100% 
of the principal amount thereof, plus accrued interest to the redemption date, from mandatory 
Sinking Fund Installments which are required to be made in amounts sufficient to redeem on the 
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dates set forth below the principal amount of such respective Series 2015A-2 Bonds specified for 
each of the years shown below: 

Sinking Fund Installments 

Date 
(December 1)  

 
Principal Amount 

  
2027 $47,010,000 
2028 49,620,000 
2029† 52,370,000 

   
___________ 
†
Final Maturity 

  

 

In the event a principal amount of the Series 2015A-2 Bonds is deemed to be no 
longer Outstanding, except by scheduled sinking fund redemption as described above, such 
principal amount shall be applied to reduce the remaining Sinking Fund Installments for such 
Series 2015A-2 Bonds in such order and amounts as is determined by an Authorized 
Representative of the Authority in a written certificate delivered to the Trustee, which certificate 
shall be conclusive as to such matters. 

19. Pursuant to the authority granted in Section 205 of the Supplemental 
Resolution, the Series 2015A Bonds shall be in substantially the forms set forth in Exhibit A 
attached hereto, with necessary or appropriate variations and insertions as are incidental to their 
numbers, denominations, maturities and other details thereof and of their form or as are 
otherwise permitted or required by law or by the Resolution, including this Certificate of 
Determination.   

20. The Authority shall deliver the Series 2015A Bonds in definitive form on 
the Closing Date. 

21. The proceeds of the sale of the Bonds, together with other moneys of the 
Authority, shall be applied by or at the direction of the Authority to the reimbursement of the 
banks who issued letters of credit securing the Refunded Bonds for amounts drawn on such 
letters of credit for the payment of  the purchase price of the Series 2012D Bonds and for the 
redemption of the balance of the Refunded Bonds. Proceeds allocable to the Series 2012D Bonds  
($149,000,000) shall be so applied on the Closing Date and the balance of the proceeds 
($51,000,000) shall be so applied on July 1, 2015.   

22. This certificate is executed by me, as an Authorized Representative, 
pursuant to and in accordance with the delegation of authority authorized by and contained in 
Article II of the General Resolution, and Article II of the Supplemental Resolution and 
constitutes the determination authorized by the last paragraph of Section 205 of the General 
Resolution, the last paragraph of Section 204 of the Supplemental Resolution and a resolution 
adopted by the Authority on August 6, 2015.  
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IN WITNESS WHEREOF, I have hereunto set my hand as of the date first above 
written. 

LONG ISLAND POWER AUTHORITY 

 

 

 

By ___/s/ Thomas Falcone___________ 
Name: Thomas Falcone 
Title: Chief Financial Officer 

 

[Signature Page of Certificate of Determination Relating to Electric 
 System General Revenue Bonds, Series 2015A] 




























































































