New Issue—Full-Book-Entry

In the opinion of Hawkins Delafield & Wood LLP as Bond Counsel to the Long Island Power Authority (the
“Authority”), under existing statutes and court decisions and assuming continuing compliance with certain tax
covenanlts described herein, (i) interest on the Offered Notes 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 (1)
interest on the Offered Notes is not treated as a preference item in calculating the alternative minimum tax
imposed under the Code. In addition, in the opinion of Bond Counsel, under existing statutes, interest on the
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thereof, including New York City, and the Offered Notes are exempt from all taxation directly imposed thereon
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No dealer, broker, salesperson or other person has been authorized by the Authority or the Underwriters to
give any information or to make any representation, other than the information and representations contained
in this Official Statement, in connection with the offering of the Offered Notes, and, if given or made, such
information or representations must not be relied upon as having been authorized by the Authority or the
Underwriters. This Official Statement does not constitute an offer to sell or solicitation of an offer to buy any
of the Offered Notes in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation
in such jurisdiction.

Except for the information expressly provided by the Underwriters as specified below and under the heading
“UNDERWRITING,” the information set forth herein has been furnished by the Authority and LIPA and
includes information obtained from other sources, all of which are believed to be reliable. The information and
expressions of opinion contained herein are subject to change without notice and neither the delivery of this
Official Statement nor any sale made hereunder shall, under any circumstances, create any implication that
there has been no change in the affairs of the Authority, LIPA, PSEG, PSEG Long Island, National Grid or
KeySpan Corporation since the date hereof. Such information and expressions of opinion are made for the
purpose of providing information to prospective investors and are not to be used for any other purpose or relied
on by any other party.

This Official Statement contains statements which, to the extent they are not recitations of historical fact,
constitute “forward-looking statements.” In this respect, the words “estimate,” “project,” “anticipate,”
“expect,” “intend,” “believe” and similar expressions are intended to identify forward-looking statements. A
number of important factors affecting the Authority’s and LIPA’s business and financial results could cause
actual results to differ materially from those stated in the forward-looking statements.

In connection with the offering of the Offered Notes, the Underwriters may overallot or effect transactions that
stabilize or maintain the market price of the Offered Notes at a level above that which might otherwise prevail
in the open market. Such stabilizing, if commenced, may be discontinued at any time.

The Underwriters have provided the following sentence for inclusion in this Official Statement: The
Underwriters have reviewed the information in this Official Statement in accordance with, and as part of, their
respective responsibilities to investors under the federal securities laws as applied to the facts and
circumstances of this transaction, but the Underwriters do not guarantee the accuracy or completeness of such
information.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION
OF THE OFFICIAL STATEMENT AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS
AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY
FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY.
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

THIS OFFICIAL STATEMENT CONSISTS OF THE COVER PAGE, THE INSIDE COVER PAGE, THE
TABLE OF CONTENTS, THE SUMMARY STATEMENT AND THE BODY OF THE OFFICIAL
STATEMENT, INCLUDING THE APPENDICES HERETO, AND THE INFORMATION INCLUDED BY
SPECIFIC CROSS-REFERENCE HEREIN (ALL OF THE FOREGOING ARE REFERRED TO
COLLECTIVELY AS “OFFICIAL STATEMENT”). THE OFFICIAL STATEMENT IS DATED THE DATE
SHOWN ON THE COVER PAGE HEREIN. THE OFFICIAL STATEMENT (INCLUDING ALL THE
INFORMATION INCLUDED BY SPECIFIC CROSS-REFERENCE HEREIN WHICH INFORMATION
SPEAKS AS OF THE APPLICABLE DATE THEREOF) SHOULD BE READ IN ITS ENTIRETY.

References to website addresses presented herein are for informational purposes only and may be in the form
of a hyperlink solely for the reader’s convenience. Unless specified otherwise, such websites and the information
or links contained therein are not incorporated into, and are not part of, this Official Statement.



SUMMARY STATEMENT

This Summary Statement is subject in all respects to more complete information contained in this Official
Statement and should not be considered a complete statement of the facts material to making an investment decision.
The offering of the Offered Notes to potential investors is made only by means of the entire Official Statement. Certain
terms used herein are defined in this Official Statement.

The Authority and LIPA ............... The Long Island Power Authority (the “Authority” or the “Issuer”)
is a corporate municipal instrumentality and political subdivision of
the State of New York. The Authority has a wholly-owned
subsidiary, the Long Island Lighting Company, which does business
under the name of LIPA and Power Supply Long Island (“LIPA”).

LIPA and the System ...................... LIPA owns and operates the electric transmission and distribution
system (the “T&D System”) located in its service area, which
includes the New York Counties of Nassau and Suffolk (with certain
limited exceptions) and a portion of Queens County, New York
known as the Rockaways. LIPA also owns an 18% interest in the
Nine Mile Point Unit 2 nuclear generating facility located in
Oswego, New York (“NMP2”).

The Purpose of the

Offered Notes............cccccvevenenennne The Offered Notes are being issued (i) to fund costs related to
Tropical Storm Isaias, other tropical storms or hurricanes, and other
storm and non-storm emergencies affecting the service area and (ii)
to pay costs relating to the issuance of the Offered Notes. See “PLAN
OF FINANCE” herein.

Outstanding Indebtedness.............. As of December 15, 2020, the Authority has senior lien Electric
System General Revenue Bonds and other senior lien indebtedness
outstanding in the aggregate principal amount of approximately $4.8
billion. The Offered Notes will be secured on a parity with all of
such senior lien indebtedness. As of the date hereof, the Authority
has no outstanding subordinate lien indebtedness, except for certain
obligations of the Authority to make swap payments as described
herein. Also, the Authority currently expects to issue additional
bonds and notes to finance system improvements in the future. See
“DEBT SERVICE” herein.

System Operation and the OSA ..... The Authority is managed by a senior management team and a staff
that encompasses approximately 75 positions. To assist the
Authority (acting through LIPA) in providing electric service in the
service area, the Authority and LIPA have generally entered into
operating agreements, which provide the Authority and LIPA with
the operating personnel and a significant portion of the power supply
resources necessary for LIPA to provide electric service in the
service area.

Commencing January 1, 2014, a wholly-owned subsidiary of Public
Service Enterprise Group Incorporated (“PSEG”) dedicated to the
operations of the T&D System (“PSEG Long Island”) became the
service provider pursuant to the Amended and Restated Operations
Services Agreement (the “OSA”). PSEG Long Island is also the
retail brand for electric service on Long Island.




LIPA, PSEG Long Island and DPS

Authority to Set Electric Rates......

The OSA has a base term of 12 years, expiring December 31, 2025,
and provides that if PSEG Long Island achieves certain levels of
performance during the first ten years, the parties will negotiate in
good faith an eight-year extension of the OSA on substantially
similar terms and conditions.

The PSEG Long Island management company consists of
approximately 18 employees at the director level and higher. The
PSEG Long Island service company consists of approximately 2,550
PSEG Long Island employees. Each year, the Authority and PSEG
Long Island negotiate operating and capital budgets and related
Performance Metrics for the services provided by PSEG Long
Island. The Authority retains the ultimate authority and control over
the T&D System assets.

See “RECENT DEVELOPMENTS” herein for information relating
to Tropical Storm Isaias and the Authority and the Department of
Public Service (the “DPS”) (which is the staff arm of the New York
Public Service Commission (the “PSC”) investigations into PSEG
Long Island’s performance in response to that storm.

The LIPA Reform Act of 2013 (the “LIPA Reform Act”) amended
certain provisions of the Long Island Power Authority Act and
established a new office within the DPS to review and make
recommendations to the Board, the Authority, and PSEG Long
Island related to rates and charges, core utility functions including
capital expenditures, the methods employed by PSEG Long Island
for providing safe and adequate service, and PSEG Long Island’s
emergency response plan. Additionally, DPS was given the power to
undertake comprehensive and regular management and operations
audits of LIPA and PSEG Long Island, as it does for all investor-
owned utilities in the State, every five years.

The LIPA Reform Act also created the Utility Debt Securitization
Authority (“UDSA”) and authorized the issuance of the restructuring
bonds to retire a portion of the Authority’s existing debt.

See “INTRODUCTION TO THE AUTHORITY AND LIPA” in the
ADR (hereinafter defined) and “RECENT DEVELOPMENTS”
herein.

Under current New York law, the Authority is empowered to set
rates for electric service in its service area without being required to
obtain the approval of PSC or any other State regulatory body.

The LIPA Reform Act established a rate review process that requires
the Authority and PSEG Long Island to submit a proposed rate
increase for DPS review only if it would increase the rates and
charges by an amount that would increase the Authority’s annual
revenues by more than 2.5%. The Authority did not submit a rate
proposal that would have increased rates in excess of 2.5% of
aggregate revenues in 2019 through 2021 and does not expect to do
so for 2022. The Authority’s Board retains final rate-setting power.
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Current Rate Structure ..................

Service Area.............

Transmission and Distribution

Facilities ...................

Power Supply Resources.................

Security and Sources of Payment

for Bonds and Notes

See “RATES AND CHARGES — Authority to Set Electric Rates” in
the ADR.

The Authority has adopted a set of customer rates, which include
base rates, the Power Supply Charge (as described herein) and
certain riders and credits. See “RATES AND CHARGES — Rate
Tariffs and Adjustments” in the ADR.

LIPA’s service area includes approximately 1.1 million customers.
Since January 1, 2015, LIPA experienced its peak usage of
approximately 5,269 MW in July 2019. In the year ending
December 31, 2019, approximately 53.8% of LIPA’s annual retail
revenues were received from residential customers, 44.6% from
commercial customers and 1.6% from street lighting, public
authorities and certain others. The largest customer in the service
area (the Long Island Rail Road) accounted for less than 2% of total
sales and less than 2% of revenue.

LIPA’s transmission system includes approximately 1,400 miles of
overhead and underground lines with voltage levels ranging from 23
kV to 345 kV. The distribution system has approximately 14,000
circuit miles of overhead and underground line (9,000 overhead and
5,000 underground) and approximately 191,200 line transformers
with a total capacity of approximately 13,390 MVA. See “THE
SYSTEM?” in the ADR for a discussion of the service area and T&D
System.

LIPA’s power supply resources consist principally of various power
purchase contracts. The principal power purchase contract is a
Power Supply Agreement (the “PSA”) that commenced in May 2013
for a maximum term of 15 years. The PSA provides approximately
3,700 MW of on-Island capacity for the term of the agreement with
National Grid and provides LIPA with the option to ramp down (i.e.,
cease purchasing capacity from) the PSA units.

In addition, LIPA currently purchases approximately 1,850 MW of
capacity from other generating facilities on Long Island and outside
the service area through various transmission interconnections
between the T&D System and other systems in the region.

LIPA also has an 18% ownership interest in the approximately 1,300
MW NMP2 nuclear unit. Constellation Energy Nuclear Group, LLC
owns the remaining 82% interest in the unit and is responsible for its
operation.

See “RECENT DEVELOPMENTS - Integrated Resource Planning
and Repowering Studies” in the ADR.

The Offered Notes, all Bonds and Notes heretofore and hereafter
issued on a parity therewith and all Parity Obligations will be
payable from and secured by the Trust Estate pledged under the
Authority’s Resolution, subject to the prior payment of Operating
Expenses. The Trust Estate consists principally of the revenues
generated by the operation of LIPA’s electric T&D System.
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The Securitization Transactions ....

Proposed Amended and Restated

Resolution ..................

Recent Developments

The Bond Resolution contains a basic flow of funds, including a Rate
Stabilization Fund, but does not require specific periodic advance
deposits to be made into, or specific balances maintained in, the
various funds and accounts. There is no debt service reserve fund.

Currently, additional Bonds and Notes may be issued without any
historical or projected debt service coverage test and, in the case of
Refunding Bonds, without compliance with any debt service savings
test.

See “SECURITY AND SOURCES OF PAYMENT FOR THE
BONDS” in the ADR. Also, see “PROPOSED AMENDED AND
RESTATED RESOLUTION” herein and Appendix 4 “FORM OF
AMENDED AND RESTATED RESOLUTION” hereto.

Part B of the LIPA Reform Act, also known as the Securitization
Law, created UDSA and authorized issuance of restructuring bonds
in an aggregate amount not to exceed $4.5 billion. UDSA has
effectively exhausted its ability to issue restructuring bonds under
the Securitization Law.

The restructuring charges are Transition Charges for purposes of the
Resolution and amounts collected in respect thereof are thus not
Revenues subject to the lien of the Resolution or the Subordinated
Resolution. In addition, the UDSA bonds are not obligations of the
Authority, LIPA, PSEG Long Island or any of their affiliates and are
not secured by the Trust Estate described herein. See “RECENT
DEVELOPMENTS — The Securitization Authority and
Securitization Transactions” in the ADR.

See “PROPOSED AMENDED AND RESTATED RESOLUTION”
herein and Appendix 4 “FORM OF AMENDED AND RESTATED
RESOLUTION” for discussion of the Authority’s proposed
Amended and Restated Resolution, the amendments therein, and the
process by which such amendments may become effective including
the deemed consent to such amendments by the original purchasers
and Holders of the Offered Notes.

See “RECENT DEVELOPMENTS” herein for information relating
to Tropical Storm Isaias and the Authority and DPS investigations
into PSEG Long Island’s performance in response to that storm, as
well as litigation related thereto, the Authority’s 2021 budget, the
effect of the pandemic caused by COVID-19 on the Authority and
the service area, cybersecurity, the Authority’s financial reporting,
as well as updates to the Authority’s ongoing power plant property
tax litigation.
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OFFICIAL STATEMENT
of the

LONG ISLAND POWER AUTHORITY
Relating to its

$250,000,000
ELECTRIC SYSTEM GENERAL REVENUE NOTES, SERIES 2021

INTRODUCTION

The $250,000,000 Electric System General Revenue Notes, Series 2021 (the “Offered Notes” or “Series 2021
Notes”) 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 amended and supplemented, including as supplemented by a resolution of
the Authority authorizing the Offered Notes (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 December 15, 2020, the Authority has outstanding approximately $4.8 billion of senior lien bonds and
other senior lien indebtedness all of which were issued under the Bond Resolution (the “Outstanding Senior Lien
Indebtedness”). The Offered Notes will be on a parity as to security and source of payment with the Outstanding
Senior Lien Indebtedness. 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 Indebtedness and the Offered Notes. As used in this Official Statement, the term “Bonds”
means the Outstanding Senior Lien Indebtedness, the Offered Notes 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.

The Authority has from time to time also issued Subordinated Lien Bonds and other subordinated
indebtedness 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™). Asused in this Official
Statement, the term “Subordinated Indebtedness” means all 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. Any Subordinated Indebtedness is, in all respects, on a junior and subordinate basis as to security
and source of payment to the Bonds. As of the date hereof, the Authority has no outstanding Subordinated
Indebtedness, except for certain obligations of the Authority to make swap payments as described herein. See “DEBT
SERVICE.”

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
Official Statement:

e The Authority’s Annual Disclosure Report for the Fiscal Year 2019 (which includes the Authority’s
Consolidated Financial Statements and Required Supplementary Information as of and for the years
ended December 31, 2019 and 2018 (With Independent Auditors’ Report Thereon)) filed on EMMA
on June 2, 2020 (the “ADR”);

e  Quarterly Unaudited Financial Report For the nine-month period ended September 30, 2020 (the
“September Unaudited Financial Report”);

e  The Resolution;

e The Financing Agreement;

e The Amended and Restated Operations Services Agreement (the “OSA”); and



e The Amended and Restated Power Supply Agreement (the “PSA™).

For convenience, copies of these documents can be found on the Authority’s website (www.lipower.org)
under the heading “Investor Relations” and “About LIPA - Contracts & Reports.” No statement on the Authority’s
website is included by specific cross-reference herein.

Independent Auditors

The Authority’s Consolidated Financial Statements as of and for the years ended December 31, 2019 and
2018, which are included by specific cross-reference in this Official Statement, have been audited by KPMG LLP,
independent auditors, as stated in their report which appears therein.

RECENT DEVELOPMENTS
Tropical Storm Isaias
The Task Force Reports

On Tuesday, August 4, 2020, Tropical Storm Isaias landed on Long Island with rain and wind gusts of up to
70 miles per hour. The resulting damage to the electrical system caused approximately 645,000 customer outages,
making it the third-most damaging storm to affect the T&D System. The Authority currently estimates approximately
$300 million in response and restoration costs associated with Tropical Storm Isaias. It took PSEG Long Island five
days to restore power to 75% of customers and eight days to restore power to 99% of customers. Significantly, on
the afternoon of the storm, both PSEG Long Island’s Outage Management System (“OMS”) and telephone
system failed. The OMS and its feeder systems are complex, mission-critical information technology used
to report power outages, assess damage, estimate customer restoration times, dispatch trucks, and
communicate with customers.

On August 5, the Authority’s Chief Executive Officer initiated an independent review (the “Task Force”) of the
circumstances and root causes that led to well-documented lapses in PSEG Long Island’s storm response. The Task Force
was charged with providing actionable recommendations and overseeing PSEG Long Island’s remediation activities. The
Authority committed to reporting the Task Force’s findings and recommendations to the Board of Trustees and the public
in a 30-Day Preliminary Report, 90-Day Interim Report, and 180-Day Final Report.

The Task Force presented the 30-Day Report to the Board of Trustees at the September 23, 2020 Board
meeting and released it to the public. The 30-Day Report focused on the failures of PSEG Long Island’s information
technology and communication systems and their proximate causes.

The Task Force presented the 90-Day Report to the Board of Trustees at the November 18, 2020 meeting
(the “November Meeting”) and released it to the public. The 90-Day Report expanded on the findings in the 30-Day
Report and addressed broader questions on the effectiveness of PSEG Long Island’s management of utility operations.

As set forth in the 90-Day Report, the Task Force provided nearly 100 recommendations for the Board’s
consideration (the “Task Force Recommendations”). The Task Force’s main recommendation was to change the way
the Authority’s assets are managed to provide greater alignment and accountability to Long Island operations. The
Task Force Recommendations are designed to, among other things, (i) change management incentives and
accountabilities; (ii) reform information technology and emergency management; and (iii) strengthen the Authority’s
oversight. The Task Force Recommendations are tiered based upon priority with Tier 1 being the highest priority. The
tiered system allows the Authority and PSEG Long Island to either implement or present implementation plans for the
most critical recommendations on an accelerated basis. Task Force Recommendations relating to telecommunications,
the OMS, and organizational responsiveness are, amongst others, in Tier 1.

The 90-Day Report recommended that the Board of Trustees exercise their rights to terminate the OSA with
PSEG Long Island if the Authority and PSEG Long Island are unable to reach agreement on acceptable reforms in the
form of a revised OSA, or if there is a lack of progress to implement the Task Force Recommendations.

In addition, the 90-Day Report included the Storm Scorecard for Tropical Storm Isaias in which the Authority
evaluated PSEG Long Island’s performance against the established criteria in the approved Emergency Restoration
Plan (“ERP”). The Authority’s Storm Scorecard demonstrated the failure of PSEG Long Island to achieve the
minimum score set forth in the OSA.



The DPS Investigation

In addition to the Authority’s Task Force, on August 5, 2020, the Governor directed DPS to conduct an
investigation into utility performance across the State, including the performance of PSEG Long Island. On August 18,
2020, DPS issued a Notice of Apparent Violations and Direction of Prompt Remedial Action letter to PSEG Long
Island for its apparent failures to properly anticipate and/or respond to the weather emergency in accordance with its
approved ERP.

On November 13, 2020, DPS provided a recommendation (the “DPS Recommendation”) to the Board as a
result of its ongoing investigation of PSEG Long Island’s storm response. DPS Staff identified more than 70 potential
violations of PSEG Long Island’s ERP. DPS recommended, among other things, that the Authority:

e cvaluate options to terminate PSEG Long Island as the Authority’s service provider;

e declare PSEG Long Island’s poor performance during Isaias as a first failure of the Major Storm
Performance Metric as defined in the OSA (which provides the Authority with the right to terminate
the OSA without penalty if PSEG Long Island has a second failure of the Major Storm Performance
Metric in 2021 or 2022); and

® seck to either terminate or renegotiate the OSA to enable greater oversight by the Authority and DPS.
The Recommendations and November Resolution,; Lawsuit Against PSEG Long Island

The 90-Day Report and the DPS Recommendation both recommend either termination or renegotiation of the
OSA. At the November Meeting, the Board adopted a resolution (the “November Resolution”) concurring with the
Task Force Recommendations and the DPS Recommendation. The Board directed the Task Force, together with PSEG
Long Island, to implement the Task Force Recommendations, and to report to the Board at least quarterly until such
Task Force Recommendations are fully implemented.

In addition, the Board instructed the Chief Executive Officer to: (i) conduct contingency planning for the
termination of the OSA and report to the Board on the results; and (ii) report on action taken in response to the DPS
Recommendation. Lastly, the Board determined that PSEG Long Island’s performance was wholly unsatisfactory
and directed that all potential contractual, legal, and equitable claims be investigated and pursued.

In furtherance thereof, on December 9, 2020, the Authority filed a complaint in Supreme Court, Nassau
County to: (i) recover damages in the amount of not less than $70,000,000 for PSEG Long Island’s willful breaches
of material obligations under the OSA between the Authority and PSEG Long Island, and breach of the covenant of
good faith and fair dealing implied under the OSA, based on PSEG Long Island’s failure to prepare for and manage
restoration efforts during and following Tropical Storm Isaias; and (ii) compel PSEG Long Island to comply with
its obligations under the OSA.

Implementation Plans

On December 7, 2020, PSEG Long Island submitted Implementation Plans for the Tier 1 Recommendations
to the Task Force for review. The Task Force provided comments on each Implementation Plan on December 9,
2020 and asked for revised Plans to be submitted on December 11.

On December 16, 2020, the Board held a Special Meeting dedicated to Tropical Storm Isaias matters (the
“December Special Meeting”) at which the Task Force recommended 21 of the revised Tier 1 Plans submitted on
December 11 be resubmitted for the Board’s review at the January 2021 meeting with Task Force comments
addressed. The Task Force recommended that the Board adopt eight Implementation Plans (the “Recommended Tier
1 Implementation Plans”) and nine Implementation Plans were represented as complete by PSEG Long Island
pending verification by the Authority.

At the December Special Meeting, the Board approved a Resolution (i) adopting the eight Recommended
Tier 1 Implementation Plans for the applicable Recommendations and (ii) directing PSEG Long Island to amend the
remaining 21 Tier 1 Implementation Plans and resubmit such plans to the Task Force for review at the Board’s
January 2021 meeting (the “Tier 1 Implementation Plans Resolution”).

The Implementation Plans for those recommendations designated as Tier 2 are also expected to be completed
for the Board’s January 2021 meeting. The Implementation Plans for those recommendations designated as Tier 3 are
anticipated to be completed for the Board’s February 2021 meeting. Thereafter, the Task Force is expected to submit a



status report to the Board no less than quarterly that summarizes the status of the Implementation Plans for each Task
Force Recommendation.

Options Analysis

Pursuant to the Board’s direction as set forth in the November Resolution, the Authority’s Chief Executive
Officer and staff developed the Phase I Options Analysis (the “Phase I Analysis™). The Phase I Analysis is expected
to be the first in a series of two reports detailing options to improve the management of the Authority’s assets. The
Authority has conducted similar analyses on at least four prior occasions —in 1998, 2005, 2011, and 2013. The Phase
I Analysis studied three potential alternatives — privatization, the current model (the “Single-Partner Municipal
Model”), and the full municipalization, whereby the ServCo’s assets would be managed by the Authority (the
“Municipal Management Model”).

According to the Phase I Analysis, the choice of private or public ownership is clear, finding that public
ownership saves customers considerable money due to lower financing costs, exemption from corporate taxes, and
access to federal disaster recovery grants. The Phase I Analysis estimates that privatization would raise Long Island
customer bills by approximately $32 per month for a typical residential customer.

The Phase I Analysis also describes reforms to the Single-Partner Municipal Model that would provide
better alignment between the service provider and the Authority, ensure greater accountability and responsiveness
to customers, and minimize principal-agent risks, which reforms could be accomplished by amending the OSA with
PSEG Long Island or by seeking a new service provider.

Finally, the Phase I Analysis examined the cost of transitioning PSEG Long Island’s ServCo subsidiary
(the service company operated by PSEG Long Island on LIPA’s behalf) from PSEG Long Island to a wholly owned
subsidiary of the Authority directly managed by LIPA, as is permitted by the OSA. LIPA owns the assets PSEG
Long Island uses to provide service to customers. The ServCo subsidiary employs approximately 2,550 dedicated
employees and sponsors their related benefit plans. The Municipal Management Model would include (i)
transferring the ServCo subsidiary to LIPA, (ii) hiring approximately a dozen management employees to manage
ServCo, and (iii) replicating certain shared services within ServCo that are currently provided by PSEG Long Island
affiliates (estimated at approximately 20 to 30 full-time equivalent employees). The Phase I Analysis estimates that
the Municipal Management Model would result in savings of $155 to $215 million over the remaining 5-year term
of the OSA and up to $815 million if that contract is extended for an additional eight years, per its terms.

At the December Special Meeting, the Board approved a Resolution (i) adopting the Phase I Analysis, (ii)
finding that privatization is too costly for customers to merit investing additional staff time and funds to further
develop the alternative and (iii) directing the Authority’s Chief Executive Officer to further develop the Single-
Provider Municipal Model and Municipal Management Model, as more specifically described in the Phase I
Analysis, and report back to the Board in a Phase II Analysis Report no later than March 31, 2021 (the “Phase I
Analysis Resolution” and together with the Tier 1 Implementation Plans Resolution and the November Resolution,
the “Task Force Board Recommendations™).

Status of DPS Recommendation

At the December Special Meeting, the Authority’s Chief Executive Officer also reported to the Board that,
in response to the DPS Recommendation, the staff has taken the following actions:

Served PSEG Long Island a notice of default on material contractual obligations;
Evaluated options that would follow a decision to terminate PSEG Long Island as service provider;
Commenced the above-described litigation;

Declared PSEG Long Island’s poor performance below the Minimum Performance Level of the Major

Storm Performance Metric (consistent with the Board’s finding at the November Meeting);

® [Initiated an audit to identify and evaluate costs incurred by PSEG Long Island and the Authority for
systems that did not function properly, did not benefit customers, or impeded restoration efforts; and

e Referred the results of the Task Force investigation to the New Jersey Board of Public Utilities.



Additional Board Resolutions

In addition, at the December Special Meeting, in furtherance of the Authority’s objective in providing
greater oversight, the Board adopted resolutions that, among other things: (a) approved changes to the Enterprise
Risk Management program to address certain implementation issues identified by the Task Force; and (b) approved
certain recommendations developed by the Authority to improve the budget development process by and between
the Authority and PSEG Long Island.

Tariff Changes

In addition, at the regular December Board Meeting, the Trustees approved a resolution adopting certain
changes to the tariff, including, among other items, adjusting (a) the Revenue Decoupling Mechanism (the “RDM,”
which allows for the recovery or refund of differences in actual revenues for delivery service compared to the
approved budget in future years) and (b) the Delivery Service Adjustment (the “DSA,” which allows the Authority
to reconcile certain specified projected costs to actual costs in each year).

The Authority’s staff proposed and the Trustees approved limiting the RDM rate to a maximum of 5% of
delivery service revenues for any customer class. By implementing a maximum 5% RDM rate for any customer
class, the Authority expects to be able to mitigate customer bill impacts, which is particularly important during and
after events like the COVID-19 pandemic. Any recovery that exceeds the 5% RDM rate would be collected in future
periods.

The Authority’s staff proposed and the Trustees approved reconciling additional projected costs to actual
costs in each year, including (i) incremental expenditures related to Non-Storm Emergencies, as defined in the OSA,
net of any anticipated reimbursements from outside sources (such as FEMA); (ii) any variance of accrued bad debt
expense from the budgeted amount during periods affected by a government ordered or Board authorized
moratorium on service disconnections and for up to two years following the end of such moratorium; and (iii) any
variance between the actual audited costs of pensions and other post-employment benefits recognized as operating
expense as compared to the amount approved by the Board in the annual budget.

For convenience, copies of the Task Force Reports, the various Board Resolutions and the Phase I Analysis
can be found on the Authority’s website (www.lipower.org) under the heading “About LIPA - Contracts & Reports.”
No statement on the Authority’s website is included by specific cross-reference herein.

Board Policy on Debt and Access to the Credit Markets

The Board asked to periodically review its policy on Debt and Access to the Credits Markets (the “Board
Financial Policy”) first adopted in December 2015. At the November Meeting, the Authority’s Financial Advisor,
PFM, presented a Financial Policy Report reviewing the accomplishments of the Board’s Financial Policy over the
past five years and recommending certain actions for the future. At the December 2020 meeting, the Board adopted
the recommendations of the Financial Policy Report, including (i) increasing the fixed obligation coverage ratio
target to 1.40x in 2022; and (ii) transitioning funding of the Authority’s OPEB Account with funding sourced and
categorized as an operating expense in LIPA’s consolidated budget in a phased-in approach beginning in 2023.
These actions are intended to continue to reduce the Authority’s debt-to-assets ratio to a level of roughly 70% by
2028.

Recent Legislation

On December 24, 2020, the Governor signed into law a bill that amends the Act to provide the PSC with
the ability to impose recommendations contained in a DPS comprehensive and regular management and operations
audit in circumstances where the audit report indicates a finding of fraud, abuse or mismanagement by the Authority
or a service provider. Prior to these amendments; (i) the DPS already possessed the power to undertake
comprehensive and regular management and operations audits of LIPA and PSEG Long Island, as it does for all
investor-owned utilities in the State, every five years, and (ii) the Authority was already obligated to implement DPS
audit recommendations unless the Authority’s Board makes a final determination, after notice and public hearing,
that a 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. To date, the Authority has yet to reject any
of the more than 130 audit recommendations resulting from the 2013 and 2018 audits, and the Authority and PSEG
Long Island are currently in the process of implementing the most recent audit recommendations pursuant to an
audit implementation plan approved by the DPS and the Board.



Cybersecurity

The Board has adopted Cyber and Physical Security policies to maintain a robust information and physical
security program. Consistent with these policies, the Authority works with PSEG Long Island, Constellation Energy
Nuclear Group, LLC, National Grid Generation LLC and other power suppliers, the State and other interested parties
to ensure that information management and security practices are in place to safeguard and protect data, information
and assets from inappropriate use, improper disclosure and unauthorized release. In addition, pursuant to the terms
of the OSA, PSEG Long Island is obligated to comply with any safety and security policies and procedures of the
Authority and all requirements of applicable law, regarding data security, cybersecurity and information security.
To date, the Authority is not aware of any successful cyber-attacks; however, PSEG Long Island has made the
Authority aware that it uses SolarWinds software, which has been the subject of a recent, well-publicized cyber-
attack. PSEG Long Island and the Authority are currently investigating whether that attack has caused any issues
specifically relating to the safeguarding and protection of the Authority’s data, information and assets. See “THE
SYSTEM - Cybersecurity” in the ADR.

Impacts from the COVID-19 Pandemic and the 2021 Budget

The outbreak of a new strain of coronavirus and the disease caused thereby (“COVID-19”), an upper
respiratory tract illness first identified in Wuhan, China, has spread to numerous countries across the globe, including
the United States. COVID-19 rapidly and negatively impacted unemployment rates and economic growth indicators
in the United States, including in the service area.

The New York metropolitan area was hit hard by COVID-19 at the beginning of the pandemic and
continues to feel its effects, with more than 123,000" confirmed cases on Long Island to date. On March 20,
2020, Governor Cuomo signed the “New York State on PAUSE” Executive Order (as the same has been extended
from time to time, the “Executive Order”), which cancelled or postponed non-essential gatherings, limited any
concentration of individuals to workers providing essential services, and mandated practice of social distancing. To
date, approximately 130 employees of LIPA and PSEG Long Island have tested positive with approximately 25 active
cases.

The pandemic and business closures have had a significant economic impact throughout our region,
including on electric sales. The unemployment rate on Long Island increased from 3.8% in February to over
16.1% in April and decreased to 6.5% in October.™ In total, electric sales were off by an average 1.4% on a
weather-normalized basis through November, compared to the prior year. Commercial electric sales were off by
an average 10.8% through November, compared to the prior year. Partially offsetting those declines,
residential electric sales increased an average 8.5% through November, compared to the prior year.

The Authority’s Board approved a series of staff proposals to ensure that customers impacted by the
coronavirus pandemic have access to essential electricity service including, among others:

e Suspended customer terminations and late payment charges;

o Extended the grace period for low- and moderate-income customers to renew bill discounts;

e Suspended reconnection fees for commercial customers who choose to disconnect their
electric service during pauses in business activity; and

¢ Eased repayment terms for customers entering into deferred payment agreements.

By these actions, the Trustees have waived an estimated $11.7 million in payment-related charges
through year-end 2020. The actions are expected to end when the State of Emergency ends subject to any grace
periods. To date, the Governor has been extending the State of Emergency on a monthly basis and the current
end date is January 29, 2021.

In addition, the Trustees increased bill discounts and set targets to enroll more customers in our discount
programs—growing funding for customer bill assistance to a record $14.4 million in 2020. The 2021 Budget
now proposes to further increase customer bill assistance to $17.6 million. The increased bill discounts and efforts
to ensure all eligible customers are enrolled in discount programs are expected to continue beyond the eventual
expiration of the Executive Order.

* Suffolk and Nassau County Departments of Health and New York State.
T New York State Department of Labor.



For 2020, in aggregate, non-recoverable costs, decreased revenues, and higher write-offs are expected to
result in an approximately $22 million impact on the Authority’s financial results, thereby causing a lower than
planned fixed obligation coverage ratio estimated at 1.31x compared to its 1.35x target.

PSEG Long Island’s sales forecast for 2021 projects a 3.4% decline from the approved 2020 budget. The
sales decline reflects continuing weakness in the current economic outlook mainly due to the COVID-19 pandemic.
In particular, commercial sales are projected to decline partially offset by increased sales to the residential customer.

The Authority’s annual revenue requirements are budgeted to remain relatively flat from 2020 to 2021 at
$3.7 billion. Increases in debt service (including fixed obligation coverage), operating costs (due to inflation), higher
anticipated write-offs of customer charges due to the financial impacts of COVID-19 pandemic, and property tax
assessments are being offset by decreases in power supply charges. The 2021 Budget projects the Authority meeting
its fixed obligation coverage ratio target of 1.35x, with the coverage ratio estimated to increase to approximately 1.40x
for 2022. The average residential customer electric bill is expected to decline slightly in 2021.

The 2021 capital budget is $764 million as compared to the $802 million 2020 capital budget, and the
Authority currently expects to fund approximately 72% of the 2021 capital budget from debt issuances. The percent of
capital expenditures funded from debt will exceed the Authority’s Board policy on Debt and Access to the Credit
Markets target of 64% over a rolling three-year period in 2021 and 2022. This is primarily due to the timing of the
Authority’s Smart Meter project as well as the need to minimize the rate impact to customers due to COVID-19. As
noted above, the Authority is planning to increase the coverage ratio starting in 2022, for the purpose of generating
additional cash flow from revenues in order to satisfy the Board’s policy targets. The Authority is currently forecasting
to return to the targeted level by 2024, and will continue to monitor its debt financing as a share of capital expenditures
and adjust its financial policy, if warranted.

Ligquidity
The Authority manages its liquidity position to maintain cash on hand of at least $100 million in its operating
account and $150 million in its Rate Stabilization Fund at each month end, as well as having cash on hand and available

credit of at least 120 days of operating expenses. At September 30, 2020, the Authority had in excess of 280 days of
cash on hand and available credit.

Additional Information

For convenience, the 2021 Budget can be found on the Authority’s website (www.lipower.org) under the
heading “Investor Relations — Rate Plan and Budgets.” No statement on the Authority’s website is included by specific
cross-reference herein.

Power Plant Property Tax Litigation

In connection with the Authority’s tax certiorari challenge against the Town of Huntington relating to the
Northport Power Station, the Authority, the Northport-East Northport school board and the Town board reached an
agreement that gradually lowers the Authority’s tax liability for the Northport Power Station from $86 million to $46
million by 2027. In addition, the Authority will also make a total of $14.5 million and $3 million in payments over
the next seven years to the school district and Town, respectively, to help offset the impact of Authority’s lower tax
payments.

Recent Accounting Financial Reporting Matters

The Authority will be implementing GASB standard No. 87, Leases, effective with its annual financial
statements as of and for the year ended December 31, 2020, expected to be issued in March 2021. The September
Unaudited Financial Report does not reflect the implementation of this standard. The implementation of this standard
is estimated to increase total assets and total liabilities on the Authority’s statement of net position at December 31,
2020 by approximately $1.0 billion, as a result of recognizing the right-to-use assets and long-term lease obligations.
However, the Authority is still currently measuring the impacts of the implementation of this standard and the final
amounts may change.

Furthermore, the September Unaudited Financial Report recognized grant income for estimated Tropical
Storm Isaias FEMA reimbursement to be $224 million. However, as no grant application was executed prior to
December 31, 2020, the Authority obtained from its Board of Trustees a regulatory action to defer such costs for future
recovery. The Authority anticipates receiving grant reimbursement, but the amounts cannot reasonably be determined



until completion of the grant application process. As such, in connection with the Authority’s annual financial
statements as of and for the year ended December 31, 2020, expected to be issued in March 2021, grant income is
expected to be adjusted and such amounts are expected to be recognized in the Authority’s DSA.

PLAN OF FINANCE

The proceeds of the Offered Notes will be used to (i) to fund costs related to Tropical Storm Isaias, other
tropical storms or hurricanes, and other storm and non-storm emergencies affecting the service area (‘“Severe Storms”)
in order to bridge the timing between the expenditure of funds and recovery of such costs as described below and (ii)
pay costs (estimated to be $1,530,753.06) relating to the issuance of the Offered Notes, including underwriters’
discount.

The Authority will be seeking reimbursement from the Federal Emergency Management Agency (“FEMA”)
for the majority of costs related to Tropical Storm Isaias. However, the Authority expects to make expenditures to pay
costs associated with Tropical Storm Isaias and any other Severe Storms in advance of any recovery from FEMA or
through the Authority’s rates and charges.

In addition, given the expected timing of the receipt of FEMA reimbursement, the Offered Notes are subject
to redemption prior to maturity, at the option of the Authority, on any date on and after September 1, 2023. However,
the Authority does not guarantee the receipt of FEMA moneys; moreover, upon receipt of any FEMA moneys, the
Authority is not obligated to use such moneys to optionally redeem the Offered Notes. The Offered Notes will be on
a parity as to security and source of payment with the Outstanding Senior Lien Indebtedness including, without
limitation, with respect to any amounts recovered from FEMA for amounts expended by the Authority on Severe
Storm costs. See “Introduction” and “Description of the Offered Notes — Optional Redemption” herein.

DEBT SERVICE

The following table shows information regarding the Authority’s consolidated debt service requirements
following the issuance of the Offered Notes (based on the assumptions in the footnotes to said table). In addition, the
table also shows the debt service relating to the UDSA bonds (based on the assumption in footnote 6 to said table).
The UDSA bonds are not obligations of the Authority, LIPA, PSEG Long Island or any of their affiliates and are not
secured by the Trust Estate described herein. The UDSA bonds are secured by an irrevocable, non-bypassable
consumption-based restructuring charges which secures only those bonds. Restructuring charges are not subject to
the lien of the Resolution or Subordinated Resolution.

[Remainder of Page Intentionally Left Blank]
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DESCRIPTION OF THE OFFERED NOTES
General

The Offered Notes will be dated the date of delivery and will mature at the times and in the principal amounts
as set forth on the inside cover page of this Official Statement. Interest on the Offered Notes is payable on each March 1
and September 1, beginning March 1, 2021. The Offered Notes will be offered in authorized denominations of $5,000
and integral multiples thereof.

Securities Depository

Upon initial issuance, the Offered Notes will be available only in book-entry form. The Depository Trust
Company, New York, New York (“DTC”) will act as securities depository for the Offered Notes, and the ownership of
one fully registered bond for each maturity of Offered Notes 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 3 to this Official Statement
for a description of DTC and its book-entry-only system that will apply to the Offered Notes.

As long as the book-entry system is used for the Offered Notes, 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 Offered Notes only to
DTC. BENEFICIAL OWNERS SHOULD MAKE APPROPRIATE ARRANGEMENTS FOR THE DIRECT
PARTICIPANT THROUGH WHOSE DTC ACCOUNT THEIR BENEFICIAL OWNERSHIP INTEREST IS
RECORDED TO RECEIVE NOTICES THAT MAY BE CONVEYED TO DIRECT PARTICIPANTS AND
INDIRECT PARTICIPANTS.

Optional Redemption

The Offered Notes are subject to redemption prior to maturity, at the option of the Authority, on any date on
and after September 1, 2023, in whole, or in part at any time and from time to time, at par, plus accrued interest to the
redemption date.

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

During such time as the Offered Notes are registered in book-entry-only form in the name of Cede & Co. or
other nominee of DTC, partial redemptions of the Offered Notes 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 3 to this Official
Statement.

If less than all of the Offered Notes 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 Offered
Notes of such maturity to be redeemed in accordance with their procedures as from time to time in effect. If the Offered
Notes are not registered in book-entry only form, the particular Offered Notes 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 Offered Notes are to be redeemed, notice of such redemption is to be mailed by the Trustee to
registered owners of such Offered Notes to be redeemed not less than 30 nor more than 45 days preceding each
redemption date. 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 Offered Notes, 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 Offered Note of such redemption, will not affect the
sufficiency or the validity of the redemption of such Note. The Authority can make no assurances that DTC, Direct
Participants, Indirect Participants or other nominees of the beneficial owners of the Offered Notes to be redeemed will
distribute such notices to the beneficial owners of such Notes, or that they will do so on a timely basis. See “Book-
Entry-Only System” in Appendix 3 to this Official Statement.
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PROPOSED AMENDMENTS TO THE RESOLUTION
Background

The Authority became the provider of electric service in the service area on May 28, 1998 by acquiring the
Long Island Lighting Company (“LILCO”), which became a wholly-owned subsidiary and has since done business as
LIPA. Prior to its acquisition by the Authority, LILCO was an investor-owned utility. To effectuate the acquisition,
the Authority adopted the Bond Resolution and purchased all of the outstanding common stock of LILCO with the
proceeds of the initial issuance of bonds under the Bond Resolution. That acquisition was the subject of an Internal
Revenue Service letter ruling which confirmed that the acquisition would not result in a federal tax liability to the
Authority. The Authority’s staff recently proposed to simplify the Authority’s operations by consolidating the Authority
and its subsidiary, and intends to seek a letter ruling from the Internal Revenue Service to confirm that there would be
no federal tax liability to the Authority or LIPA as a result of the merger of LIPA into the Authority. The timing of the
merger is not certain but is expected to be in two to three years. In addition, in light of the proposed consolidation, the
staff proposed amending and restating the Bond Resolution (as so amended and restated, the “Amended and Restated
Bond Resolution”), which Amended and Restated Bond Resolution was approved and adopted by the Authority’s Board
on July 22, 2020 and is attached hereto as Appendix 4. There are conditions to the effectiveness of such amendments
as described below. See “INTRODUCTION TO THE AUTHORITY AND LIPA” in the ADR for additional
information about the current relationship between the Authority and LIPA.

The Amended and Restated Bond Resolution
The Consolidation Amendments

In connection with effectuating the potential consolidation, the Amended and Restated Bond Resolution
contains amendments that: (i) reflect the consolidation of LIPA with the Authority and the termination of agreements
between the Authority and LIPA in connection with such consolidation; (ii) delete references to agreements between
the Authority and LIPA; (iii) delete references to debt of LIPA which is no longer outstanding; (iv) provide for
adjustments in flow of funds provisions related to the foregoing; and (v) modify other provisions which would no longer
be necessary upon the consolidation of LIPA into the Authority and the assumption of all liabilities of LIPA by the
Authority (collectively, the “Consolidation Amendments”).

The Additional Amendments

In addition to the Consolidation Amendments, the Authority’s staff proposed other amendments unrelated to
the proposed consolidation that are generally intended to update the Bond Resolution by (i) amending the definition of
Operating Expenses and related flow of funds provisions to permit Payments in Lieu of Taxes to be paid as Operating
Expense on the same basis as taxes, (ii) including an enhanced debt service coverage ratio in the Authority’s rate
covenant (from 100% to 110% of Debt Service, and amounts under all Parity Contract Obligations, payable by the
Authority in the applicable fiscal year), (iii) including a debt service coverage ratio as a condition to issuance of Bonds,
and (iv) amending various other provisions of the existing Bond Resolution, without regard to whether the proposed
merger of LIPA occurs (collectively, the “Additional Amendments” and together with the Consolidation Amendments,
the “Proposed Amendments”).

Effectiveness

The Proposed Amendments’ effectiveness is 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 Offered Notes, by their purchase
and acceptance thereof, thereby (i) consent, and shall be deemed to have consented, to both the Consolidation Amendments
and the Additional Amendments 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 Underwriters have not
been requested to consent, and will not be consenting, to the amendment on behalf of any other holder of Offered Notes.

Following the issuance of the Offered Notes, the holders of approximately 17% of the Outstanding Bonds will
have consented to the Proposed Amendments set forth in the Amended and Restated Resolution. However, such Proposed
Amendments 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.
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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 Offered Notes desiring to revoke a consent given with respect to the Proposed
Amendments must make arrangements with the Direct Participant or Indirect Participant of DTC through which such
Beneficial Owner's ownership interest in the Offered Notes is recorded (see Appendix 3 — "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 Amended and Restated 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 Amended and Restated
Resolution provides that following its effectiveness, the Authority will mail notice of such amendment to the Holders of the
Bonds as provided in the Bond Resolution. The Bond 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 Amended and Restated Resolution
and the Amendments set forth therein shall be deemed conclusively binding upon the Authority, the Trustee and the Holders
of all Bonds.

Partial Effectiveness

The Authority’s Board also authorized staff to file an amended and restated Bond Resolution reflecting only
the Proposed Amendments as are consented to, in the event that all Proposed Amendments do not receive the consent
of a majority of the holders of Bonds outstanding, or an amended and restated Bond Resolution reflecting only the
Additional Amendments, in the event that the consolidation is not accomplished. Certain of the Proposed Amendments
may not require the consent of the Holders of Bonds. Notwithstanding inclusion in the Amended and Restated Bond
Resolution, the Authority reserves the right to implement any such Proposed Amendments which do not require the consent
of the Holders of Bonds in accordance with the terms of the existing Bond Resolution.

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,
(1) interest on the Offered Notes is excluded from gross income for federal income tax purposes pursuant to Section 103
of the Code, and (ii) interest on the Offered Notes is not treated as a preference item in calculating the alternative
minimum tax imposed under the Code. 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
Offered Notes, 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 Offered Notes from gross
income under Section 103 of the Code.

In addition, in the opinion of Bond Counsel, under existing statutes, interest on the Offered Notes is exempt
from personal income taxes imposed by the State of New York or any political subdivision thereof, including New York
City, and the Offered Notes 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.

Bond Counsel expresses no opinion as to any other federal, state or local tax consequences arising with respect
to the Offered Notes, or the ownership or disposition thereof, except as stated above. 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, any fact or circumstance that may thereafter come to its
attention, any change in law or interpretation thereof that may thereafter occur, or for any other reason. Bond Counsel
expresses no opinion as to the consequence of any of the events described in the preceding sentence or the likelihood of
their occurrence. In addition, Bond Counsel expresses no opinion on the effect of any action taken or not taken in
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reliance upon an opinion of other counsel regarding federal, state or local tax matters, including, without limitation,
exclusion from gross income for federal income tax purposes of interest on the Offered Notes.

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 Offered Notes in order that interest on the Offered Notes 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 Offered Notes, 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 Offered Notes 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 Offered Notes 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 Offered
Notes. It does not purport to address all aspects of federal taxation that may be relevant to a particular owner of an
Offered Note. 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 Offered Notes.

Prospective owners of the Offered Notes 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 Offered Notes 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.

Bond Premium

In general, if an owner acquires a bond for a purchase price (excluding accrued interest) or otherwise at a tax
basis that reflects a premium over the sum of all amounts payable on the bond after the acquisition date (excluding
certain “qualified stated interest” that is unconditionally payable at least annually at prescribed rates), that premium
constitutes “bond premium” on that bond (a “Premium Bond”). In general, under Section 171 of the Code, an owner of
a Premium Bond must amortize the bond premium over the remaining term of the Premium Bond, based on the owner’s
yield over the remaining term of the Premium Bond determined based on constant-yield principles (in certain cases
involving a Premium Bond callable prior to its stated maturity date, the amortization period and yield may be required
to be determined on the basis of an earlier call date that results in the lowest yield on such bond). An owner of a
Premium Bond must amortize the bond premium by offsetting the qualified stated interest allocable to each interest
accrual period under the owner’s regular method of accounting against the bond premium allocable to that period. In
the case of a tax-exempt Premium Bond, if the bond premium allocable to an accrual period exceeds the qualified stated
interest allocable to that accrual period, the excess is a nondeductible loss. Under certain circumstances, the owner of
a Premium Bond may realize a taxable gain upon disposition of the Premium Bond even though it is sold or redeemed
for an amount less than or equal to the owner’s original acquisition cost. Owners of any Premium Bonds should consult
their own tax advisors regarding the treatment of bond premium for federal income tax purposes, including various
special rules relating thereto, and state and local tax consequences, in connection with the acquisition, ownership,
amortization of bond premium on, sale, exchange, or other disposition of Premium Bonds.

Information Reporting and Backup Withholding

Information reporting requirements apply to interest paid on tax-exempt obligations, including the Offered
Notes. 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.
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If an owner purchasing an Offered Note 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 Offered Notes 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, could adversely affect the tax-exempt status of interest on the Offered Notes under federal or state law or
otherwise prevent beneficial owners of the Offered Notes from realizing the full current benefit of the tax status of such
interest. In addition, such legislation or actions (whether currently proposed, proposed in the future, or enacted) or such
decisions could affect the market price or marketability of the Offered Notes.

Prospective purchasers of Offered Notes should consult their own tax advisors regarding the foregoing matters.

UNDERWRITING

The Underwriters listed on the cover page of this Official Statement, for which Barclays Capital Inc. is acting
as the lead book-running manager, have agreed, jointly and severally and subject to certain conditions, to purchase the
Offered Notes from the Authority at an underwriters’ discount of $1,024,753.06, inclusive of expenses.

The initial public offering prices of the Offered Notes may be changed from time to time by the Underwriters.

The Offered Notes may be offered and sold to certain dealers (including the Underwriters and other dealers
depositing Offered Notes into investment trusts) at prices lower than such public offering prices.

The following paragraphs were provided by the Underwriters of the Offered Notes.

Certain of the Underwriters have entered into distribution agreements with other broker-dealers for the
distribution of the Offered Notes at the initial public offering prices. Such agreements generally provide that the relevant
Underwriter will share a portion of its underwriting compensation or selling concession with such broker-dealers.

The Underwriters and their respective affiliates are full service financial institutions engaged in various
activities, which may include sales and trading, commercial and investment banking, advisory, investment management,
investment research, principal investment, hedging, market making, brokerage and other financial and non-financial
activities and services. The Underwriters and their respective affiliates have provided, and may in the future provide, a
variety of these services to the Authority and to persons and entities with relationships with the Authority, for which
they received or will receive customary fees and expenses.

In the ordinary course of their various business activities, the Underwriters and their respective affiliates,
officers, directors and employees may purchase, sell or hold a broad array of investments and actively trade securities,
derivatives, loans, commodities, currencies, credit default swaps and other financial instruments for their own account
and for the accounts of their customers, and such investment and trading activities may involve or relate to assets,
securities and/or instruments of the Authority (directly, as collateral securing other obligations or otherwise) and/or
persons and entities with relationships with the Authority. The Underwriters and their respective affiliates may also
communicate independent investment recommendations, market color or trading ideas and/or publish or express
independent research views in respect of such assets, securities or instruments and may at any time hold, or recommend
to clients that they should acquire, long and/or short positions in such assets, securities and instruments.

MUNICIPAL ADVISOR

PFM Financial Advisors LLC is the Authority’s municipal advisor including for the Offered Notes. The
municipal advisor has provided the Authority advice on the plan of financing and reviewed the pricing of the Offered
Notes. The municipal advisor has not independently verified the information contained in this Official Statement and
does not assume responsibility for the accuracy, completeness or fairness of such information.

CONTINUING DISCLOSURE UNDERTAKING

The Offered Notes will be subject to the continuing secondary market disclosure requirements of Rule 15¢2-
12 (the “Rule”) of the Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended,
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and will be made subject to the Continuing Disclosure Certificate, a form of which is attached hereto as Appendix 2 to
this Official Statement. Pursuant to the Continuing Disclosure Certificate, the Authority will provide for the benefit of
the holders of the Offered Notes certain financial information and operating data relating to the Authority by the dates
specified in the Continuing Disclosure Certificate (the “Annual Report”), and provide notices of the occurrence of
certain enumerated events with respect to the Offered Notes. The Annual Report will be filed by or on behalf of the
Authority with EMMA. The notices of such events would be filed by or on behalf of the Authority with EMMA and
with the Trustee. The specific nature of the information to be contained in the Annual Report and the notices of events
is set forth in the Form of the Continuing Disclosure Certificate which is included in its entirety in Appendix 2. The
Offered Notes being made subject to the Continuing Disclosure Certificate is a condition precedent to the obligation of
the Underwriters to purchase the Offered Notes. The Authority’s undertakings in the Continuing Disclosure Certificate
are being made in order to assist the Underwriters in complying with the Rule.

CREDIT RATINGS

The Offered Notes have been assigned ratings of “A” by Fitch, Inc. (“Fitch”), “A2” by Moody’s Investors
Service (“Moody’s”) and “A” by S&P Global Ratings (“S&P”).

The respective ratings by Fitch, Moody’s and S&P of the Offered Notes 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 S&P Global Ratings, 55 Water
Street, New York, New York 10041. Certain information and materials not included in this Official Statement were
furnished to the rating agencies. 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. A securities rating is not a
recommendation to buy, sell or hold securities. There is no assurance that such ratings for the Offered Notes 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 Offered Notes.
The Authority has not undertaken any responsibility after issuance of the Offered Notes to assure the maintenance of
the ratings applicable thereto or to oppose any revision or withdrawal of such ratings.

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.

LEGALITY FOR INVESTMENT

The Act provides that the Offered Notes will be legal investments for public officers and bodies of the State
and all municipalities, insurance companies and associations and other persons carrying on an insurance business, banks,
bankers, trust companies, savings banks and savings associations, including savings and loan associations, building and
loan associations, investment companies, and other persons carrying on a banking business, all trusts, estates and
guardianships, and all other persons whatsoever who are now or may hereafter be authorized to invest in bonds or other
obligations of the State, or may properly and legally invest funds, including capital in their control or belonging to them.
Under the Act, the Offered Notes are also securities which may be deposited with and may be received by all public
officers and bodies of the State and all municipalities for any purpose for which the deposit of bonds or other obligations
of the State is now or may hereafter be authorized.

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 Offered Notes in substantially the form set forth in Appendix 1. Certain legal
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matters with respect to the Authority and LIPA will be passed upon by Anna Chacko, Esquire, General Counsel to the
Authority and LIPA, and by Nixon Peabody LLP, New York, New York, Disclosure Counsel to the Authority and
LIPA. Certain legal matters will be passed upon for the Underwriters by Norton Rose Fulbright US LLP, New York,
New York, Counsel to the Underwriters.

LITIGATION

There is no litigation pending or threatened in any court (either State or federal) to restrain or enjoin the
issuance of the Offered Notes or questioning the creation, organization or existence of the Authority, the title to office
of the Trustees or officers of the Authority, the validity or enforceability of the Resolution, Financing Agreement, the
pledge of the Trust Estate, the proceedings for the authorization, execution, authentication and offering of the Offered
Notes or the validity of the Offered Notes.

MISCELLANEOUS

This Official Statement (which includes the ADR) includes, among other things, descriptions of (i) the
Authority, LIPA, the System and NMP2 and (ii) the terms of the Offered Notes, certain operating agreements, the
Resolution, the Continuing Disclosure Certificate and certain provisions of the Act, some of which are included herein
by specific-cross reference. Such descriptions are not complete and all such descriptions and references thereto are
qualified by reference to each such document, copies of which may be obtained from the Authority.

The agreements with the holders of the Offered Notes are fully set forth in the Bond Resolution, as
supplemented by the Supplemental Resolution, which authorizes their issuance. This Official Statement is not to be
construed as a contract with the purchasers of the Offered Notes or of any other obligations of the Authority.

[Remainder of Page Intentionally Left Blank]
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This Official Statement has been executed on behalf of the Authority by its Chief Executive Officer pursuant
to the authority of the Trustees.

LONG ISLAND POWER AUTHORITY

By: /s/ Thomas Falcone
Chief Executive Officer
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APPENDIX 1

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

January 2021

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 $250,000,000
Electric System General Revenue Notes, Series 2021 (the “Series 2021 Notes”) 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 2021 Notes 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 heretofore amended and as supplemented
including by the Thirtieth Supplemental Electrical System General Revenue Bond Resolution of said Trustees adopted
on September 23, 2020 (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 2021 Notes, 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 2021 Notes 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
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directs the Authority to seek the review and recommendation of the New York State Public Service
Commission (the “Public Service Commission”) as to certain rate proposals prior to implementation
and to implement such recommendations unless the 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 in the Act 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 Act also provides that, in the event that any regular management and operations
audit conducted by the Public Service Commission in accordance with the Act indicates a finding
of fraud, abuse or mismanagement by a service provider (as defined in the Act) of the Authority and
the Public Service Commission finds that reasonable cause exists for the basis of such indication,
the Public Service Commission may order that any recommendations contained in such regular
management and operations audit be implemented. 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 2021 Notes 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 2021 Notes are not debts
of the State or of any municipality thereof, and the Series 2021 Notes 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 2021 Notes 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 2021 Notes has been obtained.

6. The adoption of the Resolution, compliance with all of the terms and conditions of the
Resolution and the Series 2021 Notes, and the execution and delivery of the Series 2021 Notes, 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 2021 Notes 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 2021 Notes is not treated as a
preference item in calculating the alternative minimum tax imposed under the Code. 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 2021 Notes, 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 2021 Notes
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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 2021
Notes to be included in gross income for federal income tax purposes, retroactive to the date of
issuance of the Series 2021 Notes, irrespective of the date on which such noncompliance occurs or
is ascertained.

9. Under existing statutes, interest on the Series 2021 Notes is exempt from personal income
taxes imposed by the State or any political subdivision thereof, including the City of New York, and
the Series 2021 Notes are 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.

We express no opinion as to any other federal, state or local tax consequences arising with respect
to the Series 2021 Notes, or the ownership or disposition thereof, except as stated in paragraph(s) 8 and 9 above. We
render our opinion under existing statutes and court decisions as of the date hereof, and assume no obligation to update,
revise or supplement our opinion to reflect any action hereafter taken or not taken, any fact or circumstance that may
hereafter come to our attention, any change in law or interpretation thereof that may hereafter occur, or for any other
reason. We express no opinion as to the consequence of any of the events described in the preceding sentence or the
likelihood of their occurrence. In addition, we express no opinion on the effect of any action taken or not taken in
reliance upon an opinion of other counsel regarding federal, state or local tax matters, including, without limitation,
exclusion from gross income for federal income tax purposes of interest on the Series 2021 Notes.

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 purchasers or prospective purchasers of the Series
2021 Notes.

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. Our services did not include
financial or other non-legal advice.

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
Form of Continuing Disclosure Certificate

This Continuing Disclosure Certificate (the “Disclosure Certificate”) is executed and delivered by the Long
Island Power Authority (the “Authority”) in connection with the issuance of its Electric System General Revenue
Notes (the “Offered Notes”). The Offered Notes are being issued pursuant to the Electric System General Revenue
Bond Resolution adopted by the Authority on May 13, 1998 as amended and supplemented (the “Resolution”). The
Authority covenants and agrees as follows:

SECTION 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being executed and
delivered by the Authority for the benefit of the Holders and Beneficial Owners of the Offered Notes and in order to
assist the Participating Underwriters in complying with S.E.C. Rule 15¢2-12(b)(5).

SECTION 2. Definitions. In addition to the definitions set forth in the Resolution, which apply to any
capitalized term used in this Disclosure Certificate unless otherwise defined in this Section, the following capitalized

terms shall have the following meanings:

“Annual Report” shall mean any Annual Report provided by the Authority pursuant to, and as described in,
Sections 3 and 4 of this Disclosure Certificate.

“Beneficial Owner” shall mean any person which has or shares the power, directly or indirectly, to make
investment decisions concerning ownership of any Offered Notes (including persons holding Offered Notes through
nominees, depositories or other intermediaries).

“Dissemination Agent,” if any, shall mean the person or firm, or any successor Dissemination Agent
designated in writing by the Authority pursuant to Section 7 of this Disclosure Certificate and which has filed with
the Authority and the Trustee a written acceptance of such designation.

“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure Certificate.

“MSRB” shall mean the Municipal Securities Rulemaking Board.

“Official Statement” shall mean the Authority’s final Official Statement relating to the Offered Notes.

“Participating Underwriter” shall mean any of the original underwriters of the Offered Notes required to
comply with the Rule in connection with the offering of the Offered Notes.

“Rule” shall mean Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission under the
Securities Exchange Act of 1934, as the same may be amended from time to time.

“State” shall mean the State of New York.
“Trustee” shall mean The Bank of New York Mellon, New York, New York and its successors and assigns.
Capitalized terms not otherwise defined herein shall have the meanings set forth in the Official Statement.
SECTION 3. Provision of Annual Reports. For so long as shall be required by the Rule:

(a) The Authority shall, or shall cause the Dissemination Agent to, not later than
6 months after the end of the Authority’s fiscal year (presently December 31), commencing with the report
for the 2020 Fiscal Year, provide to the MSRB an Annual Report which is consistent with the requirements
of Section 4 of this Disclosure Certificate with a copy to the Trustee. The Annual Report may be submitted

as a single document or as separate documents comprising a package, and may cross-reference other
information as provided in Section 4 of this Disclosure Certificate; provided that the audited financial
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statements of the Authority may be submitted separately from the balance of the Annual Report and later
than the date required above for the filing of the Annual Report if they are not available by that date. If the
Authority’s fiscal year changes, it shall give notice of such change in the same manner as for a Listed Event
under Section 5.

(b) Not later than fifteen (15) Business Days prior to said date, the Authority shall
provide the Annual Report to the Dissemination Agent (if other than the Authority). If the Authority is unable
to provide to the MSRB an Annual Report by the date required in subsection (a), the Authority shall send a
notice of such failure to the MSRB.

(c) If a Dissemination Agent is appointed by the Authority, the Dissemination Agent
shall:

6] determine each year prior to the date for providing the Annual Report
the name and address of the MSRB; and

(i1) file a report with the Authority certifying that the Annual Report has been
provided pursuant to this Disclosure Certificate, stating the date it was provided to the
MSRB.

(d) All documents provided to the MSRB pursuant to this Disclosure Certificate shall
be accompanied by identifying information as prescribed by the MSRB.

SECTION 4. Content of Annual Reports. The Authority’s Annual Report shall contain or include by
reference the following:

1. The audited financial statements of the Authority and its
subsidiaries for the prior fiscal year, prepared in accordance with U.S. generally
accepted accounting principles as promulgated to apply to governmental entities
from time to time by the Governmental Accounting Standards Board. If the
Authority’s audited financial statements are not available by the time the Annual
Report is required to be filed pursuant to Section 3(a), the Annual Report shall
contain unaudited financial statements and the audited financial statements shall
be filed in the same manner as the Annual Report when they become available.

2. Operating results for the prior fiscal year of the type set forth
in the Financial Statements of the Authority included by specific cross-reference
in the Official Statement.

3. Capital expenditures for the prior fiscal year of the type set
forth in the Official Statement under the heading “The System—Capital
Improvements” in the Authority’s Annual Disclosure Report for the Fiscal Year
2019 (which includes the Authority’s Consolidated Financial Statements and
Required Supplementary Information as of and for the years ended
December 31, 2019 and 2018 (With Independent Auditors’ Report Thereon))
(the “ADR”).

4. Service area loads for the prior fiscal year of the type set forth
in the Official Statement under the heading “The System—Loads” in the ADR.

5. A discussion of the Authority’s own rates and charges (but not

regional comparisons) for the prior fiscal year of the type set forth in the Official
Statement under the heading “Rates and Charges” in the ADR.
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6. Billings and collections for the prior fiscal year of the type set
forth in the ADR under the heading “Billing and Collections.”

7. A discussion of operating results, cash flows, uses of cash and
capital expenditures of the type set forth in the audited Financial Statements for
the years ended December 31, 2019 and 2018 included by specific cross-
reference in the Official Statement.

Any or all of the items listed above may be included by specific reference to other documents, including
Official Statements of debt issues of the Authority or related public entities, which have been submitted to the MSRB
or the Securities and Exchange Commission. The Authority shall clearly identify each such other document so
included by reference.

SECTION 5. Reporting of Listed Events. For so long thereafter as shall be required by the Rule:
(a) Pursuant to the provisions of this Section 5, the Authority shall give, or cause to

be given, to the MSRB (with a copy to the Trustee), in a timely manner not in excess of ten business days
after the occurrence of the event, notice of any of the following events with respect to the Offered Notes:

1. principal and interest payment delinquencies;

2. non-payment related defaults, if material;

3. modifications to rights of bondholders, if material;

4. optional, contingent or unscheduled bond calls, if material,

and tender offers;

5. defeasances;
6. rating changes;
7. adverse tax opinions, the issuance by the Internal Revenue

Service of proposed or final determinations of taxability, Notices of Proposed
Issue (Internal Revenue Service Form 5701-TEB) or other material notices of
determinations with respect to the tax status of the Offered Notes, or other
material events affecting the tax status of the Offered Notes;

8. unscheduled draws on the debt service reserves reflecting
financial difficulties;

9. unscheduled draws on the credit enhancements reflecting
financial difficulties;

10. substitution of the credit or liquidity providers or their failure
to perform;
11. release, substitution or sale of property securing repayment of

the Offered Notes, if material;

12. bankruptcy, insolvency, receivership or similar event of the
Authority;
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Note to clause (12): For the purposes of the event identified in clause (12) above, the event is considered
to occur when any of the following occur: the appointment of a receiver, fiscal agent
or similar officer for the Authority in a proceeding under the U.S. Bankruptcy Code
or in any other proceeding under state or federal law in which a court or government
authority has assumed jurisdiction over substantially all of the assets or business of
the Authority, or if such jurisdiction has been assumed by leaving the existing
governing body and officials or officers in possession but subject to the supervision
and orders of a court or governmental authority, or the entry of an order confirming
a plan of reorganization, arrangement or liquidation by a court or governmental
authority having supervision or jurisdiction over substantially all of the assets or
business of the Authority;

13. the consummation of a merger, consolidation, or acquisition
involving the Authority or the sale of all or substantially all of the assets of the
Authority, other than in the ordinary course of business, the entry into a
definitive agreement to undertake such an action or the termination of a
definitive agreement relating to any such actions, other than pursuant to its
terms, if material;

14. appointment of a successor or additional trustee or the change
of name of a trustee, if material;

15. incurrence of a Financial Obligation (as defined in Rule 15¢2-
12) of the Authority, if material, or agreement to covenants, events of default,
remedies, priority rights, or other similar terms of a Financial Obligation of the
Authority, any of which affect holders of the Offered Notes, if material; and

16. default, event of acceleration, termination event, modification
of terms, or other similar events under the terms of a Financial Obligation of the
Authority, any of which reflect financial difficulties.

SECTION 6. Termination of Reporting Obligation. The Authority’s obligations under this Disclosure
Certificate shall terminate upon the legal defeasance, prior redemption or payment in full of all of the Offered Notes.
If such termination occurs prior to the final maturity of the Offered Notes, the Authority shall give notice of such
termination in the same manner as for a Listed Event under Section 5.

SECTION 7. Dissemination Agent. The Authority may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may discharge
any such Agent, with or without appointing a successor Dissemination Agent. The Dissemination Agent shall not be
responsible in any manner for the content of any notice or report prepared by the Authority pursuant to this Disclosure
Certificate. Initially, the Authority will serve as its own dissemination agent. Notwithstanding any other provisions
hereof, the Authority or the Dissemination Agent may make the filings required by this Disclosure Certificate either
directly with the MSRB or through a central information repository approved in accordance with the Rule.

SECTION 8. Amendment; Waiver. Notwithstanding any other provision of this Disclosure Certificate,
the Authority may amend this Disclosure Certificate, and any provision of this Disclosure Certificate may be waived,
provided that the following conditions are satisfied:

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4, or 5(a),
it may only be made in connection with a change in circumstances that arises from a change in legal
requirements, change in law, or change in the identity, nature or status of an obligated person with respect to
the Offered Notes, or the type of business conducted;

(b) The undertaking, as amended or taking into account such waiver, would, in the
opinion of nationally recognized bond counsel, have complied with the requirements of the Rule at the time
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of the original issuance of the Offered Notes, after taking into account any amendments or interpretations of
the Rule, as well as any change in circumstances; and

() The amendment or waiver either (i) is approved by the Holders (as defined in the
Resolution) of the Offered Notes in the same manner as provided in the Resolution for amendments to the
Resolution with the consent of Holders, or (ii) does not, in the opinion of the Trustee or nationally recognized
bond counsel, materially impair the interests of the Holders or Beneficial Owners of the Offered Notes.

In the event of any amendment or waiver of a provision of this Disclosure Certificate, the Authority shall
describe such amendment in the next Annual Report, and shall include, as applicable, a narrative explanation of the
reason for the amendment or waiver and its impact on the type (or in the case of a change of accounting principles, on
the presentation) of financial information or operating data being presented by the Authority. In addition, if the
amendment relates to the accounting principles to be followed in preparing financial statements, (i) notice of such
change shall be given in the same manner as for a Listed Event under Section 5, and (ii) the Annual Report for the
year in which the change is made should present a comparison (in narrative form and also, if feasible, in quantitative
form) between the financial statements as prepared on the basis of the new accounting principles and those prepared
on the basis of the former accounting principles.

SECTION 9. Additional Information. Nothing in this Disclosure Certificate shall be deemed to prevent
the Authority from disseminating any other information, using the means of dissemination set forth in this Disclosure
Certificate or any other means of communication, or including any other information in any Annual Report or notice
of occurrence of a Listed Event, in addition to that which is required by this Disclosure Certificate. If the Authority
chooses to include any information in any Annual Report or notice of occurrence of a Listed Event in addition to that
which is specifically required by this Disclosure Certificate, the Authority shall have no obligation under this
Certificate to update such information or include it in any future Annual Report or notice of occurrence of a Listed
Event.

SECTION 10.  Default. In the event of a failure of the Authority to comply with any provision of this
Disclosure Certificate the Trustee may (and, at the request of any Participating Underwriter or the Holders of at least
50% aggregate principal amount of Outstanding Bonds, shall), or any Holder or Beneficial Owner of the Offered
Notes may (unless the Authority has so complied within 20 days after written notice from the Trustee of its failure to
comply) take such actions as may be necessary and appropriate, including seeking mandate or specific performance
by court order, to cause the Authority to comply with its obligations under this Disclosure Certificate. A default under
this Disclosure Certificate shall not be deemed a default or an Event of Default under the Resolution, and the sole
remedy under this Disclosure Certificate in the event of any failure of the Authority to comply with this Disclosure
Certificate shall be an action to compel performance.

SECTION 11.  Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination Agent shall
have only such duties as are specifically set forth in this Disclosure Certificate, and the Authority agrees to indemnify
and save the Dissemination Agent, its officers, directors, employees and agents, harmless against any loss, expense
and liabilities which it may incur arising out of or in the exercise or performance of its powers and duties hereunder,
including the costs and expenses (including attorneys fees) of defending against any claim of liability, but excluding
liabilities due to the Dissemination Agent’s default or negligence or willful misconduct. The obligations of the
Authority under this Section shall survive resignation or removal of the Dissemination Agent and payment of the
Offered Notes.

[Remainder of Page Intentionally Left Blank]
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SECTION 12.  Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the Authority,
the Trustee, the Dissemination Agent, the Participating Underwriters and Holders and Beneficial Owners from time
to time of the Offered Notes, and shall create no rights in any other person or entity.

Date: January 28, 2021

LONG ISLAND POWER AUTHORITY

By:
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APPENDIX 3
Book-Entry-Only System

The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the Offered Notes. The
Offered Notes 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 Offered Notes in the aggregate principal amount of the maturity of such Notes, and will be
deposited with DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking organization”
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation”
within the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the
provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds 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 Offered Notes under the DTC system must be made by or through Direct Participants, which will receive
a credit for the Offered Notes on DTC’s records. The ownership interest of each actual purchaser of Offered Notes
(“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 Offered Notes 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 Offered
Notes, except in the event that use of the book-entry system for the Offered Notes is discontinued.

To facilitate subsequent transfers, all Offered Notes 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 Offered Notes 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 Offered Notes; DTC’s records reflect only the identity of the Direct DTC Participants to
whose accounts such Offered Notes 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 Offered Notes within a maturity 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 Offered Notes unless
authorized by a Direct Participant in accordance with DTC’s MMI procedures. Under its usual procedures, DTC mails
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an omnibus proxy (the “Omnibus Proxy”) to the Authority as soon as possible after the record date. The Omnibus
Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts the Offered
Notes are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Redemption proceeds and principal and interest payments on the Offered Notes 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 the Offered Notes 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 Offered Notes 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
Offered Notes registered in its name for the purposes of payment of the redemption proceeds and principal and interest
on the Offered Notes, giving any notice permitted or required to be given to registered owners under the Subordinated
Resolution, registering the transfer of the Offered Notes, 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 Offered Notes 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 Offered Notes; 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 Offered Notes 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. None of the Authority, the Trustee, the Underwriters or 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.

NONE OF THE AUTHORITY, THE TRUSTEE AND OR THE UNDERWRITERS 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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APPENDIX 4

Form of Amended and Restated Resolution
(Marked to Reflect Changes; additions double-underscored, deletions struck through)

App. 4-1



[THIS PAGE INTENTIONALLY LEFT BLANK]



LONG ISLAND POWER AUTHORITY

ELECTRIC SYSTEM
GENERAL REVENUE BOND RESOLUTION

Adopted May 13, 1998, as amended_and restated July 22, 2020
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ELECTRIC SYSTEM
GENERAL REVENUE BOND RESOLUTION

WHEREAS, the Long Island Power Authority (the “Authority”) was created by the Long Island
Power Authority Act (the “Act”), constituting title 1 A of Article 5 of the Public Authorities Law of the State of
New York (the “State™); and

WHEREAS, the Act empowers the Authority, among other things, to issue its bonds for any
purpose authorized thereby, including without limitation (a) to acquire any real or personal property or facilities
deemed necessary by the Authority, (b) to pay interest on bonds or notes of the Authority, (c) to establish reserves to
secure such bonds and notes of the Authority, (d) to establish or maintain such other funds or accounts for such
purpose or purposes as the Authority may deem necessary or desirable, and (e) to pay all other expenses of the
Authority incident to the issuance of such bonds or notes; and

WHEREAS, the Act authorizes the Authority to acquire, through purchase or the exercise of the
power of eminent domain, all or any part of the securities or assets of Long Island Lighting Company (“LILCO”),
and pursuant to such authorization the Authority has-entered into an Agreement and Plan of Merger dated as of June

26, 1997 (the “Acquisition Agreement”) with LILCO fer—the—purpese-of-effectuatingthepurchase-ef pursuant to
which the Authority purchased all of the outstanding common stock of LILCO_in 1998; and

WHEREAS, in accordance with the Acquisition Agreement, LIPA Acquisition Corp. (as defined
in the Acquisition Agreement) wi-be-merged with and into LILCO, and as a consequence thereof, LILCO, as the
surviving corporation, wil-beeemebecame a wholly owned subsidiary of the Authority (LILCO as such surviving
corporation hereinafter referred to as the “Subsidiary”); and

WHEREAS, pursuant to a Financing Agreement, dated as of May 1, 1998, by and between the
Authority and the Subsidiary (as the same may be amended or supplemented, the “Financing Agreement”), (a) the
Authority, among other things, has-agreed to use its best efforts to issue its Bonds (as hereinafter defined) from time
to time, to finance the acquisition, construction and installation of System Improvements (as defined herein and in
the Financing Agreement), from time to time, in accordance with the terms of the Resolution and the Financing
Agreement, (b) the Subsidiary, among other things, has (i) given, granted, sold and conveyed to the Authority, all of
the Revenues (as hereinafter defined) derived by the Subsidiary from the ownership and operation of the System (as
hereinafter defined), subject to the terms and conditions of the Resolution, the Act and the Financing Agreement
with respect to the use and application thereof, and (ii) covenanted and agreed that System fees, rates, rents, charges
and surcharges shall be established by the Authority so as to be sufficient, among other things, to pay the costs of
operating and maintaining the System and to pay the principal of and interest on the bonds, notes or other
obligations of the Authority and the Outstanding Subsidiary Unsecured Debt (as hereinafter defined), (c) the
Subsidiary, among other things, has-agreed to take such actions as may be required to assure the collection of all the
fees, rates, rents, charges and surcharges established by the Authority for the use of the System and to enforce the
rules and regulations of the Authority with respect to the System and (d) pursuant to the Financing Agreement, the
Subsidiary shalagreed to operate and maintain the System in accordance with policies established by the Authority;
and

WHEREAS, pursuant to an Electric System General Revenue Bond Resolution adopted May 13,
1998 by the Trustees, as heretofore amended (the “Existing General Resolution”) the Authority has determined to

authorize the issuance, from time to time, of its electric revenue bonds and to use the proceeds derived from the sale
thereof to carry out its corporate purposes under the Act, including, without limitation, financing, in whole or in part,
the acquisition of the System and the costs of the System Improvements, and the purchase or refunding of

OutstandingSubsidiary Unseeured Debtand-bonds, notes or other obligations of the Authority theretofore issued to

finance such costs;
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of all the assets of the Subsidiary, including the System, to the Authority, and (ii) the assumption of all the

obligations of the Subsidiary by the Authority, and if such dissolution, distribution and assumption occurs, the
Authority intends to terminate the Financing Agreement and the Administrative Services Agreement (as defined

herein); and

WHEREAS, in light of the foregoing potential to dissolve the Subsidiary, the Authority wishes to
provide for the amendment and restatement of the Existing General Resolution as herein provided to delete
references where appropriate to the Subsidiary, the Financing Agreement, the Administrative Services Agreement
and other provisions which would no longer be necessary upon the consolidation of the Subsidiary into the
Authority and the assumption of all liabilities of the Subsidiary by the Authority; and

WHEREAS, the Authority further wishes to amend various other provisions of the Existing

General Resolution as herein provided, without regard to whether the proposed dissolution of the Subsidiary occurs;
and

WHEREAS, the amendments to the Existing General Resolution herein provided for shall take
effect only upon satisfaction of the conditions to effectiveness provided herein;

NOW, THEREFORE, BE IT RESOLVED by the Trustees of the Long Island Power Authority
as follows:

ARTICLE I
DEFINITIONS AND INTERPRETATION

Section 101. Definitions. In this Resolution the following terms shall have the following
meanings unless the context otherwise requires:

“Account” shall mean one of the special accounts created and established pursuant to Article V of
this Resolution.

“Accountant” shall mean an independent certified public accountant (or a firm thereof) of
recognized standing, selected by the Authority and satisfactory to the Trustee and may be the accountant

regularly auditing the books of the Authority-e+the-Subsidiary.

“Acquisition Agreement” shall have the meaning set forth in the preambles hereto.

“Act” shall mean the Long Island Power Authority Act, constituting Title 1 A of Article 5 of the
Public Authorities Law of the State, as amended.

“Authenticating Agent” shall mean any authenticating agent appointed pursuant to Section 1114.
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“Authority” shall mean the Long Island Power Authority, a corporate municipal instrumentality
of the State created and existing under and by virtue of the Act.

“Authority Budget” shall mean the annual budget of the Authority, as amended or supplemented,
adopted or in effect for a particular Fiscal Year, included as part of the SystemAuthority Budget as
provided in Section 709.

A

“Authorized Representative” shall mean in-the ease-of-both-the-Authorityand-the Subsidiary;
their—respeetiveAuthority’s Chairman, Chief Executive Officer, ExeeuntiveDireetor;—Chief Financial
Officer, or Controller er—ChiefOperating—Officer,—or such other person or persons so designated by
resolution of the Authority-erthe-Subsidiary-as-the-ease-may-be.

“Bond” or “Bonds” shall mean all bonds, notes or other evidences of indebtedness authenticated
and delivered pursuant to the Resolution, but shall not include Subordinated Indebtedness.

“Bond Counsel’s Opinion” or “Opinion of Bond Counsel” shall mean an opinion signed by any
attorney or firm of attorneys of nationally recognized standing in the field of law relating to revenue bonds
of municipalities and public agencies, selected by the Authority and reasonably satisfactory to the Trustee.

“Bond Payment Date” shall mean each date on which interest or both a Principal Installment and
interest shall be due and payable on any of the Outstanding Bonds or Parity Reimbursement Obligations
according to their respective terms.

“Bond Year” shall mean, with respect to any Bonds, the twelve month period, if any, set forth in a
Supplemental Resolution.

“Bondholder”, “Owner” or “Holder” or words of similar import shall mean, when used with
reference to a Bond, the person in whose name the Bond is registered on the registry books kept by the
Trustee pursuant to Section 306.

“Capitalized Interest” shall mean that portion of the proceeds of any Bonds deposited in a sub
account established in the Capitalized Interest Account of the Debt Service Fund, and interest earnings
thereon to the extent retained in such Account as provided in Section 515, for the purpose of funding the
payment of a portion of the interest on any Bonds.

“Capitalized Interest Account” shall mean the account by that name established in the Debt
Service Fund pursuant to Section 502(b).

“Certificate” shall mean, as the context indicates, either (i) a signed document attesting to or
acknowledging the matters therein stated or setting forth matters to be determined pursuant to the
Resolution, (ii) the report of an Accountant as to an audit or compliance called for by the Resolution, or
(iil) any report of the-Censulting Ensineer-ora Rate Consultant as to any matter called for by the Resolution

it e s s

“Construction Fund” shall mean the fund by that name established pursuant to Section 502(a).
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“Costs” shall mean costs of any System Improvements or any other purpose related to the System
for which bonds, notes or other obligations of the Authority may be issued under the Act or under other
applicable State statutory provisions (whether or not also classifiable as an Operating Expense), including
but not limited to direct costs, incidental costs (including but not limited to legal, administrative,
engineering, consulting and technical services, insurance and financing costs), working capital and reserves
deemed necessary or desirable by the Subsidiary-and-approved-by-the-Authority, and other costs properly
attributable thereto including but not limited to the payment of principal, interest, and redemption, tender or

purchase price of any (i) obligations issued by the Authority for the payment of any of such costs,, (ii)

OutstandingSubsidiary UnseeuredDebtobligations issued to pay Capitalized Interest or (iii) obligations
issued to pay-CapitalizedInterest-or-(iv)-obligations-issued-to-refund any obligations referred to in clauses
(1) or (iiH-erOutstandingSubsidiary Unseeured-Debtreferred-to-n-elause{ii); all items of expense directly

or indirectly payable or reimbursable and related to the authorization, sale and issuance of Bonds, including
but not limited to printing costs, costs of preparation and reproduction of documents, filing and recording
fees, initial fees and charges of any Fiduciary, legal fees and charges, fees and disbursements of consultants
and professionals, costs of credit ratings, fees and charges for preparation, execution, transportation and
safekeeping of Bonds, costs and expenses of refunding, premiums for the insurance of the payment of the
Bonds and any other cost, charge or fee in connection with the original issuance of Bonds; termination
payments under the Power Supply Agreement or other agreement of the Authority erthe—Subsidiary—for
power supply purposes; and termination payments under Financial Contracts.

“Credit Facility” shall mean a letter of credit, revolving credit agreement, surety bond, insurance
policy or similar obligation, arrangement or instrument issued by a bank, insurance company or other
financial institution which provides for payment of all or a portion of the Principal Installments or interest
due on any Bonds, including through a reserve or similar fund.

“Debt Service” for any Fiscal Year or part thereof shall mean, as of any date of calculation, the
sum of (i) with respect to any Outstanding Bonds, an amount equal to the sum of (a) interest payable during
such Fiscal Year or part thereof on such Bonds, except to the extent that such interest is to be paid from
amounts representing Capitalized Interest and (b) the Principal Installments of such Bonds payable during
such Fiscal Year or part thereof, and (ii) with respect to a Parity Reimbursement Obligation, an amount
equal to the sum of (a) interest payable during such Fiscal Year or part thereof on such Parity
Reimbursement Obligation and (b) the Principal Installments of such Parity Reimbursement Obligation
payable during such Fiscal Year or part thereof. Such interest and Principal Installments shall be calculated
on the assumption that (x) no such Bonds, or Parity Reimbursement Obligations Outstanding at the date of
calculation will cease to be Outstanding except by reason of the payment thereof upon stated maturity or
upon mandatory redemption by application of Sinking Fund Installments, and (y) Variable Rate Bonds will
bear interest at the greater—ef—(—A}—th%rate or rates Wthh were assumed by the Authorlty in the Authorlty
Budget for such Fiscal Year Sl 3 3 3 he-avera

agreement— uch Authorlty_ Budget was Qregared
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“Debt Service Fund” shall mean the fund by that name established pursuant to Section 502(a).

“Defeasance Obligations” shall mean obligations of the type described in clause (ii), (iii) or (ix)
of the definition of Investment Securities herein, which are not subject to redemption prior to maturity
except at the option of the holder.

“Depositary” shall mean any bank or trust company selected by the Subsidiaryerthe-Authority;

as-the-ease-may-be; as a depositary of moneys to be held under the provisions of the FinaneingAgreerment
or-the-Resolution, and may include the Trustee.

“Event of Default” shall mean any event specified in Section 1001.

“Fiduciary” shall mean the Trustee, any Paying Agent, any Depositary, or any Authenticating
Agent.

“Financial Contract” shall mean, to the extent from time to time permitted by law, any financial
arrangement entered into by the Authority with respect to Bonds or Subordinated Indebtedness, and any
financial arrangement entered into by the Authority—er—the—Subsidiary—with—respeet—to—Outstanding
S&bs@&Fy—Unseaﬁed—Deb% for the purpose of moderatmg interest rate ﬂuctuatlons or any other purpose;

en%ered—m%e—&nd—én} Wthh is any of the followmg, or any combmatlon thereof or any optlon w1th respect
thereto: a cap, floor or collar; forward rate; future rate; swap (such swap may be based on an amount equal
either to the principal amount of such Bonds or Subordinated Indebtedness;—er—ef-sueh—Outstanding

SubsidiaryUnseeuredDebt; as the case may be, as may be designated or a notional principal amount
relating to all or a portion of the principal amount of such Bonds or Subordinated Indebtedness, er—such

Outstanding—Subsidiary—Unseeured—Debt—as the case may be); asset, index, price or market-linked

transaction or agreement; other exchange or rate protection transaction agreement; or other similar
transaction (however designated).

“Fiscal Year” shall mean the twelve month period commencing on January 1 of each year;
provided, however, that the Authority and-the-Subsidiary-may at any time adopt a different twelve month
period as the Fiscal Year, in which case January 1, when used herein with reference to Fiscal Year, shall be
construed to mean the first day of the first calendar month of such different Fiscal Year.

“Fund” shall mean any fund established pursuant to Section 502.

3

‘Generally Accepted Accounting Principles” means accounting principles, standards, methods
and terminology followed and construed, as nearly as practicable, in conformity with the pronouncements
of the Financial Accounting Standards Board (or any successor), the Governmental Accounting Standards

Board (or any successor), the International Accounting Standards Board (or any successor) or any other

nationally or internationally recognized accounting standards, as determined by the Authority, in each case

as amended from time to time.
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“Investment Securities” shall mean and include any of the following securities, if and to the
extent the same are at the time legal investments by the Authority of the funds to be invested therein and
conform to the policies set forth in any investment guidelines adopted by the Authority and in effect at the
time of the making of such investment:

(i) direct obligations of, or obligations guaranteed as to principal and interest by,
any state or direct obligations of any agency, public authority or political subdivision thereof,
provided such obligations are rated, at the time of purchase, in one of the three highest Rating
Categories by a Rating Agency;

(i1) (a) any bonds or other obligations which as to principal and interest constitute
direct obligations of, or are guaranteed by, the United States of America, including obligations of
any agency thereof or corporation which has been or may hereafter be created pursuant to an Act
of Congress as an agency or instrumentality of the United States of America to the extent
unconditionally guaranteed by the United States of America or (b) any other receipt, certificate or
other evidence of an ownership interest in obligations or in specified portions thereof (which may
consist of specified portions of the interest thereon) of the character described in subclause (a) of
this clause (ii);

(iii) obligations of any agency, subdivision, department, division or instrumentality
of the United States of America, or obligations fully guaranteed as to interest and principal by any
agency, subdivision, department, division or instrumentality of the United States of America_and

obligations of the Federal Home Loan Mortgage Corporation and the Federal National Mortgage

Association;

(iv) banker’s acceptances or certificates of deposit issued by a commercial bank with
its principal place of business within the State and having capital and surplus of more than
$100,000,000;

(v) corporate securities, including commercial paper and fixed income obligations,
which are, at the time of purchase, rated by a Rating Agency in one of its three highest Rating
Categories for comparable types of obligations;

(vi) repurchase agreements or other investment agreements collateralized by
securities described in clause (ii) above with any registered broker/dealer or with any domestic
commercial bank whose long term debt obligations are rated “investment grade” by each Rating
Agency, provided that (a) a specific written repurchase agreement governs the transaction, (b) the
securities are held, free and clear of any lien, by the Trustee or an independent third party acting
solely as agent for the Trustee, and such third party is either a direct member of the Federal
Reserve Bank or a bank which is a member of the Federal Deposit Insurance Corporation and
which has combined capital, surplus and undivided profits of not less than $25,000,000, and the
Trustee shall have received written confirmation from such third party that it holds such securities,
free and clear of any lien, as agent for the Trustee, (c) the repurchase agreement has a term of
thirty days or less, or the Trustee will value the collateral securities no less frequently than
monthly and will liquidate the collateral securities if any deficiency in the required collateral
percentage is not restored within five business days of such valuation, and (d) the fair market
value of the collateral securities in relation to the amount of the repurchase obligation, including
principal and interest, is equal to at least 102%;

(vii) investment agreements or guaranteed investment contracts with any financial
institution whose senior long term debt obligations, or whose obligations under such an
investment agreement or guaranteed investment contract are guaranteed by a financial institution
whose senior long term debt obligations, have a rating (at the time such agreement or contract is
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entered into) in one of the three highest Rating Categories for comparable types of obligations by a
Rating Agency;

(viii)  money market funds rated in one of the three highest Rating Categories for
comparable types of obligations by a Rating Agency;

(ix) municipal obligations, the payment of principal and redemption price, if any,
and interest on which is irrevocably secured by obligations of the type referred to in clauses (i), (ii)
or (iii) above and which obligations have been deposited in an escrow arrangement which is
irrevocably pledged to the payment of such municipal obligations and which municipal
obligations are rated in the highest Rating Category by a Rating Agency, or any other municipal
obligation rated in the highest Rating Category by a Rating Agency;

(x) obligations of any person or entity which shall be rated at the time of the
investment in one of the three highest Rating Categories by a Rating Agency; and

(xi) any other investment in which the Authority is permitted to invest under
applicable law, notwithstanding any limitations set forth in clauses (i) through (x) above.

Obligations of any Fiduciary or an affiliate thereof may be Investment Securities, provided that they otherwise
qualify.

“Operating Expense Fund” shall mean the fund by that name established pursuant to Section
502(a).

“Operating Expenses” shall mean any and all current expenses of maintaining, repairing,
operating and managing the System, including but not limited to the costs of supplies, electricity, capacity,
fuel fuel assemblies and components requlred for the operat1on of the System{—meladmg—bat—net—hmﬁed—te
:, payments
relatlng to fuel or electr1c1ty hedgmg 1nstruments all payments under any System Agreements; all salaries,
administrative, general, commercial, architectural, engineering, advertising, public notices, auditing,
billing, collection and enforcement and legal expenses; insurance and surety bond premiums; consultants’
fees and charges; payments to pension, retirement, health and hospitalization funds; any taxes or PILOTs
which may lawfully be imposed on the System or the income or operation thereof or of the
SubsidiaryAuthority; costs of public hearings; ordinary and current rentals of equipment or other property;
lease payments for real property or interests therein; expenses of maintenance and repair (including
replacements); expenses, liabilities and compensation of the Trustee or any other Fiduciary or depositary of
Authority er—Subsidiary—funds; to the extent provided by law, agreement or other instrument of the
Authority—er—the—Subsidiary, indemnification of Fiduciaries, Trustees of the Authority, officers and
employees of the Authority;-directers;-officersand-employees-of-the-Subsidiary, and others, and premiums
for insurance related thereto; reasonable reserves for operation, maintenance and repair and for self-
insurance; and all other expenses necessary, incidental or convenient for the efficient operation of the
System; all costs and expenses associated with or arising out of the research, development (including
feasibility and other studies, including but not limited to resource planning and studies and reports relating
to demand side management) and/or implementation of any project, facility, system, task or measure
related to the System including but not limited to demand side management programs, deemed desirable or
necessary by the Authority-e+the-Subsidiary; all other costs and expenses arising out of or in connection
with the conduct of the Subsidiary’sAuthority’s business or necessary, incidental or convenient for the
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Serwees—ArgreementAuthorlt Solel for urposes of Sectlon 205 e) and 701 O eratln Expenses shallb

calculated in accordance with Generally Accepted Accounting Principles, subject to the next succeeding
sentence. Notwithstanding the foregoing, Operating Expenses shall not include (i) any costs and expenses
attributable to a Separately Financed Project, (ii) any costs or expenses for new construction or for
reconstruction other than restoratlon of any part of the System to the condition of serv1ceab111ty thereof
when new, (111) ; ; -

payrnents payable by the SabsrdraryAuthorrtx under any other agreement the terms of Wthh spe01fy that
the same shall not constitute an Operating Expense under the Resolution, _and (wiv) any allowance for

depreciation-vibh-payments-underany-Capital Leases-er(vii)anyPH-OTs or amortization or losses from
the sale, abandonment, reclassification, revaluation or other disposition of any properties of the System.

Qpﬁen—Seeuﬂtresg ;ggratrgng §g g ggg Agrggmgnt” shall mean bends—netes—er—ether—e\ﬂdenees

Ogeratrons Servrces Agreement! dated as of December 31, 2013 , between the Authority and PSEG Long
Island LLC, and their respective successors and assigns, as the same may be amended and supplemented.

“Outstanding” when used with reference to Parity Reimbursement Obligations, shall have the
meaning given to such term in the agreement creating such Parity Reimbursement Obligations, and, when
used with reference to Bonds, shall mean, as of any date, all Bonds theretofore or thereupon being
authenticated and delivered under the Resolution except:

(1) any Bonds canceled by the Trustee at or prior to such date;

(i1) any Bonds the principal and Redemption Price, if any, of and interest on which
have been paid in accordance with the terms thereof;

(iii) any Bonds in lieu of or in substitution for which other Bonds have been
authenticated and delivered pursuant to the Resolution; and

(iv) any Bonds deemed to have been paid as provided in Section 1201(b).
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“Parity Reimbursement Obligation” shall have the meaning provided in Section 207(c).

“Paying Agent” shall mean any paying agent for any Bonds, and its successor or successors and
any other person which may at any time be substituted in its place pursuant to the Resolution.

“PILOTSs” shall mean any payments in lieu of taxes due and owing by the Authority e+—the
Subsidiary-in accordance with Section 1020-q of the Act or other applicable law.

“Power Supply Agreement” shall mean the Amended and Restated Power Supply Agreement
dated as of June—260ctober 10, +9972012, between the Awtherity—andH-COLong Island Lighting
Company d/b/a LIPA and National Grid Generation LLC, and their respective successors and assigns, as
the same may be amended and supplemented.

“Principal Installment” shall mean, as of any date of calculation and with respect to any
Outstanding Bonds, (i) the principal amount of such Bonds (including (x) any amount designated in, or
determined pursuant to, the applicable Supplemental Resolution, as the “principal amount” with respect to
any Bonds which do not pay full current interest for all or any part of their term and (y) the principal
amount of any Parity Reimbursement Obligation) due on a certain future date for which no Sinking Fund
Installments have been established, or (ii) the unsatisfied balance of any Sinking Fund Installments due on
a certain future date for such Bonds, or (iii) if such future dates coincide as to different Bonds, the sum of
such principal amount of Bonds and of such unsatisfied balance of Sinking Fund Installments due on such
future date.

“Principal Office”, when used with respect to any Fiduciary, and any provision of the Resolution,
shall mean the corporate trust or other office or offices of such Fiduciary designated thereby with respect to
such provision.
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“Rate Consultant” shall mean the independent accountant or firm of independent accountants, or
a management consultant or firm of management consultants, or independent engineer or firm of
independent engineers which, in any case, shall be of recognized standing in the field of electric
transmission and distribution system consulting (and which may be the firm then serving as the-Censulting

Engineera consulting engineer or auditor of either the Authority-erSubsidiary), selected by the Authority.

“Rate Stabilization Fund” shall mean the fund by that name established pursuant to Section
502(a).

“Rating Agency” shall mean each of Fitch BBEAtne-Group, Moody’s Investors Service, Inc.,
and—Standard & Poor’s Ratings Services_and any other or nationally recognized statistical rating
organization specified in a Supplemental Resolution, and their respective successors and assigns, in each
case and at any time only if the same is then maintaining a rating on any Bonds at the request of the
Authority.

“Rating Category” means a general rating category of an applicable Rating Agency or nationally
recognized statistical rating organization without regard to any refinement or gradation of such rating by a
numerical modifier or otherwise.

“Record Date” with respect to each scheduled payment of principal of, premium, if any, and
interest on each Bond, the date specified as the “record date” therefor in the Supplemental Resolution
authorizing such Bond.

“Redemption Price” shall mean, when used with respect to a Bond or portion thereof, the
principal amount thereof plus the applicable premium, if any, payable upon either optional or mandatory
redemption thereof pursuant to the Resolution.

“Refunding Bond” shall mean any Bond authenticated and delivered on original issuance
pursuant to Section 206 for the purpose of refunding any Outstanding Bonds, or thereafter authenticated
and delivered pursuant to the Resolution in lieu of or substitution for such Bond.

“Reimbursement Obligation” shall have the meaning provided in Section 207(c).

“Required Deposits” shall mean the amount, if any, payable into the Operating Expense Fund,
the Debt Service Fund, the Parity CentraetReimbursement Obligations Fund; and the Subordinated
Indebtedness Fund, the-SubsidiaryUnsecured DebtFund-and-the PH-OTsFund, but in each case only to the

extent such payments are required to be made from Revenues.

“Resolution” shall mean this Electric System General Revenue Bond Resolution, adopted by the
Authority on May 13, 1998, as the same mayhas heretofore been amended and as further amended and

restated by a resolution adopted by the Authority on July . 2020, as the same may hereafter be amended
or supplemented by a Supplemental Resolution or Resolutions.

“Revenue Fund” shall mean the fund by that name established pursuant to Section 502(a).

“Revenues” shall mean all revenues, rates, fees, charges, surcharges, rents, proceeds from the sale
of SubstdiaryAuthority assets, proceeds of insurance, and other income and receipts, as derived in cash,
directly or indirectly from any of the Subsidiary’sAuthority’s operations, by or for the account of the
Authority-er-the-Subsidiary, including but not limited to ()-all-paymentsreceived-by-the-Authority-or-the
Subsidiary—with-—respeet—to—the PromissoryNotes;—(G—any guaranty of performance under any System
Agreement and (iii) all dividends received by the Authority as a result of ownership of any stock or other
evidences of an equity interest in the Subsidiary, including, without limitation, any amounts received by the

Authority by reason of the dissolution of the Subsidiary; provided, however, that Revenues shall not
include (a) any Transition Charge, (b) any of the foregoing attributable directly or indirectly to the
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ownership or operation of any Separately Financed Project, or (c) any federal or State grant moneys the
receipt of which is conditioned upon their expenditure for a particular purpose unless the Authority
determines that such grant moneys shall constitute Revenues. Notwithstanding the foregoing, Revenues
also shall not include any amounts or amounts from any sources, as may be specified from tlme to time by
Supplemental Resolution: sl
effeetive-the-tests. Solely for Qurgose of Sectlons 205(e)€89—sh&“—b%s&ﬁﬁﬁed—w%he&t—rega¥d—te—eﬁ-her—e}
such—ameounts—or—(iH)—Seection—205(e}P)- and 701. Revenues shall be calculated in accordance with
Generally Accepted Accounting Principles, subject to proviso contained in the second preceding sentence.

“Separately Financed Project” means any project described as such in Section 208.

“Series” or “Series of Bonds” shall mean all of the Bonds authenticated and delivered on original
issuance identified pursuant to the Supplemental Resolution authorizing such Bonds as a separate Series of
Bonds and any Bonds thereafter authenticated and delivered in lieu of or in substitution therefor pursuant to
the Resolution regardless of variations in maturity, interest rate or other provisions.

“Sinking Fund Installment” shall mean, as of any particular date of calculation, the amount
required, as of such date of calculation, to be paid by the Authority on a future date for the retirement of
Outstanding Bonds which are stated to mature subsequent to such future date, but does not include any
amount payable by the Authority by reason only of the maturity of a Bond.

“State” shall mean the State of New York.

“Subordinated Credit Facility” shall mean a letter of credit, revolving credit agreement, standby
purchase agreement, surety bond, insurance policy or similar obligation, arrangement or instrument issued
by a bank, insurance company or other financial institution which (i) provides for payment of all or a
portion of the principal of or interest on any Subordinated Indebtedness, (ii) provides funds for the purchase
of any Bonds or Subordinated Indebtedness, or any portion of any thereof, or (iii) secures the payment by
the Authority of its obligations under a Financial Contract relating to Bonds or Subordinated Indebtedness.

“Subordinated Indebtedness” shall mean any bond, note or other evidence of indebtedness
issued by the Authority in furtherance of its corporate purposes under the Act and secured by a pledge of
the Trust Estate subordinate to the pledge thereof made hereby in favor of the Bonds and Parity
Reimbursement Obligations and otherwise as provided hereby. Subordinated Indebtedness shall include,
but shall not be limited to, Optien-Seeurities; Reimbursement Obligations other than Parity Reimbursement
Obligations, and Financial Contracts to the extent provided by Section 207(b).

“Subordinated Indebtedness Fund” shall mean the fund by that name established pursuant to
Section 502(a).

“Subordinated Reimbursement Obligation” shall have the meaning provided in Section 207(d).

“Sub51dlary” shall mean I:LQA—Aeqmsmen—Ge;p—&nd—feHewmg—ﬂ%mngeFeﬁkﬂlA—Aeqmsmeﬂ

Comgany_ d/b/a LIPA

3

App. 4-17



“Supplemental Resolution” shall mean a resolution of the Authority authorizing the issuance of a
Series of Bonds or otherwise amending or supplementing the Resolution, adopted in accordance with
Article VIIIL.

3 2

“System” shall mean the Retained—Assets—(as—defined—in—the—Aequisition—-Agreementjelectric
distribution, transmission and generation rights, assets and properties owned the Subsidiary at the time of

its acquisition by the Authority and any System Improvements_thereafter or hereafter made or acquired by
the Subsidiary or the Authority, but shall not include any Separately Financed Projects.

“System Agreements” shall mean any agreements relating to the operation or maintenance of the
System, the supply of power and energy to the System, and the provision of transmission and distribution
services and capacity for the System, including, but not limited to, the ManagementOperations Services
Agreement;-the Enersy-Management-Aereement and the Power Supply Agreement.

“System Improvement” means any project, facility, system, equipment, or material related to or
necessary or desirable in connection with the generation, production, transportation, transmission,
distribution, delivery, storage, conservation, purchase or use of energy or fuel, whether owned jointly or
singly by the SubstdiaryAuthority, including any capacity or output in which the SubsidiaryAuthority has
an interest, heretofore or hereafter authorized by the Act or by other applicable State statutory provisions,
including but not limited to demand side management programs; provided, however, that the term “System
Improvement” shall not include any Separately Financed Project.

“Transition Charge” shall mean any rates, fees, charges or surcharges relating to the System or
the customers thereof established by irrevocable rate order or other action or instrument, and applicable to
or by the Authority-erthe-Subsidiary, in conjunction with the issuance of debt or other securities under a
separate resolution, indenture or similar instrument (other than the Resolution) to the extent such rates,
fees, charges or surcharges are pledged or otherwise encumbered or conveyed as security for such debt or

other securities, and shall include, without limitation, UDSA Charges.

“Trust Estate” shall mean, collectively:

(1) all payments received by the Authority from the Subsidiary under the Financing
Agreement, and all rights to collect and receive the same;

(i1) all Revenues and all right, title and interest of the Authority in and to the
Revenues, including all rlghts of the Authority to collect and receive the same, 1nclud1ng but not

11rmted to
any d1V1dends recelved by the

Authorlty as a result of ownershrp of any common or preferred stock or other evidences of an
equity interest of the Authority in the Subsidiary, and all rights to receive the same;
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(1i1) the proceeds of sale of Bonds until expended for the purposes authorized by the
Resolution;

(iv) all Funds, Accounts and subaccounts established by the Resolution, including
securities credited thereto and investment earnings thereon; and

(v) all funds, moneys and securities and any and all other rights and interests in
property, whether tangible or intangible, from time to time hereafter by delivery or by writing of
any kind conveyed, mortgaged, pledged, assigned or transferred as and for additional security
hereunder for the Bonds by the Authority, or by anyone on its behalf, or with its written consent,
to the Trustee, which is hereby authorized to receive any and all such property at any and all times,
and to hold and apply the same subject to the terms hereof.

“Trustee” shall mean United States Trust Company of New York, and its successor or successors
and any other person which may at any time be substituted in its place pursuant to the Resolution.

13

‘UDSA Charges” shall mean any Transition Charges heretofore or hereafter established by or for
the benefit of the Utility Debt Securitization Authority.

“Variable Rate Bond” shall mean, as of any date of determination, any Bond on which the

interest rate borne thereby may vary during any part of its remaining term;-but-shall-notinclide-any-Option
oo,

Section 102. Interpretation. In this Resolution, unless the context otherwise requires:

(D) Articles and Sections referred to by number shall mean the corresponding
Articles and Sections of this Resolution.

2) The terms “hereby,” “hereof,” “herein,” “hereunder” and any similar terms, as
used in this Resolution, refer to this Resolution, and the term “hereafter” shall mean after, and the
term “heretofore” shall mean before, the date of this Resolution.

3) Words of the masculine gender shall mean and include correlative words of the
feminine and neuter genders and words importing the singular number shall mean and include the
plural number and vice versa.

4) Words importing persons shall include firms, associations, partnerships
(including limited partnerships), trusts, corporations and other legal entities, including public
bodies, as well as natural persons.

5) Words importing the redemption or redeeming or calling of a Bond for
redemption do not include or connote the payment of such Bond at its stated maturity or the
purchase of such Bond.

(6) Any headings preceding the texts of the several Articles and Sections of this
Resolution, and any table of contents or marginal notes appended to copies hereof, shall be solely
for convenience of reference, and shall not constitute a part of this Resolution, nor shall they affect
its meaning, construction or effect.

@) The date upon which any Sinking Fund Installment is required to be made
pursuant to a Supplemental Resolution authorizing the issuance and delivery of Bonds shall be
deemed to be the date upon which such Sinking Fund Installment is payable and the Outstanding
Bonds to be retired by application of such Sinking Fund Installment shall be deemed to be the
Bonds entitled to such Sinking Fund Installment.

App. 4-19



(8) Any reference to the payment of a Bond shall be a reference to the payment of
the Principal Installments or Redemption Price thereof and interest thereon.

ARTICLE IT

AUTHORIZATION AND ISSUANCE OF BONDS

Section 201. Authorization of Bonds; Purpose. There is hereby created an issue of bonds
of the Authority to be designated as “Electric System General Revenue Bonds” to be issued for any lawful purpose

D e

of the Authority, including but not limited to providing sufficient funds to

s PO

Aeguisition—Debt—fund Costs of System Improvements, refund any Bonds or any other bonds, notes or other
obligations issued by the Authority for lawful purposes, and pay any fees and expenses incurred in conjunction with
the foregoing and the issuance of such Bonds, and to make payments into any Fund or Account as required by or
permitted under the Resolution. The aggregate principal amount of the Bonds which may be executed, authenticated

and delivered under the Resolution is not limited except as provided in the Resolution or as may be limited by law.

Section 202. Resolution to Constitute Contract. In consideration of the purchase and
acceptance of the Bonds by those who shall hold the same from time to time, the provisions of the Resolution shall
be deemed to be and shall constitute a contract between the Authority, the Trustee and the Holders from time to time
of the Bonds. The pledge hereof and the provisions, covenants and agreements herein set forth to be performed by
or on behalf of the Authority shall be for the equal benefit, protection and security of the Holders of any and all such
Bonds, each of which, regardless of the time or times of its issue or maturity, shall be of equal rank without
preference, priority or distinction over any other thereof except as expressly provided in the Resolution.

Section 203. Obligation of Bonds. The Bonds shall be special obligations of the Authority
payable solely from the Trust Estate, and no other revenues or assets of the Authority shall be, or shall be deemed to
be, pledged to the payment of the Bonds; provided, however, that nothing contained in the Resolution shall prevent
the pledge of any Credit Facility relating to any particular Bonds, or the proceeds of such Credit Facility, to the
payment of such Bonds. The bonds, notes and other obligations of the Authority (including but not limited to the
Bonds) shall not be a debt of the State or of any municipality, and neither the State nor any municipality shall be
liable thereon. Neither the credit, the revenues nor the taxing power of the State or of any municipality shall be, or
shall be deemed to be, pledged to the payment of any bonds, notes or other obligations of the Authority (including
but not limited to the Bonds).

Section 204. Authorization of Bonds in Series. The Bonds shall be issued subject to the
terms, conditions and limitations established in the Resolution and in one or more Series as hereinafter provided.
Nothing herein contained shall preclude the consolidation into a single Series for purposes of issuance and sale of
Bonds otherwise permitted by the Resolution to be issued at the same time in two or more separate Series, but for
the purpose of satisfying the requirements of Section 205 or 206, the Bonds otherwise permitted by the Resolution to
be issued as a separate Series shall be considered separately as if the Bonds were in fact to be issued as a separate
Series. In the event that separate Series are combined for purposes of issuance and sale, they may be issued under a
single Supplemental Resolution.

Section 205. Conditions Precedent to Delivery of Bonds. Bonds, except for Refunding
Bonds, shall be executed by the Authority for issuance and delivered to the Trustee and thereupon shall be
authenticated by the Trustee and delivered to the Authority or upon its order, but only upon the receipt by the
Trustee of each of the following:

(a) A Bond Counsel’s Opinion to the effect that (i) the Authority has the right and power to

adopt the Resolution under the Act; (ii) the Resolution has been duly and lawfully adopted by the Authority
and is enforceable against the Authority except as may be limited as described therein; (iii) the Resolution
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creates the valid pledge which it purports to create of the Trust Estate; (iv) such Bonds are valid and
binding special obligations of the Authority, enforceable in accordance with their terms and the terms of the
Resolution except as may be limited as described therein; and (v) upon the execution, authentication and
delivery of such Bonds all conditions required by the Resolution precedent to the issuance of such Bonds
will have been met and such Bonds will have been duly and validly authorized and issued in accordance
with the Act and the Resolution.

(b) A written order as to the delivery of such Bonds, signed by an Authorized Representative
of the Authority.
() A copy of the Supplemental Resolution authorizing such Bonds certified by an

Authorized Representative of the Authority, which resolution shall specify or shall set forth the method for
specifying:

(1) the authorized principal amount and Series designation of such Bonds, the Bond
Year, if any, for such Series and the Credit Facility, if any, related thereto;

(i1) the purposes for which such Bonds are being issued:
(1i1) the dated date or dates, and the maturity date or dates of such Bonds;

(iv) if such Bonds will pay current interest for all or any part of their term, the
interest rate or rates of the Bonds of such Series, or the manner of determining such rate or rates,
the Bond Payment Dates therefor (which may be any date or dates and may be different dates for
different Bonds) and the method of payment thereof and, if such Bonds will not pay full current
interest for all or any part of their term, the rate or rates to be borne by, the method of accrual or
compounding, if any, and the other terms and conditions of such Bonds including the designation,
or manner of determining, the “principal amount” of such Bonds;

(v) if any such Bonds are Variable Rate Bonds, the limitation, if any, on the
numerical rate or rates of interest which such Bonds may bear at any time;

(vi) the Record Date, if any, for such Bonds;

(vii) the minimum denomination of, and the manner of dating, numbering and
lettering, such Bonds, but such Bonds shall be in denominations equal to the minimum
denomination or any multiple thereof or as may otherwise be authorized by such Supplemental

Resolution;

(viii)  the place or places of payment of such Bonds or the manner of appointing and
designating the same;

(ix) if any such Bonds are redeemable, the Redemption Prices and the redemption
terms for such Bonds;

(x) the amount and due date of each Sinking Fund Installment, if any, for Bonds of
like maturity and the method of crediting purchases and redemptions of such Bonds against such
Sinking Fund Installment requirements;

(xi) if so determined by the Authority, provisions for the sale of such Bonds;

(xii) the forms of such Bonds and of the Trustee’s certificate of authentication;
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(xiii)  the respective amounts, if any, to be deposited from the proceeds of such Bonds
in the Construction Fund, in any sub account established in the Capitalized Interest Account in the
Debt Service Fund pursuant to Section 502(b) and in any other Funds and Accounts, or otherwise
as may be permitted by the Resolution;

(xiv)  any Credit Facility for such Bonds and provision for reimbursement or
repayment of any draws thereon (including interest on amounts not reimbursed or repaid) and
payment of any fees, charges and costs relating thereto;

thereef]Intentionally Omitted];

(xvi)  if such Bonds are to be listed on a domestic or foreign stock exchange,
delegating to Authorized Representatives of the Authority the authority to take all such actions as
they deem necessary or appropriate to comply with the listing requirements of the exchange,
including without limitation the appointment of a member of the exchange as listing agent, the
publication where required by the exchange of all redemption notices, the appointment of a special
clearing agent and paying agent, and the execution of an undertaking letter with the exchange; and

(xvii) any other provisions deemed advisable by the Authority as shall not conflict
with the provisions hereof.

(d) Af-exectte of-the Einancing Agcreement-and-any-amendmen
! ! i Intentionally Omitted].

(e) Except in the case of Refunding Bonds issued pursuant to Section 206, the Certificate

referred to in either subparagraph (A) or (B), vnless-notrequired-pursnantto-subparagraph(B);-as follows:

(BA) A Certificate of an Authorized Representative of the Authority setting forth (i)
the Revenues for any 12 consecutive calendar months out of the 18 calendar months immediately
preceding the month in which such Bonds are to be issued, (ii) the Debt Service, and the amount
payable under all Parity CentractReimbursement Obligations, during such 12 month period for
which Revenues are set forth pursuant to clause (i), excluding in each case any amount thereof
paid from sources other than Revenues, and (iii) the sum of the Required Deposits for such 12
month period (excluding Required Deposits for the payment of Outstanding Bonds and Parity
Reimbursement Obligations), and showing that the amount set forth in clause (i) is at least equal to
the sum of (x) +26110% of the amount set forth in clause (ii) and (y) 100% of the amount set forth
in clause (iii).

(€B) A Certificate of an Authorized Representative of the Authority or a Rate
Consultant setting forth (i) the estimated Revenues for each of the full Fiscal Years in the period

beginning with the Fiscal Year in which such Bonds are authenticated and delivered and ending
with the £ifththird full Fiscal Year after such date of authentication and delivery, (ii) the estimated
Debt Service, and estimated amounts payable under all Parity CentraetReimbursement
Obligations, during each Fiscal Year for which Revenues are estimated, (iii) the projected Debt
Service, and projected amounts payable under Parity CentraetReimbursement Obligations,
projected to be issued for any purpose during each Fiscal Year for which Revenues are estimated,
and (iv) the sum of the estimated and projected Required Deposits for each such Fiscal Year
(excluding Required Deposits for the payment of Outstanding Bonds and Parity Reimbursement
Obligations), and showing that for each such Fiscal Year the amount set forth in clause (i) is at
least equal to the sum of (x) 426110% of the sum of the amounts set forth in clauses (ii) and (iii),
and (y) 100% of the amount set forth in clause (iv). The Authorized Representative of the
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Authority or Rate Consultant may base its estimates and projections upon such factors as he or it
shall consider reasonable, a statement to which effect shall be included in such Certificate.

(BC)  For purposes of this subsection (e), (i) Revenues shall include any amounts
withdrawn in any Fiscal Year from the Rate Stabilization Fund whlch were ert-her—él%—on deposit
therein prior to such Fiscal Year-e ee
Lomdthe DheeshaesCeadii ) (10) Revenues shall not 1nclude any proceeds from the sale of
SubsidiaryAuthority assets—er—proceeds—ef—insuranee, and (iii) any Debt Service, Parity
CentraetReimbursement Obligations and Required Deposits shall not include any amounts thereof
expected by the Authority to be paid from any funds, other than Revenues, reasonably expected by
the Authority to be available therefor (including without limitation the anticipated receipt of
proceeds of sale of Bonds or Subordinated Indebtedness, or moneys not a part of the Trust Estate,
expected by the Authority to be used to pay the principal of Bonds, Parity Reimbursement
Obhgatlons Outstandlng Subs1d1ary Unsecured Debt or Subordlnated Indebtedness e%her—than

expectations, if included in a resolutlon of the Authorlty or Certlﬁcate of an Authorlzed
Representative of the Authority filed with the Trustee, shall be conclusive).

) Except in the case of Refunding Bonds issued pursuant to Section 206, a Certificate,
dated as of the date of delivery of such Bonds, of 3-an Authorized Representative of the Authority stating
that the Authority is not in default in the performance of any of the covenants, conditions, agreements or

pr0V1s1ons contalned in the Resolutlon—aném)—mﬁumeﬁzed#@presaemﬂ%eﬁh%&rbﬁéa%y—smm}g—mﬁ

i s od in the Einanci .

(2) In the case of any Bonds any proceeds of which are to fund Capitalized Interest, (i) the
written direction of an Authorized Representative of the Authority to establish a sub account in the
Capitalized Interest Account in the Debt Service Fund and (ii) the amount of the proceeds of such Bonds to
be deposited to such sub account.

(h) Such further documents and moneys as are required by the provisions of Article VIII or
any Supplemental Resolution adopted pursuant to Article VIII.

Any Supplemental Resolution may provide that (i) so long as a Credit Facility providing security

(but not liquidity) is in full force and effect, and payment on the Credit Facility is not in default and the issuer of the
Credit Facility is qualified to do business, the issuer of the Credit Facility shall be deemed to be the sole Owner of
the Outstanding Bonds the payment of which such Credit Facility secures when the approval, consent or action of
the Owners of such Bonds is required or may be exercised under the Resolution, or, in the alternative, that the
approval, consent or action of the issuer of the Credit Facility shall be required in addition to the approval, consent
or action of the applicable percentage of the Owners of Outstanding Bonds including, without limitation, Section
803 and following an Event of Default, and (ii) in the event that the principal, sinking fund installments, if any, and
Redemption Price, if applicable, and interest due on any Outstanding Bonds shall be paid under the provisions of a
Credit Facility, all covenants, agreements and other obligations of the Authority to the Owners of such Bonds shall
continue to exist and such issuer of the Credit Facility shall be subrogated to the rights of such Owners in
accordance with the terms of such Credit Facility.
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Any Supplemental Resolution authorizing Bonds may delegate to any officers or employees of the
Authority the determination of any details of such Bonds, within limitations which shall be set forth in such
Supplemental Resolution. Any such determination shall be in writing, and each such written determination shall be
deemed to be part of the Supplemental Resolution providing for the same.

Section 206. Conditions Precedent to Delivery of Refunding Bonds. All Refunding Bonds
shall be executed by the Authority for issuance and delivered to the Trustee, and thereupon shall be authenticated by
the Trustee and delivered to the Authority or upon its order, but only upon the receipt by the Trustee of:

(1) the documents required by Section 205 other than subsections (e) and (f)
thereof; and

(i1) such documents, instructions, moneys and securities as are required by the
provisions of Section 1201 or any Supplemental Resolution adopted pursuant to Article VIII to
cause the Bonds or portions thereof to be refunded to be paid or deemed to have been paid within
the meaning and with the effect expressed in Section 1201(a).

Section 207. Special Provisions Relating to Option—Seeurities;—Financial Contracts,
Subordinated Credit Facilities, Parity Reimbursement Obligations and Subordinated Indebtedness. (a)AH

Option-Seeurities-shall- be-issued-as-Suberdinated Indebtedness[Intentionally Omitted].

(b) Payments to Qualified—Ceunterpartiescounterparties under Financial Contracts shall
constltute Subordmated Indebtedness—exeep%maHﬁeh—paym%ﬂmdePFmaﬂan—GemmWeMg%e

(c) In connection with any Bonds, the Authority may obtain or cause to be obtained one or
more Credit Facilities and agree with the issuer of a Credit Facility to reimburse such issuer directly for
amounts paid under the terms of such Credit Facility, together with interest thereon; provided, however,
that no obligation to reimburse an issuer of a Credit Facility shall be created, for purposes of the
Resolution, until amounts are paid under such Credit Facility. Such payments to reimburse the issuer of a
Credit Facility are referred to herein as “Reimbursement Obligations.” Any Reimbursement Obligation (a
“Parity Reimbursement Obligation”) may be secured by a pledge of and a lien on the Trust Estate on a
parity with the lien created thereon by Section 501. Any such Parity Reimbursement Obligation shall be
deemed to be a part of the Series to which the Credit Facility which gave rise to such Parity Reimbursement
Obligation relates.

(d) Payments to reimburse the issuer of a Subordinated Credit Facility (a “Subordinated
Reimbursement Obligation”) shall constitute Subordinated Indebtedness.

Section 208. Separately Financed Project. Nothing in the Resolution shall prevent the
Authority from authorizing and issuing bonds, notes, or other obligations or evidences of indebtedness other than
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Bonds, for any purpose of the Authority authorized by the Act or by other applicable State statutory provisions, or
from financing any such purpose from other available funds (such purpose being referred to herein as a “Separately
Financed Project”), if the debt service on such bonds, notes, or other obligations or evidences of indebtedness, if
any, and the Authority’s share of any operating expenses related to such Separately Financed Project, are payable
solely from the revenues or other income derived from the ownership or operation of such Separately Financed
Project or from other funds withdrawn from the Revenue Fund as permitted by Section 505(b), and may be secured

by the Autheritys-orany-Authority-subsidiary-s-ownership interest therein.
ARTICLE III
GENERAL TERMS AND PROVISIONS OF BONDS

Section 301. Title of Bonds. Subject to the provisions of Section 302, each Bond shall be
entitled and shall bear such letters or numbers and such Series designation as shall be determined in the
Supplemental Resolution authorizing such Bond.

Section 302. Legends. In accordance with Section 1020 I of the Act, the Bonds shall contain
or have endorsed thereon a statement to the effect that neither the State nor any municipality thereof is liable thereon
and that such Bond is not a debt of the State or of any municipality thereof, and that the Authority does not have the
power to pledge the credit, the revenues or the taxing power of the State or any municipality thereof, and neither the
credit of the revenues nor the taxing power of the State or of any municipality thereof is or shall be or be deemed to
be pledged to the payment of the Bonds. In addition, the Bonds may contain or have endorsed thereon such
provisions, specifications and descriptive words not inconsistent with the provisions of the Resolution as may be
necessary or desirable to comply with custom or otherwise as may be determined by the Authority prior to delivery
thereof.

Section 303. Place and Medium of Payment; Form. Unless otherwise determined by a
Supplemental Resolution authorizing particular Bonds, such Bonds shall be payable at the Principal Office of the
Trustee, and any Paying Agent appointed or provided for such Bond, in any coin or currency of the United States of
America which at the time of payment is legal tender for the payment of public and private debts. Unless otherwise
provided in a Supplemental Resolution providing for particular Bonds, such Bonds shall be issued in the form of
fully registered bonds without coupons payable to a named person or registered assigns. The Authority may provide
in an applicable Supplemental Resolution for the issuance of Bonds in book entry form, together with such related
modifications to the Resolution as are necessary and appropriate for such Bonds.

Section 304. Payment of Interest. Interest on the Bonds shall be payable in the manner
provided in the Supplemental Resolution authorizing the issuance of such Bonds to the person in whose name such
Bonds are registered, as shown on the registry books of the Authority kept for such purpose at the office of the
Trustee, at the close of business on the Record Date, or as otherwise provided in the Supplemental Resolution
authorizing the issuance of such Bonds.

Section 305. Interchangeability of Bonds. Upon surrender thereof at the Principal Office of
the Trustee, as registrar, with a written instrument of transfer satisfactory to the Trustee, duly executed by the
registered owner or his duly authorized attorney, Bonds may, at the option of the Owner thereof and upon payment
by such Owner of any charges which the Trustee may make as provided in Section 307, be exchanged for an equal
aggregate principal amount of Bonds of the same Series, maturity and interest rate of any of the authorized
denominations.

Section 306. Negotiability, Transfer and Registry. (a) Each Bond shall be transferable
only upon the books of the Authority, which shall be kept for that purpose at the Principal Office of the Trustee, by
the Owner thereof in person or by his attorney duly authorized in writing, upon surrender thereof together with a
written instrument of transfer satisfactory to the Trustee duly executed by such Owner or his duly authorized
attorney. Upon such transfer, the Authority shall issue in the name of the transferee a new Bond or Bonds of the
same aggregate principal amount, Series and maturity as the surrendered Bond.
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(b) The Authority and each Fiduciary may deem and treat the person in whose name any
Bond shall be registered upon the books of the Authority as the absolute owner thereof, whether such Bond
shall be overdue or not, for the purpose of receiving payment of, or on account of, the principal or
Redemption Price of or interest on such Bond and for all other purposes, and all such payments shall be
valid and effective to satisfy and discharge the Authority’s obligations with respect to the payment of such
principal, Redemption Price and interest upon such Bond to the extent of the sum or sums so paid, and
neither the Authority nor any Fiduciary shall be affected by any notice to the contrary. To the extent
permitted by law, the Authority agrees to indemnify and save each Fiduciary harmless from and against any
and all loss, cost, charge, expense, judgment or liability incurred by it, acting in good faith and without
negligence under the Resolution, in so treating any such registered owner.

Section 307. Regulations With Respect to Exchanges and Transfers. In all cases in which
the privilege of exchanging Bonds or transferring Bonds is exercised, the Authority shall execute and the Trustee
shall authenticate and deliver Bonds in accordance with the provisions of the Resolution. All Bonds surrendered in
any such exchanges or transfers shall forthwith be canceled by the Trustee. For every such exchange or transfer of
Bonds whether temporary or definitive, the Authority or the Trustee may, as a condition precedent to the privilege of
making such exchange or transfer, make a charge sufficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to such exchange or transfer. Neither the Authority nor the Trustee shall be
required to transfer or exchange Bonds of any Series for a period of fifteen days next preceding the first publication
or mailing of any notice of redemption or to transfer or exchange any Bonds called for redemption.

Section 308. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Bond shall become
mutilated or be destroyed, stolen or lost, the Authority shall execute, and thereupon the Trustee shall authenticate
and deliver a new Bond of like Series, maturity and principal amount as the Bond so mutilated, destroyed, stolen or
lost, in exchange and substitution for such mutilated Bond, upon surrender and cancellation of such mutilated Bond,
or in lieu of and substitution for the Bond destroyed, stolen or lost, upon filing with the Trustee evidence satisfactory
to the Authority and the Trustee that such Bond has been destroyed, stolen or lost and proof of ownership thereof,
and upon furnishing the Authority and the Trustee with indemnity satisfactory to them and complying with such
other reasonable regulations as the Authority and the Trustee may prescribe and paying such expenses as the
Authority and Trustee may incur. All Bonds so surrendered to the Trustee shall be canceled by it. Any such new
Bonds issued pursuant to this Section in substitution for Bonds alleged to be destroyed, stolen or lost shall constitute
original additional contractual obligations on the part of the Authority, whether or not the Bonds so alleged to be
destroyed, stolen or lost be at any time enforceable by anyone, and shall be equally secured by and entitled to equal
and proportionate benefits with all other Bonds issued under the Resolution, in any moneys or securities held by the
Authority or the Fiduciaries for the benefit of the Bondholders. All Bonds shall be held and owned upon the express
condition that the foregoing provisions are exclusive with respect to the replacement or payment of mutilated,
destroyed, lost or stolen Bonds.

Section 309. Preparation of Definitive Bonds; Temporary Bonds. (a) Until the definitive
Bonds of any Series are prepared, the Authority may execute, in the same manner as is provided in Section 310, and,
upon the request of the Authority, the Trustee shall authenticate and deliver, in lieu of definitive Bonds, but subject
to the same provisions, limitations and conditions as the definitive Bonds except as to the denominations thereof and
as to interchangeability and registration of Bonds, as permitted by law, one or more temporary Bonds substantially
of the tenor of the definitive Bonds in lieu of which such temporary Bond or Bonds are issued in such
denominations as may be authorized by the Authority, and with such omissions, insertions and variations as may be
appropriate to temporary Bonds. The Authority at its own expense shall prepare and execute and, upon the
surrender therefor of such temporary Bonds, the Trustee shall authenticate and, without charge to the Holder thereof,
deliver in exchange therefor, definitive Bonds of the same aggregate principal amount, Series and maturity as the
temporary Bonds surrendered. Until so exchanged, the temporary Bonds shall in all respects be entitled to the same
benefits and security as definitive Bonds authenticated and issued pursuant to the Resolution.

(b) If the Authority shall authorize the issuance of temporary Bonds in more than one

denomination, the Holder of any temporary Bond or Bonds may, at his option, surrender the same to the
Trustee in exchange for another temporary Bond or Bonds of like aggregate principal amount, Series and
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maturity of any other authorized denomination or denominations, and thereupon the Authority shall execute
and the Trustee shall authenticate and, in exchange for the temporary Bond or Bonds so surrendered and
upon payment of the taxes, fees and charges provided for in Section 307, shall deliver a temporary Bond or
Bonds of like aggregate principal amount, Series and maturity in such other authorized denomination or
denominations as shall be requested by such Holder.

(c) All temporary Bonds surrendered in exchange either for another temporary Bond or
Bonds or for a definitive Bond or Bonds shall be forthwith canceled by the Trustee.

Section 310. Execution and Authentication. (a) After their authorization by a
Supplemental Resolution, Bonds may be executed by or on behalf of the Authority and, except as otherwise
provided in such Supplemental Resolution, delivered to the Trustee for authentication. The Bonds shall be executed
in the name and on behalf of the Authority by the manual or facsimile signature of any Authorized Representative of
the Authority and the corporate seal of the Authority (or a facsimile thereof) shall be thereunto affixed, imprinted,
impressed, engraved or otherwise reproduced thereon, and attested by the manual or facsimile signature of any other
Authorized Representative of the Authority, or in such other manner as may be required by law. In case any one or
more of the officers or employees who shall have signed or sealed any of the Bonds shall cease to be such officer or
employee before the Bonds so signed and sealed shall have been actually delivered, such Bonds may, nevertheless,
be delivered as herein provided, and may be issued as if the person who signed or sealed such Bonds had not ceased
to hold such office or be so employed. Any Bond may be signed and sealed on behalf of the Authority by such
persons as at the actual time of the execution of such Bond shall be duly authorized or hold the proper office in or
employment by the Authority, although at the date of such Bonds such person may not have been so authorized to
have held such office or employment.

(b) Except as otherwise provided in a Supplemental Resolution with respect to the Series of
Bonds authorized thereunder, Bonds shall bear thereon a certificate of authentication, in the form set forth
in the Supplemental Resolution authorizing such Bonds, executed manually by the Trustee. Except as
otherwise provided by Supplemental Resolution, no Bond shall be entitled to any right or benefit under the
Resolution or shall be valid or obligatory for any purpose until such certificate of authentication shall have
been duly executed by the Trustee. Such certificate of the Trustee upon any Bond executed on behalf of
the Authority shall be conclusive evidence that the Bond so authenticated has been duly authenticated and
delivered under the Resolution and that the Owner thereof is entitled to the benefits hereof.

Section 311. Book-Entry-Only System. Notwithstanding any other provision of the
Resolution, the Authority may employ a book-entry-only system of registration with respect to any Bonds. The
procedures regarding such registration shall be set forth in the Supplemental Resolution authorizing such Bonds and
the Authority may, if necessary, amend the Resolution pursuant to Section 801(9). Notwithstanding the foregoing,
any provisions of the Resolution inconsistent with book-entry-only Bonds shall not be applicable to such book-
entry-only Bonds.

Section 312. Inapplicability of Article. The provisions of this Article III shall not apply to
any Parity Reimbursement Obligation unless any one or more of the provisions hereof are made applicable by the
Supplemental Resolution authorizing the Bonds of which such Parity Reimbursement Obligation is deemed to be a
part pursuant to Section 207.

ARTICLE IV
APPLICATION OF BOND PROCEEDS
Section 401. Application of Bond Proceeds. The proceeds (including accrued interest) of
the sale of the Bonds shall be deposited in such Funds and Accounts, or otherwise paid or deposited, and in the

respective amounts as shall be provided by the Supplemental Resolution authorizing such Bonds. All proceeds not
otherwise paid or deposited shall be deposited in the Construction Fund; provided, however, that in the case of
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Refunding Bonds, all such amounts not otherwise paid or deposited shall be applied to the refunding purposes
thereof in the manner provided in the related Supplemental Resolution.

ARTICLE V
FUNDS AND ACCOUNTS

Section 501. The Pledge Effected by this Resolution. (a) The Trust Estate is hereby
pledged for the payment of the Bonds and Parity Reimbursement Obligations in accordance with their terms and the
provisions of the Resolution, subject only to the provisions of the Resolution, the Act and the Financing Agreement
permitting the application thereof for or to the purposes and on the terms and conditions herein and therein set forth.

(b) The pledge of subsection (a) shall be valid and binding from the time when it is made,
and the lien of such pledge shall be valid and binding as against all parties having claims of any kind in
tort, contract or otherwise against the Authority, irrespective of whether such parties have notice thereof.
The Revenues, moneys and proceeds received by the Authority as part of the Trust Estate shall immediately
be subject to the lien of such pledge without any physical delivery or further act.

(c) As further security for the payment of the Bonds and Parity Reimbursement Obligations,
the Authority hereby assigns;—transfers—and—pledgesconfirms its assignment transfer and pledge to the
Trustee all of its rights and interests under and pursuant to the Financing Agreement, dated as of May 1,
1998 between the Authority and the Subsidiary (excluding rights to notice and other procedural rights, its
rights to indemnification and rights and interests not material to Bondholders), including, without limiting
the generality of the foregoing, the present and continuing right (i) to make claim for, collect or cause to be

collected receive or cause to be recelved—ﬁem—theSabs@aPy—er—eﬂae%e all Revenues thereunder—én}—te

Section 502. Establishment of Funds and Accounts. (a) The following Funds are hereby
established:

(1) Construction Fund, to be held by the Authority;

2) Revenue Fund, to be held by the Authority;

3) Operating Expense Fund, to be held by the Authority;

@) Debt Service Fund, to be held by the Trustee;

(5) Parity CentractReimbursement Obligations Fund, to be held by the Authority;

(6) Subordinated Indebtedness Fund, to be held by the Authority, subject to
subsection (d) below;

(7N Subsidinp—Hnsecured—DebtFund—to—beheld-by—the Authority[intentionally
omitted] ;

() PH-OTsFund-to-be-held-by-the-Autherity[intentionally omitted]; and

) Rate Stabilization Fund, to be held by the Authority.
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(b) There is hereby established in the Debt Service Fund a separate account to be known as
the “Capitalized Interest Account.” The Trustee shall, upon receipt of a written direction signed by an
Authorized Representative of the Authority, establish, in the Capitalized Interest Account, a sub account for
each Series of Bonds for which Capitalized Interest has been provided.

(c) In addition to the Account established in subsection (b) above, the Trustee shall, at the
request of the Authority, establish within any Fund held by the Trustee such Accounts as shall be
designated in the written instructions of an Authorized Representative of the Authority and shall in like
manner establish within any Account such sub accounts for the purposes of such Accounts as shall be so
designated, and the Authority may do likewise with respect to any Fund held by it.

(d) Any Accounts or subaccounts established within the Subordinated Indebtedness Fund
simultaneously may be held by the Authority or by one or more trustees or other depositories as required by
the resolutions, indentures or similar instruments authorizing and providing for issuance of Subordinated
Indebtedness. Any such resolution, indenture or similar instrument also may establish such other funds or
accounts as shall be necessary or desirable in connection with such Subordinated Indebtedness.

Section 503. Construction Fund. (a) There shall be deposited from time to time in the
Construction Fund any amount required to be deposited therein pursuant to the Resolution or the Financing
Agreement, and any other amounts received by the Authority for or in connection with the System and determined
by the Authority to be deposited therein, which are not otherwise required to be applied in accordance with the
Resolution.

(b) The proceeds of insurance, if any, maintained by the Authority erthe-Subsidiary-against
physical loss of or damage to the System, or of contractors’ performance bonds with respect thereto,
pertaining to the period of acquisition or construction of System Improvements, to the extent not deposited
to the Revenue Fund, shall be paid into the Construction Fund.

(©) Except as otherwise provided in this Section and in Section 515(b), amounts in the

Construction Fund shall be expended enbyto—pay—Cests—of Systemlmprovements-in the amounts, at the

times, in the manner, and on other terms and conditions as determined by the Authority from time to time.

(d) Notwithstanding any of the other provisions of this Section, to the extent that other
moneys are not available therefor in any of the other Funds and Accounts established under the Resolution,
amounts in the Construction Fund shall be applied to the payment of the Principal Installments of and
interest on Bonds.

Section 504. Revenue Fund. The Authority shall, as promptly as practicable after receipt
thereof by the Subsidiary—or—the—Authority, deposit all Revenues in the Revenue Fund, unless required by the
Resolution to be deposited to any other Fund or Account. There shall also be deposited in the Revenue Fund all
other amounts required by the Resolution or the Financing Agreement to be so deposited.

Section 505. Payments Into Certain Funds. (a) Amounts on deposit from time to time in
the Revenue Fund shall be withdrawn and deposited as follows and, as of any time, in the following order of
priority:

FIRST: to the Operating Expense Fund, the amount determined by the Authority from time to
time to be deposited thereto to pay, or to be set aside therein as a reserve for the payment of, Operating
Expenses;

SECOND: (B) to the Debt Service Fund, the amounts required to pay or provide for the payment
of the Principal Installments and Redemption Price of and interest on Bonds and Parity Reimbursement
Obligations; provided, however, that no such amount shall be required to be deposited therein in advance of
one business day prior to the due date of any such payment; and
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(C) to the Parity CentractReimbursement Obligations Fund, the amount determined by the
Authority to be required to be deposited therein to pay or provide for the payment of Parity
CentraetReimbursement Obligations; provided, however, that no such amount shall be required to be
deposited therein in advance of one business day prior to the due date of any such payment;

provided, however, that if the balance remaining to make all such deposits is less than sufficient to do so in
full, deposits shall be made pro rata between the Debt Service Fund and the Parity CentractReimbursement
Obligations Fund in the same ratio that the amount required to be deposited thereto bears to the sum of the
amount required to be deposited to each such Fund;

THIRD: if such amounts are not expected by the Authority to be required thereafter for purposes
of paragraphs FIRST or SECOND above, to the Subordinated Indebtedness Fund, the amount determined
by the Authority to be required to be deposited therein to pay or provide for the payment of principal and
redemption price of and interest on Subordinated Indebtedness in accordance with Section 509; provided,
however, that no such amount shall be required to be deposited therein in advance of one business day prior
to the due date of any such payment;

FOURTH:[INTENTIONALLY OMITTED];

FIFTH: [Intentionally Omitted]; and

SIXTH: if such amounts are not expected by the Authority to be required thereafter for purposes
of paragraphs FIRST, SECOND, or THIRD;EOURTFH-e+EHETH above, to the Rate Stabilization Fund, the
amount determined by the Authority to be deposited therein to provide for any payments or deposits from
Revenues thereafter.

Such expectations of the Authority may but shall not be required to extend beyond any Fiscal Year for which a
Systeman Authority Budget has been adopted, and may take into account, among other things, anticipated future
receipts of Revenues and other moneys constituting part of the Trust Estate.

(b) Any moneys remaining in the Revenue Fund at any time and not deposited as set forth in
subsection (a) above may be retained in the Revenue Fund or may be withdrawn and used for any lawful
purpose of the Authority erthe-Subsidiary-determined by the Authority, including but not limited to the
purchase or redemptlon of any bonds notes or other obhgatlons of the Authorlty—er—therSubs*drary—and—te

£ 3 Fstern men hich § - 5 e prov1ded however that
prior to any such w1thdrawa1 the Authorrty shall have determlned taking 1nto account, among other
considerations, anticipated future receipts of Revenues and other moneys constituting part of the Trust
Estate, that the moneys to be withdrawn are not needed for any other purpose provided in paragraphs
FIRST through SIXTH of subsection (a) above. Amounts paid out or withdrawn pursuant to this paragraph
(b) shall be free and clear of the hen and pledge created by the Resolutlon unless depos1ted into any Fund

App. 4-30



(c) Purchases of Bonds or Subordinated Indebtedness from amounts in the Revenue Fund
shall be made at the direction of the Authority, with or without advertisement and with or without notice to
other Holders of Bonds or Subordinated Indebtedness. Such purchases shall be made at such price or
prices as determined by the Authority. If Sinking Fund Installments have been established for the
maturities of Bonds purchased by the Authority, then the Authority shall direct the Trustee to credit the
principal amount purchased against the applicable Sinking Fund Installments in such order and amounts as
are determined by the Authority.

Section 506. Operating Expense Fund. (a) Amounts credited to the Operating Expense
Fund shall be applied from time to time solely to the payment of Operating Expenses at the times, in the manner,
and on the other terms and conditions as determined by the Authority from time to time.

(b) If and to the extent provided in a Supplemental Resolution authorizing Bonds, amounts
from the proceeds of such Bonds may be credited to the Operating Expense Fund and set aside therein as
specified in the Supplemental Resolution for any purpose of such Fund.

Section 507. Debt Service Fund. (a) The Trustee shall for all Outstanding Bonds and Parity
Reimbursement Obligations, pay (i) on each Bond Payment Date, (1) from the moneys on deposit in the Debt
Service Fund the amounts required for the payment of the Principal Installments, if any, due on such Bond Payment
Date and (2) from the moneys on deposit in the Debt Service Fund, including the moneys credited to the sub
account, if any, established for such Series in the Capitalized Interest Account, the interest due on such Bond
Payment Date, and (ii) on any redemption date or date of purchase, the amounts required for the payment of accrued
interest on Bonds to be redeemed or purchased on such date unless the payment of such accrued interest shall be
otherwise provided.

(b) As soon as practicable after the forty fifth day preceding the due date of any Sinking
Fund Installment, the Trustee shall proceed to call for redemption, pursuant to Section 603, on such due
date, Bonds of the Series and maturity for which such Sinking Fund Installment was established in such
amount as shall be necessary to complete the retirement of the principal amount specified for such Sinking
Fund Installment of the Bonds of such Series and maturity. The Trustee shall so call such Bonds for
redemption whether or not it then has moneys in the Debt Service Fund sufficient to pay the applicable
Redemption Price thereof on the redemption date. The Trustee shall apply to the redemption of the Bonds
on each such redemption date the amount required for the redemption of such Bonds.

(c) In the event of the refunding of any Bonds, the Trustee shall, upon the written direction
of the Authority, withdraw from the Debt Service Fund and the Capitalized Interest Account related to the
Bonds to be refunded all or any portion of amounts accumulated therein with respect to the Bonds to be
refunded and deposit such amounts as provided in such written direction; provided, however, that such
withdrawal shall not be made unless immediately thereafter the Bonds being refunded shall be deemed to
have been paid pursuant to Section 1201.

Section 508. Parity CentractReimbursement Obligations Fund. (a) Amounts credited to
the Parity CentractReimbursement Obligations Fund shall be applied from time to time solely to pay or provide for
the payment of Parity CentractReimbursement Obligations at the times, in the manner, and on the other terms and
conditions as determined by the Authority from time to time, subject to subsection (b) below.

(b) If at any time any amount remains on deposit in the Parity CentraetReimbursement

Obligations Fund which the Authority determines is not required thereafter for purposes thereof, such
amount shall be transferred to the Revenue Fund.
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Section 509. Subordinated Indebtedness Fund. (a) Amounts on deposit in the
Subordinated Indebtedness Fund shall be applied by the Authority solely to pay or provide for the payment of the
principal and redemption price of and interest on Subordinated Indebtedness, or as otherwise provided by the
resolution of the Authority authorizing each issue of Subordinated Indebtedness, subject to subsections (b) and (c)
below.

(b) If at any time the amounts in the Operating Expense Fund, Debt Service Fund or Parity
CentraetReimbursement Obligations Fund shall be less than the current requirements thereof, the Authority
shall withdraw from the Subordinated Indebtedness Fund and deposit in such other Funds the amounts
necessary (or all the moneys in the Subordinated Indebtedness Fund, if less than the amounts necessary,
applying available amounts in the order of priority and otherwise as specified in Section 505(a)) to make up
such deficiency.

(©) If at any time any amount remains on deposit in the Subordinated Indebtedness Fund
which the Authority determines is not required thereafter for purposes thereof, such amount shall be

transferred to the Revenue Fund.

Section 510. [INTENTIONALLY OMITTED]

Section 511. [INTENTIONALLY OMITTED]

Section 512. Rate Stabilization Fund. (a) Amounts on deposit in the Rate Stabilization
Fund may be used for any lawful purpose of the Authority-erthe-Subsidiary, including but not limited to making any
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deposits required by the Resolution to any Fund or Account, as determined by the Authority; provided, however,
that no such deposit to any such Fund or Account shall be required except as specified by subsection (b) below.

(b) If at any time the amounts in the Operating Expense Fund, Debt Service Fund, Parity
CentraetReimbursement Obligations Fund, or Subordinated Indebtedness Eund-SubsidiaryHnseecured-Debt
Fund-erPH-OTs-Fund shall be less than the current requirements thereof, the Authority shall withdraw
from the Rate Stabilization Fund and deposit in such other Funds the amounts necessary (or all the moneys
in the Rate Stabilization Fund, if less than the amounts necessary, applying available amounts in the order
of priority and otherwise as specified in Section 505(a)) to make up such deficiency.

(c) Amounts on deposit in the Rate Stabilization Fund which the Authority may determine to
be in excess of the amount required to be maintained therein for the purposes of such Fund shall be
transferred to the Revenue Fund.

Section 513. Depositaries. (a) All moneys or securities held by the Authority or the Trustee
under the provisions of the Resolution shall constitute trust funds and the Authority or the Trustee may, and the
Trustee shall if directed in writing by an Authorized Representative of the Authority, deposit such moneys or
securities with one or more Depositaries in trust for the Authority, or the Trustee, as the case may be. All moneys or
securities deposited under the provisions of the Resolution with the Authority, the Trustee or any Depositary shall be
held in trust and applied only in accordance with the provisions of the Resolution and each of the Funds and the
Accounts shall be a trust fund for the purposes thereof. The Authority and the Trustee shall instruct each Depositary
that any moneys or securities credited to a Fund or an Account hereunder which are deposited with such Depositary
shall be identified to be part of such Fund or Account and subject to the pledge created under the Resolution. Prior
to the first deposit of any moneys or securities with each Depositary, the Authority and the Trustee shall obtain from
such Depositary its agreement to serve as agent of the Authority or the Trustee, as the case may be, in holding such
moneys or securities in pledge in favor of the Authority or the Trustee, as the case may be, and the contract or other
written instrument between the Authority and such Depositary governing the establishment and operation of such
account shall provide the moneys or securities from time to time deposited with such Depositary shall be held by
such Depositary as such agent in pledge in favor of Authority, or the Trustee, as the case may be, provided,
however, that, except as otherwise expressly provided herein, the Authority shall be permitted at any time to make
withdrawals from and write checks or other drafts against any account held by the Authority and established with
such Depositary and apply the same for the purposes specified in the Resolution and, subject to Section 515 hereof,
the Authority shall be permitted to invest amounts in any such account in Investment Securities.

(b) Each Depositary shall be a bank or trust company organized under the laws of the State
or a national banking association (having its principal office within the State), having capital stock, surplus
and undivided earnings aggregating at least $100,000,000 (or such greater amount as set forth in a
Supplemental Resolution) and willing and able to accept the office on reasonable and customary terms and
authorized by law to act in accordance with the provisions of the Resolution.

(©) Moneys and securities credited to any Fund or Account may be commingled with moneys
and securities credited to other Funds or Accounts for the purposes of establishing checking or other bank
accounts for purposes of investing funds or otherwise; provided, however, the Trustee and the Authority
shall at all times maintain or cause to be maintained accurate books and records reflecting the amounts
credited to the respective Funds and Accounts held by them. All withdrawals from any commingled
moneys or securities shall be charged against the proper Fund or Account and no moneys shall be
withdrawn from commingled moneys if there is not on credit to the Fund or Account to be charged
sufficient funds to cover such withdrawal.

Section 514. Deposits. (a) All Revenues and other moneys held by any Depositary under the
Resolution may be placed on demand or time deposit, if and as directed by the Authority, provided that such
deposits shall permit the moneys so held to be available for use at the time when needed. All such moneys
deposited with a Fiduciary, acting as a Depositary, may be made in the commercial banking department of any
Fiduciary which may honor checks and drafts on such deposit with the same force and effect as if it were not such
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Fiduciary. All moneys held by any Fiduciary, as such, may be deposited by such Fiduciary in its banking
department on demand or, if and to the extent directed by the Authority and acceptable to such Fiduciary, on time
deposit, provided that such moneys on deposit be available for use at the time when needed. Such Fiduciary shall
allow and credit on such moneys such interest, if any, as it customarily allows upon similar funds of similar size and
under similar condition or as required by law.

(b) All moneys deposited with the Authority, the Trustee and each Depositary shall be
credited to the particular Fund or Account to which such moneys belong.

Section 515. Investment of Certain Funds. (a) Moneys held in all Funds and Accounts
shall be invested and reinvested by the Authority or the Trustee, as the case may be, to the fullest extent practicable
in Investment Securities which mature not later than at such times as shall be necessary to provide moneys when
needed for payment to be made from such Funds and Accounts, subject, in the case of the Subordinated

Indebtedness Fund-and-SubsidiaryUnseeured—DebtFund, to the terms of any resolutions, indentures, or other
instruments securing any issue of Subordinated Indebtedness erOutstanding-SubsidiaryUnseeuredDebtas-the-ease

may-be. The Trustee shall make all such investments of moneys held by it in accordance with written instructions
from any Authorized Representative of the Authority. In making any investment in any Investment Securities with
moneys in any Fund or Account established under the Resolution, the Authority may, and may instruct the Trustee
to, combine such moneys with moneys in any other Fund or Account, but solely for purposes of making such
investment in such Investment Securities. Subject to Section 1103, the Trustee shall have no liability for any losses
incurred in connection with any investment made pursuant hereto.

(b) Interest (net of that which represents a return of accrued interest paid in connection with
the purchase of any investment) and other investment earnings on any moneys or investments in the Funds
and Accounts, other than the Construction Fund and Capitalized Interest Account, shall be paid into the
Revenue Fund as and when received. Interest (net of that which represents a return of accrued interest paid
in connection with the purchase of any investment) and other investment earnings on any moneys or
investments in the Construction Fund and Capitalized Interest Account shall remain in such Fund or
Account, respectively, unless the Authority elects to pay the same into the Revenue Fund.

(c) All Investment Securities acquired with moneys in any Fund or Account shall be held by
the Authority or the Trustee in pledge or by a Depositary as agent in pledge in favor of the Authority or the
Trustee, as the case may be, in accordance with Section 514.

(d) Nothing in the Resolution shall prevent any Investment Securities acquired as
investments of any Fund or Account held under the Resolution from being issued or held in book entry
form on the books of the Department of the Treasury of the United States or of the Federal Reserve Bank of
New York.

ARTICLE VI
REDEMPTION OF BONDS

The provisions contained in the following Sections of this Article VI are applicable to all Bonds,
except as may be otherwise set forth in a Supplemental Resolution authorizing any such Bonds.

Section 601. Privilege of Redemption and Redemption Price. Bonds subject to redemption
prior to maturity pursuant to a Supplemental Resolution shall be redeemable, upon published notice as provided in
this Article, at such times, at such Redemption Prices and upon such terms as may be specified in the Supplemental
Resolution.

Section 602. Redemption at the Election of the Authority. In the case of any redemption

of Bonds otherwise than as provided in Section 603, the Authority shall give written notice to the Trustee of the
election so to redeem, of the redemption date, of the Series, of the principal amounts of the Bonds of each maturity
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of such Series to be redeemed (which Series, maturities and principal amounts thereof to be redeemed shall be
determined by the Authority in its sole discretion, subject to any limitations with respect thereto contained in any
Supplemental Resolution authorizing a Series of Bonds). Such notice shall be given at least forty five days prior to
the redemption date, unless the Trustee consents to lesser advance notice. The Trustee shall give the notice provided
for in Section 605 whether or not, on the date of the receipt of notice to the Trustee pursuant to this Section 602,
there is available in the Debt Service Fund or in any other applicable fund or account established by or pursuant to
Supplemental Resolution for the payment of any Bonds an amount sufficient to pay the Redemption Price of the
Bonds to be redeemed and to pay the interest accrued and unpaid on such Bonds to the designated redemption date.

Section 603. Redemption Otherwise Than at Authority Election. Whenever by the terms
of this Resolution or a Supplemental Resolution, Bonds are required to be redeemed otherwise than at the election of
the Authority, the Authority may nonetheless select the Series of Bonds, the principal amounts of the Bonds of each
maturity of such Series to be redeemed (which Series, maturities and principal amounts thereof to be redeemed shall
be determined by the Authority in its sole discretion, subject to any limitations with respect thereto contained in this
Resolution or a Supplemental Resolution) and in the event the Authority does not notify the Trustee of such Series,
maturities and principal amounts to be redeemed on or before the 60th day preceding the redemption date, the
Trustee shall select the Bonds to be redeemed, give the notice of redemption and apply the moneys available
therefor to redeem on the redemption date at the Redemption Price therefor, together with accrued interest to the
redemption date, all of the Bonds to be redeemed.

Section 604. Selection of Bonds to be Redeemed. In the event of redemption of less than all
the Outstanding Bonds of like Series and maturity, the Trustee shall select, in such manner in its discretion as it shall
deem appropriate and fair, the numbers of the Bonds to be redeemed. For the purposes of this Section, Bonds which
have theretofore been selected for redemption shall not be deemed Outstanding.

Section 605. Notice of Redemption. When the Trustee shall receive notice from the
Authority of its election to redeem Bonds pursuant to Section 602, and in the case of any redemption as provided in
Section 603, the Trustee shall give notice, in the name of the Authority, of the redemption of such Bonds, which
notice shall specify the Series and maturities and, if any maturity shall include Bonds bearing different rates and all
Bonds of such maturity are not to be redeemed, interest rate or rates of the Bonds to be redeemed, the redemption
date and the place or places where amounts due upon such redemption will be payable and, if less than all of the
Bonds of any like Series, maturity and interest rate are to be redeemed, the letters and numbers or other
distinguishing marks of such Bonds so to be redeemed and, in the case of the Bonds to be redeemed in part only,
such notice shall also specify the respective portions of the principal amount thereof to be redeemed, and, if
applicable, that such notice is conditional and the conditions that must be satisfied. Such notice shall further state
that on such date there shall become due and payable upon each Bond to be redeemed the Redemption Price thereof,
or the Redemption Price of the specified portions of the principal thereof in the case of Bonds to be redeemed in part
only, together with interest accrued to the redemption date, and that from and after such date interest thereon shall
cease to accrue and be payable, subject to any such conditions. The Trustee shall mail a copy of such notice by first
class mail, postage prepaid, not less than thirty days nor more than forty-five days before the redemption date, to the
Owners of the Bonds or portion of Bonds which are to be redeemed, at their last addresses appearing upon the
registry books. Failure so to mail any such notice to any particular Owner shall not affect the validity of the
proceedings for the redemption of Bonds not owned by such Owner, and failure of any Owner to receive such notice
shall not affect the validity of the proposed redemption of Bonds.

Notice of redemption of any Bonds shall also be sent by the Trustee to such additional persons as
may be specified in the Supplemental Resolution authorizing such Bonds.

Section 606. Conditional Notices. Any notice to the Trustee pursuant to Section 602 or to
the Owners of Bonds pursuant to Section 605 may state that it is conditional upon receipt by the Trustee of moneys
sufficient to pay the Redemption Price of such Bonds or upon the satisfaction of any other condition, or that it may
be rescinded upon the occurrence of any other event, and any conditional notice so given may be rescinded at any
time before payment of such Redemption Price if any such condition so specified is not satisfied or if any such other
event occurs. Notice of such rescission or of the failure of any such condition shall be given by the Trustee to
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affected Owners of Bonds as promptly as practicable upon the failure of such condition or the occurrence of such
other event.

Section 607. Payment of Redeemed Bonds. Notice having been given in the manner
provided in Section 605, but subject to Section 606, the Bonds so called for redemption shall become due and
payable on the redemption date so designated at the Redemption Price, plus interest accrued and unpaid to the
redemption date, and, upon presentation and surrender thereof at the office specified in such notice such Bonds shall
be paid at the Redemption Price plus interest accrued and unpaid to the redemption date. If, on the redemption date,
moneys for the redemption of all the Bonds of any like Series and maturity to be redeemed, together with interest to
the redemption date, shall be held by the Trustee so as to be available therefor on said date and if notice of
redemption shall have been given as aforesaid, then, from and after the redemption date, interest on the Bonds of
such Series and maturity so called for redemption shall cease to accrue and become payable. Subject to Section 606
hereof, if said moneys shall not be so available on the redemption date, such Bonds or portions thereof shall
continue to bear interest until paid at the same rate as they would have borne had they not been called for
redemption.

ARTICLE VII
PARTICULAR COVENANTS
The Authority covenants and agrees with the Trustee and the Holders of the Bonds as follows:

Section 701. Rate Covenants; Related Obligations. (a) The Authority shall at all times
maintain rates, fees or charges sufficient to pay the costs of operation and maintenance of the facilities owned or
operated by the Authority, payments in lieu of taxes, renewals, replacements and capital additions, the principal of
and interest on any obligations issued pursuant to the Resolution as the same severally become due and payable, and
to establish or maintain any reserves or other funds or accounts required or established by or pursuant to the terms of
the Resolution. Without limiting the generality of the foregoing, the Authority shall establish and maintain System
fees, rates, rents, charges and surcharges sufficient in each Fiscal Year so that Revenues reasonably expected to be

produced in such Fiscal Year, will be at least equal to the sum of Mﬁ{exeept—aﬁt%ﬂt%utheﬁy—slmﬂ—have

ebtn 3 e 110%) of Debt SerV1ce and
amounts under all Parlty GentraetRelmbursement Obllgatlons payable by the Authority in such Fiscal Year, (ii)
100% of the Operating Expenses payable in such Fiscal Year, and (iii) 100% of the-ameunt-necessary—to—payal
PH-OTs—payable—insuchFiseal Year—and(+)1+00%eof-the amount necessary to pay other Required Deposits, all

other payments required pursuant to the Resolution and the Financing Agreement, and all other payments required
for the System, for such Fiscal Year; provided, however, that if at any time such fees, rates, rents, charges and
surcharges are or will be insufficient to meet the requirements of this Section, it shall not constitute a violation of
this Section if and to the extent the Authority promptly takes action reasonably expected by the Authority to cure or
avoid any such deficiency or to cause the same to be cured or avoided, or if the Authority complies with the
provisions of subsection (d) of this Section. For purposes of this subsection (a), at any time, (i) Revenues shall
include any amounts withdrawn or expected to be withdrawn thereafter in any Fiscal Year from the Rate

Stablhzatlon Fund which were erther—(—l%—on dep051t therein pI’lOI' to such Fiscal Year-or+(2)-proceeds-of Bonds—or

3 ¢ f , (1) Revenues shall not include any proceeds from
the sale of SHbS—ld—lﬁf—yAuthOl‘ltz assets—er—p%eeeeds—ef—msw&nee and (iii) Debt Service, Parity
CentraetReimbursement Obligations;PH-OFs and other Required Deposits shall not include any amounts thereof
expected by the Authority to be paid from any funds, other than Revenues, reasonably expected by the Authority to
be available therefor (including without limitation the anticipated receipt of proceeds of sale of Bonds or
Subordinated Indebtedness, or moneys not a part of the Trust Estate, expected by the Authority to be used to pay the
principal of Bonds, Parity GeﬁtﬁaetRelmbursement Obhgatlons Qﬂt&t&ﬂéﬂg—&ibs&éaw—gﬁseeemed—}}ebt—or
Subordinated Indebtedness;-eth 4 4

Credits), which expectations, if 1ncluded in a resolutlon of the Authorlty or Certlﬁcate of an Authorlzed
Representative, shall be conclusive.
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(b) The Authority shall reviews—er—eause-the-Subsidiary-te—review; the adequacy of System

fees, rates, rents, charges and surcharges at least annually. If such annual or more frequent review, erthe

report—of-the RateConsultantpursuant-to—Seetion—702—indicates that the rates, fees, rents, charges and

surcharges are, or will be, insufficient to meet the requirements of this Section 701, the Authority shall

promptly take—ereause-the-Subsidiary-to-take; the necessary action to cure or avoid any such deficiency
except as otherwise may be provided by subsection (d) of this Section.

(c) Except to the extent required by law, the Authority will not permit-the—Subsidiary—te
furnish or supply or cause to be furnished or supplied any product, use or service of the System free of

charge (or at a nominal charge) to any person, firm or corporation, public or private, unless and to the
extent the Authority shall have determined that other adequate consideration has been, or is expected to be,
received by the SubsidiaryAuthority in connection therewith, and the Authority will eause-the-Subsidiary-te
enforce or cause to be enforced the payment of any and all amounts owing to the SubsidiaryAuthority for

use of the System in accordance with Seetion—6-7-ofthe Financing—Asreementthe Authority’s rules and
regulations relating to the provision of electric service.

(d) The failure in any Fiscal Year to comply with the covenant in clauses (i) (but only to the
extent of the excess, if any, over 100% of Debt Service and amounts under all Parity
CentraetReimbursement Obligations); and (iii) and-v9-of the firstsecond sentence of subsection (a) of this
Section or the corresponding provisions of the second sentence of subsection (b) of this Section (for
purposes of this subsection (d), the “non-debt service and operating expense rate covenant”), shall not
constitute an Event of Default if the Authority shall comply with this subsection (d). If the Authority shall
fail in any Fiscal Year to comply with the non-debt service and operating expense rate covenant, the
Authority shall retain a Rate Consultant and-a—CensultingEngineer—for the purpose of reviewing System

fees, rates, rents, charges and surcharges and reviewing the SystemBudgetinthe—manner—deseribed—in
Seetion—702Authority Budget. The Rate Consultant’s recommendation as to any necessary or advisable
revisions of rates, fees, rents, charges and surcharges may also contain such other advice and
recommendation as it may deem desirable. If the Rate Consultant (relyine—upen—the—eertificate—ofthe
Consulting—Engineer—hereinafter mentioned—in—this—subseetion)—shall be of the opinion, as shown by a
certificate filed with the Trustee-pursuant-to-Seetion—702, that a schedule of fees, rates, rents, charges and
surcharges for the System which would provide funds to meet the requirements specified in the non-debt
service and operating expense rate covenant is impracticable at that time and the Authority therefore cannot
comply with the non-debt service and operating expense rate covenant, then the Authority shall fix and
establish such schedule of System fees, rates, rents, charges and surcharges as is recommended in such
certificate by the Rate Consultant to comply as nearly as practicable with the non-debt service and
operating expense rate covenant, and in such event the failure of the Authority to comply with the non-debt
service and operatlng expense rate covenant shall not constitute an Event of Default TheDeie

ElseaJAleafs—Thls subsectlon (d) shall not apply to the covenant in clauses (1) (to the extent of 100% of
Debt Service and amounts under all Parity CentractReimbursement Obligations) and (ii) of the firstsecond
sentence of subsection (a) of this Section or the corresponding provisions of the second sentence of
subsection (b) of this Section.

Section 702. [INTENTIONALLY OMITTED].
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Section 703. Offices for Servicing Bonds. The Authority shall at all times maintain one or
more offices or agencies where Bonds may be presented for registration, transfer or exchange, and where notices,
presentations and demands upon the Authority in respect of the Bonds or of the Resolution may be served. The
Authority hereby appoints the Trustee as its agent to maintain such office or agency, subject to Section 1114. The
Authority shall at all times maintain one or more offices or agencies where the Bonds may be presented for
payment.

Section 704. Further Assurance. At any and all times the Authority shall, so far as it may
be authorized by law, pass, make, do, execute, acknowledge and deliver, all and every such further resolutions, acts,
deeds, conveyances, assignments, transfers and assurances as may be necessary or desirable for better assuring,
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conveying, granting, pledging, assigning and confirming all and singular, the rights, assets, revenues and other
moneys, securities, funds and property hereby pledged or assigned, or intended so to be, or which the Authority may
become bound to pledge or assign.

Section 705. Power to Issue Bonds and Pledge Rights and Interests; Payment of Bonds.
The Authority is duly authorized under all applicable laws to authorize and issue the Bonds and to adopt this
Resolution and to pledge the rights and interests purported to be pledged and assigned hereby in the manner and to
the extent herein provided. The rights and interests so pledged and assigned are and will be free and clear of any
pledge, lien, charge or encumbrance thereon or with respect thereto prior to or of equal rank with the pledge created
hereby, other than (i) any pledge, lien, charge or encumbrance created by the Authority to secure any Parity
Reimbursement Obligation, which may be of equal rank and priority with the pledge made hereby, and (ii) any
pledge, lien, charge or encumbrance created by the Authority to secure any Subordinated Indebtedness, which shall
be subject and subordinate in all respects to the pledge hereby made, and all corporate or other action on the part of
the Authority to that end has been and will be duly and validly taken. The Bonds and the provisions of the
Resolution are and will be the valid and legally enforceable special obligations of the Authority in accordance with
their terms and the terms of the Resolution. The Authority shall at all times, to the extent permitted by law, defend,
preserve and protect the pledge of the Trust Estate pledged and assigned under the Resolution and all the rights of
the Bondholders under the Resolution against all claims and demands of all persons whomsoever.

The Authority shall duly and punctually pay or cause to be paid (but solely from the sources
herein provided) the Principal Installments or Redemption Price of every Bond and the interest thereon, at the dates
and places and in the manner stated in the Bonds.

Section 706. Books of Account; Audits. The Authority shall keep or cause to be kept proper
books of record and account (separate from all other records and accounts) in which complete and correct entries
shall be made of its transactions under the Resolution and which, together with all other books and papers of the
Authority, shall at all reasonable times be subject to the inspection of the Trustee or the representative, duly
authorized in writing, of the Holder or Holders of not less than 25% in principal amount of the Bonds then
Outstanding. Such books of account are to be audited at least annually by independent certified public accountants
experienced in public finance and electric utility accounting selected by the Authority. A copy of each audit report,
annual balance sheet and income and expense statement shall be filed with the Trustee and sent to any Owner filing
with the Authority a written request therefor.

Section 707. Indebtedness and Liens. (a) The Authority shall not;-and-shal-net-permit-or
allow—the—Subsidiary—te; issue any bonds, notes or other evidences of indebtedness or otherwise incur any
indebtedness or contract obligations, other than Bonds or Parity Reimbursement Obligations, secured by a pledge of
or other lien or charge on the Trust Estate which is prior to or of equal rank or priority with the pledge made hereby.

(b) The Authority shall not create or cause to be created;and-shal-not-permit-orallow-the

Subsidiary-to-ereate-or-eause—to-be-ereated; any lien or charge on the Trust Estate which is prior to or of
equal rank or priority with the pledge made hereby.

(c) Nothing contained herein shall prohibit the Authority from issuing either (i) Subordinated
Indebtedness payable from the Subordinated Indebtedness Fund, and secured by a pledge of and lien or
charge on the Trust Estate, and further secured by an assignment of rights and interests under and pursuant
to the Financing Agreement to the extent provided by Section 501(c), in each case subject and subordinate
in all respects to the pledge thereof and lien and charge thereon, or assignment thereof, as the case may be,
created by the Resolution in favor of Bonds and Parity Reimbursement Obligations, or (ii) other bonds,
notes or other evidences of indebtedness for borrowed money payable from funds withdrawn from the
Revenue Fund as permitted by Section 505(b).

Section 708. Agreement of the State. In accordance with Section 1020 o of the Act, the

Authority, as agent for the State, hereby agrees with the Holders of obligations issued hereunder that the State will
not limit or alter the rights vested in the Authority by the Act until such obligations together with the interest thereon
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are fully met and discharged, provided that nothing herein 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.

Section 709. Annual SystemAuthority Budget. (a) Prior to the beginning of each Fiscal

Y ear-commeneing—with-Fiseal Year 1999, the Authority shall file with the—Subsidiary—and-the-Trustee an annual
SystemAuthority Budget for the ensuing Fiscal Year which shall set forth in reasonable detail the estimated

Revenues and Operating Expenses for the System for such year. Such annual SystemBudsetshall-inelude—the
Subs@aw—&&dget—and—th&Authorlty Budget emd—also may set forth such addltlonal matenal as the Author1ty may

determme

(b) If for any reason the Authority shall not have adopted the SystemAuthority Budget by the
time required by subsection (a) above, the SystemAuthority Budget for the then-current Fiscal Year shall
be deemed to be the SystemAuthority Budget for the ensuing Fiscal Year until a new SystemAuthority
Budget is adopted.

(c) The Authority may at any time adopt an amended SystemAuthonty_ Budget for the then-
current or ensumg Flscal Year;—b+ upe Fstern

Section 710. Deposits to Funds. The Authority shall take such action as may be required to
cause all Revenues to be deposited in the Revenue Fund (or, if so required by the Resolution, any other Fund or
Account) from and after the date hereof.

Section 711. [INTENTIONALLY OMITTED].

Section 712. [INTENTIONALLY OMITTED].
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Section 713. No Competitive Facilities. The Authority shall not hereafter construct, acquire
or operate any plants, structures, facilities or properties which will provide electric transmission or distribution
service in the Service Area (as defined in the Act as in effect on the date hereof) in competition with and not as part
of the System unless such construction, acquisition or operation, in the judgment of the Authority, does not
materially impair the ability of the Authority to comply with Section 701.

Section 714. thtceptasprovided-bythe FinaneinsAcreement—theDisposition of Assets,

The Authority shall not dispose of, or cause the disposition of, or permit to be disposed of, any real or personal
properties of the System unless such disposal, in the judgment of the Authority, (i) is desirable in the conduct of the
business of the System and (ii) does not materially impair the ability of the Authority to comply with Section 701.

Section 715. Tax Rulings. The Authority shall not, and shall not permit the Subsidiary, to do
or omit to do any act that would result in (i) the revocation of the rulings that were issued by the Internal Revenue
Service to the Authority, dated March 4, 1998, and (ii) a resultant material federal income tax liability.

Section 716. General. The Authority shall do and perform or cause to be done and
performed all acts and things required to be done or performed by or on behalf of the Authority under the provisions
of the Act and the Resolution in accordance with the terms of such provisions.

ARTICLE VIII
SUPPLEMENTAL RESOLUTIONS
Section 801. Supplemental Resolutions Effective Upon Filing With the Trustee. For any
one or more of the following purposes and at any time or from time to time, a Supplemental Resolution may be
adopted by the Authority, which, upon the filing with the Trustee of a copy thereof certified by an Authorized
Representative, shall be fully effective in accordance with its terms:
(N to close the Resolution against, or provide limitations and restrictions in addition

to the limitations and restrictions contained in the Resolution on, the authentication and delivery of
Bonds or the issuance of other evidences of indebtedness;
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2) to add to the covenants and agreements of the Authority in the Resolution other
covenants and agreements to be observed by the Authority which are not contrary to or
inconsistent with the Resolution as theretofore in effect;

3) to add to the limitations and restrictions in the Resolution other limitations and
restrictions to be observed by the Authority;

4) to surrender any right, power or privilege reserved to or conferred upon the
Authority by the terms of the Resolution, but only if the surrender of such right, power or privilege
is not contrary to or inconsistent with the covenants and agreements of the Authority contained in
the Resolution;

5) to authorize Bonds and, in connection therewith, specify and determine the
matters and things referred to in Articles II through VI or this Article, and also any other matters
and things relative to such Bonds which are not contrary to or inconsistent with the Resolution as
theretofore in effect, or to amend, modify or rescind any such authorization, specification or
determination at any time prior to the first authentication and delivery of such Bonds;

(6) to confirm, as further assurance, any pledge under, and the subjection of any
other property to any lien or pledge created or to be created by, the Resolution;

@) to modify any of the provisions of the Resolution to permit compliance with any
amendment to the Internal Revenue Code of 1986, as amended, or any successor thereto, as the
same may be in effect from time to time, if, in the Opinion of Bond Counsel, failure to so modify
the Resolution either would adversely affect the ability of the Authority to issue Bonds the interest
on which is excludable from gross income for purposes of federal income taxation, or is necessary
or advisable to preserve such exclusion with respect to any Outstanding Bonds;

(®) to modify, amend or supplement the Resolution in such manner as to permit the
qualification hereof under the Trust Indenture Act of 1939, as amended, or any similar Federal
statute hereafter in effect or to permit the qualification of the Bonds for sale under the securities
laws of any of the states of the United States of America, and, if the Authority so determines, to
add hereto such other terms, conditions and provisions as may be permitted by said Trust
Indenture Act of 1939 or similar Federal statute;

) to comply with such regulations and procedures as are from time to time in
effect relating to establishing and maintaining a book-entry-only system;

(10) to provide for the issuance of Bonds in coupon form payable to bearer;

a1 to comply with the requirements of any Rating Agency in order to maintain or
improve a rating on the Bonds by such Rating Agency;

(12) to implement the last sentence of the definition of Revenues in Section 101;

(13) to cure any ambiguity, supply any omission, or cure or correct any defect or
inconsistent provision in the Resolution;

(14) to insert such provisions clarifying matters or questions arising under the
Resolution as are necessary or desirable and are not contrary to or inconsistent with the Resolution

as theretofore in effect; or

(15) to modify any of the provisions of the Resolution in any respect whatsoever,
provided that (a) such modification is to be effective upon or prior to the issuance of any Bonds
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affected thereby, or (b) such modification shall be, and be expressed to be, effective only after all
Bonds Outstanding at the date of the adoption of such Supplemental Resolution shall cease to be
Outstanding.

Section 802. Supplemental Resolutions Effective Upon Consent of Trustee. (a) For any
one or more of the following purposes and at any time or from time to time, a Supplemental Resolution may be
adopted, which, upon (i) the filing with the Trustee of a copy thereof certified by an Authorized Representative, and
(ii) the filing with the Authority of an instrument in writing made by the Trustee consenting thereto, shall be fully
effective in accordance with its terms:

(1) to modify any provision hereof or of any previously adopted Supplemental
Resolution in any respect, provided that such modification shall not adversely affect the interests
of the Bondholders in any material respect; or

2) to provide for additional duties of any Fiduciary.

(b) Any such Supplemental Resolution may also contain one or more of the purposes
specified in Section 801, and in that event, the consent of the Trustee required by this Section shall be
applicable only to those provisions of such Supplemental Resolution as shall contain one or more of the
purposes set forth in subsection (a) of this Section.

Section 803. Supplemental Resolutions Effective With Consent of Bondholders. At any
time or from time to time, a Supplemental Resolution may be adopted subject to consent by Bondholders in
accordance with and subject to the provisions of Article IX, which Supplemental Resolution, upon the filing with the
Trustee of a copy thereof certified by an Authorized Representative and upon compliance with the provisions of
Article IX, shall become fully effective in accordance with its terms as provided in said Article.

Section 804. General Provisions. (a) The Resolution shall not be modified or amended in
any respect except as provided in and in accordance with and subject to the provisions of this Article and Article IX.
Nothing in this Article or Article IX contained shall affect or limit the right or obligation of the Authority to adopt,
make, do, execute, acknowledge or deliver any resolution, act or other instrument pursuant to the provisions of
Section 704 or the right or obligation of the Authority to execute and deliver to any Fiduciary any instrument which
elsewhere in the Resolution it is provided shall be delivered to said Fiduciary.

(b) Any Supplemental Resolution referred to and permitted or authorized by Sections 801
and 802 may be adopted by the Authority without the consent of any of the Bondholders, but shall become
effective only on the conditions, to the extent and at the time provided in said Sections, respectively. The
copy of every Supplemental Resolution filed with the Trustee shall be accompanied by a Bond Counsel’s
Opinion to the effect that such Supplemental Resolution has been duly and lawfully adopted in accordance
with the provisions of the Resolution, is authorized or permitted by the Resolution, and is valid and binding
upon the Authority.

(c) The Trustee is hereby authorized to accept the delivery of a certified copy of any
Supplemental Resolution referred to and permitted or authorized by Section 801, 802 or 803 and to make
all further agreements and stipulations which may be therein contained, and the Trustee, in taking such
action, shall be fully protected in relying on an opinion of counsel (which may be a Bond Counsel’s
Opinion) that such Supplemental Resolution is authorized or permitted by the provisions of the Resolution.

(d) No Supplemental Resolution shall change or modify any of the rights or obligations of
any Fiduciary without its written assent thereto.
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ARTICLE IX
AMENDMENTS

Section 901. Mailing of Notice of Amendment. Any provision in this Article for the
mailing of a notice or other paper to Bondholders shall be fully complied with if it is mailed, by first class mail,
postage prepaid only (i) to each Owner of Bonds then Outstanding at his address appearing upon the registry books,

and (ii) to the Trustee._Any such notice or other paper may also be given to the holders of any series of Bonds in
accordance with the notice provision specified in the applicable Supplemental Resolution.

Section 902. Powers of Amendment. Any modification or amendment of the Resolution or
of the rights and obligations of the Authority and of the Holders of the Bonds hereunder, in any particular, may be
made by a Supplemental Resolution, with the written consent given as provided in Section 903, (i) of the Holders of
at least a majority in principal amount of the Bonds Outstanding at the time such consent is given and (ii) in case
less than all Bonds then Outstanding are affected by the modification or amendment, of the Holders of at least a
majority in principal amount of such Outstanding Bonds that are or may be so affected; except that if such
modification or amendment will, by its terms, not take effect so long as any particular Bonds remain Outstanding,
the consent of the Holders of such Bonds shall not be required and such Bonds shall not be deemed to be
Outstanding for the purpose of any calculation of Outstanding Bonds under this Section. No such modification or
amendment shall permit a change in the terms of redemption or maturity of the principal of any Outstanding Bond or
of any installment of interest thereon or a reduction in the principal amount or the Redemption Price thereof or in the
rate of interest thereon without the consent of the Holder of such Bond, or shall reduce the percentages or otherwise
affect the classes of Bonds the consent of the Holders of which is required to effect any such modification or
amendment, or shall change or modify any of the rights or obligations of any Fiduciary without its written assent
thereto. For the purposes of this Section, a Bond shall be deemed to be affected by a modification or amendment of
the Resolution if the same materially and adversely affects or diminishes the rights of the Holder of such Bond. The
Trustee may in its reasonable discretion determine whether or not, in accordance with the foregoing powers of
amendment, particular Bonds would be affected by any modification or amendment hereof and any such
determination shall be binding and conclusive on the Authority and all Holders of Bonds.

Section 903. Consent of Bondholders. (a) The Authority may at any time adopt a
Supplemental Resolution making a modification or amendment permitted by the provisions of Section 902, to take
effect when and as provided in this Section. A copy of such Supplemental Resolution (or brief summary thereof or
reference thereto in form approved by the Trustee), together with a request to Bondholders for their consent thereto
in form satisfactory to the Trustee, shall be mailed by the Authority to Bondholders (but failure to mail such copy
and request shall not affect the validity of the Supplemental Resolution when consented to as in this Section
provided). Such Supplemental Resolution shall not be effective unless and until (i) there shall have been filed with
the Trustee (a) the written consents of Holders of the percentages of Outstanding Bonds specified in Section 902 and
(b) a Bond Counsel’s Opinion to the effect that such Supplemental Resolution has been duly and lawfully adopted
and filed in accordance with the provisions of the Resolution, is authorized or permitted by the Resolution and is
valid and binding upon the Authority, and (ii) a notice shall have been mailed as hereinafter provided in this Section.
The Authority may fix a record date for purposes of determining Bondholders entitled to consent to a proposed
Supplemental Resolution.

For the purposes of this Article IX, the purchasers of any Bonds, whether purchasing as
underwriters, for resale or otherwise, upon such purchase from the Authority, may consent to a modification or
amendment permitted by Section 803 or 902 in the manner provided herein, except that no proof of ownership shall
be required, and with the same effect as a consent given by the Holder of such Bonds; provided, however, that, if
such consent is given by a purchaser who is purchasing as an underwriter or for resale, the nature of the modification
or amendment and the provisions for the purchaser consenting thereto shall be described in the official statement,
prospectus, offering memorandum or other offering document prepared in connection with the primary offering of
such Bonds by the Authority.
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(b) At any time after the Holders of the required percentages of Bonds shall have filed their
consents to the Supplemental Resolution, the Trustee shall make and file with the Authority and the Trustee
a written statement that Holders of such required percentages of Bonds have filed such consents. Such
written statement shall be conclusive that such consents have been so filed. At any time thereafter notice,
stating in substance that the Supplemental Resolution (which may be referred to as a Supplemental
Resolution adopted by the Authority on a stated date, a copy of which is on file with the Trustee) has been
consented to by the Holders of the required percentages of Bonds and will be effective as provided in this
Section, shall be given to Bondholders by the Authority by mailing such notice to Bondholders. The
Authority shall file with the Trustee proof of the giving of such notice. A record, consisting of the papers
required or permitted by this Section to be filed with the Trustee, shall be proof of the matters therein
stated. Such Supplemental Resolution making such amendment or modification shall be deemed
conclusively binding upon the Authority, the Fiduciaries and the Holders of all Bonds upon the filing with
the Trustee of the proof of the giving of such last mentioned notice.

Section 904. Modifications by Unanimous Consent. The terms and provisions of the
Resolution and the rights and obligations of the Authority and of the Holders of the Bonds may be modified or
amended in any respect upon the adopting and filing of a Supplemental Resolution and the consent of the Holders of
all the Bonds then Outstanding, such consent to be given as provided in Section 903 except that no notice to
Bondholders shall be required; but no such modification or amendment shall change or modify any of the rights or
obligations of any Fiduciary without the filing with the Trustee of the written assent thereto of such Fiduciary in
addition to the consent of the Bondholders.

Section 905. Exclusion of Bonds. Bonds owned or held by or for the account of the
Authority er—the—Subsidiary—shall not be deemed Outstanding for the purpose of consent or other action or any
calculation of Outstanding Bonds provided for in this Article, Section 712, Article VIII, Article X or Section 1109
and the Authority shall not be entitled with respect to such Bonds to give any consent or take any other action
provided for in this Article, Section 712, Article VIII, Article X or Section 1109. At the time of any consent or other
action taken under this Article, Section 712, Article VIII, Article X or Section 1109, the Authority shall furnish the
Trustee a Certificate of an Authorized Representative, upon which the Trustee may rely, describing all Bonds so to
be excluded.

Section 906. Notation on Bonds. Bonds authenticated and delivered after the effective date
of any action taken as in Article VIII, Section 712 or this Article provided may, and, if the Trustee so determines,
shall, bear a notation by endorsement or otherwise in form approved by the Authority and the Trustee as to such
action, and in that case upon demand of the Holder of any Bond Outstanding at such effective date and presentation
of his Bond for the purpose at the Principal Office of the Trustee or upon any transfer or exchange of any Bond
Outstanding at such effective date, suitable notation shall be made on such Bond or upon any Bond issued upon any
such transfer or exchange by the Trustee as to any such action. If the Authority or the Trustee shall so determine,
new Bonds so modified as in the opinion of the Trustee and the Authority to conform to such action shall be
prepared, authenticated and delivered, and upon demand of the Holder of any Bond then Outstanding shall be
exchanged for Bonds of the same Series and maturity then Outstanding, upon surrender of such Bonds and without
the imposition by the Authority or the Trustee of any fee or cost.

ARTICLE X
REMEDIES ON DEFAULT

Section 1001.  Events of Default. Each of the following events is defined as and shall
constitute an “Event of Default”:

(1) a default in the due and punctual payment of a Principal Installment or the

Redemption Price of any Bond when and as the same shall become due and payable, whether at
maturity or upon call for redemption, or otherwise; or
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2) a default in the due and punctual payment of any installment of interest on any
Bond, when and as such interest installment shall become due and payable, and such default shall
continue for a period of five (5) days; or

3) default by the Authority in the performance or observance of any other of the
covenants, agreements or conditions on its part or on the part of the Authority in this Resolution,
any Supplemental Resolution or in the Bonds contained, and such default shall continue for a
period of sixty (60) days after written notice thereof stating that such notice is a “Notice of
Default” to the Authority by the Trustee or to the Authority and to the Trustee by the Holders of
not less than sixty-six and two-thirds percent (66-2/3%) of the principal amount of the Bonds
Outstanding, provided that if such default shall be such that it cannot be corrected within such
sixty day period, it shall not constitute an Event of Default if corrective action is instituted within
such period and diligently pursued until the failure is corrected; or

@ 5if the Authority erthe-Subsidiary-(1) files a petition seeking a composition of

its indebtedness under the Federal bankruptcy laws, or under any other applicable law or statute of
the United States of America or of the State; (2) consents to the appointment or taking possession
by a receiver, liquidator, assignee, custodian, trustee, sequestrator or other similar official of the
Authority or theSubsidiary-erany substantial portion of either of their property; (3) makes any
assignment for the benefit of creditors; or (4) admits in writing its inability generally to pay its
debts generally as they become due; or

(&) (6)-if (1) a decree or order for relief is entered by a court having jurisdiction of
the Authority erthe-Subsidiary-adjudging the Authority erthe-Subsidiary-a bankrupt or insolvent
or approving as properly filed a petition seeking reorganization, arrangement, adjustment or
composition in respect of the Authority erthe-Subsidiary-in an involuntary case under the Federal
bankruptcy laws, or under any other applicable law or statute of the United States of America or of
the State; (2) a receiver, liquidator, assignee, custodian, trustee, sequestrator or other similar
official of the Authority or Subsidiaryerof any substantial portion of either of their property is
appointed; or (3) the winding up or liquidation of its affairs is ordered and the continuance of any
such decree or order unstayed and in effect for a period of sixty (60) consecutive days,

Upon the happening and continuance of any Event of Default, the Trustee may and, upon the
written request of the Holders of not less than sixty six and two-thirds percent (66 2/3%) of the principal amount of
the Bonds Outstanding the Trustee shall, in any such case, unless the principal of all the Bonds then Outstanding
shall already have become due and payable, declare the principal of all the Bonds then Outstanding, and the interest
accrued thereon, to be due and payable immediately, and upon any such declaration the same shall become and be
immediately due and payable, anything in the Resolution or in any of the Bonds contained to the contrary
notwithstanding. The right of the Trustee to make any such declaration as aforesaid, however, is subject to the
condition that if, at any time after such declaration, but before the Bonds shall have matured by their terms, all
overdue installments of principal and interest upon the Bonds, together with the reasonable and proper charges,
expenses and liabilities of the Trustee, and all other sums then payable by the Authority under the Resolution
(except the interest accrued since the next preceding interest date on the Bonds due and payable solely by virtue of
such declaration) shall either be paid by or for the account of the Authority or provision satisfactory to the Trustee
shall be made for such payment, and all defaults under the Bonds or under the Resolution (other than the payment of
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principal and interest due and payable solely by reason of such declaration) shall be made good or be secured to the
satisfaction of the Trustee or provision deemed by the Trustee to be adequate shall be made therefor, then and in
every such case the Holders of a majority in principal amount of the Bonds Outstanding, by written notice to the
Authority and to the Trustee, may rescind such declaration and annul such default in its entirety, or, if the Trustee
shall have acted without a direction from the Holders of the Bonds as aforesaid at the time of such request, and if
there shall not have been theretofore delivered to the Trustee written direction to the contrary by the Holders of sixty
six and two-thirds percent (66 2/3%) of the principal amount of the Bonds then Outstanding, then any such
declaration shall ipso facto be deemed to be rescinded and any such default and its consequences shall ipso facto be
deemed to be annulled, but no such rescission and annulment shall extend to or affect any subsequent default or
impair or exhaust any right or power consequent thereon.

Section 1002.  Accounting and Examination of Records After Default. (a) The Authority
covenants that if an Event of Default shall have happened and shall not have been remedied, the books of record and
account of the Authority shall at all times be subject to the inspection and use of the Trustee and of its agents and
attorneys.

(b) The Authority covenants that if an Event of Default shall happen and shall not have been
remedied, the Authority, upon demand of the Trustee, will account, as if it were the trustee of an express
trust, for all Revenues and other moneys, securities and funds pledged or held under the Resolution for such
period as shall be stated in such demand.

Section 1003. Application of Revenues and Other Moneys After Default. (a) The
Authority covenants that, if an Event of Default shall happen and shall not have been remedied, the Authority, upon
demand of the Trustee, shall pay over or cause to be paid over to the Trustee (i) forthwith, any moneys, securities
and funds then held by the Authority;-the-Subsidiary or a Depositary in any Fund or Account under the Resolution or
under the Financing Agreement, and (ii) as promptly as practicable after receipt thereof, the Revenues.

(b) During the continuance of an Event of Default, the Trustee shall apply such Revenues
and the income therefrom as follows and in the following order:

(D) To the payment of the reasonable and proper charges and expenses of the
Trustee and of any engineer or firm of engineers selected by the Trustee pursuant to subsection (2)
below.

2) To the payment of the amounts required for reasonable and necessary Operating

Expenses, including reasonable and necessary reserves and working capital, and for reasonable
repairs and replacements, and to the extent necessary to prevent loss of Revenues, as may be
certified to the Trustee by an independent engineer or firm of engineers of recognized standing
(who may be an engineer or firm of engineers retained by the Authority for other purpose) selected
by the Trustee. For this purpose the books of record and account of the Authority shall at all times
be subject to the inspection of such engineer or firm of engineers during the continuance of such
Event of Default.

3) To the payment of the interest and principal or Redemption Price then due on
the Bonds and Parity Reimbursement Obligations (collectively, for purposes of this Section, the
“Payment Obligations™) as follows:

(1) unless the principal thereof shall have become or have been declared
due and payable,

First: to the payment to the persons entitled thereto of all installments
of interest then due and payable in the order of the maturity of such installments
and, if the amount available shall not be sufficient to pay in full any installment
or installments maturing on the same date, then to the payment thereof ratably,

App. 4-47



according to the amounts due thereon, to the persons entitled thereto, without
any discrimination or preference; and

Second: To the payment to the persons entitled thereto of the unpaid
principal or Redemption Price, or principal and redemption premium, if any, of
any Payment Obligations which shall have become due and payable, whether at
maturity or by call for redemption (other than Payment Obligations called for
redemption for the payment of which moneys are held pursuant to the
Resolution), in the order of their due dates, with interest thereon at the rate or
rates, if any, expressed therein from the respective dates upon which they
become due and, if the amount available shall not be sufficient to pay in full all
Payment Obligations due on any particular date, together with such interest, if
any, then to the payment thereof ratably, according to the amounts of principal
or Redemption Price, or principal and redemption premium, if any, due on such
date, to the persons entitled thereto, without any discrimination or preference.

(ii) if the principal of all of the Bonds shall have become or have been
declared due and payable, to the payment of the principal and interest then due and
unpaid upon the Payment Obligations without preference or priority of principal over
interest or of interest over principal, or of any installment of interest over any other
installment of interest, or of any Payment Obligation over any other Payment Obligation,
ratably, according to the amounts due respectively for principal and interest, to the
persons entitled thereto without any discrimination or preference.

(©) Whenever moneys are to be applied pursuant to the provisions of this Section, such
moneys shall be applied at such times, and from time to time, as the Trustee shall determine, having due
regard to the amount of such moneys available for application and the likelihood of additional moneys
becoming available for such application in the future. Whenever the Trustee shall apply such funds, it shall
fix the date (which shall be an interest payment date unless it shall deem another date more suitable) upon
which such application is to be made and upon such date interest on the amounts of principal to be paid on
such dates shall cease to accrue; provided, however, that if the principal or Redemption Price of the Bonds
Outstanding, together with accrued interest thereon, shall have been declared to be due and payable
pursuant to Section 1001, such date of declaration shall be the date from which interest shall cease to
accrue. The Trustee shall give such written notice to all Owners of Bonds as it may deem appropriate of
the deposit with it of any such moneys and of the fixing of any such date, and shall not be required to make
payment to the Owner of any Bond until such Bond shall be presented to the Trustee for appropriate
endorsement or for cancellation if fully paid.

(d) If and when all overdue installments of interest on all Payment Obligations, together with
the reasonable and proper charges and expenses of the Trustee, and all other sums payable by the Authority
under the Resolution, including the principal and Redemption Price of and accrued unpaid interest on all
Bonds which shall then be payable by declaration or otherwise, including but not limited to all
Subordinated Indebtedness;-OutstandingSubsidiary-Unseeured-Debt-and PH-OTs; shall either be paid by or
for the account of the Authority, or provision satisfactory to the Trustee shall be made for such payment,
and all defaults under the Resolution or the Bonds shall be made good or secured to the satisfaction of the
Trustee or provision deemed by the Trustee to be adequate shall be made therefor, the Trustee shall pay
over to the Authority all such Revenues then remaining unexpended in the hands of the Trustee (except
Revenues deposited or pledged, or required by the terms of the Resolution to be deposited or pledged, with
the Trustee), and thereupon the Authority and the Trustee shall be restored, respectively, to their former
positions and rights under the Resolution, and all Revenues shall thereafter be applied as provided in
Article V. No such payment over to the Authority by the Trustee or resumption of the application of
Revenues as provided in Article V shall extend to or affect any subsequent default under the Resolution or
impair any right consequent thereon.
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Section 1004.  Proceedings Brought by Trustee. (a) If an Event of Default shall happen and
shall not have been remedied, then and in every such case, the Trustee, by its agents and attorneys, if the Trustee
shall deem it advisable, may proceed to protect and enforce its rights and the rights of the Holders of the Bonds
under the Resolution forthwith by a suit or suits in equity or at law, whether for the specific performance of any
covenant herein contained, or in aid of the execution of any power herein granted, or for an accounting against the
Authority as if the Authority were the trustee of an express trust, or in the enforcement of any other legal or
equitable right as the Trustee, being advised by counsel, shall deem most effectual to enforce any of its rights or to
perform any of its duties under the Resolution.

(b) All rights of action under the Resolution may be enforced by the Trustee without the
possession of any of the Bonds or the production thereof in the trial or other proceedings, and any such suit
or proceedings instituted by the Trustee shall be brought in its name.

(c) The Holders of not less than sixty-six and two-thirds percent (66-2/3%) a majority in
principal amount of the Bonds at the time Outstanding may direct by instrument in writing the time,
method and place of conducting any proceeding for any remedy available to the Trustee, or exercising any
trust or power conferred upon the Trustee, provided that the Trustee shall have the right to decline to follow
any such direction if the Trustee shall be advised by counsel that the action or proceeding so directed may
not lawfully be taken, or if the Trustee in good faith shall determine that the action or proceeding so
directed would involve the Trustee in personal liability or be unjustly prejudicial to the Bondholders not
parties to such direction.

(d) Upon commencing a suit in equity or upon other commencement of judicial proceedings
by the Trustee to enforce any right under the Resolution, the Trustee shall be entitled to exercise any and all
rights and powers conferred in the Resolution and provided to be exercised by the Trustee upon the
occurrence of an Event of Default; and, as a matter of right against the Authority, without notice or demand
and without regard to the adequacy of the security for the Bonds, the Trustee shall, to the extent permitted
by law, be entitled to the appointment of a receiver of the moneys, securities and funds then held by the
Authority in any Fund or Account under the Resolution and, subject to application of the Revenues, with all
such powers as the court or courts making such appointment shall confer; but, notwithstanding the
appointment of any receiver, the Trustee shall be entitled to retain possession and control of and to collect
and receive income from, any moneys, securities and funds deposited or pledged with it under the
Resolution or agreed or provided to be delivered or pledged with it under the Resolution.

(e) Regardless of the happening of an Event of Default, the Trustee shall have the power to,
but (unless requested in writing by the Holders of not less than sixty-six and two-thirds percent (66-2/3%)
in principal amount of the Bonds then Outstanding, and furnished with reasonable security and indemnity)
shall be under no obligation to, institute and maintain such suits and proceedings as it may be advised shall
be necessary or expedient to prevent any impairment of the security under the Resolution by any acts which
may be unlawful or in violation of the Resolution, and such suits and proceedings as the Trustee may be
advised shall be necessary or expedient to preserve or protect its interests and the interests of the
Bondholders.

Section 1005. Restriction on Bondholders’ Action. (a) No Holder of any Bond shall have
any right to institute any suit, action or proceeding at law or in equity for the enforcement of any provision of the
Resolution or the execution of any trust under the Resolution or for any remedy under the Resolution, unless such
Holder shall have previously given to the Trustee written notice of the happening of an Event of Default, as
provided in this Article, and the Holders of not less than sixty-six and two-thirds percent (66-2/3%) in principal
amount of the Bonds then Outstanding shall have filed a written request with the Trustee, and shall have offered it
reasonable opportunity, either to exercise the powers granted in this Section or to institute such action, suit or
proceeding in its own name, and unless such Holders shall have offered to the Trustee adequate security and
indemnity against the costs, expenses and liabilities to be incurred therein or thereby, and the Trustee shall have
refused to comply with such request within a reasonable time; it being understood and intended that no one or more
Holders of Bonds shall have any right in any manner whatever by his or their action to affect, disturb or prejudice
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the pledge created by the Resolution, or to enforce any right under the Resolution, except in the manner therein
provided; and that all proceedings at law or in equity to enforce any provision of the Resolution shall be instituted,
had and maintained in the manner provided in the Resolution and for the equal benefit of all Holders of the
Outstanding Bonds.

(b) Nothing in the Resolution or in the Bonds contained shall affect or impair the obligation
of the Authority, which is absolute and unconditional, to pay at the respective dates of maturity and places
therein expressed the principal of and interest on the Bonds to the respective Holders thereof, or affect or
impair the right of action, which is also absolute and unconditional, of any Holder to enforce such payment
of his Bond.

Section 1006.  Trustee May File Proofs of Claim. (a) In the case of the pendency of any
receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment, composition or other
judicial proceeding relating to the Authority-erthe-Subsidiary, or any property of the Authority-ertheSubsidiary,
the Trustee (whether or not the principal of the Bonds shall then be due and payable by acceleration or otherwise,
and whether or not the Trustee shall have made any demand upon the Authority for the payment of overdue
principal and interest) shall be entitled and empowered, by intervention in such proceeding or other means:

(i) to file and prove a claim for the whole amount of the principal,
Redemption Price, if any, and interest owing and unpaid in respect of the Bonds then
Outstanding and to file such other papers or documents as may be necessary or advisable
in order to have the claims of the Trustee (including any claim for the reasonable
compensation, expenses, disbursements and advances of the Trustee, its agents and
counsel) and of the Owners allowed in such proceeding; and

(i1) to collect and receive any moneys or other property payable or
deliverable on any such claims and to distribute the same;

and any receiver, assignee, trustee, liquidator, sequestrator or similar official in any such judicial proceeding is
hereby authorized by each Owner to make such payments to the Trustee and, in the event that the Trustee shall
consent to the making of such payments directly to the Owners, to pay to the Trustee any amount due it for the
reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel, and any
other amounts due the Trustee under Section 1105. Nothing in this Section shall confer or be deemed to confer on
the Trustee any right to collect and receive moneys or other property other than the Trust Estate or in respect thereof.

(b) No provision of the Resolution shall empower the Trustee to authorize or consent to or
accept or adopt on behalf of any Owners of the Bonds any plan of reorganization, arrangement, adjustment
or composition affecting any of the Bonds or the rights of any Owner thereof, or to authorize the Trustee to
vote in respect of the claim of any Owner in any such proceeding.

Section 1007.  Remedies Not Exclusive. No remedy by the terms of the Resolution conferred
upon or reserved to the Trustee or the Bondholders is intended to be exclusive of any other remedy, but each and
every such remedy shall be cumulative and shall be in addition to every other remedy given under the Resolution or
existing at law or in equity or by statute on or after the date of adoption of the Resolution.

Section 1008. Effect of Waiver and Other Circumstances. (a) No delay or omission of the
Trustee or of any Bondholder to exercise any right or power arising upon the happening of an Event of Default shall
impair any right or power or shall be construed to be a waiver of any such default or to be an acquiescence therein;
and every power and remedy given by this Article to the Trustee or to the Bondholders may be exercised from time
to time and as often as may be deemed expedient by the Trustee or by the Bondholders.

(b) Prior to the declaration of maturity of the Bonds as provided in Section 1001, the Holders

of a majority in principal amount of the Bonds at the time Outstanding, or their attorneys in-fact duly
authorized, may on behalf of the Holders of all of the Bonds waive any past default under the Resolution
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and its consequences, except a default in the payment of interest on or principal or Redemption Price of the
Bonds. No such waiver shall extend to any subsequent or other default or impair any right consequent
thereon.

ARTICLE XI
CONCERNING FIDUCIARIES

Section 1101. Trustee, Appointment and Acceptance of Duties. United—States—Trust
CompanyBank of New York Mellon , New York, New York, has been appointed and is hereby appeintedconfirmed
as Trustee. The Trustee shall signify its acceptance of the duties and obligations imposed upon it by the Resolution
by executing the certificate of authentication endorsed upon the Bonds, and, by executing such certificate upon any
Bond, the Trustee shall be deemed to have accepted such duties and obligations not only with respect to the Bond so
authenticated, but with respect to all the Bonds thereafter to be issued, but only, however, upon the terms and
conditions set forth in the Resolution.

Section 1102.  Paying Agents; Appointment and Acceptance of Duties. (a) The Authority
may appoint one or more Paying Agents for the Bonds of any Series, by Supplemental Resolution, and the Authority
may at any time or from time to time appoint one or more other Paying Agents for such Bonds in the manner and
subject to the conditions set forth in Section 1113 for the appointment of a successor Paying Agent. The Trustee
may be appointed a Paying Agent.

(b) Each Paying Agent shall signify its acceptance of the duties and obligations imposed
upon it by the Resolution by executing and delivering to the Authority and to the Trustee a written
acceptance thereof.

Section 1103. Responsibilities of Fiduciaries. The recitals of fact in the Resolution and in the
Bonds contained shall be taken as the statements of the Authority and no Fiduciary assumes any responsibility for
the correctness of the same. No Fiduciary makes any representations as to the validity or sufficiency of the
Resolution or of any Bonds issued thereunder or in respect of the security afforded by the Resolution, and no
Fiduciary shall incur any liability in respect thereof. The Trustee shall, however, be responsible for its
representation contained in its certificate on the Bonds. No Fiduciary shall be under any responsibility or duty with
respect to the issuance of the Bonds for value or the application of the proceeds thereof or the application of any
moneys paid to the Authority or for any losses incurred upon the sale or redemption of any securities purchased for
or held in any Fund or Account under the Resolution. No Fiduciary shall be under any responsibility or duty with
respect to the application of any moneys paid to any other Fiduciary. No Fiduciary shall be liable in connection with
the performance of its duties under the Resolution except for its own willful misconduct, negligence or default. The
Trustee, prior to the occurrence of an Event of Default and after the curing of all Events of Default which may have
occurred, undertakes to perform such duties and only such duties as are specifically set forth in the Resolution and
no implied covenants or obligations shall be read into the Resolution against the Trustee.

Section 1104.  Evidence on Which Fiduciaries May Act. (a) Each Fiduciary shall be
protected in acting upon any notice, resolution, request, consent, order, certificate, report, opinion, bond, or other
paper or document believed by it to be genuine, and to have been signed or presented by the proper party or parties.
Each Fiduciary may consult with counsel, who may or may not be of counsel to the Authority, and the opinion of
such counsel shall be full and complete authorization and protection in respect of any action taken or suffered by
such Fiduciary under the Resolution in good faith and in accordance therewith.

(b) Whenever any Fiduciary shall deem it necessary or desirable that a matter proved or
established prior to taking or suffering any action under the Resolution, such matter (unless other evidence
in respect thereof be therein specifically prescribed) may be deemed to be conclusively proved and
established by a Certificate of an Authorized Representative of the Authority-erthe-Subsidiary, as the case
may be, and such Certificate shall be full warrant for any action taken or suffered in good faith under the
provisions of the Resolution upon the faith thereof; but in its discretion the Fiduciary may in lieu thereof
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accept other evidence of such fact or matter or may require such further or additional evidence as to it may
seem reasonable.

(c) Except as otherwise expressly provided in the Resolution, any request, order, notice or
other direction required or permitted to be furnished pursuant to any provision thereof by the Authority e
the-Subsidiary-to any Fiduciary shall be sufficiently executed if executed in the name of the Authority by
its respective Authorized Representative.

Section 1105.  Compensation. The Authority shall pay to each Fiduciary from time to time
reasonable compensation for all services rendered under the Resolution, and also all reasonable expenses, charges,
counsel fees and other disbursements, including those of its attorneys, agents, and employees, incurred in and about
the performance of their powers and duties under the Resolution. To the extent permitted by law, the Authority
further agrees to indemnify and save each Fiduciary harmless against any liabilities which it may incur in the
exercise and performance of its powers and duties hereunder and which are not due to its willful misconduct,
negligence or bad faith.

Section 1106.  Certain Permitted Acts. Any Fiduciary may become the Owner of any Bonds
or any other obligations of the Authority with the same rights it would have if it were not a Fiduciary. To the extent
permitted by law, any Fiduciary may act as Depositary for, and permit any of its officers or directors to act as a
member of, or in any other capacity with respect to, any committee formed to protect the rights of Bondholders or
the Holders of any other obligations of the Authority or to effect or aid in any reorganization growing out of the
enforcement of the Bonds or any other obligations of the Authority or the Resolution, whether or not any such
committee shall represent the Holders of a majority or more in principal amount of the Bonds then Outstanding.

Section 1107.  Resignation of Trustee. The Trustee may at any time resign and be discharged
of the duties and obligations created by the Resolution by giving not less than sixty days written notice to the
Authority and the—Subsidiary—and-mailing notice thereof to the Bondholders. Such resignation shall take effect
immediately upon the appointment of a successor Trustee by the Authority or the Bondholders as provided in
Section 11009.

Section 1108. Removal of Trustee. The Trustee may be removed at any time by an
instrument or concurrent instruments in writing, filed with the Trustee, and signed by the Holders of a majority in
principal amount of the Bonds then Outstanding or their attorneys in fact duly authorized, excluding any Bonds held
by or for the account of the Authority-erthe-Subsidiary. The Authority may remove the Trustee at any time, except
during the existence of an Event of Default, by filing an instrument signed by an Authorized Representative of the
Authority.

Section 1109.  Appointment of Successor Trustee. (a) In case at any time the Trustee shall
resign or shall be removed or shall become incapable of acting, or shall be adjudged a bankrupt or insolvent, or if a
receiver, liquidator or conservator of the Trustee, or its property, shall be appointed, or if any public officer shall
take charge or control of the Trustee, or of its property or affairs, a successor may be appointed by the Holders of a
majority in principal amount of the Bonds then Outstanding, excluding any Bonds held by or for the account of the
Authority-erthe-Subsidiary, by an instrument or concurrent instruments in writing signed and acknowledged by such
Bondholders or by their attorneys in fact duly authorized and delivered to such successor Trustee, notification
thereof being given to the Authority and the predecessor Trustee; but (unless a successor Trustee shall have been
appointed by the Bondholders as aforesaid) the Authority by a duly executed written instrument signed by an
Authorized Representative shall forthwith appoint a Trustee to fill such vacancy until a successor Trustee shall be
appointed by the Bondholders as authorized in this Section. The Authority shall mail notice of any such
appointment made by it not less than twenty days after such appointment. Any successor Trustee appointed by the
Authority shall, immediately and without further act, be superseded by a Trustee appointed by the Bondholders.

(b) If in a proper case no appointment of a successor Trustee shall be made pursuant to the

foregoing provisions of this Section within forty five days after the Trustee shall have given to the
Authority written notice as provided in Section 1107 or after a vacancy in the office of the Trustee shall

App. 4-52



have occurred by reason of its inability to act, the Trustee or the Holder of any Bond may apply to any
court of competent jurisdiction to appoint a successor Trustee. Said court may thereupon, after such notice,
if any, as such court may deem proper and prescribe, appoint a successor Trustee.

(c) Any Trustee appointed under the provisions of this Section in succession to the Trustee
shall be a bank or trust company organized under the laws of any state or a national banking association,
and having a capital and surplus aggregating at least $100,000,000, if there be such a bank or trust company
or national banking association willing and able to accept the office on reasonable and customary terms and
authorized by law to perform all the duties imposed upon it by the Resolution.

Section 1110.  Transfer of Rights and Property to Successor Trustee. Any successor
Trustee appointed under the Resolution shall execute, acknowledge and deliver to its predecessor Trustee, and also
to the Authority, an instrument accepting such appointment, and thereupon such successor Trustee, without any
further act, deed or conveyance, shall become fully vested with all moneys, estates, properties, rights, powers, duties
and obligations of such predecessor Trustee, with like effect as if originally named as Trustee; but the Trustee
ceasing to act shall nevertheless, on the written request of the Authority, or of the successor Trustee, execute,
acknowledge and deliver such instruments of conveyance and further assurance and do such other things as may
reasonably be required for more fully and certainly vesting and confirming in such successor Trustee all the right,
title and interest of the predecessor Trustee in and to any property held by it under the Resolution, and shall pay
over, assign and deliver to the successor Trustee any money or other property subject to the trusts and conditions
herein set forth. Should any deed, conveyance or instrument in writing from the Authority be required by such
successor Trustee for more fully and certainly vesting in and confirming to such successor Trustee any such estates,
rights, powers and duties, any and all such deeds, conveyances and instruments in writing shall, on request, and so
far as may be authorized by law, be executed, acknowledged and delivered by the Authority. Any such successor
Trustee shall promptly notify any Paying Agent of its appointment as Trustee.

Section 1111.  Merger or Consolidation. Any company into which any Fiduciary may be
merged or converted or with which it may be consolidated or any company resulting from any merger, conversion or
consolidation to which it shall be a party or any company to which any Fiduciary may sell or transfer all or
substantially all of its corporate trust business, provided such company shall be a bank or trust company organized
under the laws of any state of the United States or a national banking association and, in the case of any successor
Trustee, shall meet the requirements of paragraph (c) of Section 1109, in the case of a successor Paying Agent, shall
meet the requirements of paragraph (a) of Section 1113, and shall be authorized by law to perform all the duties
imposed upon it by the Resolution, shall be the successor to such Fiduciary without the execution or filing of any
paper or the performance of any further act.

Section 1112. Adoption of Authentication. In case any of the Bonds contemplated to be
issued under the Resolution shall have been authenticated but not delivered, any successor Trustee may adopt the
certificate of authentication of any predecessor Trustee so authenticating such Bonds and deliver such Bonds so
authenticated; and, in case any of the said Bonds shall not have been authenticated, any successor Trustee may
authenticate such Bonds in the name of the predecessor Trustee, or in the name of the successor Trustee, and in all
such cases such certificate shall have the full force which it is anywhere in said Bonds or in the Resolution provided
that the certificate of the Trustee shall have.

Section 1113. Resignation or Removal of Paying Agent and Appointment of Successor.
(a) Any Paying Agent may at any time resign and be discharged of the duties and obligations created by the
Resolution by giving at least sixty days written notice to the Authority-and-the-Subsidiary, the Trustee, and the other
Paying Agents. Any Paying Agent may be removed by the Authority at any time by an instrument filed with such
Paying Agent and the Trustee and signed by an Authorized Representative. Any successor Paying Agent shall be
appointed by the Authority, with the approval of the Trustee, and shall be a bank or trust company organized under
the laws of any state of the United States or a national banking association, having a capital and surplus aggregating
at least $100,000,000, and willing and able to accept the office on reasonable and customary terms and authorized
by law to perform all the duties imposed upon it by the Resolution.

App. 4-53



(b) In the event of the resignation or removal of any Paying Agent, such Paying Agent shall
pay over, assign and deliver any moneys held by it as Paying Agent to its successor, or if there be no
successor, to the Trustee. In the event that for any reason there shall be a vacancy in the office of any
Paying Agent, the Trustee shall act as such Paying Agent.

Section 1114. Authenticating Agent. (a) With the consent of the Authority, the Trustee may
appoint an additional person, firm or company to act as an authenticating agent, in addition to the Trustee, with
power to act on its behalf and subject to its direction in the authentication and delivery of Bonds in connection with
transfers and exchanges under Article III. For all purposes of the Resolution, the authentication and delivery of
Bonds by an Authenticating Agent pursuant to this Section 1114 shall be deemed to be authentication and delivery
of those Bonds by the Trustee and the provisions of Article III hereof shall be applicable to any Authenticating
Agent, and all references therein to “Trustee” insofar as they pertain to the authentication, transfer of registration of
Bonds shall also mean “Authenticating Agent” if such an entity has been appointed for such purposes.

(b) Any Authenticating Agent may at any time resign by giving written notice of resignation
to the Trustee and to the Authority. The Trustee may at any time terminate the agency of any
Authenticating Agent, by giving written notice of termination to such Authenticating Agent and to the
Authority. Upon receiving such a notice of resignation or upon such a termination, or in case at any time
any Authenticating Agent shall cease to be eligible under this Section, the Trustee may appoint a successor
Authenticating Agent acceptable to the Authority.

(c) Within ten days after such appointment of an Authenticating Agent or successor
Authenticating Agent, the Trustee shall mail notice thereof to the Owners of the Bonds at the addresses
appearing on the registry books.

(d) The Trustee shall pay to any Authenticating Agent from time to time reasonable
compensation for its services, and the Trustee shall be entitled to be reimbursed for such payments pursuant
to Section 1105.

Section 1115.  Several Capacities. Anything in the Resolution to the contrary
notwithstanding, the same entity may serve as the Trustee, or any other Fiduciary, and in any combination of such
capacities, to the extent permitted by law.

ARTICLE XII
MISCELLANEOUS

Section 1201. Defeasance. (a) If the Authority shall pay or cause to be paid to the Holders of
all Bonds then Outstanding, the Principal Installments and interest and Redemption Price, if any, to become due
thereon, at the times and in the manner stipulated therein and in the Resolution, then, at the option of the Authority,
expressed in a Certificate of an Authorized Representative of the Authority and delivered to the Trustee, the
covenants, agreements and other obligations of the Authority to the Bondholders shall be discharged and satisfied
and such Holders shall cease to be entitled to any lien, benefit or security under the Resolution. In such event, the
Trustee shall, upon the request of the Authority, execute and deliver to the Authority all such instruments as may be
desirable to evidence such discharge and satisfaction and the Fiduciaries shall pay over or deliver to the Authority
all moneys, securities and funds held by them pursuant to the Resolution which are not required for the payment or
redemption of Bonds not theretofore surrendered for such payment or redemption.

(b) Bonds or any portion thereof for the payment or redemption of which moneys shall have
been set aside and shall be held in trust by the Trustee (through deposit by the Authority of funds for such
payment or redemption or otherwise) at the maturity or redemption date thereof shall be deemed to have
been paid within the meaning and with the effect expressed in paragraph (a) of this Section. Any
Outstanding Bonds or any portion thereof shall prior to the maturity or redemption date thereof be deemed
to have been paid within the meaning and with the effect expressed in subsection (a) of this Section either
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(A) as provided in the Supplemental Resolution authorizing their issuance or (B) if (i) in case any of said
Bonds are to be redeemed on any date prior to their maturity, the Authority shall have given to the Trustee
instructions accepted in writing by the Trustee to mail as provided in Article VI notice of redemption of
such Bonds (other than Bonds which have been purchased by the Trustee at the direction of the Authority
as hereinafter provided prior to the mailing of such notice of redemption) on said date, (ii) there shall have
been deposited with the Trustee either moneys in an amount which shall be sufficient, or Defeasance
Obligations the principal installments of and/or the interest on which when due, without reinvestment, will
provide moneys which, together with the moneys, if any, deposited with the Trustee at the same time, shall
be sufficient, to pay when due the Principal Installments or Redemption Price, if applicable, and interest
due and to become due on said Bonds or portion thereof on or prior to the redemption date or maturity date
thereof, as the case may be, and (iii) in the event said Bonds are not to be redeemed within the next
succeeding 60 days, the Authority shall have given the Trustee in form satisfactory to it irrevocable
instructions to mail, as soon as practicable, a notice to the Holders of such Bonds that the deposit required
by clause (ii) above has been made with the Trustee and that said Bonds or portion thereof (as the same
thereafter may change) are deemed to have been paid in accordance with this Section and stating such
maturity or redemption date (as the same thereafter may change) upon which moneys are to be available for
the payment of the Principal Installments or Redemption Price, if applicable, on said Bonds or portion
thereof (other than Bonds which have been purchased by the Trustee at the direction of the Authority as
hereinafter provided prior to the publication of the notice of redemption referred to in clause (i) hereof).
The Trustee also shall mail, as soon as practicable, a notice to the Holders of any Bonds affected by any
change contemplated by the preceding clause (iii), describing such change. The Trustee shall, as and to the
extent necessary, apply moneys held by it pursuant to this Section to the retirement of said Bonds (or
portions thereof) in amounts equal to the unsatisfied balances of any Sinking Fund Installments with
respect to such Bonds (or portions thereof), all in the manner provided in the Resolution.

The Trustee shall, if so directed by the Authority (x) prior to the maturity date of Bonds (or
portions thereof) deemed to have been paid in accordance with this Section which are not to be redeemed prior to
their maturity date or (y) prior to the mailing of the notice of redemption referred to in clause (i) above with respect
to any Bonds deemed to have been paid in accordance with this Section which are to be redeemed on any date prior
to their maturity, apply moneys deposited with the Trustee in respect of such Bonds and redeem or sell Defeasance
Obligations so deposited with the Trustee and apply the proceeds thereof to the purchase of such Bonds and the
Trustee shall immediately thereafter cancel all such Bonds so purchased; provided, however, that the Trustee shall
receive an Accountant’s Certificate showing that the moneys and Defeasance Obligations remaining on deposit with
the Trustee after the purchase and cancellation of such Bonds shall be sufficient to pay when due the Principal
Installment or Redemption Price, if applicable, and interest due or to become due on all Bonds, in respect of which
such moneys and Defeasance Obligations are being held by the Trustee on or prior to the redemption date or
maturity date thereof, as the case may be, and a Bond Counsel’s Opinion to the effect that such redemption or sale of
such Defeasance Obligations will not adversely affect the exclusion of the interest on such Bonds (if issued on a tax-
exempt basis) from gross income for purposes of federal income taxation and that such redemption or sale otherwise
complies with or is permitted by the provisions of the Resolution. The directions given by the Authority to the
Trustee referred to in the preceding sentence shall also specify the portion, if any, of such Bonds so purchased and
canceled to be applied against the obligation of the Trustee to pay Bonds deemed paid in accordance with this
Section upon their maturity date or dates and the portion, if any, of such Bonds so purchased and canceled to be
applied against the obligation of the Trustee to redeem Bonds deemed paid in accordance with this Section on any
date or dates prior to their maturity. In the event that on any date as a result of any purchases and cancellations of
Bonds as provided in this Section the total amount of moneys and Defeasance Obligations remaining on deposit with
the Trustee under this Section is in excess of the total amount which would have been required to be deposited with
the Trustee or such date in respect of the remaining Bonds in order to satisfy clause (ii) of the first paragraph of this
subsection (b) the Trustee shall, if requested by the Authority, pay the amount of such excess to the Authority free
and clear of any lien or pledge securing said Bonds or otherwise existing under the Resolution. Neither Defeasance
Obligations nor moneys deposited with the Trustee pursuant to this Section nor principal or interest payments on any
such Defeasance Obligations shall be withdrawn or used for any purpose other than, and shall be held in trust for,
the payment of the principal or Redemption Price, if applicable, and interest on said Bonds; provided, however, that
any cash received from such principal or interest payments on such Defeasance Obligations deposited with the
Trustee, (A) to the extent such cash will not be required at any time for such purpose, shall be paid over to the
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Authority as received by the Trustee, free and clear of any trust, lien or pledge securing said Bonds or otherwise
existing under the Resolution, and (B) to the extent such cash will be required for such purpose at a later date, shall,
to the extent practicable, be reinvested at the written direction of an Authorized Representative of the Authority in
Defeasance Obligations maturing at times and in amounts sufficient to pay when due the principal or Redemption
Price, if applicable, and interest to become due on said Bonds on or prior to such redemption date or maturity date
thereof, as the case may be, and interest earned from such reinvestments shall be paid over to the Authority, as
received by the Trustee, free and clear of any lien or pledge securing said Bonds or otherwise existing under the
Resolution.

(c) Anything in the Resolution to the contrary notwithstanding, any moneys held by a
Fiduciary in trust for the payment and discharge of the principal of or interest on any Bonds which remain
unclaimed for two years after the date when such principal or interest, respectively, has become due and
payable, either at their stated maturity dates or by call for earlier redemption, if such moneys were held by
the Fiduciary at such date, or for two years after the date of deposit of such moneys if deposited with the
Fiduciary after the said date when such principal or interest, as the case may be, becomes due and payable,
shall, at the written request of the Authority, be repaid by the Fiduciary to the Authority, as its absolute
property and free from trust, and the Fiduciary shall thereupon be released and discharged with respect
thereto and the Bondholders shall look only to the Authority for the payment of such principal or interest,
as the case may be. Notwithstanding the foregoing or anything in the Resolution to the contrary, any
moneys held by a Fiduciary in trust for the payment and discharge of the principal of or interest on any
Bonds which remain unclaimed after such moneys were to be applied to the payment of such principal or
interest, as the case may be, in accordance with the Resolution may be applied in accordance with the
provisions of the Abandoned Property Law of the State, being Chapter 1 of the Consolidated Laws of the
State, or any successor provision thereto, and upon such application, the Fiduciary shall thereupon be
released and discharged with respect thereto and the Holders of Bonds shall look only to the Authority or
the Comptroller of the State for the payment of such principal or interest, as the case may be. Before being
required to make any such payment to the Authority or to apply such moneys in accordance with the
Abandoned Property Law (or its successor) of the State, the Fiduciary shall, at the expense of the
Authority, cause to be mailed to the Bondholders entitled to receive such moneys a notice that said moneys
remain unclaimed and that, after a date named in said notice, which date shall be not less than 30 days after
the date of the mailing, the balance of such moneys then unclaimed will be returned to the Authority or
applied in accordance with the Abandoned Property Law (or its successor) of the State, as the case may be.

Section 1202. Evidence of Signatures of Bondholders and Ownership of Bonds. (a) Any
request, consent, revocation of consent or other instrument which the Resolution may require or permit to be signed
and executed by the Bondholders may be in one or more instruments of similar tenor, and shall be signed or
executed by such Bondholders in person or by their attorneys in-fact appointed in writing. Proof of the execution of
any such instrument, or of an instrument appointing any such attorneys, shall be sufficient for any purpose of the
Resolution (except as otherwise therein expressly provided) if made in any manner satisfactory to the Trustee. Proof
of the holding of Bonds on any date shall be provided by the registration books of the Authority maintained by the
Trustee.

(b) Any request or consent by the Owner of any Bond shall bind all future Owners of such
Bond and any Bond issued in exchange therefor in respect of anything done or suffered to be done by the
Authority or any Fiduciary in accordance therewith.

Section 1203. Moneys Held for Particular Bonds. The amounts held by any Fiduciary for
the payment due on any date with respect to particular Bonds shall, on and after such date and pending such
payment, be set aside on its books and held in trust by it for the Holders of the Bonds entitled thereto.

Section 1204.  Preservation and Inspection of Documents. All documents received by any
Fiduciary under the provisions of the Resolution shall be retained in its possession and shall be subject at all
reasonable times to the inspection of the Authority, any other Fiduciary, and any Bondholder and their agents and
their representatives, any of whom may make copies thereof.
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Section 1205. Parties Interested Herein; Survival of Resolution for Benefit of
Subordinated Indebtedness. (a) Nothing in the Resolution expressed or implied is intended or shall be construed
to confer upon, or to give to, any person or corporation, other than the Authority, the Fiduciaries, the Holders of the
Bonds, and, only to the extent expressly provided in the Resolution, the—helders—of Outstanding—Subsidiary
Unseeured—Debt—and Subordinated Indebtedness and the issuers of Credit Facilities and parties to Financial
Contracts, any right, remedy or claim under or by reason of the Resolution or any covenant, condition or stipulation
thereof. All covenants, stipulations, promises and agreements in the Resolution contained by and on behalf of the
Authority shall be for the sole and exclusive benefit of the Authority, the Fiduciaries, the Holders of the Bonds, and,

only to the extent expressly provided in the Resolution, the holders of OutstandinsSubsidiaryUnseeured Debt-and

Subordinated Indebtedness and the issuers of Credit Facilities and parties to Financial Contracts.

(b) Anything in the Resolution to the contrary notwithstanding, including but not limited to
Section 1201, the Resolution shall remain in full force and effect to the extent and for so long as the
provisions of the Resolution are required for the payment and security of Subordinated Indebtedness.

Section 1206. No Personal Liability on Bonds or Subordinated Indebtedness. Neither the
Trustees of the Authority nor any person executing Bonds, Parity Reimbursement Obligations, Subordinated
Indebtedness, Suberdinated-Contract-Obligations;-Subordinated Reimbursement Obligations or Financial Contracts
shall be liable personally thereon or be subject to any personal liability or accountability by the issuance or
execution and delivery thereof.

Section 1207.  Successors and Assigns. Whenever in the Resolution the Authority is named or
referred to, it shall be deemed to include its successors and assigns and all the covenants and agreements in the
Resolution contained by or on behalf of the Authority shall bind and enure to the benefit of its successors and
assigns whether so expressed or not.

Section 1208.  Severability of Invalid Provisions. If any one or more of the covenants or
agreements provided in this Resolution on the part of the Authority or any Fiduciary to be performed should be
contrary to law, then such covenant or covenants, agreement or agreements, shall be deemed severable from the
remaining covenants and agreements, and shall in no way affect the validity of the other provisions of the
Resolution.

Section 1209. Payments on Saturdays, Sundays and Holidays. In any case where the date
of any payment required to be made under the Resolution shall be a Saturday or a Sunday or shall be, at the place
designated for such payment a legal holiday or a day on which banking institutions are authorized by law to close,
then such payment shall not be made on such date but shall be made on the next succeeding business day not a
Saturday, Sunday or a legal holiday or a day upon which banking institutions are authorized by law to close.

Section 1210.  Governing Law. The Resolution shall be governed by and interpreted in
accordance with internal laws of the State without regard to conflicts of laws principles.

Section 1211. Findings and Determinations; Effective Date. ThisReselution—shall+take

(a) Finding and Determination. None of the modifications and amendments effectuated by
this amendment and restatement of the Resolution permit a change in the terms of redemption or maturity of the
principal of any Outstanding Bond or of any installment of interest thereon or a reduction in the principal amount or
the Redemption Price thereof or in the rate of interest thereon without the consent of the Holder of such Bond, or
reduce the percentages or otherwise affect the classes of Bonds the consent of the Holders of which is required to
effect any such modification or amendment, or change or modify any of the rights or obligations of any Fiduciary
without its written assent thereto and, accordingly, each such modification or amendment may be made with the

written consent of the Holders of at least a majority of the Bonds outstanding in accordance with Section 902 of the
General Resolution.
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b FEffectiveness of Amendments. _The amendments made by this amendment and

restatement of the Resolution shall 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 Bonds,
bond insurers or others deemed to be Holders or the underwriters of any series of Bonds), or upon the deemed
consent pursuant to subsection (e) below of the Holders, of not less than a majority in principal amount of the Bonds
then Outstanding. Following the effectiveness of such amendments, the officers and employees of the Authority

shall take all action necessary or appropriate to be published and mailed notice of such amendments as provided by
Section 902 of the General Resolution.

c Amendments. The provisions of this amended and restated Resolution may be modified

by subsequent Supplemental Resolution, adopted prior to the effective date of the amendments made by this Section,
to the extent necessary or desirable, as determined by the Trustees, to give full effect to the substance of such
provisions.

[(s))] Deemed Consents. Pursuant to Section 903 of the General Resolution, the original
purchasers and Holders of Bonds issued on and after the effective date of this Supplemental Resolution, by their
purchase and acceptance thereof, thereby (i) consent, and shall be deemed to have consented to, the modifications
and amendments made by or pursuant to this amended and restated Resolution, 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, which consents shall be effective and binding unless and until revoked pursuant to
and to the extent permitted by said Section 903 of the Resolution.
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