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ISSUANCE ADVICE LETTER 

November 14, 2023 

LONG ISLAND POWER AUTHORITY 

ORDER NO. 7 

ISSUANCE ADVICE LETTER FOR RESTRUCTURING BONDS 

Pursuant to the Restructuring Cost Financing Order No. 7 (the “Financing Order”) issued by the 
Authority on May 18, 2022, LIPA, as the initial servicer of the Bonds, hereby submits this Issuance 
Advice Letter with respect to the Bonds priced on November 9, 2023.  Any capitalized terms not 
defined in this Issuance Advice Letter shall have the meanings ascribed to them in the Financing 
Order. 

PURPOSE: 

This filing sets forth the following: 

(a) Terms of Issuance, including pricing and principal amount of the Bonds; 

(b) The net proceeds from the sale of the Bonds and estimated Upfront Financing 
Costs; 

(c) The initial Charge; 

(d) In case of Bonds issued to refinance the Authority’s debt or debt of the 
Securitization Authority, the Target Debt to be purchased, redeemed, repaid or 
defeased with the proceeds of the sale of the Restructuring Property to be purchased 
by the Securitization Authority with the net proceeds from the sale of such Bonds; 

(e) In case of Bonds issued to finance System Resiliency Costs, a description of the 
System Resiliency Costs to be financed and the amount thereof;  

(f) The expected savings to Consumers; and 

(g) Confirmation of compliance with the requirements of the Financing Order. 

[Remainder of page intentionally left blank.]
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A. ACTUAL TERMS OF ISSUANCE: 

Reference is made to the Bond Indenture, dated as of December 15, 2023, between the Bond Issuer 
and the Bank of New York Mellon, as Bond Trustee (the “Indenture”).  Capitalized terms used in 
this Section A shall have the meanings ascribed to them in the Indenture. 

Total Amount Issued (Taxable): $36,200,000 

Total Amount Issued (Non-Taxable): $797,015,000 

Trustee: The Bank of New York Mellon 

Sale Date: November 9, 2023 

Closing Date: December 15, 2023 

Bond Ratings: S&P “AAA(sf),” Moody’s “Aaa(sf)” 

Target Amortization Schedule: See Schedule B 

Call Provisions: The Series TE Bonds with a Final Maturity Date on or 
prior to December 15, 2035 are not subject to optional 
redemption prior to maturity at the option of the Bond 
Issuer. 

The Series TE-2 Bonds with a Final Maturity Date on 
December 15, 2036 are subject to redemption at the 
option of the Bond Issuer in whole or in part, in any 
order, from time to time on any Business Day on and 
after December 15, 2033 upon payment of the 
redemption price of 100% of the principal amount of 
the Series TE-2 Bonds to be redeemed, together with 
accrued interest to the redemption date. 

The Series TE Bonds with a Final Maturity Date on or 
after December 15, 2037 are subject to redemption at 
the option of the Bond Issuer in whole or in part, in any 
order, from time to time on any Business Day on and 
after June 15, 2034 upon payment of the redemption 
price of 100% of the principal amount of the Series TE 
Bonds to be redeemed, together with accrued interest 
to the redemption date. 

The Series T Bonds are subject to redemption at the 
option of the Bond Issuer in whole or in part, in any 
order, from time to time on any Business Day, at a 
redemption price equal to the greater of (1) 100% of the 
principal amount of the Series T Bonds to be redeemed, 
or (2) the sum of the present value of the remaining 
scheduled payments of principal of and interest on the 
Series T Bonds of such maturity to be redeemed, not 
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including any portion of those payments of interest 
accrued and unpaid as of the date on which the Series 
T Bonds are to be redeemed, discounted on a semi-
annual basis to the date on which the Series T Bonds of 
such maturity are to be redeemed, assuming a 360-day 
year containing twelve 30-day months, at the Treasury 
Rate, plus 20 basis points (0.20%), plus accrued and 
unpaid interest on such Series T Bonds to be redeemed 
to but not including the redemption date. 

Payments to Holders: The Payment Dates for the Series TE and Series T 
Bonds shall be June 15 and December 15 of each year 
and the Final Maturity Date of such bonds, or, if any 
such date is not a Business Day, the next succeeding 
Business Day, commencing on June 15, 2024 and 
continuing until the earlier of repayment of the Series 
TE and Series T Bonds in full or the respective Final 
Maturity Date. 

Required Debt Service Reserve Level: means, as of any date of calculation, an amount equal 
to the greater of (i) (a) 0.5% of the aggregate principal 
amount of Bonds then outstanding minus (b) the 
minimum principal amount of Bonds shown as being 
expected to be paid on the Expected Amortization 
Schedule on any single Payment Date subsequent to 
such date of calculation and (ii) $0.  For the avoidance 
of doubt, to the extent that no principal amount is 
shown as being expected to be paid on the Expected 
Amortization Schedule on any single Payment Date 
subsequent to a date of calculation, the minimum 
principal amount of Bonds shown as being expected to 
be paid on the Expected Amortization Schedule on any 
single Payment Date subsequent to such date of 
calculation for purposes of calculating the Required 
Debt Service Reserve Level will be $0. 

Required Operating Reserve Level: means, as of any date of calculation, an amount equal 
to 0.50% of the aggregate principal amount of the 
Bonds originally issued; provided, however, that if any 
Bonds are retired (whether by purchase, redemption, 
repayment or defeasance, or any combination of the 
foregoing), on and after the date that provision for the 
payment of such Bonds has been made in connection 
with such purchase, redemption, repayment or 
defeasance, the Required Operating Reserve Level 
shall be equal to 0.50% of the Outstanding Amount of 
the Bonds immediately after such date.

The initial annual Servicing Fee as a percentage of the original Bond principal balance is 0.05%. 
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The principal amounts of each Tranche of the Bonds to be issued and sold by the Securitization 
Authority on December 15, 2023 are as follows: 

Tranche 
Principal 
Amount 

Expected 
Final 

Maturity*
Legal Final 
Maturity* Interest Rate Yield 

T1 $36,200,000 12/15/2039 12/15/2041 5.667% 5.667%
TE-1-1 7,000,000 6/15/2024 6/15/2026 5.000 3.350 
TE-1-2 7,800,000 12/15/2024 12/15/2026 5.000 3.310 
TE-1-3 2,500,000 6/15/2025 6/15/2027 5.000 3.320 
TE-1-4 2,500,000 12/15/2025 12/15/2027 5.000 3.290 
TE-1-5 18,995,000 6/15/2026 6/15/2028 5.000 3.270 
TE-1-6 19,470,000 12/15/2026 12/15/2028 5.000 3.270 
TE-1-7 39,120,000 6/15/2027 6/15/2029 5.000 3.310 
TE-1-8 40,100,000 12/15/2027 12/15/2029 5.000 3.310 
TE-1-9 49,065,000 6/15/2028 6/15/2030 5.000 3.310 
TE-1-10 50,295,000 12/15/2028 12/15/2030 5.000 3.310 
TE-1-11 58,935,000 6/15/2029 6/15/2031 5.000 3.370 
TE-1-12 60,410,000 12/15/2029 12/15/2031 5.000 3.370 
TE-1-13 5,240,000 6/15/2030 6/15/2032 5.000 3.400 
TE-1-14 5,370,000 12/15/2030 12/15/2032 5.000 3.400 
TE-1-15 10,045,000 6/15/2031 6/15/2033 5.000 3.430 
TE-1-16 10,300,000 12/15/2031 12/15/2033 5.000 3.430 
TE-1-17 4,425,000 6/15/2032 6/15/2034 5.000 3.460 
TE-1-18 4,540,000 12/15/2032 12/15/2034 5.000 3.490 
TE-1-19 8,675,000 6/15/2033 6/15/2035 5.000 3.520 
TE-1-20 8,895,000 12/15/2033 12/15/2035 5.000 3.550 
TE-1-21 19,130,000 12/15/2037 12/15/2039 5.000 3.980 
TE-1-22 103,435,000 12/15/2038 12/15/2040 5.000 4.060 
TE-1-23 125,255,000 12/15/2039 12/15/2041 5.000 4.130 
TE-2-1 6,555,000 12/15/2034 12/15/2036 5.000 3.720 
TE-2-2 6,885,000 12/15/2035 12/15/2037 5.000 3.860 
TE-2-3 7,240,000 12/15/2036 12/15/2038 5.000 3.960 
TE-2-4 7,605,000 12/15/2040 12/15/2042 5.000 4.280 
TE-2-5 7,990,000 12/15/2041 12/15/2043 5.000 4.330 
TE-2-6 8,395,000 12/15/2042 12/15/2044 5.000 4.370 
TE-2-7 8,820,000 12/15/2043 12/15/2045 5.000 4.380 
TE-2-8 
TE-2-9 

51,250,000 
30,775,000 

12/15/2048 
6/15/2051 

12/15/2050 
6/15/2053 

5.000 
5.000  

4.500 
4.530 

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

The maximum scheduled principal and interest payments in any bond year on the Bonds issued 
under Restructuring Cost Financing Order No. 7, together with all restructuring bonds heretofore 
issued under Restructuring Cost Financing Order No. 6, is calculated to be $290,611,413, which 
is less than the expected aggregate maximum scheduled annual principal and interest payments of 
$700 million as set forth in said restructuring cost financing orders. 
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None of the Bonds will have a legal final maturity exceeding 30 years from the date of their 
issuance.

The final scheduled maturity of each series of Bonds shall be no later than the final scheduled 
maturity date of the Authority or Securitization Authority bonds to be purchased, redeemed, repaid 
or defeased with the proceeds of such series of Bonds.

The Bonds, taken as a whole, are expected to have the following weighted average yield and life:

Effective Annual Weighted Average Yield on the Bonds: 4.29%

Expected Weighted Average Life of Issuance: 11.1 years

B. NET PROCEEDS: UPFRONT FINANCING COSTS:

The net proceeds from the sale of the Bonds are as follows:

AMOUNT
1 Gross Proceeds $889,946,927.10
2 Funding of debt service reserve account 4,166,075.00
3 Nixon Peabody LLP - Bond Counsel 525,000.00
4 Orrick, Herrington & Sutcliffe - Disclosure Counsel 150,000.00
5 KPMG - Independent Accountant (Est.) 115,000.00
6 Moody’s Investor Service - Rating Agency 479,098.63
7 Standard & Poor’s - Rating Agency 479,098.63
8 Fitch Ratings - Rating Agency 100,000.00
9 Samuel Klein and Company - Verification Agent 2,000.00
10 Kestrel - Green Bond Second Party Opinion 24,000.00
11 ImageMaster - Printer 5,000.00
12 LIPA - Servicer 50,000.00
13 Secure Share Network - 17g-5 Website 4,000.00
14 The Bank of New York Mellon - Trustee 9,000.00
15 Trustee’s Counsel 12,500.00
16 Norton Rose Fulbright – Underwriter’s Counsel 200,000.00
17 Underwriter Fees and Expenses 3,437,527.49
18 The Bank of New York Mellon - Escrow Agent 6,000.00
19 PFM SLGS Fee 5,000.00
20 Miscellaneous 10,000.00
21 Total estimated Upfront Financing Costs (Sum of Lines 2 through 20) 9,779,299.75
22 Net Proceeds (Line 1 — Line 21) $880,167,627.35

INITIAL CHARGE: 

The initial Charge, calculated pursuant to the Financing Order, is $0.004287 /kWh.

The table below shows the current assumptions for variables used in the calculation of the initial 
Charge.
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Input Values For Initial Charge 
Applicable period: from December 15, 2023 to June 15, 2024
Forecasted retail kWh sales for the applicable period: 8,203,931,907
Scheduled Bond payments and estimated other Ongoing 
Financing Costs for the applicable period: $28,238,102.24
Percent of billed amounts expected to be charged-off: 0.34%
Forecasted % of billed amounts paid during the applicable 
period: 80.6%
Forecasted retail kWh sales billed and collected during the 
applicable period: 6,608,722,113
Total billing requirement for applicable period: $28,334,439.33
Initial Charge per kWh $0.004287

C. TARGET DEBT; SYSTEM RESILIENCY COSTS TO BE FUNDED: 

The Net Proceeds from the sale of the Bonds will be used to purchase the Restructuring Property. 
The portions of the Target Debt to be purchased, redeemed, repaid or defeased with the proceeds 
of the sale of the Restructuring Property and the Restructuring Costs are set forth in Schedule A-1 
hereto. 

The System Resiliency Costs to be financed with the Net Proceeds are set forth in Schedule A-2 
hereto. 

D. EXPECTED SAVINGS: 

The expected Net Present Value Savings to Consumers, calculated pursuant to the Financing 
Order, the Securitization Debt Service based upon the scheduled payments on the Bonds specified 
in Schedule B hereto, the expected other Ongoing Financing Costs specified in Schedule C hereto, 
and the expected Charges specified in Schedule D hereto, and the Aggregate Expected Debt 
Service specified in Schedule E hereto, are as follows: 

Expected LIPA 
Debt Service1

Securitization 
Debt Service2 Expected Savings 

Net Present Value $787,085,490.28 $745,705,589.88 $41,379,900.39

In the case of Bonds issued to finance System Resiliency Costs, the expected Net Present Value 
Savings to Consumers, calculated pursuant to the Financing Order, the Securitization Debt Service 
based upon the scheduled payments on the Bonds specified in Schedule B hereto, the expected 
other Ongoing Financing Costs specified in Schedule C hereto, and the expected Charges specified 
in Schedule D hereto, and the Aggregate Expected Debt Service specified in Schedule E hereto, 
are as follows: 

1 Includes UDSA debt as shown on Schedule A-1.
2 Includes net impact of LIPA contributions and reserve funds.
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Assumed System 
Resiliency  

Debt Service 
Securitization 
Debt Service Expected Savings 

Net Present Value $150,597,274.22 $149,398,981.81 $1,198,292.42

E. BASIC DOCUMENTS:  

Attached to this Issuance Advice Letter are forms of the Servicing Agreement, Administration 
Agreement, Indenture, and Sale Agreement to be executed and delivered in connection with the 
issuance of the Bonds. 

[Remainder of page intentionally left blank.]
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SCHEDULE A-1 

SUMMARY OF BONDS RETIRED 

Series CUSIP 
Amount to be 

Retired 

Total 
Outstanding 

Principal 
Amount 

Current/Legal 
Final 

Maturity 
Interest 

Rate 

2013TE 91802RAD1 $14,595,000 $14,595,000 6/15/2026 5.000%
2013TE 91802RAE9 12,680,000 12,680,000 12/15/2026 5.000
2013TE 91802RAF6 10,845,000 10,845,000 12/15/2027 5.000
2013TE 91802RAG4 38,320,000 38,320,000 12/15/2028 5.000
2013TE 91802RAH2 78,565,000 78,565,000 12/15/2029 5.000
2013TE 91802RAJ8 98,630,000 98,630,000 12/15/2030 5.000
2013TE 91802RAK5 118,735,000 118,735,000 12/15/2031 5.000
2013TE 91802RAL3 10,700,000 10,700,000 12/15/2032 5.000
2013TE 91802RAM1 20,320,000 20,320,000 12/15/2033 5.000
2013TE 91802RAN9 9,080,000 9,080,000 12/15/2034 5.000
2013TE 91802RAP4 17,585,000 17,585,000 12/15/2035 5.000
2013TE 91802RAQ2 284,365,000 284,365,000 12/15/2041 5.000
2015B 5426905F5 1,860,000 1,860,000 9/1/2025 5.000
2016B 5426907Y2 12,200,000 12,200,000 9/1/2025 5.000
2017 542691AE0 7,780,000 7,780,000 9/1/2025 5.000
2018 542691BG4 3,650,000 3,650,000 9/1/2025 5.000
2019A 542691CC2 10,300,000 12,070,000 9/1/2025 5.000
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SCHEDULE A-2 

SYSTEM RESILIENCY PROJECTS*

Lob SOS ID 
Corporate 
Category Location 

Investment 
Name Classification 

T&D 1269 Reliability Various Minor 
Extensions & 
Changes - 
Customer 
Requests

Blanket 

T&D 1293 Reliability Various Circuit 
Improvement 
Program 
(Distribution 
Systems 
Improvements)

Program 

T&D 1891 Storm 
Hardening

Various Storm hardening 
program

Program 

T&D 1022 Reliability Fire Island 
Pines 

Transmission 
Cable to Ocean 
Beach 
Substation

Specific 

T&D 1332 Reliability Various Transmission 
Protection and 
Controls 
Upgrade 
Program

Program 

T&D 1541 Reliability East Garden 
City

Switchgear 
Replacement

Specific 

* As more particularly described in LIPA’s Capital Budget. 

SYSTEM RESILIENCY COSTS 

2023 

Approved Budget September YTD Actual Balance 

$141,373,015 $105,227,886 $36,145,128 
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SCHEDULED BOND PAYMENTS 

Payment 
Date 

Principal 
Balance Principal Interest Debt Service 

12/15/2023 $833,215,000 $0 $0 $0
6/15/2024 $833,215,000 $7,000,000 $20,951,102 $27,951,102
12/15/2024 $826,215,000 $7,800,000 $20,776,102 $28,576,102
6/15/2025 $818,415,000 $2,500,000 $20,581,102 $23,081,102
12/15/2025 $815,915,000 $2,500,000 $20,518,602 $23,018,602
6/15/2026 $813,415,000 $18,995,000 $20,456,102 $39,451,102
12/15/2026 $794,420,000 $19,470,000 $19,981,227 $39,451,227
6/15/2027 $774,950,000 $39,120,000 $19,494,477 $58,614,477
12/15/2027 $735,830,000 $40,100,000 $18,516,477 $58,616,477
6/15/2028 $695,730,000 $49,065,000 $17,513,977 $66,578,977
12/15/2028 $646,665,000 $50,295,000 $16,287,352 $66,582,352
6/15/2029 $596,370,000 $58,935,000 $15,029,977 $73,964,977
12/15/2029 $537,435,000 $60,410,000 $13,556,602 $73,966,602
6/15/2030 $477,025,000 $5,240,000 $12,046,352 $17,286,352
12/15/2030 $471,785,000 $5,370,000 $11,915,352 $17,285,352
6/15/2031 $466,415,000 $10,045,000 $11,781,102 $21,826,102
12/15/2031 $456,370,000 $10,300,000 $11,529,977 $21,829,977
6/15/2032 $446,070,000 $4,425,000 $11,272,477 $15,697,477
12/15/2032 $441,645,000 $4,540,000 $11,161,852 $15,701,852
6/15/2033 $437,105,000 $8,675,000 $11,048,352 $19,723,352
12/15/2033 $428,430,000 $8,895,000 $10,831,477 $19,726,477
6/15/2034 $419,535,000 $3,235,000 $10,609,102 $13,844,102
12/15/2034 $416,300,000 $3,320,000 $10,528,227 $13,848,227
6/15/2035 $412,980,000 $3,400,000 $10,445,227 $13,845,227
12/15/2035 $409,580,000 $3,485,000 $10,360,227 $13,845,227
6/15/2036 $406,095,000 $3,575,000 $10,273,102 $13,848,102
12/15/2036 $402,520,000 $3,665,000 $10,183,727 $13,848,727
6/15/2037 $398,855,000 $9,445,000 $10,092,102 $19,537,102
12/15/2037 $389,410,000 $9,685,000 $9,855,977 $19,540,977
6/15/2038 $379,725,000 $51,080,000 $9,613,852 $60,693,852
12/15/2038 $328,645,000 $52,355,000 $8,336,852 $60,691,852
6/15/2039 $276,290,000 $79,730,000 $7,027,977 $86,757,977
12/15/2039 $196,560,000 $81,725,000 $5,034,727 $86,759,727
6/15/2040 $114,835,000 $3,755,000 $2,870,875 $6,625,875
12/15/2040 $111,080,000 $3,850,000 $2,777,000 $6,627,000
6/15/2041 $107,230,000 $3,945,000 $2,680,750 $6,625,750
12/15/2041 $103,285,000 $4,045,000 $2,582,125 $6,627,125
6/15/2042 $99,240,000 $4,145,000 $2,481,000 $6,626,000
12/15/2042 $95,095,000 $4,250,000 $2,377,375 $6,627,375
6/15/2043 $90,845,000 $4,355,000 $2,271,125 $6,626,125
12/15/2043 $86,490,000 $4,465,000 $2,162,250 $6,627,250
6/15/2044 $82,025,000 $4,575,000 $2,050,625 $6,625,625
12/15/2044 $77,450,000 $4,690,000 $1,936,250 $6,626,250
6/15/2045 $72,760,000 $4,805,000 $1,819,000 $6,624,000
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12/15/2045 $67,955,000 $4,925,000 $1,698,875 $6,623,875
6/15/2046 $63,030,000 $5,050,000 $1,575,750 $6,625,750
12/15/2046 $57,980,000 $5,175,000 $1,449,500 $6,624,500
6/15/2047 $52,805,000 $5,305,000 $1,320,125 $6,625,125
12/15/2047 $47,500,000 $5,435,000 $1,187,500 $6,622,500
6/15/2048 $42,065,000 $5,575,000 $1,051,625 $6,626,625
12/15/2048 $36,490,000 $5,715,000 $912,250 $6,627,250
6/15/2049 $30,775,000 $5,855,000 $769,375 $6,624,375
12/15/2049 $24,920,000 $6,000,000 $623,000 $6,623,000
6/15/2050 $18,920,000 $6,150,000 $473,000 $6,623,000
12/15/2050 $12,770,000 $6,305,000 $319,250 $6,624,250
6/15/2051 $6,465,000 $6,465,000 $161,625 $6,626,625
TOTAL $833,215,000 $465,161,389 $1,298,376,389

EXPECTED SINKING FUND SCHEDULE –
2023TE-1 TRANCHE 21

Scheduled Sinking 
Fund Redemption 

Date 
Scheduled 

Outstanding Amount 
Scheduled Sinking 

Fund Payment 
Minimum Remaining 
Outstanding Amount 

6/15/2037 $19,130,000 $9,445,000 $9,685,000
12/15/2037 $9,685,000 $9,685,000 $0

EXPECTED SINKING FUND SCHEDULE –
2023TE-1 TRANCHE 22

Scheduled Sinking 
Fund Redemption 

Date 
Scheduled 

Outstanding Amount 
Scheduled Sinking 

Fund Payment 
Minimum Remaining 
Outstanding Amount 

6/15/2038 $103,435,000 $51,080,000 $52,355,000
12/15/2038 $52,355,000 $52,355,000 $0

EXPECTED SINKING FUND SCHEDULE –
2023TE-1 TRANCHE 23

Scheduled Sinking 
Fund Redemption 

Date 
Scheduled 

Outstanding Amount 
Scheduled Sinking 

Fund Payment 
Minimum Remaining 
Outstanding Amount 

6/15/2039 $125,255,000 $79,730,000 $45,525,000
12/15/2039 $45,525,000 $45,525,000 $0

EXPECTED SINKING FUND SCHEDULE –
2023TE-2 TRANCHE 1

Scheduled Sinking 
Fund Redemption 

Date 
Scheduled 

Outstanding Amount 
Scheduled Sinking 

Fund Payment 
Minimum Remaining 
Outstanding Amount 

6/15/2034 $6,555,000 $3,235,000 $3,320,000
12/15/2034 $3,320,000 $3,320,000 $0
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EXPECTED SINKING FUND SCHEDULE –
2023TE-2 TRANCHE 2

Scheduled Sinking 
Fund Redemption 

Date 
Scheduled 

Outstanding Amount 
Scheduled Sinking 

Fund Payment 
Minimum Remaining 
Outstanding Amount 

6/15/2035 $6,885,000 $3,400,000 $3,485,000
12/15/2035 $3,485,000 $3,485,000 $0

EXPECTED SINKING FUND SCHEDULE –
2023TE-2 TRANCHE 3

Scheduled Sinking 
Fund Redemption 

Date 
Scheduled 

Outstanding Amount 
Scheduled Sinking 

Fund Payment 
Minimum Remaining 
Outstanding Amount 

6/15/2036 $7,240,000 $3,575,000 $3,665,000
12/15/2036 $3,665,000 $3,665,000 $0

EXPECTED SINKING FUND SCHEDULE –
2023TE-2 TRANCHE 4

Scheduled Sinking 
Fund Redemption 

Date 
Scheduled 

Outstanding Amount 
Scheduled Sinking 

Fund Payment 
Minimum Remaining 
Outstanding Amount 

6/15/2040 $7,605,000 $3,755,000 $3,850,000
12/15/2040 $3,850,000 $3,850,000 $0

EXPECTED SINKING FUND SCHEDULE –
2023TE-2 TRANCHE 5

Scheduled Sinking 
Fund Redemption 

Date 
Scheduled 

Outstanding Amount 
Scheduled Sinking 

Fund Payment 
Minimum Remaining 
Outstanding Amount 

6/15/2041 $7,990,000 $3,945,000 $4,045,000
12/15/2041 $4,045,000 $4,045,000 $0

EXPECTED SINKING FUND SCHEDULE –
2023TE-2 TRANCHE 6

Scheduled Sinking 
Fund Redemption 

Date 
Scheduled 

Outstanding Amount 
Scheduled Sinking 

Fund Payment 
Minimum Remaining 
Outstanding Amount 

6/15/2042 $8,395,000 $4,145,000 $4,250,000
12/15/2042 $4,250,000 $4,250,000 $0
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EXPECTED SINKING FUND SCHEDULE –
2023TE-2 TRANCHE 7

Scheduled Sinking 
Fund Redemption 

Date 
Scheduled 

Outstanding Amount 
Scheduled Sinking 

Fund Payment 
Minimum Remaining 
Outstanding Amount 

6/15/2043 $8,820,000 $4,355,000 $4,465,000
12/15/2043 $4,465,000 $4,465,000 $0

EXPECTED SINKING FUND SCHEDULE –
2023TE-2 TRANCHE 8

Scheduled Sinking 
Fund Redemption 

Date 
Scheduled 

Outstanding Amount 
Scheduled Sinking 

Fund Payment 
Minimum Remaining 
Outstanding Amount 

6/15/2044 $51,250,000 $4,575,000 $46,675,000
12/15/2044 $46,675,000 $4,690,000 $41,985,000
6/15/2045 $41,985,000 $4,805,000 $37,180,000
12/15/2045 $37,180,000 $4,925,000 $32,255,000
6/15/2046 $32,255,000 $5,050,000 $27,205,000
12/15/2046 $27,205,000 $5,175,000 $22,030,000
6/15/2047 $22,030,000 $5,305,000 $16,725,000
12/15/2047 $16,725,000 $5,435,000 $11,290,000
6/15/2048 $11,290,000 $5,575,000 $5,715,000
12/15/2048 $5,715,000 $5,715,000 $0

EXPECTED SINKING FUND SCHEDULE –
2023TE-2 TRANCHE 9

Scheduled Sinking 
Fund Redemption 

Date 
Scheduled 

Outstanding Amount 
Scheduled Sinking 

Fund Payment 
Minimum Remaining 
Outstanding Amount 

6/15/2049 $30,775,000 $5,855,000 $24,920,000
12/15/2049 $24,920,000 $6,000,000 $18,920,000
6/15/2050 $18,920,000 $6,150,000 $12,770,000
12/15/2050 $12,770,000 $6,305,000 $6,465,000
6/15/2051 $6,465,000 $6,465,000 $0
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SCHEDULE C 

ESTIMATED OTHER ONGOING FINANCING COSTS 

ANNUAL AMOUNT 

Ongoing Servicer fee (LIPA as Servicer) $416,607.50
Administration fees and expenses $100,000
Bond Administration fees $77,000
Bond Trustee fees and expenses $14,000
Legal fees $10,000
Accounting fees $31,000
D&O Insurance fees $55,000
Miscellaneous $9,000
TOTAL ESTIMATED OTHER ONGOING 
FINANCING COSTS $712,607.50

The Ongoing Financing Costs detailed in the table above are authorized by the Financing Order 
and approved by the Authority Designee. 

Note: The amounts shown for each category of Ongoing Financing Costs on this attachment 
are the expected expenses for the first year of the Bonds. Charges will be adjusted at least 
annually (and at least quarterly after the scheduled final maturity date for the Bonds, or any 
series of Bonds, if any such Bonds remain outstanding after such scheduled final maturity 
date, until such Bonds are paid in full) to reflect any changes in Ongoing Financing Costs 
through the adjustment mechanism described in the Financing Order. 
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SCHEDULE D 

SUMMARY OF EXPECTED CHARGES 

Date Bond Payments*

Other Ongoing 
Financing 

Costs**

   Total Nominal 
Charge    

Requirements***
      PV of Expected   

Charges****

12/15/2023 $0.00 $0.00 $0.00 $0.00

12/15/2024 $56,527,204.00 $712,607.50 $57,239,811.50 $54,885,914.47

12/15/2025 $46,099,704.00 $712,607.50 $46,812,311.50 $43,041,312.43

12/15/2026 $78,902,329.00 $712,607.50 $79,614,936.50 $70,191,202.36

12/15/2027 $117,230,954.00 $712,607.50 $117,943,561.50 $99,706,868.43

12/15/2028 $133,161,329.00 $712,607.50 $133,873,936.50 $108,519,949.20

12/15/2029 $147,931,579.00 $712,607.50 $148,644,186.50 $115,537,824.59

12/15/2030 $34,571,704.00 $712,607.50 $35,284,311.50 $26,297,872.45

12/15/2031 $43,656,079.00 $712,607.50 $44,368,686.50 $31,708,686.25

12/15/2032 $31,399,329.00 $712,607.50 $32,111,936.50 $22,005,481.85

12/15/2033 $39,449,829.00 $712,607.50 $40,162,436.50 $26,390,471.40

12/15/2034 $27,692,329.00 $712,607.50 $28,404,936.50 $17,897,139.71

12/15/2035 $27,690,454.00 $712,607.50 $28,403,061.50 $17,160,015.25

12/15/2036 $27,696,829.00 $712,607.50 $28,409,436.50 $16,458,029.80

12/15/2037 $39,078,079.00 $712,607.50 $39,790,686.50 $22,103,414.42

12/15/2038 $121,385,704.00 $712,607.50 $122,098,311.50 $65,035,472.83

12/15/2039 $173,517,704.00 $712,607.50 $174,230,311.50 $88,987,102.64

12/15/2040 $13,252,875.00 $712,607.50 $13,965,482.50 $6,839,463.06

12/15/2041 $13,252,875.00 $712,607.50 $13,965,482.50 $6,558,200.92

12/15/2042 $13,253,375.00 $712,607.50 $13,965,982.50 $6,288,730.39

12/15/2043 $13,253,375.00 $712,607.50 $13,965,982.50 $6,030,116.26

12/15/2044 $13,251,875.00 $712,607.50 $13,964,482.50 $5,781,516.21

12/15/2045 $13,247,875.00 $712,607.50 $13,960,482.50 $5,542,172.51

12/15/2046 $13,250,250.00 $712,607.50 $13,962,857.50 $5,315,163.48

12/15/2047 $13,247,625.00 $712,607.50 $13,960,232.50 $5,095,627.60

12/15/2048 $13,253,875.00 $712,607.50 $13,966,482.50 $4,888,265.45

12/15/2049 $13,247,375.00 $712,607.50 $13,959,982.50 $4,685,061.79

12/15/2050 $13,247,250.00 $712,607.50 $13,959,857.50 $4,492,355.79

12/15/2051 $6,626,625.00 $712,607.50 $7,339,232.50 $2,264,678.28

$1,298,376,389.00 $19,953,010.00 $1,318,329,399.00 $889,708,109.81 
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SCHEDULE E 

SUMMARY OF AGGREGATE EXPECTED DEBT SERVICE 
ATTRIBUTABLE TO THE TARGET DEBT TO BE PURCHASED, REDEEMED, 

REPAID OR 
DEFEASED (“RETIRED”) 

Fixed Rate Bonds 

Series CUSIP         Par Amount     Maturity Date Interest Rate 
PV Expected 

Payments*

2013TE 91802RAD1 14,595,000 6/15/2024 5.000% 14,645,817 

2013TE 91802RAE9 12,680,000 12/15/2024 5.000% 12,767,371 

2013TE 91802RAF6 10,845,000 12/15/2025 5.000% 10,991,350 

2013TE 91802RAG4 38,320,000 12/15/2026 5.000% 39,079,677 

2013TE 91802RAH2 78,565,000 12/15/2027 5.000% 80,599,159 

2013TE 91802RAJ8 8,315,000 6/15/2028 5.000% 8,554,719 

2013TE 91802RAJ8 90,315,000 12/15/2028 5.000% 93,178,548 

2013TE 91802RAK5 24,565,000 6/15/2029 5.000% 25,413,043 

2013TE 91802RAK5 94,170,000 12/15/2029 5.000% 97,680,606 

2013TE 91802RAL3 10,700,000 12/15/2030 5.000% 11,156,046 

2013TE 91802RAM1 20,320,000 12/15/2031 5.000% 21,290,095 

2013TE 91802RAN9 9,080,000 12/15/2032 5.000% 9,558,043 

2013TE 91802RAP4 17,585,000 12/15/2033 5.000% 18,593,519 

2013TE 91802RAQ2 19,125,000 12/15/2037 5.000% 20,545,784 

2013TE 91802RAQ2 51,195,000 6/15/2038 5.000% 55,096,652 

2013TE 91802RAQ2 52,475,000 12/15/2038 5.000% 56,572,953 

2013TE 91802RAQ2 74,795,000 6/15/2039 5.000% 80,773,797 

2013TE 91802RAQ2 86,775,000 12/15/2039 5.000% 93,867,941 

2015B 5426905F5 1,860,000 9/1/2025 5.000% 1,908,351 

2016B 5426907Y2 12,200,000 9/1/2025 5.000% 12,517,142 

2017 542691AE0 7,780,000 9/1/2025 5.000% 7,982,243 

2018 542691BG4 3,650,000 9/1/2025 5.000% 3,744,883 

2019A 542691CC2 10,300,000 9/1/2025 5.000% 10,567,751 

* Discount rate is the All-In True Interest Cost of the Bonds
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as Bond Issuer 
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as Servicer 

RESTRUCTURING PROPERTY SERVICING AGREEMENT 

Dated as of December 15, 2023 
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This RESTRUCTURING PROPERTY SERVICING AGREEMENT, dated as of 
December 15, 2023, is made by and between Utility Debt Securitization Authority, a New York 
public authority (the “Bond Issuer”), and the Long Island Lighting Company, a New York 
corporation doing business under the name of LIPA (“LIPA”), as Servicer. 

RECITALS 

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

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

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein 
contained and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, and intending to be legally bound hereby, the parties hereto agree as 
follows: 

ARTICLE I 

DEFINITIONS 

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

Section 1.02 Other Definitional Provisions. 

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

(b) Non-capitalized terms used herein which are defined in Part B of Chapter 
173 of the State of New York Laws of 2013, as amended (the “Statute”), as the context requires, 
have the meanings assigned to such terms in the Statute, but without giving effect to amendments 
to the Statute after the date hereof which have a material adverse effect on the Bond Issuer or the 
Bondholders. 

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

(d) The words “hereof,” “herein,” “hereunder” and words of similar import, 
when used in this Agreement, shall refer to this Agreement as a whole and not to any particular 
provision of this Agreement; Section, Schedule, Exhibits, Appendix  and Annex references 
contained in this Agreement are references to Sections, Schedules, Exhibits, Appendices and 
Annexes in or to this Agreement unless otherwise specified; and the term “including” shall mean 
“including without limitation”. 
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(e) The definitions contained in this Agreement are applicable to the singular 
as well as the plural forms of such terms and to the masculine as well as to the feminine and 
neuter forms of such terms. 

ARTICLE II 

APPOINTMENT AND AUTHORIZATION 

Section 2.01 Appointment of Servicer; Acceptance of Appointment.  The Bond Issuer 
hereby appoints the Servicer, and the Servicer hereby accepts such appointment, to perform the 
Servicer’s obligations pursuant to this Agreement on behalf of and for the benefit of the Bond 
Issuer in accordance with the terms of this Agreement.  This appointment and the Servicer’s 
acceptance thereof may not be revoked except in accordance with the express terms of this 
Agreement. 

Section 2.02 Authorization.  With respect to all or any portion of the Restructuring 
Property, the Servicer is hereby authorized and empowered by the Bond Issuer to: 

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

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

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

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

ARTICLE III 

BILLING SERVICES 

Section 3.01 Duties of Servicer.  The Servicer, as agent for the Bond Issuer, shall have 
the following duties: 
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(a) Duties of Servicer Generally.  The Servicer will manage, service, 
administer and make collections in respect of the Charge.  The Servicer’s duties will include: 

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

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

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

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

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

Anything to the contrary notwithstanding, the duties of the Servicer set forth in this 
Agreement shall be qualified in their entirety by the Statute, the Financing Order and any 
Authority Regulations, as in effect at the time such duties are to be performed.  Without limiting 
the generality of this Section 3.01(a), in furtherance of the foregoing, the Servicer hereby agrees 
that it shall also have, and shall comply with, the duties and responsibilities set forth in Annex 1 
which, among other things, relate to data acquisition, usage and bill calculation, billing, customer 
service functions, collections, payment processing and remittance. 

(b) Notification of Laws and Regulations.  The Servicer shall promptly notify 
the Bond Issuer, the Authority, the Bond Trustee and the Rating Agencies in writing of any laws 
or Authority Regulations hereafter promulgated that have a material adverse effect on the 
Servicer’s ability to perform its duties under this Agreement. 

(c) Other Information. Upon the reasonable request of the Bond Issuer, the 
Authority, the Administrator, the Bond Trustee, or any Rating Agency, the Servicer shall provide 
to the Bond Issuer, the Authority, the Bond Trustee or the Rating Agencies, as the case may be, 
any public financial information in respect of the Servicer, or any material information regarding 
the Restructuring Property to the extent it is reasonably available to the Servicer, as may be 
reasonably necessary and permitted by law for the Bond Issuer, the Authority, the Administrator, 
the Bond Trustee or the Rating Agencies to monitor the Servicer’s performance hereunder.  In 
addition, so long as any of the Bonds of any Tranche are outstanding, the Servicer shall provide 
to the Bond Issuer, the Authority, the Administrator and to the Bond Trustee, within a reasonable 
time after written request therefor, any information available to the Servicer or reasonably 
obtainable by it that is necessary to calculate the Charge. 
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Section 3.02 Collection and Allocation of the Charge. 

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

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

Section 3.03 Transfer of Charge Collections. 

(a) On each Business Day, commencing on the first Business Day in January 
2024 on which payments on bills sent out in December 2023 are received, the Servicer shall 
calculate the total Charge Collections estimated to have been received from or on behalf of 
Customers on such Business Day in respect of all previously billed Charges which have been 
deposited in the Allocation Account and that are required to be remitted from the Allocation 
Account to the Collection Account (the “Daily Remittance”).  Each Daily Remittance shall be 
calculated according to the procedures set forth in Annex 2 and shall be remitted as soon as 
reasonably practicable but in any event no later than the second Business Day after such 
payments are estimated to have been received from the Customers.  Not later than 9:00 a.m.  
New York time on each Business Day, the Servicer shall provide written notice to the Allocation 
Agent and the Bond Trustee of the amount that the Allocation Agent is required to remit to the 
Collection Account on such date (i.e., the Daily Remittance).  The Servicer shall also, promptly 
upon receipt, remit to the Collection Account any other proceeds of the Collateral which it may 
have received from time to time. 

(b) The Servicer agrees and acknowledges that it holds all Charge Collections 
collected by it and any other proceeds of the Collateral received by it for the benefit of the Bond 
Trustee and the Holders and that all such amounts will be remitted to the Collection Account or 
the Allocation Account in accordance with this Section 3.03 and Section 5.11 without any 
surcharge, fee, offset, charge or other deduction except as set forth in clause (c) below.  Except as 
set forth in clause (c) below, the Servicer further agrees not to make any claim to reduce its 
obligation to remit or cause to be remitted all Charge Collections collected by it or deposited in 
the Allocation Account. 
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(c) Within fifteen (15) days prior to the date any Adjustment Notice is filed 
with the Authority, the Servicer shall calculate the amount of any Remittance Shortfall or Excess 
Remittance for the Reconciliation Period, as provided in Section 6(d) of Annex 2.  If a 
Remittance Shortfall exists, the Servicer shall cause the Allocation Agent to make a supplemental 
remittance from the Allocation Account to the Collection Account within two (2) Business Days 
after such calculation.  If an Excess Remittance exists, the Servicer shall cause such Excess 
Remittance to be corrected as soon as practicable by (i) reducing the amount of each Daily 
Remittance from the Allocation Account until the balance of such Excess Remittance has been 
reduced to zero or (ii) causing payment of the amount of such Excess Remittance to the Servicer 
(for remittance to the LIPA Bond Trustee) from the General Subaccount or the Excess Funds 
Subaccount, if necessary.  The results of any such reconciliation shall be reported in the next 
issued Monthly Servicer’s Certificate. 

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

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

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

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

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

(d) calculate Charges in compliance with the Statute and the Financing Order; 
and 

(e) invoice Customers in accordance with the procedures set forth in Annex 2, 

except where the failure to comply with any of the foregoing would not materially and adversely 
affect the Bond Issuer’s or the Bond Trustee’s interest in the Restructuring Property.  The 
Servicer shall follow such customary and usual practices and procedures as it shall deem 
necessary or advisable in its servicing of the Restructuring Property, which, in the Servicer’s 
judgment, may include the taking of legal action pursuant to Section 3.10 or otherwise.  
Notwithstanding the foregoing, the Servicer shall not change its customary and usual practices 
and procedures in any manner that would materially and adversely affect the Bond Issuer’s or the 
Bond Trustee’s interest in the Restructuring Property unless it shall have provided the Rating 
Agencies with prior written notice. 
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Section 3.05 Servicer’s Certificates.  The Servicer will provide to the Bond Issuer, the 
Authority and to the Bond Trustee the statements and certificates specified in Annex 1. 

Section 3.06 Annual Statement as to Compliance.  The Servicer shall deliver to the 
Bond Issuer, the Authority, the Bond Trustee and each Rating Agency, on or before March 31 of 
each year beginning March 31, 2024 to and including March 31 succeeding the retiring of the 
Bonds, an Officer’s Certificate, stating that: 

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

(b) to the best of such officers’ knowledge, based on such review, the Servicer 
has fulfilled all its obligations under this Agreement throughout such period or, if there has been 
a default in the fulfillment of any such obligation, describing each such default and its status. 

Section 3.07 Annual Independent Registered Public Accountants’ Report. 

(a) The Servicer shall cause a firm of Independent registered public 
accountants (which may provide other services to the Servicer or its affiliates) to prepare 
annually, and the Servicer shall deliver annually to the Bond Issuer, the Bond Trustee, the Rating 
Agencies, and the Authority, on or before March 31 of each year, commencing with 2024 to and 
including the March 31st succeeding the Final Maturity Date of the Bonds, a report addressed to 
the Servicer (the “Annual Accountant’s Report”), which may be included as part of the Servicer’s 
customary auditing activities, to the effect that such firm has performed certain procedures, 
agreed between the Servicer and such accountants, in connection with the Servicer’s compliance 
with its obligations under this Agreement during the preceding twelve months ended December 
31 (or, in the case of the first Annual Accountant’s Report to be delivered on or before March 31, 
2024, the period of time from the date of this Agreement until December 31, 2023), identifying 
the results of such procedures and including any exceptions noted.  In the event such accounting 
firm requires the Bond Trustee to agree or consent to the procedures performed by such firm, the 
Bond Issuer shall direct the Bond Trustee in writing to so agree; it being understood and agreed 
that the Bond Trustee will deliver such letter of agreement or consent in conclusive reliance upon 
the direction of the Bond Issuer, and the Bond Trustee will not make any independent inquiry or 
investigation as to, and shall have no obligation or liability in respect of, the sufficiency, validity 
or correctness of such procedures. 

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

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

Section 3.09 Computer Records: Audits of Documentation. 

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

(b) Maintenance of and Access to Records.  The Servicer shall maintain the 
Restructuring Property Documentation at 333 Earle Ovington Blvd.  Ste.  403, Uniondale, New 
York or at such other office as shall be specified to the Bond Issuer, the Authority and to the 
Bond Trustee by written notice not later than 30 days prior to any change in location.  The 
Servicer shall permit the Bond Issuer, the Authority, the Administrator and the Bond Trustee or 
their respective duly authorized representatives, attorneys, agents or auditors at any time during 
normal business hours to inspect, audit and make copies of and abstracts from the Servicer’s 
records regarding the Restructuring Property, the Charge and the Restructuring Property 
Documentation.  The failure of the Servicer to provide access to such information as a result of 
an obligation or applicable law (including Authority Regulations) prohibiting disclosure of 
information regarding customers shall not constitute a breach of this Section 3.09(b). 

Section 3.10 Defending Restructuring Property Against Claims.  The Servicer shall 
institute and maintain any action or proceeding necessary to compel performance by the 
Authority or the State of New York of any of their obligations or duties under the Statute or the 
Financing Order with respect to the Restructuring Property, and the Servicer agrees to take such 
legal or administrative actions, including defending against or instituting and pursuing legal 
actions and appearing or testifying at hearings or similar proceedings, as may be reasonably 
necessary to block or overturn any attempts to cause a repeal of, modification of or supplement 
to the Statute or the Financing Order, as the case may be, or the rights of holders of Restructuring 
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Property that would be adverse to Bondholders.  The costs of any such action reasonably 
allocated by the Servicer to the Restructuring Property shall be payable from Charge Collections 
as an Ongoing Financing Cost in accordance with the Bond Indenture. 

The Servicer’s obligations pursuant to this Section 3.10 shall survive and continue 
notwithstanding the fact that the payment of Ongoing Financing Costs pursuant to the Bond 
Indenture may be delayed (it being understood that the Servicer may be required to advance its 
own funds to satisfy its obligations under this Section 3.10). 

ARTICLE IV 

SERVICES RELATED TO TRUE-UP ADJUSTMENTS 

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

ARTICLE V 

THE SERVICER 

Section 5.01 Representations and Warranties of Servicer.  The Servicer makes the 
following representations and warranties, as of the Closing Date, on which the Bond Issuer has 
and will rely in entering into this Agreement relating to the servicing of the Restructuring 
Property.  The representations and warranties shall survive the execution and delivery of this 
Agreement, the sale of the Restructuring Property to the Bond Issuer and the pledge thereof to 
the Bond Trustee pursuant to the Bond Indenture. 

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

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

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



4857-1826-3409.5 

9 

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

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

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

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

(h) Reports and Certificates.  Each report and certificate delivered in 
connection with the Issuance Advice Letter or delivered in connection with any filing made to 
the Authority by the Servicer with respect to the Charges or True-Up Adjustments will constitute 
a representation and warranty by the Servicer that each such report or certificate, as the case may 
be, is true and correct in all material respects; but to the extent any such report or certificate is 
based in part upon or contains assumptions, forecasts or other predictions of future events, the 
representation and warranty of the Servicer with respect thereto will be limited to the 
representation and warranty that such assumptions, forecasts or other predictions of future events 
are reasonable based upon historical performance (and facts known to the Servicer on the date 
such report or certificate is delivered). 
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Section 5.02 Indemnities of Servicer. 

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

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

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

(ii) the Servicer’s breach of any of its representations or warranties in 
this Agreement; and 

(iii) litigation and related expenses relating to its status and obligations 
as Servicer,  

provided, however, that the Servicer shall not be liable for any Losses resulting from the willful 
misconduct or gross negligence of any Person indemnified pursuant to this Section 5.02 (each, an 
“Indemnified Person”) or resulting from a breach of a representation or warranty made by such 
Indemnified Person in any of the Basic Documents that gives rise to the Servicer’s breach. 

Promptly after receipt by an Indemnified Person of notice of its involvement in any 
action, proceeding or investigation, such Indemnified Person shall, if a claim for indemnification 
in respect thereof is to be made against the Servicer under this Section 5.02, notify the Servicer 
in writing of such involvement.  Failure by an Indemnified Person to so notify the Servicer shall 
relieve the Servicer from the obligation to indemnify and hold harmless such Indemnified Person 
under this Section 5.02 only to the extent that the Servicer suffers actual prejudice as a result of 
such failure.  With respect to any action, proceeding or investigation brought by a third party for 
which indemnification may be sought under this Section 5.02, the Servicer shall be entitled to 
assume the defense of any such action, proceeding or investigation.  Upon assumption by the 
Servicer of the defense of any such action, proceeding or investigation, the Indemnified Person 
shall have the right to participate in such action or proceeding and to retain its own counsel 
(including local counsel), and the Servicer shall bear the reasonable fees, costs and expenses of 
such separate counsel.  The Indemnified Person shall not settle or compromise or consent to the 
entry of any judgment with respect to any pending or threatened claim, action, suit or proceeding 
in respect of which indemnification may be sought under this Section 5.02 (whether or not the 
Servicer is an actual or potential party to such claim or action) unless the Servicer agrees in 
writing to such settlement, compromise or consent and such settlement, compromise or consent 
includes an unconditional release of the Servicer from all liability arising out of such claim, 
action, suit or proceeding. 
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(c) The Servicer shall indemnify the Bond Trustee and its respective officers, 
directors and agents for, and defend and hold harmless each such Person from and against, any 
and all Losses that may be imposed upon, incurred by or asserted against any such Person as a 
result of the acceptance or performance of the trusts and duties contained herein and in the Bond 
Indenture, except to the extent that any such Loss is due to the willful misconduct, bad faith or 
gross negligence of the Bond Trustee; provided, however, that the foregoing indemnity is 
extended to the Bond Trustee solely in its individual capacity and not for the benefit of the 
Bondholders or any other Person.  Such amounts with respect to the Bond Trustee shall be 
deposited and distributed in accordance with the Bond Indenture. 

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

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

(f) The Servicer will not indemnify any person for any loss, damages, 
liability, obligation, claim, action, suit or payment resulting solely from a downgrade in the 
ratings on the Bonds or for any consequential damages, including any loss of market value of the 
Bonds, resulting from any default or any downgrade of the ratings on the Bonds. 

Section 5.03 Merger or Consolidation of, or Assumption of the Obligations of,  
Servicer.  Any Person (a) into which the Servicer may be merged or consolidated, (b) which may 
result from any merger or consolidation to which the Servicer shall be a party or (c) which may 
succeed to the properties and assets of the Servicer substantially as a whole, which Person in any 
of the foregoing cases executes an agreement of assumption to perform every obligation of the 
Servicer under this Agreement, shall be the successor to the Servicer under this Agreement 
without the execution or filing of any document or any further act by any of the parties to this 
Agreement; provided, however, that (i) immediately after giving effect to such transaction, no 
representation or warranty made pursuant to Section 5.01 shall have been breached and no 
Servicer Default and no event which, after notice or lapse of time, or both, would become a 
Servicer Default shall have occurred and be continuing, (ii) the Servicer shall have delivered to 
the Bond Issuer and the Bond Trustee an Officer’s Certificate stating that such consolidation, 
merger or succession and such agreement of assumption comply with this Section and that all 
conditions precedent provided for in this Agreement relating to such transaction have been 
complied with, (iii) the Servicer shall have delivered to the Bond Issuer and the Bond Trustee an 
Opinion of Counsel either (A) stating that, in the opinion of such counsel, all statutory filings to 
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be made by the Servicer, including filings with the Authority pursuant to the Statute and filings 
under the applicable UCC, that are necessary fully to preserve and protect the interests of the 
Bond Issuer and the Bond Trustee in the Restructuring Property have been executed and filed 
and reciting the details of such filings or (B) stating that, in the opinion of such counsel, no such 
action is necessary to preserve and protect such interests, (iv) the Rating Agencies shall have 
received prior written notice of such transaction and (v) the Servicer shall have delivered to the 
Bond Issuer, the Authority and the Bond Trustee an opinion of independent tax counsel (as 
selected by, and in form and substance reasonably satisfactory to, the Servicer, and which may be 
based on a ruling from the Internal Revenue Service) to the effect that, for federal income tax 
purposes, such consolidation or merger will not result in a material adverse federal income tax 
consequence to the Bond Issuer, the Bond Trustee or the then existing Bondholders. 

The Servicer shall not consummate any transaction referred to in subclauses (a), (b) or (c) 
above except upon execution of the above described agreement of assumption and compliance 
with subclauses (i), (ii), (iii), (iv) and (v) above.  When any Person acquires the properties and 
assets of the Servicer substantially as a whole and becomes the successor to the Servicer in 
accordance with the terms of this Section 5.03, then upon satisfaction of all of the other 
conditions of this Section 5.03, the Servicer shall automatically and without further notice be 
released from all its obligations hereunder. 

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

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

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

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

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

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

Section 5.10 No Servicer Advances.  The Servicer shall not make any advances of 
interest on or principal of the Bonds. 
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Section 5.11 Remittances.  No later than the second Business Day following receipt, the 
Servicer shall cause all payments by or on behalf of Customers, including all Charge Collections 
(from whatever source), to be deposited into the Allocation Account.  As provided in 
Section 3.03(a), the Servicer shall cause the Allocation Agent to remit the Daily Remittances due 
on such date to the Bond Trustee for deposit into the Collection Account.  The Servicer shall 
transfer (i) any Indemnity Amounts and (ii) any other proceeds of other Collateral paid to or 
received by Servicer to the Bond Trustee for deposit in the Collection Account not later than the 
second Business Day following such receipt. 

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

Section 5.13 Tax Exempt Bonds.  The Servicer covenants that it shall comply with the 
tax certificates to be executed and delivered by it in connection with the issuance of the Bonds 
and with letters of instruction, if any, delivered by bond counsel in connection with the issuance 
of the Bonds, as such tax certificates and letters may be amended from time to time.  
Notwithstanding anything else in this Agreement to the contrary, the covenants of this 
Section 5.13 shall survive the payment, redemption or defeasance of the Bonds and the 
termination of this Agreement. 

Section 5.14 Compliance with Bond Issuer’s Bylaws.  The Servicer agrees to comply 
with the provisions of Article XI of the Bond Issuer’s by-laws, including any amendments 
thereof made with the consent of the Servicer, which consent shall not be unreasonably withheld, 
to the extent that such provisions are applicable to its duties as agent for the Bond Issuer 
hereunder and, to the extent that the Servicer employs others to perform such duties in 
accordance with this Agreement, the Servicer will require that such others comply with such 
applicable provisions. 

ARTICLE VI 

DEFAULT 

Section 6.01 Servicer Default.  If any one of the following events (each a “Servicer 
Default”) shall occur and be continuing: 
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(a) any failure by the Servicer to cause all payments by or on behalf of 
Customers, including all Charge Collections (from whatever source), received by the Servicer to 
be deposited into the Allocation Account as provided in Section 5.11 or any failure to cause the 
Allocation Agent to transfer to the Bond Trustee any required Daily Remittance and cause other 
amounts received from Collateral to be deposited to the Collections Account pursuant to 
Section 3.03 hereof that shall continue unremedied for a period of five (5) Business Days after 
written notice of such failure is received by the Servicer from the Bond Issuer or the Bond 
Trustee; or 

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

(i) materially and adversely affects the Restructuring Property or the 
rights of the Bondholders, and 

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

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

(d) an Insolvency Event occurs with respect to the Servicer; then, and in each 
and every case, so long as the Servicer Default shall not have been remedied, either the Bond 
Trustee may, or shall upon the written instruction of the Authority (acting on behalf of 
Customers) or the Holders of a majority of the outstanding principal amount of the Bonds, by 
notice then given in writing to the Servicer (and to the Bond Trustee if given by the 
Bondholders) (a “Termination Notice”) may terminate all the rights and obligations (other than 
the indemnification obligations set forth in Section 5.02 hereof and the obligation under 
Section 6.04 to continue performing its functions as Servicer until a successor Servicer is 
appointed) of the Servicer under this Agreement.  In addition, upon a Servicer Default, any 
interested person shall be entitled to apply to any court in New York for sequestration and 
payment of revenues arising with respect to the Restructuring Property.  On or after the receipt 
by the Servicer of a Termination Notice, all authority and power of the Servicer under this 
Agreement, whether with respect to the Restructuring Property, the Charge or otherwise, shall, 
upon appointment of a successor Servicer pursuant to Section 6.04, without further action, pass 
to and be vested in such successor Servicer and, without limitation, the Bond Trustee is hereby 
authorized and empowered to execute and deliver, on behalf of the predecessor Servicer, as 
attorney-in-fact or otherwise, any and all documents and other instruments, and to do or 
accomplish all other acts or things necessary or appropriate to effect the purposes of such 
Termination Notice, whether to complete the transfer of the Restructuring Property 



4857-1826-3409.5 

16 

Documentation and related documents, or otherwise.  The predecessor Servicer shall cooperate 
with the successor Servicer, the Bond Trustee, the Bond Issuer and the Allocation Agent in 
effecting the termination of the responsibilities and rights of the predecessor Servicer under this 
Agreement, including the transfer to the successor Servicer for administration by it of all cash 
amounts that shall at the time be held by the predecessor Servicer for remittance, or shall 
thereafter be received by it with respect to the Restructuring Property or the Charge.  As soon as 
practicable after receipt by the Servicer of such Termination Notice, the Servicer shall deliver the 
Restructuring Property Documentation to the successor Servicer.  All reasonable costs and 
expenses (including attorney’s fees and expenses) incurred in connection with transferring the 
Restructuring Property Documentation to the successor Servicer and amending this Agreement to 
reflect such succession as Servicer pursuant to this Section 6.01 shall be paid by the predecessor 
Servicer upon presentation of reasonable documentation of such costs and expenses. 

Section 6.02 Notice of Servicer Default.  The Servicer shall deliver to the Bond Issuer, 
the Authority, the Bond Trustee, the Administrator, the Allocation Agent and each Rating 
Agency, promptly after having obtained knowledge thereof, but in no event later than five 
Business Days thereafter, written notice in an Officer’s Certificate of any event or circumstance 
which with the giving of notice or passage of time, or both, would become a Servicer Default 
under Section 6.01. 

Section 6.03 Waiver of Past Defaults.  The Bond Trustee, with the consent of the 
Authority and Holders of the majority of the outstanding principal amount of the Bonds, on 
behalf of all Bondholders, may waive in writing any default by the Servicer in the performance 
of its obligations hereunder and its consequences, except a default under Section 6.01(a).  The 
Servicer shall provide notice of any such waivers to each Rating Agency, promptly after its 
receipt thereof from the Bond Trustee.  Upon any such waiver of a past default, such default shall 
cease to exist, and any Servicer Default arising therefrom shall be deemed to have been remedied 
for every purpose of this Agreement.  No such waiver shall extend to any subsequent or other 
default or impair any right consequent thereto. 

Section 6.04 Appointment of Successor. 

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

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

(c) The successor Servicer may resign only if it is prohibited from serving as 
such by applicable law. 

Section 6.05 Cooperation with Successor.  The Servicer covenants and agrees with the 
Bond Issuer that it will, on an ongoing basis, cooperate with the successor Servicer and provide 
whatever information is, and take whatever actions are, reasonably necessary to assist the 
successor Servicer in performing its obligations hereunder. 

ARTICLE VII 

MISCELLANEOUS PROVISIONS 

Section 7.01 Amendment. 

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

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

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

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

(B) an officer’s certificate stating that the proposed amendment or 
modification has been approved by all parties to this Agreement; 
and 

(C) a statement identifying the person to whom the Authority or its 
staff is to address any response to the proposed amendment or to 
request additional time. 

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

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

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

(v) Following the delivery of a notice to the Authority by the Servicer 
under clause (ii) above, the Servicer and the Bond Issuer shall have the right at any time to 
withdraw from the Authority further consideration of any proposed amendment. 

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

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

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

(a) if to the Servicer, to: 

LIPA 
333 Earle Ovington Boulevard 
Uniondale, New York 11553 
Attention: Chief Executive Officer and Interim Chief Financial Officer 
Telephone: (516) 222-7700 
Telecopy: (516) 222-9137 
Email: tfalcone@lipower.org 

(b) if to the Bond Issuer, to: 

Utility Debt Securitization Authority 
c/o LIPA, as Administrator 
333 Earle Ovington Boulevard 
Uniondale, New York 11553 
Attention:  Chief Executive Officer and Interim Chief Financial Officer 
Telephone: (516) 222-7700 
Telecopy: (516) 222-9137 
Email: tfalcone@lipower.org 

(c) if to the Bond Trustee, to: 

The Bank of New York Mellon 
385 Rifle Camp Road – 3rd Floor 
Woodland Park, New Jersey 07424 
Attention:  Frederic Belen 
Telephone:  (973) 247-4395 
Telecopy:  (732) 667-9205 
Email: frederic.belen@bnymellon.com 
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(d) if to the Authority, to: 

Long Island Power Authority 
333 Earle Ovington Boulevard 
Uniondale, New York 11553 
Attention:  Chief Executive Officer and Interim Chief Financial Officer 
Telephone:  (516) 222-7700 
Telecopy:  (516) 222-9137 
Email:  tfaclone@lipower.org 

(e) if to Moody’s, to: 

Moody’s Investors Service, Inc. 
25th Floor, 7 World Trade Center, 250 Greenwich Street 
New York, New York 10007 
Attention:  ABS/RMBS Monitoring Department 
Email:  ServicerReports@moodys.com 

(f) if to Standard & Poor’s, to: 

Standard & Poor’s Ratings Services 
55 Water Street 
New York, New York 10041 
Attention:  Structured Credit Surveillance 
Telephone:  (212) 438-8991 
E-mail:  servicer-reports@standardandpoors.com 
Telephone:  (212) 438-8991 

(g) as to each of the foregoing, at such other address as shall be designated by 
written notice to the other parties. 

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

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

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

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

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

Section 7.09 Non-Petition Covenant.  Notwithstanding any prior termination of this 
Agreement or the Bond Indenture, but subject to the right of a court of competent jurisdiction to 
order the sequestration and payment of revenues arising with respect to the Restructuring 
Property notwithstanding any bankruptcy, reorganization or other insolvency proceedings with 
respect to any person or entity pursuant to Section 7.1(d) of the Statute, the Servicer solely in its 
capacity as creditor of the Bond Issuer, shall not, prior to the date which is one year and one day 
after the termination of the Bond Indenture with respect to the Bond Issuer, petition or otherwise 
invoke or cause the Bond Issuer to invoke the process of any court or governmental authority for 
the purpose of commencing or sustaining an involuntary case against the Bond Issuer under any 
federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator, 
assignee, trustee, custodian, sequestrator or other similar official of the Bond Issuer or any 
substantial part of the property of the Bond Issuer, or, to the fullest extent permitted by law, 
ordering the winding up or liquidation of the affairs of the Bond Issuer. 

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

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

Section 7.12 Continuing Disclosure Under Rule l5c2-12.  The Servicer shall prepare 
and provide to the Municipal Securities Rulemaking Board, through its Electronic Municipal 
Market Access system (“EMMA”), in the format prescribed by the Municipal Securities 
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Rulemaking Board, the reports, certificates and notices required under the Continuing Disclosure 
Agreement. 

Section 7.13 Third Party Billers. 

(a) If at any time in the future the State of New York takes any action to 
amend the Statute, or the Authority takes any action to adopt, supplement or amend Authority 
Regulations, in either case, to permit the billing and/or collecting of Charges by Third Parties, 
the Servicer, on behalf of the Bondholders, shall take such legal or administrative actions, 
including defending against or instituting and pursuing legal actions and appearing or testifying 
at hearings or similar proceedings, as may be reasonably necessary to (A) if the Servicer 
reasonably believes that such action could result in a downgrade of the Bonds or is otherwise 
contrary to the Statute or the Financing Order, block or overturn such action of the State or the 
Authority, as the case may be, including by asserting that such action violates the State Pledge 
(as defined in the Bond Indenture); and (B) if such challenge or opposition fails, compel 
performance by the Authority or the State of New York, as the case may be, of their obligations 
and duties under the Statute and the Financing Order, as applicable, with respect to Third Parties, 
including but not limited to ensuring that the implementation of any such amendment, 
supplement, rule or regulation does not result in a downgrade in the credit ratings assigned to the 
Bonds and otherwise conforms with the matters referenced in Annex 1 hereto; 

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

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

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

UTILITY DEBT SECURITIZATION 
AUTHORITY, as Bond Issuer 

By:  
Name: Thomas Falcone 
Title: Chief Executive Officer and Interim Chief 

Financial Officer 

LONG ISLAND LIGHTING COMPANY, 
   as Servicer 

By: ______________________________ 
Name: Thomas Falcone 
Title: Chief Executive Officer and Interim Chief 

Financial Officer 
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ANNEX 1 

CERTIFICATES AND ADJUSTMENTS 

The Servicer agrees to comply with the following with respect to the Bond Issuer: 

SECTION 1.  Definitions.  Capitalized terms used herein and not otherwise defined shall 
have the meanings set forth in Appendix A to the Restructuring Property Servicing Agreement 
dated as of December 15, 2023, between the Bond Issuer and LIPA, as Servicer (the “Servicing 
Agreement”). 

SECTION 2.  Monthly Servicer Certificates.  On or before the 13th Business Day of each 
calendar month commencing with January 2024, the Servicer will deliver to the Allocation 
Agent, the Bond Issuer, the Authority, the Bond Trustee and each Rating Agency a monthly 
certificate in substantially the form of Exhibit A hereto (the “Monthly Servicer Certificate”) 
stating the amount of the total charges received from Customers deposited into the Allocation 
Account during the preceding calendar month, the estimated amount of Charge Collections 
transferred to the Collection Account during the preceding calendar month, the amount of any 
transfers or reductions in respect of Excess Remittances or the Remittance Shortfalls occurring 
during the preceding calendar month, and the amount of any transfers or reductions in respect of 
Excess Remittances or Remittance Shortfalls required to occur on any Remittance Date during 
the current month pursuant to Section 3.03(b) of the Servicing Agreement. 

SECTION 3.  Semiannual Servicer Certificates.  At least one Business Day before each 
Payment Date, the Servicer shall provide to the Bond Issuer, the Bond Trustee, each Rating 
Agency and the Authority, a certificate in substantially the form of Exhibit B hereto (the 
“Semiannual Servicer Certificate”) indicating: 

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

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

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

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

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

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

8. the amount of any other transfers and payments to be made on such Payment Date 
pursuant to Sections 8.02(e) of the Bond Indenture. 

SECTION 4.  Annual Certificates.  The Servicer shall provide the Certificate of 
Compliance required by Section 3.06 of the Servicing Agreement in substantially the form of 
Exhibit C hereto. 

SECTION 5.  True-Up Adjustments. 

(a) The Servicer will make adjustments to the Charge at least annually, beginning 
November 15, 2024 and continuing until the last Scheduled Maturity Date of the Bonds (or any 
series of Bonds).  The Annual True-up (defined below) will be performed on a mandatory basis; 
the Mid-year Review (defined below) will also be performed on a mandatory basis and the 
Mandatory Mid-year True-up (defined below) will only be required to be performed if the 
Servicer projects under collections to be experienced up to the end of the next succeeding Mid-
year Calculation Period ( as defined below), provided that the Servicer may elect to perform a 
Voluntary Mid-year True-up (defined below) in any year as provided below.  For each Annual 
True-up, Mandatory Mid-year True-up or Voluntary True-up adjustment (each a “True-Up 
Adjustment”), the Servicer will file with the Securitization Authority a notice of adjustment to 
the Charge approximately 30 days prior to the effective date of such adjustment. 

(b) Annually, the Servicer will file a notice of adjustment (the “Annual True-up”) 
(i) to correct for any over-collections or under-collections to date and anticipated to be 
experienced to the end of the then current Annual Calculation Period, as defined below (the next 
succeeding December 15), and (ii) to ensure that the Charge during the period commencing on 
each November 15 and ending on the following November 14 is adequate to pay timely principal 
and interest on the Bonds when due pursuant to the Expected Amortization Schedule and to 
make timely payment on all other Ongoing Financing Costs due during the period beginning on 
the next December 16 and ending on the following December 15 (each such period, an “Annual 
Calculation Period”).  Before April 15, 2024 and each April 15 thereafter, the Servicer will 
perform a mid-year review (each a “Mid-year Review”) to ensure that the expected collections of 
the Charge are adequate to pay timely principal and interest on the Bonds when due and to make 
timely payment on all other Ongoing Financing Costs to the end of the then current Annual 
Calculation Period.  If the Mid-year Review results in a projection that the Charge Collections 
will be insufficient to make such payments, the Servicer must file a notice of adjustment (the 
“Mandatory Mid-Year True-Up Adjustment”) to ensure that Charge during the period beginning 
on May 15 and ending on the following May 14 is adequate to pay timely principal and interest 
on the Bonds when due pursuant to the Expected Amortization Schedule and to make timely 
payment on all other Ongoing Financing Costs due during the period beginning on the next June 
16 and ending on the following June 15 (each such period a “Mid-year Calculation Period”) .  If 
it is determined that a Mandatory Mid-year True-up is not required, the Servicer may 
nevertheless voluntarily elect to file a notice of adjustment (i) to correct for any over-collections 
to date and anticipated to be experienced up to the end of the then current Mid-year Calculation 
Period and (ii) to ensure that the Charge during the period beginning on May 15 and ending on 
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the following May 14 is adequate to pay timely principal and interest on the Bonds when due 
pursuant to the Expected Amortization Schedule and to make timely payment on all other 
Ongoing Financing Costs due during the next Mid-year Calculation Period (a “Voluntary Mid-
year True-up”).  Any such notice of adjustment for a Mandatory Mid-year True-up or a Voluntary 
Mid-year True-up shall be filed no later than April 15 of such year, any such adjustment to 
become effective on May 15 of such year of such year.  Additionally, the Servicer may file at any 
time an additional optional notice of adjustment to ensure that the expected collections of the 
Charge are adequate to pay timely principal and interest on the Bonds when due pursuant to the 
Expected Amortization Schedule and to make timely payment on all other Ongoing Financing 
Costs (an “Optional True-up”). 

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

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

(e) For the period prior to the last Scheduled Maturity Date of the Bonds (or any 
series of Bonds), the Servicer will calculate the adjustments for the Annual True-up to be 
effective as of each November 15 in the following manner: 

(1) Calculate under-collections or over-collections of Charge Collections from 
all prior Collection Periods on a cumulative basis by subtracting (a) the 
sum of (i) principal and interest paid and scheduled to be paid on the 
Bonds through the end of the current Annual Calculation Period and (ii) all 
Ongoing Financing Costs paid and expected to be payable through the end 
of the current Annual Calculation Period from (b) the Charge Collections 
to date and amounts released from the Reserve Subaccount that are in 
excess of the Required Debt Service Reserve Level as well as all Charge 
Collections projected to be received prior to the end of the current Annual 
Calculation Period. 
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(2) Calculate the amount of Charges that must be billed through November 14 
of the next succeeding calendar year such that the Charges are sufficient 
(a) to pay timely principal and interest on the Bonds when due pursuant to 
the Expected Amortization Schedule during the Annual Calculation Period 
ending on December 15 of the next succeeding calendar year, and (b) to 
make timely payment on all other Ongoing Financing Costs, given 
(i) projected energy consumption, (ii) projected uncollectibles, and 
(iii) projected lags in collection of billed Charges through at least the end 
of such next succeeding Annual Calculation Period. 

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

(4) Divide the resulting amount in step (3) above by the forecasted energy 
billing units for the twelve month period ending on such November 14 of 
the next succeeding calendar year to determine the Charge to be in effect 
until the effective date of the next True-up Adjustment. 

(f) For the period prior to the last Scheduled Maturity Date of the Bonds (or 
any series of Bonds), the Servicer will perform the Mid-year Review 
before April 15 following the effective date of each Annual True-up, 
calculated in the following manner: 

(1) Determine the Charge Collections from the applicable Annual Calculation 
Period, taking into account actual collections and collections projected to 
be received prior to the end of the current Annual Calculation Period. 

(2) Calculate the amount of Charges that must be billed prior to the effective 
date of the next Annual True-up such that the Charges are sufficient (a) to 
pay timely principal and interest on the Bonds when due during the current 
Annual Calculation Period pursuant to the Expected Amortization 
Schedule and (b) to make timely payment on all other Ongoing Financing 
Costs during such Annual Calculation Period, given (i) projected energy 
consumption, (ii) projected uncollectibles, and (iii) projected lags in 
collection of billed Charges through at least the end of such Annual 
Calculation Period. 

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

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

(1) Calculate the amount of Charges that must be billed prior to May 15 of the 
next succeeding calendar year such that the Charges are sufficient (a) to 
pay timely principal and interest on the Bonds when due pursuant to the 
Expected Amortization Schedule during the Mid-year Calculation Period 
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ending on June 15 of the next succeeding calendar year and (b) to make 
timely payment on all other Ongoing Financing Costs during such Mid-
year Calculation Period, given (i) projected energy consumption, 
(ii) projected uncollectibles, and (iii) projected lags in collection of billed 
Charges through at least end of such Mid-year Calculation Period. 

(2) Divide the amount in step (1) above by the forecasted energy billing units 
to determine the Charge to be in effect until May 15 of the next 
succeeding calendar year. 

(h) For the period prior to the last Scheduled Maturity Date of the Bonds (or any 
series of Bonds) if the Servicer elects to implement a Voluntary Mid-year True-up, the Servicer 
shall calculate the adjustments for the Voluntary Mid-year True-up in the same manner described 
in clause (e) above with respect to an Annual True-up provided that references in such clause 
(e) to an Annual Calculation Period shall be deemed to refer to a Mid-year Calculation Period 
and references in clause (e)(4) to the effective date of the next True-up Adjustment shall be 
deemed to refer to May 15 of the next succeeding calendar year. 

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

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

(k) Notices. 

(1) Notices to the Bond Issuer, Bond Trustee and Rating Agencies.  Whenever 
the Servicer files an Adjustment Notice with the Authority, the Servicer 
shall send a copy of such filing to the Bond Issuer, the Bond Trustee, the 
Administrator, the Allocation Agent and the Rating Agencies concurrently 
therewith, post a copy of such filing on the 17g-5 Website and within 
thirty (30) days of such filing, to the Electronic Municipal Market Access 
system maintained by the Municipal Securities Rulemaking Board.  If any 
True-Up Adjustment described in any such Adjustment Notice filing does 
not become effective on the applicable date for any reason, the Servicer 
shall notify the Bond Issuer, the Allocation Agent, the Bond Trustee and 
the Rating Agencies by the end of the second Business Day after such 
applicable date. 

(2) Notices to Customers. 

(A) After each revised Charge has gone into effect pursuant to a True-
Up Adjustment, the Servicer shall, to the extent and in the manner 
and time frame required by applicable Authority Regulations, if 
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any, cause to be prepared and delivered to customers any required 
notices announcing such revised Charges. 

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

PROCEDURES 

The Servicer agrees to comply with the following servicing procedures: 

SECTION 1.  Definitions.   

(a) Capitalized terms used herein and not otherwise defined shall have the meanings 
set forth in the Restructuring Property Servicing Agreement dated as of December 15, 2023, 
between the Bond Issuer and LIPA, as Servicer (the “Servicing Agreement”). 

(b) Whenever used in this Annex 2, the following words and phrases shall have the 
following meanings: 

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

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

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

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

“Budget Payment Plan” means a levelized payment plan offered by LIPA, which, if 
elected by a Customer, provides for level monthly Bill charges to such Customer.  For residential 
Customers, this charge is calculated by calculating actual electricity usage for the previous 12 
months, multiplying that usage by the applicable rates and non-usage sensitive charges and 
dividing this amount by twelve.  The number which results from this calculation is charged to the 
residential Customer each month.  The procedure is similar for small industrial and commercial 
Customers. 

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

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

“Consolidated Third Party Billing” means the billing option available to Customers 
served by a Third Party pursuant to which such Third Party will be responsible for billing and 
collecting all charges to Customers electing such billing option, including the Charge, and will 
become obligated to the Servicer for the Billed Charges, all in accordance with applicable 
Authority Regulations and the Financing Order. 
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“Days Sales Outstanding” means the average number of days that monthly bills to 
Customers for electric transmission and distribution services in the Service Area (or, following 
the authorization of Third Parties to bill and collect Customers for electric transmission and 
distribution services in the Service Area, monthly bills to Third Parties) remain outstanding 
during the calendar year immediately preceding the calculation of projected lags in collection of 
billed Charges pursuant to Annex 2 of the Servicing Agreement.  The initial Days Sales 
Outstanding shall be 39 days until updated pursuant to Annex 2 of the Servicing Agreement. 

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

SECTION 2.  Data Acquisition. 

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

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

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

SECTION 3.  Usage and Bill Calculation. 

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

SECTION 4.  Billing.   

The Servicer shall implement the Charge as of the Charge Effective Date and shall 
thereafter bill each Customer or the Applicable Third Party for the respective Customer’s 
outstanding current and past due charges relating to the Charge, accruing until all payments of 
principal and interest on the Bonds and all other Ongoing Financing Costs have been paid in 
accordance with the Bond Indenture, all in accordance with the following: 
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(a) Frequency of Bills; Billing Practices.  In accordance with the Servicer’s then-
existing Servicer Policies and Practices, as such Servicer Policies and Practices may be modified 
from time to time, the Servicer shall generate and issue a Bill to each Customer, or, in the case of 
a Customer who has elected Consolidated Third Party Billing, to an Applicable Third Party, for 
such Customer’s respective Charge as a general practice once approximately every 30 days or 
such other time period as allowed by the Authority, at the same time, with the same frequency 
and on the same Bill as that containing the Servicer’s T&D Rates to such Customer or Third 
Party, as the case may be.  In the event that the Servicer makes any material modification to these 
practices, it shall notify the Bond Issuer, the Bond Trustee, the Allocation Agent and the Rating 
Agencies as soon as practicable, and in no event later than 60 Business Days after such 
modification goes into effect; provided, however, that the Servicer may not make any 
modification that will materially adversely affect the Bondholders. 

(b) Format.   

(i) Pursuant to the Financing Order, each Bill will identify the Charges 
included in such Bill by means of a footnote or other description of the amount of the Charge or 
the Charge per kWh and a statement to the effect that the Charges belong to the Bond Issuer. 

(ii) In the case of each Customer that has elected Consolidated Third Party 
Billing, the Servicer shall deliver to the Applicable Third Party itemized charges for such 
Customer including the amount of such Customer’s Charge and text identifying the Bond Issuer 
as the owner of such Charge. 

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

(c) Delivery.   

The Servicer shall deliver all Bills to Customers: 

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

(ii) by any other means, whether electronic or otherwise, that the Servicer may 
from time to time use to bill the T&D Rates to Customers.  In the case of Customers that have 
elected Consolidated Third Party Billing, the Servicer shall deliver all Bills to the applicable 
Third Parties by such means as are prescribed by applicable Authority Regulations, or if not 
prescribed by applicable Authority Regulations, by such means as are mutually agreed upon by 
the Servicer and the applicable Third Party and are consistent with Authority Regulations.  The 
Servicer or a Third Party, as applicable, shall pay from its own funds all costs of issuance and 
delivery of all Bills, including but not limited to printing and postage costs as the same may 
increase or decrease from time to time. 
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SECTION 5.  Customer Service Functions. 

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

SECTION 6.  Collections; Payment Processing; Remittances. 

(a) Collection Efforts, Policies, Procedures. 

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

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

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

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

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

(E) The Servicer may employ the assistance of collections agents in 
accordance with applicable Authority Regulations and Servicer Policies and Practices. 

(F) The Servicer shall apply Customer and Third Party deposits, 
Customers’ letters of credit and Customer posted surety bonds to the payment of delinquent 
accounts in accordance with applicable Authority Regulations and Servicer Policies and 
Practices and according to the priorities set forth in Section 6(b)(ii), (iii) and (iv) of this Annex 2. 

(G) The Servicer shall promptly take all necessary action in accordance 
with applicable Authority Regulations to terminate billing of Charges by Third Parties whose 
payments are delinquent and to collect the Billed Charges directly from the applicable 
Customers. 

(ii) The Servicer shall not waive any late payment charge or any other fee or 
charge relating to delinquent payments, if any, or waive, vary or modify any terms of payment of 
any amounts payable by a Customer, in each case unless such waiver or action: 
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(A) would be in accordance with the Servicer’s customary practices or 
those of any successor Servicer with respect to comparable assets that it services for itself and for 
others; 

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

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

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

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

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

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

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

(iv) The Servicer shall cause all over-payments to be deposited into the 
Allocation Account and shall allocate such funds in accordance with clauses (ii) and (iii). 

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

(c) Accounts; Records. 

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

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

1. For purposes of calculating the Daily Remittance, (i) all Billed Charges 
shall be estimated to be collected the same number of days after billing as 
is equal to the Days Sales Outstanding then in effect (or on the next 
Business Day) and (ii) the Servicer will, on each Business Day, cause the 
Allocation Agent to remit to the Collection Account an amount equal to 
the product of the Billed Charges estimated to be collected on such 
Business Day multiplied by one hundred percent less the percentage of 
projected uncollectibles used by the Servicer to calculate the most recent 
adjustment pursuant to Annex 1 of the Servicing Agreement.  Such 
product shall constitute the amount of Estimated Charge Collections for 
such Business Day. 

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

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

4. All calculations of collections, each update of the Days Sales Outstanding, 
the projected lags in collection of billed Charges, the projected 
uncollectibles and any changes in procedures used to calculate the 



4857-1826-3409.5 

Annex 2-7 

Estimated Charge Payments pursuant to this Section 6(d) of this Annex 2 
shall be made in good faith, and in the case of any update pursuant to 
clause 6(d)(2) above, in a manner reasonably intended to provide 
estimates and calculations that are at least as accurate as those that were 
provided on the Closing Date utilizing the initial procedures. 

(e) Remittances.   

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

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

(A) five Business Days from the effective date of such change, or 

(B) five Business Days prior to the next applicable Remittance Date. 
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EXHIBIT A 

FORM OF MONTHLY SERVICER CERTIFICATE 

Utility Debt Securitization Authority Restructuring Bonds 

Servicer: Long Island Lighting Company  

Pursuant to the Restructuring Property Servicing Agreement, dated as of December 15, 
2023 (the “Servicing Agreement”), between the LONG ISLAND LIGHTING COMPANY, as 
Servicer, and the UTILITY DEBT SECURITIZATION AUTHORITY, the undersigned does 
hereby certify as follows: 

1. For period beginning __________ and ended ___________ (the “Certificate 
Period”): 

Deposits into Allocation Account $

Actual Charge Collections deposited into Allocation Account $

Estimated Charge Collections remitted to Collection Account $

Excess Remittance deducted during period $

Remittance Shortfall instructed to be transferred to the Collection Account $

Collection Account $

Excess Remittance instructed to be deducted from future Daily Remittances $

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

$ 

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

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

[Name of Entity] 

By:  
Name:  
Title:   
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EXHIBIT B 

FORM OF SEMIANNUAL SERVICER CERTIFICATE 

Utility Debt Securitization Authority Restructuring Bonds 

Pursuant to the Restructuring Property Servicing Agreement, dated as of December 15, 
2023 (the “Servicing Agreement”), between LONG ISLAND LIGHTING COMPANY, as 
Servicer, and UTILITY DEBT SECURITIZATION AUTHORITY, the undersigned does hereby 
certify, for the _______, 20___ Payment Date (the “Current Payment Date”), as follows: 

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

Collection Period: [_____________] through [_____________]  

Payment Date: [_____________]  

Date of Certificate: [_____________] 

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

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

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

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

(d) Allocation of Available Amounts as of Current Payment Date allocable to payment of 
principal and interest on Bonds on Current Payment Date: 

Principal 

Aggregate 

Total

Interest 

Aggregate 

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

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

Total 

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

Total 

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

Total 

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

Ongoing Financing Costs: 

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

Funding of Reserve Subaccount (to required amount):  

Total: 

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

Reserve Subaccount 

Total: 

Excess Funds Subaccount 

Total: 
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IN WITNESS HEREOF, the undersigned has duly executed and delivered this 
Semiannual Servicer Certificate this ___ day of ___________, 20__. 

[Name of Entity] 

By:  
Name:  
Title:   
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EXHIBIT C 

CERTIFICATE OF COMPLIANCE 

Utility Debt Securitization Authority Restructuring Bonds 

Pursuant to the Restructuring Property Servicing Agreement, dated as of 
December 15, 2023 (the “Servicing Agreement”), between LONG ISLAND LIGHTING 
COMPANY, as Servicer, and UTILITY DEBT SECURITIZATION AUTHORITY, the 
undersigned does hereby certify, for the __________, 20__ Payment Date (the “Current Payment 
Date”), as follows: 

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

1. A review of the activities of the Servicer and any of its subcontractors and of its 
performance under the Servicing Agreement during the twelve months ended [____], [____] has 
been made under the supervision of the undersigned pursuant to Section 3.06 of the Servicing 
Agreement; and 

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

Executed as of this _____ day of __________, 20__. 

By:  
Name:  
Title:   
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EXHIBIT D 

ADJUSTMENT NOTICE 

Pursuant to the Restructuring Cost Financing Order No. 7 of the Long Island Power 
Authority (“Authority”) adopted May 18, 2022 (the “Financing Order”) and the Restructuring 
Property Servicing Agreement, dated as of December 15, 2023 (the “Servicing Agreement”), 
between the LONG ISLAND LIGHTING COMPANY, as Servicer, and the UTILITY DEBT 
SECURITIZATION AUTHORITY, the undersigned does hereby provides notice of an 
adjustment to the Charge to take effect on the Adjustment Date specified below. 

Adjustment Date:  

Adjusted Charge:  

The adjusted Charge was calculated as follows: 

Executed as of this _____ day of __________, 20__. 

By:  
Name:  
Title:  
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SCHEDULE 

EXPECTED AMORTIZATION SCHEDULE 

Maturity Date 
Principal 
Balance 

Principal 
(A) 

Interest 
(A) 

Debt Service 
(A) 
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EXPECTED SINKING FUND SCHEDULE – 2023___ 
TRANCHE __ 

Scheduled Sinking Fund 
Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

EXPECTED SINKING FUND SCHEDULE – 2023___ 
TRANCHE __ 

Scheduled Sinking Fund 
Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

EXPECTED SINKING FUND SCHEDULE – 2023___ 
TRANCHE __ 

Scheduled Sinking Fund 
Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

EXPECTED SINKING FUND SCHEDULE – 2023___ 
TRANCHE __ 

Scheduled Sinking Fund 
Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

EXPECTED SINKING FUND SCHEDULE – 2023___ 
TRANCHE __ 

Scheduled Sinking Fund 
Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

EXPECTED SINKING FUND SCHEDULE – 2023___ 
TRANCHE __ 

Scheduled Sinking Fund 
Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

EXPECTED SINKING FUND SCHEDULE – 2023___ 
TRANCHE __ 

Scheduled Sinking Fund 
Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  
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APPENDIX A 

DEFINITIONS 

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

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

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

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

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

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

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

“Annual True-up” has the meaning assigned to that term in Annex 1. 

“Authority” means the Long Island Power Authority and any successor thereto. 

“Authority Regulations” means all regulations, rules, tariffs and laws applicable to public 
utilities, owners of the T&D System Assets or Third Parties, as the case may be, and promulgated 
by, enforced by or otherwise within the jurisdiction of the Authority. 
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“Authority Trustee” means the trustee under the Authority’s Electric System General 
Revenue Bond Resolution dated May 13, 1998. 

“Basic Documents” means the Bond Indenture, the Sale Agreement, this Agreement, the 
Administration Agreement, the Continuing Disclosure Agreement and the Bond Purchase 
Agreement. 

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

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

“Bills” means each of the regular monthly bills, summary bills and other bills issued to 
Customers for T&D Rates by the Servicer or by a Third Party. 

“Bond” means any bond or other debt security issued pursuant to the Financing Order 
and the Bond Indenture. 

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

“Bond Balance” means, as of any date, the aggregate Outstanding Amount of all Bonds 
on such date. 

“Bond Indenture” means the Bond Indenture, dated as of December 15, 2023, between 
the Bond Issuer and the Bond Trustee, as the same may be amended and supplemented from time 
to time. 

“Bond Issuer” means the Utility Debt Securitization Authority. 

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

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

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

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

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

“Closing Date” means December 15, 2023. 

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

“Collection Account” means the account established and maintained by the Bond Trustee 
in accordance with Section 8.02(a) of the Bond Indenture and any subaccounts contained therein. 
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“Collection Period” means the period from and including the first day of a calendar 
month to but excluding the first day of the next calendar month. 

“Customers” means consumers as defined in the Statute. 

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

“EMMA” has the meaning specified in Section 7.12 of the Servicing Agreement.  
“ERISA” means the Employee Retirement Income Security Act of 1974. 

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

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

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

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

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

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

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

“Financing Order” means the Restructuring Cost Financing Order No. 7 of the Authority 
adopted on May 18, 2022. 

“Governmental Authority” means any nation or government, any federal, state, local or 
other political subdivision thereof and any court, administrative agency, or other instrumentality 
or entity exercising executive, legislative, judicial, regulatory or administrative function of 
government. 

“Holder” or “Bondholder” means the Person in whose name a Bond is registered on the 
Bond Register, and to the extent specified by the Bond Indenture, the owners of bearer Bonds. 
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“Independent” has the meaning specified in Section 1.01 of the Bond Indenture. 

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

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

“Issuance Advice Letter” means the initial Issuance Advice Letter, dated November 14, 
2023, filed by the Servicer with the Authority pursuant to the Statute. 

“Issuer Annex” means Annex 1 of the Servicing Agreement. 

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

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

“Losses” means collectively, any and all liabilities, obligations, losses, damages, 
payments, costs or expenses of any kind whatsoever. 

“Mid-year Review” has the meaning assigned to that term in Annex 1. 

“Mid-year True-up” has the meaning assigned to that term in Annex 1. 

“Monthly Servicer Certificate” has the meaning assigned to that term in Annex 1 to the 
Servicing Agreement. 

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

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

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

“Opinion of Counsel” means one or more written opinions of counsel who may be an 
employee of or counsel to the party providing such opinion(s) of counsel, which counsel shall be 
reasonably acceptable to the party receiving such opinion(s) of counsel. 
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“Optional True-up” has the meaning assigned to that term in Annex I. 

“Operation Services Agreement” means the Amended and Restated Operation Services 
Agreement between PSE&G Long Island LLC and LIPA, as amended from time to time. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

“Rule 15c2-12” or the “Rule” means Rule 15c2-12 of the SEC under the Securities 
Exchange Act of 1934, as amended. 

“Sale Agreement” means the Restructuring Property Purchase and Sale Agreement dated 
as of December 15, 2023, between the Long Island Power Authority, as Seller, and the Bond 
Issuer, as the same may be amended and supplemented from time to time. 
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“Scheduled Maturity Date” has the meaning specified in Section 1.01 of the Bond 
Indenture. 

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

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

“Semiannual Servicer Certificate” has the meaning assigned to that term in Annex 1 to 
this Agreement. 

“Service Area” means the geographical area within which LIPA provided electric 
distribution services as of July 29, 2013. 

“Servicer” means LIPA, as the servicer of the Restructuring Property, or each successor 
(in the same capacity) pursuant to Section 5.03 or 6.04 of this Agreement. 

“Servicer Default” means an event specified in Section 6.01 of this Agreement. 

“Servicing Fee” has the meaning set forth in Section 5.07 of this Agreement. 

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

“Standard & Poor’s” means Standard & Poor’s, a division of The McGraw-Hill 
Companies, Inc. or its successor. 

“Statute” means Part B of Chapter 173, Laws of New York, 2013, as amended to the date 
hereof. 

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

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

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

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

“Tranche” or “Tranche of Bonds” has the meaning specified in Section 1.01 of the Bond 
Indenture. 

“True-Up Adjustment” means each adjustment to the Charge made in accordance with 
Annex 1 of this Agreement. 



4857-1826-3409.5 

Appendix A-8 

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

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



3729468.5  045546  CLD

Attachment 2 

ADMINISTRATION AGREEMENT 



4886-4732-9649.3 

ADMINISTRATION AGREEMENT 

This Administration Agreement, dated as of December 15, 2023, is made by and between 
Utility Debt Securitization Authority, a special purpose corporate municipal instrumentality, body 
corporate and politic, political subdivision and public benefit corporation of the State of New York 
(the “Bond Issuer”), and the Long Island Lighting Company, a New York corporation doing 
business under the name of LIPA (“LIPA”), as Administrator (the “Administrator”). 

RECITALS 

A. The Bond Issuer is issuing the Bonds pursuant to the Bond Indenture dated as of 
December 15, 2023 (as amended, modified or supplemented from time to time in accordance with 
the provisions thereof, the “Bond Indenture”), between the Bond Issuer and The Bank of New 
York Mellon, as bond trustee (the “Bond Trustee”). Capitalized terms used herein and not 
otherwise defined shall have the meanings assigned to such terms in the Bond Indenture or 
Servicing Agreement (hereinafter defined). 

B. The Bond Issuer has entered into certain agreements in connection with the 
issuance of the Bonds, including (i) a Restructuring Property Purchase and Sale Agreement dated 
as of December 15, 2023 (the “Sale Agreement”), between the Bond Issuer and the Long Island 
Power Authority, as Seller (in such capacity, the “Seller”), (ii) a Restructuring Property Servicing 
Agreement dated as of December 15, 2023 (the “Servicing Agreement”), between the Bond Issuer 
and LIPA, as Servicer (in such capacity, the “Servicer”), (iii) a Bond Purchase Agreement dated 
as of November 9, 2023 (the “Bond Purchase Agreement”), among the Bond Issuer and the 
Underwriters named therein, and (iv) the Bond Indenture. The Sale Agreement, the Servicing 
Agreement, the Bond Purchase Agreement and the Bond Indenture, all as amended or modified 
from time to time, are herein referred to collectively as the “Related Agreements.” 

C. Pursuant to the Related Agreements, the Bond Issuer is required to perform certain 
duties in connection with the Bonds and the collateral therefor pledged pursuant to the Bond 
Indenture (the “Collateral”) and to maintain its existence and comply with applicable laws. 

D. The Bond Issuer desires to have the Administrator perform certain duties of the 
Bond Issuer referred to in the preceding clause, and to provide such additional services consistent 
with the terms of this Agreement and the Related Agreements as the Bond Issuer may from time 
to time request. 

E. The Administrator is willing to perform such services and provide such facilities 
for the Bond Issuer on the terms set forth herein. 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and other 
good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the 
parties agree as follows: 
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ARTICLE I. 

Duties of Administrator 

Section 1.01. Appointment of Administrator: Acceptance of Appointment. The Bond 
Issuer hereby appoints the Administrator, and the Administrator hereby accepts such appointment, 
to perform the Administrator’s obligations pursuant to this Agreement on behalf of and for the 
benefit of the Bond Issuer in accordance with the terms of this Agreement and applicable law. 

Section 1.02. Duties of the Administrator. The Administrator agrees to perform all its 
duties as Administrator hereunder in accordance with the terms of this Agreement and applicable 
law. 

(a) To the extent not required to be performed by the Servicer, the 
Administrator shall provide for the performance by the Bond Issuer of its obligations under each 
of the Related Agreements and shall prepare for execution by the Bond Issuer, or shall cause the 
preparation by other appropriate Persons (including third parties with respect to professional 
services, to the extent required or contemplated in accordance with the terms of this Agreement) 
of all such documents, reports, filings, instruments, notices, certificates and opinions as it shall be 
the duty of the Bond Issuer to prepare, file or deliver pursuant to the Related Agreements. In 
furtherance of and without limiting the generality of the foregoing, the Administrator shall provide 
for the performance by the Bond Issuer of its duties pursuant to the Bond Indenture, including such 
of the foregoing as are required with respect to the following matters under the Bond Indenture 
(references are to sections of the Bond Indenture): 

(i) confirmation that any non-responding Rating Agency has received 
the Rating Agency Condition request, and if it has, promptly request the related 
Rating Agency Condition confirmation (for a definition of Rating Agency 
Condition see Section 1.01); 

(ii) the preparation of or obtaining of the documents and instruments 
required for authentication of the Bonds, if any, and delivery of the same to the 
Bond Trustee and such other actions on behalf of the Bond Issuer as are necessary 
for the issuance and delivery of the Bonds, whether for original issuance, 
exchanges, transfers, replacements or redemptions (Sections 2.03, 2.05, 2.06, 2.10 
and 10.07); 

(iii) the duty to cause a Bond Register to be kept and to give the Bond 
Trustee notice of any appointment of a new Bond Registrar and the location, or 
change in location, of the Bond Register (Section 2.05); 

(iv) the fixing or causing to be fixed of any special record date and the 
notification of each affected Bondholder with respect to special record dates, 
payment dates, and the amount of defaulted interest (plus interest on such defaulted 
interest) to be paid, if any (Section 2.08(c)); 

(v) advising the Bond Trustee of an election to terminate the book-entry 
system through a Clearing Agency with respect to the Bonds (Section 2.16(f)); 



4886-4732-9649.3 3 

(vi) maintenance of an office or agency in the Borough of Manhattan, 
City of New York, New York, where Bonds may be surrendered for registration of 
transfer or exchange, which may be the Bond Trustee (Section 3.02); 

(vii) the duty to cause newly appointed Paying Agents, if any, to deliver 
to the Bond Trustee the instrument specified in the Bond Indenture regarding funds 
held in trust (Section 3.03); 

(viii) the direction to Paying Agents to pay to the Bond Trustee all sums 
held in trust by such Paying Agents (Section 3.03); 

(ix) to the extent not required to be performed by the Servicer, the 
preparation of all supplements and amendments to the Bond Indenture, filings 
pursuant to the Statute or the Financing Order, instruments of further assurance and 
other instruments, necessary to protect the Collateral (Section 3.04); 

(x) the identification to the Bond Trustee in an Officer’s Certificate of 
any Person with whom the Bond Issuer has contracted to perform its duties under 
the Bond Indenture (Section 3.05(a)); 

(xi) the delivery of notice to the Bond Trustee and the Rating Agencies 
of each Event of Default and each default by the Servicer or Seller of its obligations 
under the Servicing Agreement or the Sale Agreement, respectively 
(Sections 3.05(c), 3.12 and 5.01); 

(xii) notification of the appointment of any successor Servicer 
(Section 3.05(e)); 

(xiii) the preparation and filing of all documents required under the 
Statute relating to the transfer of the ownership or security interest in the 
Restructuring Property (Section 3.04); 

(xiv) the preparation of an Officer’s Certificate and Independent 
Certificate relating to (i) the satisfaction and discharge of the Bond Indenture under 
Section 4.01 of the Bond Indenture or (ii) a Legal Defeasance under Section 4.02 
of the Bond Indenture; 

(xv) sending a copy of each Certificate of Compliance delivered to it 
pursuant to Section 3.06 of the Servicing Agreement and Annual Accountant’s 
Report delivered to it pursuant to Section 3.07 of the Servicing Agreement to the 
Bond Trustee, the Bondholders and the Rating Agencies and to the Servicer. 
(Section 6.06(c)); 

(xvi) the furnishing to the Bond Trustee of (i) each Record Date and 
(ii) the names and addresses of Bondholders during any period when the Bond 
Trustee is not the Bond Registrar (Section 7.03); 
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(xvii) to the extent not required to be performed by the Servicer, the 
opening of one or more segregated trust accounts in the Bond Trustee’s name, the 
preparation of Issuer Orders, and the obtaining of Opinions of Counsel and the 
taking of all other actions necessary with respect to investment and reinvestment of 
funds in the Collection Account including transfer of the Collection Account to an 
Eligible Institution if it ceases to be maintained at an Eligible Institution 
(Sections 8.02 and 8.03); 

(xviii) to the extent not required to be performed by the Servicer, the 
preparation, obtaining or filing of the instruments, opinions and certificates and 
other documents required for the release of collateral (Sections 8.04 and 8.05); 

(xix) appointment of a firm of Independent registered public accountants 
of recognized national reputation for purposes of preparing and delivering the 
reports or certificates of such accountants required by the Bond Indenture and, upon 
any resignation by such firm, providing written notice thereof to the Bond Trustee 
and promptly appointing a successor thereto that shall also be a firm of Independent 
registered public accountants of recognized national reputation (Section 8.06); 

(xx) the preparation of Issuer Orders and the obtaining of Officers’ 
Certificates with respect to the execution of supplemental bond indentures 
(Sections 9.01, 9.02 and 9.03); 

(xxi) the preparation of new Bonds conforming to any supplemental bond 
indenture (Section 9.04); 

(xxii) in the case of any redemption of Bonds at the direction of the Bond 
Issuer, giving written notice to the Bond Trustee of the Bond Issuer’s direction to 
redeem such Bonds (Section 10.03); 

(xxiii) the notification of the Bond Trustee of any notice received by the 
Bond Issuer from the Bondholders (Section 11.02)); and 

(xxiv) interacting with the Allocation Agent with respect to Excess 
Remittances and Remittance Shortfalls (Section 8.02(c)). 

(b) The Administrator shall also furnish the Bond Issuer with ordinary clerical, 
bookkeeping and other administrative services necessary and appropriate for the Bond Issuer, 
including, without limitation, the following services: 

(i) to the extent not required to be performed by the Servicer, the 
preparation and, after execution by the Bond Issuer, the filing with the applicable 
Governmental Authorities, the Rating Agencies and the Bond Trustee of the annual 
reports, periodic reports, applications, certificates and other filings and of the 
information, documents, statements and other reports required to be filed on a 
periodic basis with, and summaries thereof as may be required by rules and 
regulations prescribed by, the applicable Governmental Authorities; 
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(ii) maintain at the facilities (referenced in Section 2.01 below) general 
accounting records of the Bond Issuer (the “Account Records”), subject to yearend 
audit, in accordance with generally accepted accounting principles, separate and 
apart from its own accounting records, prepare or cause to be prepared such 
quarterly and annual financial statements as may be necessary or appropriate and 
arrange for year-end audits of the Bond Issuer’s financial statements by the Bond 
Issuer’s independent accountants; 

(iii) prepare for execution by the Bond Issuer and cause to be filed such 
income, franchise or other tax returns of the Bond Issuer as may be required to be 
filed by applicable law (the “Tax Returns”), perform any obligations of the Bond 
Issuer under its tax covenants and agreements pursuant to Bond Indenture 
Section 3.14 and cause to be paid on behalf of the Bond Issuer from the Bond 
Issuer’s funds any taxes required to be paid by the Bond Issuer under applicable 
law; 

(iv) prepare or cause to be prepared for execution by the Bond Issuer’s 
trustees minutes of the meetings of the Bond Issuer’s trustees and such other 
documents deemed appropriate by the Bond Issuer to maintain the separate public 
authority existence and good standing of the Bond Issuer (the “Bond Issuer 
Minutes”) or otherwise required under the Related Agreements (together with the 
Account Records, the Tax Returns, the Bond Issuer Minutes and its by-laws, the 
“Bond Issuer Documents”), and any other documents deliverable by the Bond 
Issuer thereunder or in connection therewith; and 

(v) hold, maintain and preserve at the facilities (or such other place as 
shall be required by any of the Related Agreements) executed copies (to the extent 
applicable) of the Bond Issuer Documents and other documents executed by the 
Bond Issuer thereunder or in connection therewith. 

(c) To the full extent allowable under applicable law, the Administrator shall 
enforce each of the rights of the Bond Issuer under the Related Agreements. 

(d) The Administrator shall provide for the defense, at the direction of the Bond 
Issuer’s Trustees, of any action, suit or proceeding brought against the Bond Issuer or affecting 
the Bond Issuer or any of its assets or the Collateral. (Bond Indenture Sections 3.04(d) and 6.07). 

Section 1.03. Additional Duties. (a) In addition to the duties of the Administrator set forth 
above, the Administrator shall (1) undertake such other administrative services as may be 
appropriate, necessary or requested by the Bond Issuer and (2) provide such other services as are 
incidental to those set forth in Section 1.02 or this Section 1.03 or as the Bond Issuer and 
Administrator may agree. As part of its administrative services, the Administrator shall obtain and 
maintain a directors’ and officers’ insurance policy covering the trustees of the Bond Issuer 
(which policy may cover the officers of the Bond Issuer as well), the Administrator shall pay the 
premiums therefor as a reimbursable expense hereunder to the extent there are insufficient funds 
on deposit in the Collection Account to pay such premiums when due in accordance with the 
priorities specified in the Bond Indenture, and the reimbursement of such expense shall have the 



4886-4732-9649.3 6 

priority specified in the Bond Indenture for such premiums. Subject to Section 5.01 of this 
Agreement, and in accordance with the directions of the Bond Issuer, the Administrator shall 
administer, perform or supervise the performance of such other activities in connection with the 
Collateral and the Related Agreements as are not covered by any of the foregoing provisions and 
as are expressly requested by the Bond Issuer and are reasonably within the capability of the 
Administrator. 

(b) In carrying out the foregoing duties or any of its other obligations under this 
Agreement, the Administrator may enter into transactions with or otherwise deal with any of its 
Affiliates; provided, however, that the terms of any such transactions or dealings shall be, in the 
Administrator’s reasonable opinion, no less favorable to the Bond Issuer than would be available 
from unaffiliated parties. 

(c) In providing the services under this Article I and as otherwise provided 
under this Administration Agreement, the Administrator will not knowingly take any actions on 
behalf of the Bond Issuer which (i) the Bond Issuer is prohibited from taking under the Related 
Agreements, or (ii) would cause the Bond Issuer to be in violation of any federal, state or local 
law. Promptly upon obtaining knowledge that it has taken any such actions, the Administrator shall 
take all reasonable steps to cure such breach or violation and to cause the Bond Issuer to be in 
compliance with the applicable Related Agreement or law. 

(d) The Administrator covenants that with respect to Bonds the interest on 
which is intended to be excluded from gross income for federal income tax purposes (hereinafter 
“Tax Exempt Bonds”) it shall comply with the tax certificates to be executed and delivered by it 
in connection with the issuance of the Tax Exempt Bonds and with letters of instruction, if any, 
delivered by bond counsel in connection with the issuance of the Tax Exempt Bonds, as such tax 
certificates and letters may be amended from time to time. Notwithstanding anything else in this 
Agreement to the contrary, the covenants of this Section 1.03(d) shall survive the payment, 
redemption or defeasance of the Tax Exempt Bonds and the termination of this Agreement. 

(e) In performing its duties hereunder, the Administrator shall use the same 
degree of care and diligence that the Administrator exercises with respect to performing such duties 
for its own account and, if applicable, for others. 

(f) The Administrator agrees to comply with the provisions of Article XI of the 
Bond Issuer’s by-laws, including any amendments thereof made with the consent of the 
Administrator, which consent shall not be unreasonably withheld, to the extent that such provisions 
are applicable to its duties as agent for the Bond Issuer hereunder and, to the extent that the 
Administrator employs others to perform such duties in accordance with this Agreement, the 
Administrator will require that such others comply with such applicable provisions. 

Section 1.04 Non-Ministerial Matters. (a) With respect to matters that in the reasonable 
judgment of the Administrator are non-ministerial, the Administrator shall not take any action 
unless the Administrator shall have notified the Bond Issuer of the proposed action and the Bond 
Issuer shall have consented. For the purpose of the preceding sentence, “non-ministerial matters” 
shall include, without limitation: 
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(i) the amendment of, or any supplement to, the Bond Indenture; 

(ii) the initiation of any claim or lawsuit by the Bond Issuer and the 
compromise of any action, claim or lawsuit brought by or against the Bond Issuer 
(other than in connection with the collection of the Charge); 

(iii) the amendment, change or modification of the Related Agreements; 

(iv) the appointment of successor Bond Registrars, successor Paying 
Agents and successor Bond Trustees pursuant to the Bond Indenture or the 
appointment of successor Administrators or successor Servicers, or the consent to 
the assignment by the Bond Registrar, Paying Agent or Bond Trustee of its 
obligations under the Bond Indenture (Bond Indenture Section 6.08); and 

(v) the removal of the Bond Trustee (Bond Indenture Section 6.08). 

(b) Notwithstanding anything to the contrary in this Agreement, the 
Administrator shall not be obligated to, and hereby agrees that it shall not, take any action that the 
Bond Issuer directs the Administrator not to take on its behalf. 

ARTICLE II.  

Facilities   

Section 2.01. Facilities. During the term of this Agreement, the Administrator shall make 
available to or provide the Bond Issuer with such facilities and reasonable ancillary services as are 
necessary to conduct the business of the Bond Issuer and to comply with the terms of the Related 
Agreements. Such facilities shall include office space to serve as the principal place of business of 
the Bond Issuer. Initially such office space will be located at 333 Earle Ovington Blvd., Ste. 403, 
Uniondale, New York 11553. All facilities provided to the Bond Issuer hereunder shall be provided 
without warranty of any kind. 

ARTICLE III.  

Compensation  

Section 3.01. Compensation.As compensation for the performance of the Administrator’s 
obligations under this Agreement, including the provision of facilities pursuant to Section 2.01, 
the Administrator shall be entitled to an annual fee (the “Administration Fee”) equal to $100,000 
payable in equal semiannual installments on each Payment Date as defined in Section 2.02(g)(iii) 
of the Bond Indenture. In addition, to the extent not included in the Administration Fee, the Bond 
Issuer shall reimburse the Administrator for all filing fees and expenses, legal fees, fees of outside 
auditors and other out-of-pocket expenses incurred by the Administrator in the course of 
performing its duties hereunder. The Administrator’s compensation and other expenses payable 
hereunder shall be paid from the Collection Account pursuant to, and in accordance with, Section 
8.02(e) of the Bond Indenture, and the Administrator shall have no recourse against the Bond 
Issuer for payment of such amounts other than in accordance with Section 8.02 of the Bond 
Indenture. 
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ARTICLE IV. 

Additional Information 

Section 4.01. Additional Information To Be Furnished to Bond Issuer.The Administrator 
shall furnish to the Bond Issuer from time to time such additional information regarding the 
Collateral as the Bond Issuer shall reasonably request. 

ARTICLE V. 

Miscellaneous Provisions 

Section 5.01. Independence of Administrator. For all purposes of this Agreement, the 
Administrator shall be an independent contractor and shall not be subject to the supervision of the 
Bond Issuer with respect to the manner in which it accomplishes the performance of its obligations 
hereunder. Unless expressly authorized by the Bond Issuer, the Administrator shall have no 
authority to act for or represent the Bond Issuer in any way and shall not otherwise be deemed an 
agent of the Bond Issuer. 

Section 5.02. No Joint Venture. Nothing contained in this Agreement shall (a) constitute 
the Administrator and the Bond Issuer as members of any partnership, joint venture, association, 
syndicate, unincorporated business or other separate entity, (b) be construed to impose any liability 
as such on any of them or (c) be deemed to confer on any of them any express, implied or apparent 
authority to incur any obligation or liability on behalf of the others. 

Section 5.03. Other Activities of Administrator.Nothing herein shall prevent the 
Administrator or its Affiliates from engaging in other businesses or, in its sole discretion, from 
acting in a similar capacity as an administrator for any other person or entity even though such 
person or entity may engage in business activities similar to those of the Bond Issuer. 

Section 5.04 Term of Agreement: Resignation and Removal of Administrator. (a) This 
Agreement shall continue in force for one year and one day after the retirement of all Bonds issued 
pursuant to the Bond Indenture. 

(b) Subject to Sections 5.04(e) and 5.04(f), the Administrator may resign its 
duties hereunder by providing the Bond Issuer with at least 60 days prior written notice. 

(c) Subject to Sections 5.04(e) and 5.04(f), the Bond Issuer may remove the 
Administrator without cause by providing the Administrator with at least 60 days prior written 
notice. 

(d) Subject to Sections 5.04(e) and 5.04(f), at the sole option of the Bond Issuer, 
the Administrator may be removed immediately upon written notice of termination from the Bond 
Issuer to the Administrator if any of the following events shall occur: 

(i) the Administrator shall default in the performance of any of its 
duties under this Agreement and, after notice of such default, shall not cure such 
default within ten days (or, if such default is curable but cannot be cured in such 
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time, shall not give within ten days such assurance of cure as shall be reasonably 
satisfactory to the Bond Issuer); 

(ii) a court having jurisdiction in the premises shall enter a decree or 
order for relief, and such decree or order shall not have been vacated within 60 
days, in respect of the Administrator in any involuntary case under any applicable 
bankruptcy, insolvency or other similar law now or hereafter in effect or appoint a 
receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official for 
the Administrator or any substantial part of its property or order the winding-up or 
liquidation of its affairs; or 

(iii) the Administrator shall commence a voluntary case under any 
applicable bankruptcy, insolvency or other similar law now or hereafter in effect, 
shall consent to the entry of an order for relief in an involuntary case under any 
such law, or shall consent to the appointment of a receiver, liquidator, assignee, 
trustee, custodian, sequestrator or similar official for the Administrator or any 
substantial part of its property, shall consent to the taking of possession by any such 
official of any substantial part of its property, shall make any general assignment 
for the benefit of creditors or shall fail generally to pay its debts as they become 
due. 

The Administrator agrees that if any of the events specified in clause (ii) or (iii) of this 
Section shall occur, it shall give written notice thereof to the Bond Issuer and the Bond Trustee 
within seven days after the happening of such event. 

(e) No resignation or removal of the Administrator pursuant to this Section 5.04 
shall be effective until (i) a successor Administrator shall have been appointed by the Bond Issuer 
and (ii) such successor Administrator shall have agreed in writing to be bound by the terms of this 
Agreement in the same manner as the Administrator is bound hereunder. The Bond Issuer shall 
promptly provide written notice to each of the Rating Agencies prior to the effectiveness of any 
resignation or removal of the Administrator. 

(f) The appointment of any successor Administrator shall be effective only 
after satisfaction of the Rating Agency Condition with respect to the proposed appointment. 

Section 5.05. Action upon Termination, Resignation or Removal. Promptly upon the 
effective date of termination of this Agreement pursuant to Section 5.04(a) or the resignation or 
removal of the Administrator pursuant to Sections 5.04(b) or 5.04(c), respectively, the 
Administrator shall be entitled to be paid all fees accrued to it and expenses accrued by it in the 
performance of its duties hereunder through the date of such termination, resignation or removal, 
to the extent permitted under Article III. The Administrator shall forthwith upon such termination 
pursuant to Section 5.04(a) deliver to the Bond Issuer all property and documents of or relating to 
the Collateral then in the custody of the Administrator. In the event of the resignation or removal 
of the Administrator pursuant to Sections 5.04(b) or 5.04(c), respectively, the Administrator shall 
cooperate with the Bond Issuer and take all reasonable steps requested to assist the Bond Issuer in 
making an orderly transfer of the duties of the Administrator. 
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Section 5.06. Notices. Unless otherwise specifically provided herein, all notices, 
directions, consents and waivers required under the terms and provisions of this Administration 
Agreement shall be in English and in writing, and any such notice, direction, consent or waiver 
may be given by United States mail, courier service, facsimile transmission or electronic mail 
(confirmed by telephone, United States mail or courier service in the case of notice by facsimile 
transmission or electronic mail) or any other customary means of communication, and any such 
notice, direction, consent or waiver shall be effective when delivered, or if mailed, three days after 
deposit in the United States mail with proper postage for ordinary mail prepaid: 

(a) if to the Bond Issuer, to: 

Utility Debt Securitization Authority 
c/o LIPA, as Administrator 
333 Earle Ovington Boulevard 
Uniondale, New York 11553 
Attention: Chief Executive and Interim Chief Financial Officer 
Telephone: (516) 222-7700 
Telecopy: (516) 222-9137 
Email: tfalcone@lipower.org 

(b) if to the Administrator, to: 

LIPA 
333 Earle Ovington Boulevard 
Uniondale, New York 11553 
Attention: Chief Executive and Interim Chief Financial Officer 
Telephone: (516) 222-7700 
Telecopy: (516) 222-9137 
Email: tfalcone@lipower.org 

(c) if to the Bond Trustee, to: 

The Bank of New York Mellon 
385 Rifle Camp Road – 3rd Floor 
Woodland Park, New Jersey 07424 
Attention: Frederic Belen 
Telephone: (973) 247-4395 
Telecopy: (732) 667-9205 
Email:  frederic.belen@bnymellon.com 

or to such other address as any party shall have provided to the other parties in writing. Any notice 
required to be in writing hereunder shall be deemed given if such notice is mailed by certified mail, 
postage prepaid, telecopied or hand-delivered to the address of such party as provided above, 
except that notices to the Bond Trustee are effective only upon receipt. 

Section 5.07. Amendments. This Agreement may be amended in writing by the 
Administrator and the Bond Issuer with the written consent of the Bond Trustee, but without the 
consent of any of the Bondholders, to cure any ambiguity, to correct or supplement any provisions 
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in this Agreement or for the purpose of adding any provisions to or changing in any manner or 
eliminating any of the provisions in this Agreement or of modifying in any manner the rights of 
the Bondholders; provided, however, that such action shall not, as evidenced by an Officer’s 
Certificate delivered to the Bond Trustee, adversely affect in any material respect the interests of 
any Bondholder. 

This Agreement may also be amended in writing from time to time by the Administrator 
and the Bond Issuer with the written consent of the Bond Trustee and, subject to the first paragraph 
of this Section 5.07, the written consent of the Holders of Bonds evidencing not less than a majority 
of the Outstanding Amount of the Bonds of all Series, for the purpose of adding any provisions to 
or changing in any manner or eliminating any of the provisions of this Agreement or of modifying 
in any manner the rights of the Bondholders; provided, however, that no such amendment shall 
increase or reduce in any manner the amount of, or accelerate or delay the timing of, Charge 
Collections without the consent of the Holders of all the outstanding Bonds. 

Prior to the effectiveness of any such amendment, the Administrator shall provide written 
notice of such amendment to each of the Rating Agencies and promptly after the execution of any 
such amendment and the requisite consents, the Administrator shall furnish a copy of such 
amendment to the Bond Trustee and each of the Rating Agencies. 

Approval by Bondholders of the substance of any proposed amendment or consent shall 
constitute sufficient consent of the Bondholders pursuant to this Section, and it shall not be 
necessary that Bondholders approve of the particular form of any amendment or consent. 

Prior to its consent to any amendment to this Agreement, the Bond Trustee shall be entitled 
to receive and rely upon an Opinion of Counsel stating that such amendment is authorized or 
permitted by this Agreement. The Bond Trustee may, but shall not be obligated to, enter into any 
such amendment which affects the Bond Trustee’s own rights, duties or immunities under this 
Agreement or otherwise. 

Section 5.08. Successors and Assigns. Except as provided below and in Section 5.17, this 
Agreement may not be assigned by the Administrator unless such assignment is previously 
consented to in writing by the Bond Issuer and the Bond Trustee and is subject to the satisfaction 
of the Rating Agency Condition in respect thereof. An assignment with such consent and 
satisfaction, if accepted by the assignee, shall bind the assignee hereunder in the same manner as 
the Administrator is bound hereunder. This Agreement may be assigned by the Administrator 
without the consent of the Bond Issuer and the Bond Trustee to a corporation or other organization 
that is a successor (by merger, consolidation or purchase of assets) to the Administrator, provided 
that such successor organization executes and delivers to the Bond Issuer and the Bond Trustee an 
agreement in which such corporation or other organization agrees to be bound hereunder by the 
terms of said assignment in the same manner as the Administrator is bound hereunder and the 
Rating Agency Condition is satisfied. Subject to the foregoing, this Agreement shall bind any 
successors or assigns of the parties hereto. Nothing in this Agreement shall prevent the 
Administrator from subcontracting with other persons or entities to perform all or part of its duties 
under this Agreement, but such subcontracting shall not release the Administrator from any of its 
obligations under this Agreement. The Administrator shall provide prompt written notice of any 
such subcontracting to each of the Rating Agencies. 
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Section 5.09. Limitations on Rights of Others. The provisions of this Agreement are solely 
for the benefit of the Administrator, the Bond Issuer, the Bond Trustee, the Bondholders and the 
other Persons expressly referred to herein. The Bondholders shall be entitled to enforce their rights 
and remedies against the Administrator under this agreement solely through a cause of action 
brought for their benefit by the Bond Trustee, and nothing in this Agreement, whether express or 
implied, shall be construed to give to any other Person any legal or equitable right, remedy or claim 
in the Restructuring Property or under or in respect of this Agreement or any covenants, conditions 
or provisions contained herein, except for the indemnities specifically provided in Section 5.15. 
The Persons listed in this section as having the benefit of this Agreement and the indemnified 
Persons listed in Section 5.15 shall have rights of enforcement with respect to this Agreement. 

Section 5.10. GOVERNING LAW. THIS AGREEMENT SHALL BE CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT 
REFERENCE TO ITS CONFLICT OF LAW PROVISIONS AND THE OBLIGATIONS, 
RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE DETERMINED IN 
ACCORDANCE WITH SUCH LAWS. 

Section 5.11. Headings. The section headings hereof have been inserted for convenience 
of reference only and shall not be construed to affect the meaning, construction or effect of this 
Agreement. 

Section 5.12. Counterparts. This Agreement may be executed in counterparts, each of 
which when so executed shall together constitute but one and the same agreement. 

Section 5.13. Severability.Any provision of this Agreement that is prohibited or 
unenforceable in any jurisdiction shall be ineffective to the extent of such prohibition or 
unenforceability without invalidating the remaining provisions hereof and any such prohibition or 
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in 
any other jurisdiction. 

Section 5.14. Non-Petition Covenant. Notwithstanding any prior termination of this 
Agreement or the Bond Indenture, but subject to the right of a court in New York to order the 
sequestration and payment of revenues arising with respect to the Restructuring Property 
notwithstanding any bankruptcy, reorganization or other insolvency proceedings with respect to 
any person or entity pursuant to Section 7.1(d) of the Statute, the Administrator, solely in its 
capacity as a creditor of the Bond Issuer, shall not, prior to the date which is one year and one day 
after the termination of the Bond Indenture with respect to the Bond Issuer, petition or otherwise 
invoke or cause the Bond Issuer to invoke the process of any court or government authority for the 
purpose of commencing or sustaining an involuntary case against the Bond Issuer under any 
Federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator, 
assignee, trustee, custodian, sequestrator or other similar official of the Bond Issuer or any 
substantial part of the property of the Bond Issuer, or, to the fullest extent permitted by law, 
ordering the winding up or liquidation of the affairs of the Bond Issuer. 

Section 5.15. Indemnification. The Administrator shall indemnify the Bond Issuer, the 
Bond Trustee, and their respective trustees, officers, officials, directors, employees and agents 
(each an “Indemnified Person”) for, and defend and hold harmless each such Person from and 
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against, any and all liabilities, obligations, actions, suits, claims, losses, damages, payments, costs 
or expenses of any kind whatsoever that may be imposed on, incurred by or asserted against any 
such Person as a result of the Administrator’s willful misconduct or negligence in the performance 
of its duties or observance of its covenants under this Agreement. The Bondholders shall be entitled 
to enforce their rights and remedies against the Administrator under this indemnification solely 
through a cause of action brought for their benefit by the Bond Trustee. The Administrator will 
not, without the prior written consent of the Indemnified Person, settle or compromise or consent 
to the entry of any judgment with respect to any pending or threatened claim, action, suit or 
proceeding in respect of which indemnification may be sought under this Section 5.15, (whether 
or not the Indemnified Person is an actual or potential party to such claim or action) unless such 
settlement, compromise or consent includes an unconditional release of the Indemnified Person 
from all liability arising out of such claim, action, suit or proceeding. The indemnification 
obligations of the Administrator under this Section 5.15 shall survive the termination of this 
Agreement and the resignation or removal of the Bond Trustee. 

Section 5.16. Administrator’s Liability.  Except as otherwise provided herein, the 
Administrator assumes no liability other than to render or stand ready to render the services called 
for herein, and neither the Administrator nor any of its directors, officers, employees, subsidiaries 
or affiliates shall be responsible for any action of the Bond Issuer or any of the trustees, officers, 
employees, subsidiaries or affiliates of the Bond Issuer (other than the Administrator itself). The 
Administrator shall not be liable for nor shall it have any obligation with regard to any of the 
liabilities, whether direct or indirect, absolute or contingent of the Bond Issuer or any of the 
trustees, officers, employees, subsidiaries or affiliates of the Bond Issuer (other than the 
Administrator itself). 

Section 5.17. Collateral Assignment to Bond Trustee.  The Administrator hereby 
acknowledges and consents to the Grant of a security interest and collateral assignment by the 
Bond Issuer to the Bond Trustee for the benefit of the Bondholders and the Bond Trustee pursuant 
to the Bond Indenture of all of the Bond Issuer’s rights hereunder. 

Section 5.18 Rule 17g-5 Compliance. The Administrator agrees that any notice, report, 
request for satisfaction of the Rating Agency Condition, document or other information provided 
by the Administrator to any Rating Agency under this Agreement or any other Basic Document to 
which it is a party for the purposes of determining the initial credit rating of the Bonds or 
undertaking credit rating surveillance of the Bonds with any Rating Agency shall be provided, 
substantially concurrently, to the Servicer for posting on the 17g-5 Website. 

[Signature page follows.]
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IN WITNESS WHEREOF, the parties have caused this Administration Agreement to be 
duly executed and delivered under seal as of the day and year first above written. 

UTILITY DEBT SECURITIZATION 
AUTHORITY, 
   as Bond Issuer 

By:  
Name: Thomas Falcone 
Title: Chief Executive Officer and Interim 

Chief Financial Officer 

LONG ISLAND LIGHTING COMPANY, 
   as Administrator 

By:  
Name: Thomas Falcone 
Title: Chief Executive Officer and Interim 

Chief Financial Officer 
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This BOND INDENTURE, dated and effective as of December 15, 2023, between 
UTILITY DEBT SECURITIZATION AUTHORITY, a special purpose corporate municipal 
instrumentality, body corporate and politic, political subdivision and public benefit corporation of 
the State of New York (including any successor thereto, the “Bond Issuer”), and THE BANK OF 
NEW YORK MELLON, a New York banking corporation, in its capacity as bond trustee 
(including any successor thereto, the “Bond Trustee”). 

RECITALS 

The Bond Issuer has duly authorized the execution and delivery of this Bond Indenture to 
provide for the issuance of its Bonds with an aggregate principal amount of $833,215,000 and the 
Bond Issuer and the Bond Trustee are executing and delivering this Bond Indenture in order to 
provide for the issuance of the Bonds. 

The Bond Issuer has the power under clause (c)(xi) of subdivision 2 of Section 4 of the 
LIPA Reform Act, as security for the payment of the principal of and interest on any restructuring 
bonds issued by it pursuant to the LIPA Reform Act, and any agreement made in connection 
therewith, to pledge all or any part of its revenues or assets, including, without limitation, 
restructuring property, unspent proceeds of its restructuring bonds, transition charge revenues, and 
earnings from the investment and reinvestment of unspent proceeds of its restructuring bonds and 
transition charge revenues (as all of such terms are defined and/or used in the LIPA Reform Act). 

GRANTING CLAUSE 

The Bond Issuer hereby Grants to the Bond Trustee at the Issuance Date, as Bond Trustee 
for the benefit of the Holders of the Bonds and the Bond Trustee, all of the Bond Issuer’s right, 
title and interest in and to (a) the Restructuring Property (created by Sections 5 and 7 of the LIPA 
Reform Act and Ordering Paragraph 11 of the Financing Order) transferred by the Seller to the 
Bond Issuer pursuant to the Sale Agreement and all proceeds thereof, including the Charges as 
estimated, determined and adjusted from time to time pursuant to the Servicing Agreement in 
accordance with the Financing Order, (b) the Statutory Lien, (c) the Sale Agreement, (d) the 
Servicing Agreement, (e) the Administration Agreement, (f) the Collection Account (including all 
Subaccounts thereof) and all amounts or investment property on deposit therein or credited thereto 
from time to time, (g) the security interest with respect to the Restructuring Property granted by 
the Seller to the Bond Issuer in the Sale Agreement, (h) all present and future claims, demands, 
causes and choses in action in respect of any or all of the foregoing and all payments on or under 
and all proceeds of every kind and nature whatsoever in respect of any or all of the foregoing, 
including all proceeds of the conversion thereof, voluntary or involuntary, into cash or other liquid 
property, all cash proceeds, accounts, accounts receivable, notes, drafts, acceptances, chattel paper, 
checks, deposit accounts, securities accounts, insurance proceeds, condemnation awards, rights to 
payment of any and every kind, and other forms of obligations and receivables, instruments and 
other property which at any time constitute all or part of or are included in the proceeds of any of 
the foregoing and (i) all proceeds of the foregoing (collectively, the “Collateral”); it being 
understood that the following do not constitute Collateral: (1) amounts required to be released 
pursuant to or contemplated by the terms hereof, (2) proceeds from the sale of the Bonds required 
to pay the purchase price of the Restructuring Property paid pursuant to the Sale Agreement and 
the costs of issuance with respect to the Bonds as deposited into the Upfront Financing Costs 
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Subaccount (together with any interest earnings thereon) and (3) any restructuring property 
purchased by the Bond Issuer with the proceeds of the Bond Issuer’s Prior Restructuring Bonds or 
any restructuring property created pursuant to any financing order other than the Financing Order. 

The foregoing Grants are made to the Bond Trustee in trust to secure the payment of 
principal of, interest on, and all other amounts owing in respect of, the Bonds, including all 
amounts payable to the Bond Trustee under this Bond Indenture and the other Basic Documents, 
equally and ratably without prejudice, priority or distinction, except as expressly provided in this 
Bond Indenture, and to secure compliance with the provisions of this Bond Indenture with respect 
to the Bonds, all as provided in this Bond Indenture (collectively, the “Secured Obligations”). 

The Bond Trustee, as trustee on behalf of the Holders of the Bonds and as agent for itself, 
acknowledges such Grants, accepts the trusts hereunder in accordance with the provisions hereof 
and agrees to perform its duties specifically required herein. 

AND IT IS HEREBY COVENANTED, DECLARED AND AGREED between the parties 
hereto that all Bonds are to be issued, countersigned and delivered and that all of the Collateral is 
to be held and applied, subject to the further covenants, conditions, releases, uses and trusts 
hereinafter set forth, and the Bond Issuer, for itself and any successor, does hereby covenant and 
agree to and with the Bond Trustee and its successors in said trust, for the benefit of the Holders 
and the Bond Trustee, as follows: 

ARTICLE I

DEFINITIONS AND INCORPORATION BY REFERENCE 

Section 1.01 Definitions. 

Except as otherwise specified herein or as the context may otherwise require, the following 
terms have the respective meanings set forth below for all purposes of this Bond Indenture. 

“Act” has the meaning specified in Section 7.01(a). 

“Administration Agreement” means the Administration Agreement dated as of December 
15, 2023, between Long Island Lighting Company d/b/a LIPA, as Administrator, and the Bond 
Issuer, as the same may be amended and supplemented from time to time. 

“Administration Fee” means the fee payable to the Administrator pursuant to the 
Administration Agreement. 

“Administrator” means Long Island Lighting Company d/b/a LIPA, or any successor 
Administrator under the Administration Agreement. 

“Affiliate” means, with respect to any specified Person, any other Person controlling or 
controlled by or under common control with such specified Person.  For the purposes of this 
definition, “control” when used with respect to any specified Person means the power to direct the 
management and policies of such Person, directly or indirectly, whether through the ownership of 
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voting securities, by contract or otherwise; and the terms “controlling” and “controlled” have 
meanings correlative to the foregoing. 

“Aggregate Scheduled Debt Service” means, for any period and as of any date of 
calculation, an amount equal to the principal of and interest on any Outstanding Bonds scheduled 
to be payable during such period, in accordance with the Expected Amortization Schedule. 

“Authority” means Long Island Power Authority, a corporate municipal instrumentality of 
the State of New York, and any successor thereto. 

“Authorized Officer” means, with respect to the Bond Issuer, any officer of the Bond Issuer 
who is authorized to act for the Bond Issuer in matters relating to the Bond Issuer and who is 
identified on the list of Authorized Officers delivered by the Bond Issuer to the Bond Trustee on 
the Issuance Date (as such list may be modified or supplemented by the Bond Issuer from time to 
time thereafter). 

“Basic Documents” means, collectively, this Bond Indenture, the Sale Agreement, the 
Servicing Agreement and the Administration Agreement. 

“Bondholder” or “Holder” means the Person in whose name a Bond is registered on the 
Bond Register. 

“Bond Indenture” or “this Bond Indenture” means this instrument as originally executed 
and, as from time to time supplemented or amended by one or more indentures supplemental hereto 
entered into pursuant to the applicable provisions hereof, as so supplemented or amended, or both, 
and shall include the forms and terms of the Bonds established hereunder. 

“Bond Interest Rate” means, with respect to any Series and Tranche of Bonds, the Bond 
Interest Rate therefor as specified in Section 2.02. 

“Bond Issuer” means the party named as such in this Bond Indenture until a successor 
replaces it and, thereafter, means the successor. 

“Bond Purchase Agreement” means the Bond Purchase Agreement dated 
November 9, 2023, between the Bond Issuer and the underwriters named therein. 

“Bond Register” and “Bond Registrar” have the respective meanings specified in 
Section 2.05. 

“Bonds” has the meaning specified in Section 2.01. 

“Bond Trustee” means The Bank of New York Mellon, as Bond Trustee under this Bond 
Indenture, or any successor Bond Trustee under this Bond Indenture. 

“Book-Entry Bonds” means, with respect to any Bond, a beneficial interest in such Bond, 
ownership and transfers of which shall be made through book entries by a Clearing Agency as 
described in Section 2.16. 
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“Business Day” means any day other than a Saturday, a Sunday or a day on which banking 
institutions or trust companies in New York, New York, are authorized or obligated by law, 
regulation or executive order to remain closed. 

“Clearing Agency” means an organization registered as a “clearing agency” pursuant to 
Section 17A of the Exchange Act. 

“Clearing Agency Participant” means a broker, dealer, bank, other financial institution or 
other Person for whom from time to time a Clearing Agency effects book-entry transfers and 
pledges of securities deposited with the Clearing Agency. 

“Code” means the Internal Revenue Code of 1986, as amended from time to time, and the 
applicable regulations thereunder. 

“Collateral” has the meaning specified in the Granting Clause of this Bond Indenture. 

“Collection Account” has the meaning specified in Section 8.02(a). 

“Corporate Trust Office” means the office of the Bond Trustee at which at any particular 
time this Bond Indenture shall be administered, which office at the date of the execution of this 
Bond Indenture is located at 385 Rifle Camp Road, 3rd Floor, Woodland Park, New Jersey 07424, 
Attention: Frederic Belen, Vice President, or at such other address as the Bond Trustee may 
designate from time to time by notice to the Bondholders and the Bond Issuer, or the principal 
corporate trust office of any successor Bond Trustee (the address of which the successor Bond 
Trustee will notify the Bondholders and the Bond Issuer). 

“Debt Service Reserve Subaccount” has the meaning set forth in Section 8.02(a). 

“Default” means any occurrence that is, or with notice or the lapse of time or both would 
become, an Event of Default. 

“Defeasance Securities” mean direct obligations of, or obligations fully and 
unconditionally guaranteed as to timely payment by, the United States of America. 

“Definitive Bonds” has the meaning set forth in Section 2.16(a). 

“DTC” means The Depository Trust Company, as securities depository for the Bonds, or 
its successor or any successor securities depository. 

“Eligible Account” means a segregated trust account with an Eligible Institution. 

“Eligible Institution” means (a) the corporate trust department of the Bond Trustee so long 
as any securities of the Bond Trustee have either a short-term credit rating from Moody’s of at 
least “P-1” or a long-term unsecured debt rating from Moody’s of at least “A2” and have a credit 
rating of at least “A” by Standard & Poor’s; or (b) a depository institution organized under the 
laws of the United States of America, any State or the District of Columbia (or any domestic branch 
of a foreign bank), (i) which has either (A) a long-term issuer rating of “AA-” or higher by 
Standard & Poor’s and “A2” or higher by Moody’s, or (B) a short-term issuer rating of “A-1+” or 



4856-8833-2657.6 

- 5 - 

higher by Standard & Poor’s and “P-1” or higher by Moody’s, or any other long-term, short-term 
or certificate of deposit rating acceptable to Standard & Poor’s and Moody’s, and (ii) whose 
deposits are insured by the FDIC.  If so qualified under clause (b) above, the Bond Trustee may 
be considered an Eligible Institution for the purposes of the definition of Eligible Account. 

“Eligible Investments” mean instruments and investment property denominated in United 
States currency which meet the criteria described below: 

(a) direct obligations of, or obligations fully and unconditionally guaranteed as 
to timely payment by, the United States of America; 

(b) demand deposits, time deposits or certificates of deposit and bankers’ 
acceptances of Eligible Institutions (including the Bond Trustee in its commercial capacity); 

(c) commercial paper having, at the time of the investment or contractual 
commitment, a rating of not less than “A-1” from Standard & Poor’s and not less than “P-1” by 
Moody’s (including commercial paper issued by the Bond Trustee); 

(d) money market funds which have the highest rating from at least two of the 
Rating Agencies (including funds for which the Bond Trustee or any of its Affiliates is an 
investment manager or advisor); 

(e) repurchase obligations with respect to any security that is a direct obligation 
of, or fully guaranteed by, the United States of America or certain of its agencies or 
instrumentalities, entered into with Eligible Institutions; 

(f) repurchase obligations with respect to any security or whole loan entered 
into with an Eligible Institution or a registered broker-dealer, acting as principal and that meets 
certain ratings criteria set forth below: 

(i) a broker/dealer (acting as principal) registered as a broker or dealer 
under Section 15 of the Exchange Act (any broker/dealer being referred to in this 
definition as a “broker/dealer”), the unsecured short-term debt obligations of which 
are rated at least “P-1” by Moody’s and “A-1+” by Standard & Poor’s, and the 
long-term debt obligations of which are rated at least “Aa3” by Moody’s, in each 
case at the time of entering into this repurchase obligation, or 

(ii) an unrated broker/dealer acting as principal, that is a wholly-owned 
subsidiary of a non-bank or bank holding company the unsecured short-term debt 
obligations of which are rated at least “P-1” by Moody’s and “A-1+” by Standard 
& Poor’s, and the long-term debt obligations of which are rated at least “Aa3” by 
Moody’s, in each case at the time of purchase so long as the obligations of such 
unrated broker/dealer are unconditionally guaranteed by such non-bank or bank 
holding company; and 

(g) any other investment described in an Issuer Order, upon the satisfaction of 
the Rating Agency Condition. 
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“Event of Default” has the meaning specified in Section 5.01. 

“Excess Funds Subaccount” has the meaning specified in Section 8.02(a). 

“Exchange Act” means the Securities Exchange Act of 1934, as amended. 

“Expected Amortization Schedule” means a schedule specifying for each Tranche the 
initial principal amount, Bond Interest Rate, Scheduled Maturity Date and Final Maturity Date, 
including the Expected Sinking Fund Schedule for Term Bonds and the matters specified in the 
definition thereof.  The Expected Amortization Schedules for the Bonds are included in Section 
2.02(b). 

“Expected Sinking Fund Schedule” means a schedule specifying for any Term Bonds the 
Scheduled Sinking Fund Redemption Dates, Scheduled Outstanding Amounts, Scheduled Sinking 
Fund Payments and Minimum Remaining Outstanding Amounts.  The Expected Sinking Fund 
Schedules for the Bonds that are Term Bonds are included in Section 2.02(e). 

“FDIC” means the Federal Deposit Insurance Corporation or any successor. 

“Final Maturity Date” means, with respect to any Tranche of Bonds, the respective Final 
Maturity Date therefor as specified in Section 2.02(b). 

“Financing Cost” has the meaning specified in Section 2 of the LIPA Reform Act and 
consists of Upfront Financing Costs and Ongoing Financing Costs. 

“Financing Order” means the Authority’s Restructuring Cost Financing Order No. 7 
approved and adopted May 18, 2022. 

“General Subaccount” has the meaning set forth in Section 8.02(a). 

“Grant” means mortgage, pledge, collaterally assign and grant a Lien upon and a security 
interest pursuant to this Bond Indenture.  A Grant of the Collateral or of any other agreement or 
instrument shall include all rights, powers and options (but none of the obligations) of the Granting 
party thereunder, including the immediate and continuing right to claim for, collect, receive and 
give receipt for payments in respect of the Collateral and all other moneys payable thereunder, to 
give and receive notices and other communications, to make waivers or other agreements, to 
exercise all rights and options, to bring Proceedings in the name of the Granting party or otherwise 
and generally to do and receive anything that the Granting party is or may be entitled to do or 
receive thereunder or with respect thereto. 

“Independent” means, when used with respect to any specified Person, that the Person (a) is 
in fact independent of the Bond Issuer, any other obligor upon the Bonds, the Seller, the Servicer 
and any Affiliate of any of the foregoing Persons, (b) does not have any direct financial interest or 
any material indirect financial interest in the Bond Issuer, any such other obligor, the Seller, the 
Servicer or any Affiliate of any of the foregoing Persons and (c) is not connected with the Bond 
Issuer, any such other obligor, the Seller, the Servicer or any Affiliate of any of the foregoing 
Persons as an officer, employee, promoter, underwriter, trustee, partner, director or person 
performing similar functions. 
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“Independent Certificate” means a certificate or opinion to be delivered to the Bond 
Trustee, made by an Independent appraiser or other expert appointed by an Issuer Order and 
consented to by the Bond Trustee, and such opinion or certificate shall state that the signer has 
read the definition of “Independent” in this Bond Indenture and that the signer is Independent 
within the meaning thereof. 

“Issuance Date” has the meaning set forth in Section 2.02(g)(i). 

“Issuer Order” and “Issuer Request” means a written order or request signed in the name 
of the Bond Issuer by any one of its Authorized Officers and delivered to the Bond Trustee. 

“Legal Defeasance” has the meaning specified in Section 4.01(b). 

“Lien” means a security interest, lien, mortgage, charge, pledge, claim, or encumbrance of 
any kind. 

“LIPA Reform Act” means Part B of Chapter 173, Laws of New York, 2013, as amended 
to the date hereof. 

“Minimum Denomination” means, with respect to the Series TE Bonds, $5,000 or any 
integral multiple thereof, and with respect to the Series T Bonds, $100,000 or integral multiples of 
$1,000 in excess thereof. 

“Minimum Remaining Outstanding Amount” means, as of any Scheduled Sinking Fund 
Redemption Date and with respect to any Term Bond, the Minimum Remaining Outstanding 
Amount therefor as specified in the applicable Expected Sinking Fund Schedule set forth in 
Section 2.02(e). 

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

“Officer’s Certificate” means a certificate signed by any Authorized Officer of the Bond 
Issuer and delivered to the Bond Trustee. 

“Ongoing Financing Costs” has the meaning specified in the LIPA Reform Act and the 
Financing Order. 

“Operating Expenses” means all Ongoing Financing Costs other than principal (including 
amortization, sinking fund or redemption payments) and redemption premium, if any, and interest 
on the Bonds and amounts required to replenish each of the Subaccounts within the Reserve 
Subaccount. 

“Operating Reserve Subaccount” has the meaning set forth in Section 8.02(a). 

“Opinion of Counsel” means one or more written opinions of counsel who may, except as 
otherwise expressly provided in this Bond Indenture, be an employee of or counsel to the Bond 
Issuer and who shall be reasonably satisfactory to the Bond Trustee, and which opinion or opinions 
shall be addressed to the Bond Trustee, and shall be in form and substance reasonably satisfactory 
to the Bond Trustee. 
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“Outstanding” means, as of the date of determination, all Bonds theretofore authenticated 
and delivered under this Bond Indenture except: 

(a) Bonds theretofore cancelled by the Bond Registrar or delivered to the Bond 
Registrar for cancellation; 

(b) Bonds or portions thereof the payment for which money in the necessary 
amount has been theretofore deposited with the Bond Trustee or any Paying Agent in trust for the 
Holders of such Bonds; and 

(c) Bonds in exchange for or in lieu of other Bonds which have been 
authenticated and delivered pursuant to this Bond Indenture unless proof satisfactory to the Bond 
Trustee is presented that any such Bonds are held by a bona fide purchaser; 

provided, however, that in determining whether the Holders of the requisite Outstanding Amount 
of the Bonds or any Series or Tranche thereof have given any request, demand, authorization, 
direction, notice, consent or waiver hereunder or under any Basic Document, Bonds owned by the 
Bond Issuer, the Seller or any Affiliate of any of the foregoing Persons shall be disregarded and 
deemed not to be Outstanding, except that, in determining whether the Bond Trustee shall be 
protected in relying upon any such request, demand, authorization, direction, notice, consent or 
waiver, only Bonds that the Bond Trustee actually knows to be so owned shall be so disregarded.  
Bonds so owned that have been pledged in good faith may be regarded as Outstanding if the 
pledgee establishes to the satisfaction of the Bond Trustee the pledgee’s right so to act with respect 
to such Bonds and that the pledgee is not the Bond Issuer, any other obligor upon the Bonds, the 
Seller or any Affiliate of any of the foregoing Persons. 

“Outstanding Amount” means the aggregate principal amount of all Bonds or, if the context 
requires, all Bonds of a Series or of a Tranche, Outstanding at the date of determination. 

“PACB” means the New York Public Authorities Control Board and any successor thereto. 

“Paying Agent” means the Bond Trustee or any other Person that meets the eligibility 
standards for the Bond Trustee specified in Section 6.11 and is authorized by the Bond Issuer to 
make payment of principal of or interest on the Bonds on behalf of the Bond Issuer. 

“Payment Date” has the meaning specified in Section 2.02(g)(iii). 

“Person” means any individual, corporation, limited liability company, estate, partnership, 
joint venture, association, joint stock company, trust (including any beneficiary thereof), 
unincorporated organization or government or any agency or political subdivision thereof. 

“Predecessor Bond” means, with respect to any particular Bond, every previous Bond 
evidencing all or a portion of the same debt as that evidenced by such particular Bond; and, for the 
purpose of this definition, any Bond authenticated and delivered under Section 2.06 in lieu of a 
mutilated, lost, destroyed or stolen Bond shall be deemed to evidence the same debt as the 
mutilated, lost, destroyed or stolen Bond. 
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“Prior Restructuring Bonds” means, collectively, the Bond Issuer’s Restructuring Bonds, 
Series 2013TE and Series 2013T, the Bond Issuer’s Restructuring Bonds, Series 2015, the Bond 
Issuer’s Restructuring Bonds, Series 2016A, the Bond Issuer’s Restructuring Bonds, Series 2016B, 
the Bond Issuer’s Restructuring Bonds, Series 2017 and the Bond Issuer’s Restructuring Bonds, 
Series 2022T, Series 2022TE-1 and Series 2022TE-2. 

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

“Projected Principal Balance” means, as of any Payment Date for any Tranche of the 
Bonds, the initial principal amount of such Tranche for such Payment Date as set forth in the 
Expected Amortization Schedule. 

“Rating Agency” means, collectively, Moody’s and Standard & Poor’s.  If no such 
organization or successor is any longer in existence, “Rating Agency” shall be a nationally 
recognized statistical rating organization or other comparable Person designated by the Bond 
Issuer, notice of which designation shall be given to the Bond Trustee and the Servicer. 

“Rating Agency Condition” means, with respect to any action, not less than ten (10) 
Business Days’ prior written notification to each Rating Agency of such action, and written 
confirmation from each of Standard & Poor’s and Moody’s to the Servicer, the Bond Trustee and 
the Bond Issuer that such action will not result in a suspension, reduction or withdrawal of the then 
current rating by such Rating Agency of any Series or Tranche of Bonds and that prior to the taking 
of the proposed action no other Rating Agency shall have provided written notice to the Bond 
Issuer that such action has resulted or would result in the suspension, reduction or withdrawal of 
the then current rating of any Series or Tranche of Bonds; provided, however, that if within such 
ten (10) Business Day period, any Rating Agency (other than Standard & Poor’s) has neither 
replied to such notification nor responded in a manner that indicates that such Rating Agency is 
reviewing and considering the notification, then (i) the Bond Issuer shall be required to confirm 
that such Rating Agency has received the Rating Agency Condition request, and if it has, promptly 
request the related Rating Agency Condition confirmation and (ii) if the Rating Agency neither 
replies to such notification nor responds in a manner that indicates it is reviewing and considering 
the notification within five (5) Business Days following such second request, the applicable Rating 
Agency Condition requirement shall not be deemed to apply to such Rating Agency.  For the 
purposes of this definition, any confirmation, request, acknowledgment or approval that is required 
to be in writing may be in the form of electronic mail or a press release (which may contain a 
general waiver of a Rating Agency’s right to review or consent). 

“Record Date” means, with respect to a Payment Date, the close of business on the 
Business Day next preceding such Payment Date; provided however, that if Definitive Bonds are 
issued, the Record Date shall mean the last Business Day of the calendar month immediately 
preceding such Payment Date. 

“Redemption Price” means, with respect to any Bonds to be redeemed, the principal 
amount of such Bonds or percentage thereof specified for such redemption in Section 2.02. 
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“Registered Holder” means the Person in whose name a Bond is registered on the Bond 
Register on the applicable Record Date. 

“Required Debt Service Reserve Level” means, as of any date of calculation, an amount 
equal to the greater of (i) (a) 0.5% of the aggregate principal amount of Bonds then outstanding 
minus (b) the minimum principal amount of Bonds shown as being expected to be paid on the 
Expected Amortization Schedule on any single Payment Date subsequent to such date of 
calculation and (ii) $0.  For the avoidance of doubt, to the extent that no principal amount is shown 
as being expected to be paid on the Expected Amortization Schedule on any single Payment Date 
subsequent to a date of calculation, the minimum principal amount of Bonds shown as being 
expected to be paid on the Expected Amortization Schedule on any single Payment Date 
subsequent to such date of calculation for purposes of calculating the Required Debt Service 
Reserve Level will be $0. 

“Required Operating Reserve Level” means, as of any date of calculation, an amount equal 
to 0.50% of the aggregate principal amount of the Bonds originally issued; provided, however, 
that if any Bonds are retired (whether by purchase, redemption, repayment or defeasance, or any 
combination of the foregoing), on and after the date that provision for the payment of such Bonds 
has been made in connection with such purchase, redemption, repayment or defeasance, the 
Required Operating Reserve Level shall be equal to 0.50% of the Outstanding Amount of the 
Bonds immediately after such date. 

“Required Reserve Level” means, as of any date of calculation, the sum of the Required 
Debt Service Reserve Level and the Required Operating Reserve Level. 

“Reserve Subaccount” has the meaning set forth in Section 8.02(a). 

“Responsible Officer” means, with respect to the Bond Trustee, any officer assigned to the 
Corporate Trust Office, including any Vice President, Assistant Vice President, Secretary, 
Assistant Secretary, Treasurer or Assistant Treasurer or any other officer of the Bond Trustee 
customarily performing functions similar to those performed by any of the above designated 
officers, in each case having direct responsibility for the administration of this Bond Indenture. 

“Sale Agreement” means the Restructuring Property Purchase and Sale Agreement dated 
as of December 15, 2023, between the Bond Issuer and the Seller, as the same may be amended 
and supplemented from time to time. 

“Scheduled Maturity Date” means, with respect to any Serial Bonds, the Scheduled 
Maturity Date therefor as specified in the Expected Amortization Schedule set forth in Section 
2.02(b). 

“Scheduled Sinking Fund Payment” means, with respect to any Term Bonds, the Scheduled 
Sinking Fund Payment therefor as specified in the Expected Sinking Fund Schedule set forth in 
Section 2.02(e). 

“Scheduled Sinking Fund Redemption Date” means, with respect to any Term Bonds, the 
Scheduled Sinking Fund Redemption Date therefor as specified in the Expected Sinking Fund 
Schedule set forth in Section 2.02(e). 
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“Securities Act” means the Securities Act of 1933, as amended. 

“Securities Intermediary” means The Bank of New York Mellon, a New York banking 
corporation, solely in its capacity as a “securities intermediary” as defined in Section 8-102(a)(14) 
of the UCC, or any successor securities intermediary. 

“Seller” means Long Island Power Authority. 

“Semiannual Interest” has the meaning specified in Section 2.02(g)(iv). 

“Semiannual Principal” means, with respect to any Payment Date and any Series and 
Tranche of Bonds, (i) for any Serial Bonds, the amount required to be paid to the Holders pursuant 
to Section 2.02(d), and (ii) for any Term Bonds, the amount required to be redeemed and paid to 
the Holders pursuant to Section 2.02(e). 

“Serial Bonds” means Bonds which are not Term Bonds. 

“Series” or “Series of Bonds” or “Bonds of a Series” means all Bonds designated as being 
of the same series issued and delivered on original issuance in a simultaneous transaction, and any 
Bonds thereafter delivered in lieu thereof or in substitution therefor pursuant to this Bond 
Indenture. 

“Series TE Bonds” means, collectively, the Series TE-1 Bonds and the Series TE-2 Bonds. 

“Series TE-1 Bonds” means the Bonds designated “Series TE-1 Bonds” authorized by 
Section 2.01 and Section 2.02(a). 

“Series TE-2 Bonds” means the Bonds designated “Series TE-2 Bonds” authorized by 
Section 2.01 and Section 2.02(a). 

“Series T Bonds” means the Bonds designated “Series T Bonds” authorized by Section 
2.01 and Section 2.02(a). 

“Servicer” means Long Island Lighting Company d/b/a LIPA as Servicer under the 
Servicing Agreement, which may contract with others for the performance of some duties under 
the Servicing Agreement. 

“Servicing Agreement” means the Restructuring Property Servicing Agreement dated as 
of December 15, 2023, between the Bond Issuer and Long Island Lighting Company d/b/a LIPA, 
as Servicer, as the same may be amended and supplemented from time to time in accordance with 
Section 7.01 thereof. 

“Sinking Fund Payment” means a payment upon redemption of Term Bonds on a Payment 
Date as specified in the Expected Sinking Fund Schedule applicable thereto, or with respect to any 
Tranche a payment without redemption prior to maturity that reduces the Outstanding Amount 
thereof to zero. 
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“Standard & Poor’s” means Standard & Poor’s Ratings Services, a division of The 
McGraw-Hill Companies, Inc., or its successor. 

“State” means any one of the states of the United States of America or the District of 
Columbia. 

“State Pledge” has the meaning specified in Section 2.13. 

“Statutory Lien” means the Lien on the Restructuring Property created by subdivision 2 of 
Section 7 of the LIPA Reform Act and the Financing Order in the Restructuring Property Granted 
and pledged by this Bond Indenture. 

“Subaccounts” means, collectively, the General Subaccount, the Excess Funds 
Subaccount, the Reserve Subaccount (which consists of the Operating Reserve Subaccount and 
the Debt Service Reserve Subaccount) and the Upfront Financing Costs Subaccount in the 
Collection Account. 

“Successor Servicer” has the meaning specified in Section 3.05(d). 

“Term Bonds” means Bonds the retirement of which shall be provided for from scheduled 
periodic redemptions prior to maturity. 

“Tranche” or “Tranche of Bonds” or “Bonds of a Tranche” of a particular Series means all 
Bonds designated as being of the same Series and tranche issued and delivered on original issuance 
in a simultaneous transaction, and any Bonds thereafter delivered in lieu thereof or in substitution 
therefor pursuant to this Bond Indenture. 

“Trust Indenture Act” means the Trust Indenture Act of 1939 as in force on the date hereof, 
unless otherwise specifically provided. 

“UCC” means, unless the context otherwise requires, the Uniform Commercial Code, as in 
effect in the State of New York, as amended from time to time. 

“Underwriters” means the underwriters who purchase the Bonds from the Bond Issuer and 
sell the Bonds pursuant to the Bond Purchase Agreement. 

“Upfront Financing Costs Subaccount” has the meaning set forth in Section 8.02(a). 

“Upfront Financing Costs” has the meaning specified in the LIPA Reform Act and the 
Financing Order. 

“U.S. Government Obligations” means direct obligations (or certificates representing an 
ownership interest in such obligations) of the United States of America (including any agency or 
instrumentality thereof) for the payment of which the full faith and credit of the United States of 
America is pledged. 

“17g-5 Website” has the meaning specified in Section 11.15. 
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Except as otherwise specified herein or as the context may otherwise require, the following 
terms have the respective meanings set forth in Appendix A to the Servicing Agreement as in effect 
on the Issuance Date for all purposes of this Bond Indenture, and the definitions of such terms are 
equally applicable both to the singular and plural forms of such terms: 

Adjustment Notice 
Allocation Agent 
Annual Accountant’s Report 
Charges 
Excess Remittance 
Financing Order 
Issuance Advice Letter 
LIPA 
Principal Balance 
Restructuring Property 
Seller 
Semiannual Servicer Certificate 
Servicer 
Servicer Default 
Servicing Fee 
True-Up Adjustment 

Section 1.02 Rules of Construction. 

Unless the context otherwise requires: 

(a) a term has the meaning assigned to it; 

(b) an accounting term not otherwise defined has the meaning assigned to it in 
accordance with generally accepted accounting principles as in effect from time to time; 

(c) “or” is not exclusive; 

(d) “including” means including without limitation; 

(e) words in the singular include the plural and words in the plural include the 
singular; 

(f) words of the masculine gender shall mean and include correlative words of 
the feminine and neuter genders; 

(g) 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, and shall include successors and assigns; 

(h) each time of day shall be local time in The City of New York, New York, 
except as otherwise specified herein; 
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(i) each reference to Bonds includes portions thereof in Authorized 
Denominations; 

(j) the words “herein,” “hereof,” “hereunder” and other words of similar import 
refer to this Bond Indenture as a whole and not to any particular Article, Section or other 
subdivision; 

(k) all references in this Bond Indenture to designated “Articles,” “Sections” 
and other subdivisions are to the designated Articles, Sections and other subdivisions of this Bond 
Indenture; and 

(l) except as otherwise specified herein, UCC terms shall have the meanings 
given to such terms in the UCC. 

ARTICLE II

THE BONDS 

Section 2.01 Authorization of Bonds. 

There are hereby authorized to be issued pursuant to and for the purposes specified in the 
LIPA Reform Act and the Financing Order an issue of restructuring bonds (as defined in the LIPA 
Reform Act) designated as “Restructuring Bonds, Series 2023” and as further designated below 
(the “Bonds”). 

Section 2.02 Terms of the Series TE-1 Bonds, Series TE-2 and Series T Bonds. 

(a) Authorization; Designation.  The issuance of three Series of Bonds in an 
aggregate initial principal amount of $833,215,000 is hereby authorized, which Bonds shall be 
designated as the “Restructuring Bonds” and further designated as “Series TE-1”, “Series TE-2” 
and “Series T”. 

(b) Initial Principal Amounts; Bond Interest Rates; Scheduled Maturity Dates; 
Final Maturity Dates.  The Series TE-1 Bonds shall be issued in twenty-three (23) separate 
tranches, the Series TE-2 Bonds shall be issued in nine (9) separate tranches and the Series T 
Bonds shall be issued in one (1) tranche.  The Series TE-1 Bonds and the Series TE-2 Bonds 
(collectively referred to as the “Series TE Bonds”) shall constitute Bonds the interest on which is 
exempt from federal income taxes.  The Series T Bonds shall constitute Bonds the interest on 
which is not exempt from federal income taxes.  Within each such Series, Bonds of a Tranche with 
a specified Final Maturity Date shall be designated by reference to its Final Maturity Date.  The 
Series TE-1 Bonds, Series TE-2 Bonds and Series T Bonds shall be issued in the aggregate initial 
principal amount of $661,500,000, $135,515,000 and $36,200,000, respectively, and shall bear 
interest at the rates per annum and have initial principal amounts, Scheduled Maturity Dates and 
Final Maturity Dates as set forth below: 
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SERIES TE-1 BONDS 

Tranche 
Initial 

Principal Amount 
Scheduled 

Maturity Date 
Final 

Maturity Date 
Interest 

Rate 
Tranche 1 $   7,000,000 6/15/2024 6/15/2026 5.000%
Tranche 2 7,800,000 12/15/2024 12/15/2026 5.000
Tranche 3 2,500,000 6/15/2025 6/15/2027 5.000
Tranche 4 2,500,000 12/15/2025 12/15/2027 5.000
Tranche 5 18,995,000 6/15/2026 6/15/2028 5.000
Tranche 6 19,470,000 12/15/2026 12/15/2028 5.000
Tranche 7 39,120,000 6/15/2027 6/15/2029 5.000
Tranche 8 40,100,000 12/15/2027 12/15/2029 5.000
Tranche 9 49,065,000 6/15/2028 6/15/2030 5.000
Tranche 10 50,295,000 12/15/2028 12/15/2030 5.000
Tranche 11 58,935,000 6/15/2029 6/15/2031 5.000
Tranche 12 60,410,000 12/15/2029 12/15/2031 5.000
Tranche 13 5,240,000 6/15/2030 6/15/2032 5.000
Tranche 14 5,370,000 12/15/2030 12/15/2032 5.000
Tranche 15 10,045,000 6/15/2031 6/15/2033 5.000
Tranche 16 10,300,000 12/15/2031 12/15/2033 5.000
Tranche 17 4,425,000 6/15/2032 6/15/2034 5.000
Tranche 18 4,540,000 12/15/2032 12/15/2034 5.000
Tranche 19 8,675,000 6/15/2033 6/15/2035 5.000
Tranche 20 8,895,000 12/15/2033 12/15/2035 5.000
Tranche 21 19,130,000 12/15/2037 12/15/2039 5.000
Tranche 22 103,435,000 12/15/2038 12/15/2040 5.000
Tranche 23 125,255,000 12/15/2039 12/15/2041 5.000

SERIES TE-2 BONDS 

Tranche 
Initial 

Principal Amount 
Scheduled 

Maturity Date 
Final 

Maturity Date 
Interest 

Rate 
Tranche 1 $  6,555,000 12/15/2034 12/15/2036 5.000%
Tranche 2 6,885,000 12/15/2035 12/15/2037 5.000
Tranche 3 7,240,000 12/15/2036 12/15/2038 5.000
Tranche 4 7,605,000 12/15/2040 12/15/2042 5.000
Tranche 5 7,990,000 12/15/2041 12/15/2043 5.000
Tranche 6 8,395,000 12/15/2042 12/15/2044 5.000
Tranche 7 8,820,000 12/15/2043 12/15/2045 5.000
Tranche 8 51,250,000 12/15/2048 12/15/2050 5.000
Tranche 9 30,775,000 6/15/2051 6/15/2053 5.000

SERIES T BONDS 

Tranche 
Initial 

Principal Amount 
Scheduled 

Maturity Date 
Final 

Maturity Date 
Interest 

Rate 
Tranche 1 $36,200,000 12/15/2039 12/15/2041 5.667%

(c) General Priority of Payment of Principal.  Unless an Event of Default shall 
have occurred and be continuing and the unpaid principal amount of all Bonds and accrued interest 
thereon has been declared to be immediately due and payable, or except as to Bonds of a Tranche 
that may be redeemed pursuant to any optional redemption provisions applicable to such Bonds, 
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no payment of the principal on any Tranche of Series TE Bonds or Series T Bonds of any Final 
Maturity Date shall be made on any Payment Date prior to the payment in full of all of the principal 
of all Tranches of Series TE Bonds and Series T Bonds with an earlier Final Maturity Date and no 
principal payments on any Tranche of Bonds shall be made on any Payment Date until interest due 
on all Bonds on such Payment Date is paid in full.  Partial payments of any scheduled payment 
shall be allocated within the Bonds of a particular tranche pro rata.  Partial payments (if any) of 
any amortization payments shall be allocated between Tranches of Series TE Bonds and Series T 
Bonds with the same Final Maturity Date pro rata. 

(d) Serial Bond Payments of Principal.  The Series TE-1-1 Bonds through 
Series TE-1-20 Bonds and the Series T Bonds shall be Serial Bonds.  Unless an Event of Default 
shall have occurred and be continuing and the unpaid principal amount of all Bonds and accrued 
interest thereon has been declared to be immediately due and payable, or except as to Series TE 
Bonds of a Tranche that may be redeemed pursuant to any optional redemption provisions 
applicable to such Series TE Bonds, on each Payment Date, the Bond Trustee shall pay to the 
Registered Holders of such Serial Bonds amounts payable pursuant to Section 8.02(e) as principal, 
until the Outstanding Amount of such Serial Bonds has been reduced to zero; provided, however, 
that no principal payment shall be made on a Serial Bond pursuant to this Section 2.02(d) prior to 
the Scheduled Maturity Date for that Serial Bond. 

(e) Term Bond Payments of Principal.  The Series TE–1-21 through Series TE–
1-23 Bonds and the Series TE–2-1 through Series TE–2-9 Bonds shall constitute Term Bonds and 
shall be subject to redemption from time to time as hereinafter provided at a Redemption Price of 
100% of the principal amount of such respective Term Bonds to be redeemed, together with 
accrued interest to the redemption date.  Unless an Event of Default shall have occurred and be 
continuing and the unpaid principal amount of all Bonds and accrued interest thereon has been 
declared to be due and payable, on each Sinking Fund Payment Date, the Bond Trustee shall 
redeem such Tranche of the Bonds prior to maturity and pay to the Registered Holders amounts 
payable pursuant to Section 8.02(e) as a Sinking Fund Payment until the Outstanding Amount of 
such Tranche of the Bonds has been reduced to an amount equal to the Minimum Remaining 
Outstanding Amount for such Tranche of the Bonds for such date.  The Minimum Remaining 
Outstanding Amount for the applicable Tranche of the Bonds shall mean the amount specified in 
the Expected Sinking Fund Schedule included in Section 2.02 of the Bond Indenture subject to the 
next succeeding sentence.  In the event that a portion of such Tranche of the Bonds shall no longer 
be outstanding on a Scheduled Sinking Fund Redemption Date by reason other than mandatory 
sinking fund redemption, the Minimum Remaining Outstanding Amount for each date, as shown 
in the Expected Sinking Fund Schedule included in Section 2.02 of the Bond Indenture, shall be 
reduced pro rata to the extent practicable given the Minimum Denominations permitted for such 
Tranche of the Bonds to reflect the remaining Outstanding Amount of the applicable Tranche of 
the Bonds.  Any amounts paid on the Tranche of the Bonds on the Final Maturity Date shall be 
applied as a payment of a maturity of such Tranche of the Bonds and not as a redemption. 
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EXPECTED SINKING FUND SCHEDULE – 2023TE-1 
TRANCHE 21 

Scheduled Sinking 
Fund Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

6/15/2037 $19,130,000 $9,445,000 $9,685,000
12/15/2037 9,685,000 9,685,000 0

EXPECTED SINKING FUND SCHEDULE – 2023TE-1 
TRANCHE 22 

Scheduled Sinking 
Fund Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

6/15/2038 $103,435,000 $51,080,000 $52,355,000
12/15/2038 52,355,000 52,355,000 0

EXPECTED SINKING FUND SCHEDULE – 2023TE-1 
TRANCHE 23 

Scheduled Sinking 
Fund Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

6/15/2039 $125,255,000 $79,730,000 $45,525,000
12/15/2039 45,525,000 45,525,000 0

EXPECTED SINKING FUND SCHEDULE – 2023TE-2 
TRANCHE 1 

Scheduled Sinking 
Fund Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

6/15/2034 $6,555,000 $3,235,000 $3,320,000
12/15/2034 3,320,000 3,320,000 0

EXPECTED SINKING FUND SCHEDULE – 2023TE-2 
TRANCHE 2 

Scheduled Sinking 
Fund Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

6/15/2035 $6,885,000 $3,400,000 $3,485,000
12/15/2035 3,485,000 3,485,000 0

EXPECTED SINKING FUND SCHEDULE – 2023TE-2 
TRANCHE 3 

Scheduled Sinking 
Fund Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

6/15/2036 $7,240,000 $3,575,000 $3,665,000
12/15/2036 3,665,000 3,665,000 0
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EXPECTED SINKING FUND SCHEDULE – 2023TE-2 
TRANCHE 4 

Scheduled Sinking 
Fund Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

6/15/2040 $7,605,000 $3,755,000 $3,850,000
12/15/2040 3,850,000 3,850,000 0

EXPECTED SINKING FUND SCHEDULE – 2023TE-2 
TRANCHE 5 

Scheduled Sinking 
Fund Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

6/15/2041 $7,990,000 $3,945,000 $4,045,000
12/15/2041 4,045,000 4,045,000 0

EXPECTED SINKING FUND SCHEDULE – 2023TE-2 
TRANCHE 6 

Scheduled Sinking 
Fund Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

6/15/2042 $8,395,000 $4,145,000 $4,250,000
12/15/2042 4,250,000 4,250,000 0

EXPECTED SINKING FUND SCHEDULE – 2023TE-2 
TRANCHE 7 

Scheduled Sinking 
Fund Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

6/15/2043 $8,820,000 $4,355,000 $4,465,000
12/15/2043 4,465,000 4,465,000 0

EXPECTED SINKING FUND SCHEDULE – 2023TE-2 
TRANCHE 8 

Scheduled Sinking 
Fund Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

6/15/2044 $51,250,000 $4,575,000 $46,675,000
12/15/2044 46,675,000 4,690,000 41,985,000
6/15/2045 41,985,000 4,805,000 37,180,000
12/15/2045 37,180,000 4,925,000 32,255,000
6/15/2046 32,255,000 5,050,000 27,205,000
12/15/2046 27,205,000 5,175,000 22,030,000
6/15/2047 22,030,000 5,305,000 16,725,000
12/15/2047 16,725,000 5,435,000 11,290,000
6/15/2048 11,290,000 5,575,000 5,715,000
12/15/2048 5,715,000 5,715,000 0
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EXPECTED SINKING FUND SCHEDULE – 2023TE-2 
TRANCHE 9 

Scheduled Sinking 
Fund Redemption Date 

Scheduled  
Outstanding Amount 

Scheduled Sinking  
Fund Payment 

Minimum Remaining 
Outstanding Amount  

6/15/2049 $30,775,000 $5,855,000 $24,920,000
12/15/2049 24,920,000 6,000,000 18,920,000
6/15/2050 18,920,000 6,150,000 12,770,000
12/15/2050 12,770,000 6,305,000 6,465,000
6/15/2051 6,465,000 6,465,000 0

(f) Optional Redemption.  (i) The Series TE Bonds with a Final Maturity Date 
on or prior to December 15, 2035 are not subject to optional redemption prior to maturity at the 
option of the Bond Issuer.  The Series TE-2 Bonds with a Final Maturity Date on December 15, 
2036 are subject to redemption at the option of the Bond Issuer in whole or in part, in any order, 
from time to time on any Business Day on and after December 15, 2033 upon payment of the 
redemption price of 100% of the principal amount of the Series TE-2 Bonds to be redeemed, 
together with accrued interest to the redemption date. The Series TE Bonds with a Final Maturity 
Date on or after December 15, 2037 are subject to redemption at the option of the Bond Issuer in 
whole or in part, in any order, from time to time on any Business Day on and after June 15, 2034 
upon payment of the redemption price of 100% of the principal amount of the Series TE Bonds to 
be redeemed, together with accrued interest to the redemption date. 

(i) Notwithstanding any priority of payment set forth in this Bond 
Indenture or any other limitations as to the redemption of Series T Bonds, the Series 
T Bonds are subject to redemption at the option of the Bond Issuer in whole or in 
part, in any order, from time to time on any Business Day, at a redemption price 
equal to the greater of: 

(1) 100% of the principal amount of the Series T Bonds to be 
redeemed; or 

(2) the sum of the present value of the remaining scheduled 
payments of principal of and interest on the Series T Bonds of such maturity to be 
redeemed, not including any portion of those payments of interest accrued and 
unpaid as of the date on which the Series T Bonds are to be redeemed, discounted 
on a semi-annual basis to the date on which the Series T Bonds of such maturity 
are to be redeemed, assuming a 360-day year containing twelve 30-day months, at 
the Treasury Rate, plus 20 basis points (0.20%); 

plus, in each case, accrued and unpaid interest on such Series T Bonds to be redeemed to but not 
including the redemption date. 

For the purpose of any optional redemption of the Series T Bonds as described above, 

“Treasury Rate” means, with respect to any redemption date of any maturity of the Series 
T Bonds of a particular maturity, the rate per annum, expressed as a percentage of the principal 
amount, equal to the semi-annual equivalent yield to maturity or yield to theoretical maturity 
(calculated in such case as the linear interpolation between the yields of two U.S. Treasury 
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securities) of the Comparable Treasury Issue, assuming that the Comparable Treasury Issue is 
purchased on the redemption date for a price equal to the Comparable Treasury Price, as calculated 
by the Designated Investment Banker. 

“Comparable Treasury Issue” means, with respect to any redemption date for a Series T 
Bond of a particular maturity, the United States Treasury security or securities selected by the 
Designated Investment Banker that has an actual or theoretical maturity comparable to the 
remaining average life of the Series T Bond of the maturity to be redeemed, and that would be 
utilized in accordance with customary financial practice in pricing new issues of debt securities of 
comparable maturity to the remaining average life of the Series T Bond to be redeemed.  For 
purposes of determining the Comparable Treasury Issue for a theoretical maturity, the U.S. 
Treasury securities to be utilized in the calculation of the Treasury Rate shall be (1) an actively 
traded U.S. Treasury security or U.S. Treasury Index whose maturity is closest to but no later than 
the date corresponding to the remaining average life of the Series T Bonds to be redeemed, and (2) 
an actively traded U.S. Treasury security or U.S. Treasury Index whose maturity is closest to but 
no earlier than the date corresponding to the remaining average life of the Series T Bonds to be 
redeemed. 

“Comparable Treasury Price” means, with respect to any redemption date for a Series T 
Bond of a particular maturity: 

(i) the most recent yield data for the applicable U.S. Treasury maturity 
index from the Federal Reserve Statistical Release H.15 Daily Update (or any 
comparable or successor publication) reported as of 4:15 p.m., New York City time, 
on the Valuation Date; or 

(ii) if the yield described in (i) above is not reported as of such time or 
the yield reported as of such time is not ascertainable, the average of three 
Reference Treasury Dealer Quotations for that redemption date, or if the 
Designated Investment Banker obtains fewer than three Reference Treasury Dealer 
Quotations, the average of all quotations obtained by the Designated Investment 
Banker. 

“Designated Investment Banker” means a Reference Treasury Dealer appointed by the 
Authority. 

“Reference Treasury Dealer” means an entity, specified by the Authority from time to time, 
that is a primary United States Government securities dealer in The City of New York (a “Primary 
Treasury Dealer”); provided, that if such entity ceases to be a Primary Treasury Dealer, the 
Authority will specify another Primary Treasury Dealer in substitution therefor. 

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury 
Dealer and any redemption date for a particular 2023 Series T Bond, the average, as determined 
by the Designated Investment Banker, of the bid and asked prices for the Comparable Treasury 
Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the 
Designated Investment Banker by such Reference Treasury Dealer at 3:30 p.m., New York City 
time, on the Valuation Date. 
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“Valuation Date” means any Business Day that is no earlier than forty-five (45) days prior 
to the redemption date. 

The Trustee shall not be responsible for calculating the redemption price of the Series T 
Bonds.  At the option of the Authority, the redemption price of the Series T Bonds to be redeemed 
may be determined by an independent accounting firm, investment banking firm, financial advisor, 
municipal advisor or other financial consultant retained by the Authority.  The Trustee and the 
Authority may conclusively rely on the determination of such redemption price by such 
independent accounting firm, investment banking firm, financial advisor, municipal advisor or 
other financial consultant and shall not be liable for such reliance. 

(g) Authentication Date; Registered Form and Denominations; Semiannual 
Interest; Computation of Interest. 

(i) Authentication Date.  The Bonds that are authenticated and 
delivered by the Bond Trustee to or upon the order of the Bond Issuer on 
December 15, 2023 (the “Issuance Date”) shall have as their date of authentication 
December 15, 2023. 

(ii) Registered Form and Denominations.  The Series TE and Series T 
Bonds shall be issued in fully registered form without coupons and in not less than 
Minimum Denominations. 

(iii) Payment Dates.  The Payment Dates for the Series TE and Series T 
Bonds shall be June 15 and December 15 of each year and the Final Maturity Date 
of such bonds, or, if any such date is not a Business Day, the next succeeding 
Business Day, commencing on June 15, 2024 and continuing until the earlier of 
repayment of the Series TE and Series T Bonds in full or the respective Final 
Maturity Date. 

(iv) Semiannual Interest.  Semiannual Interest will be payable on each 
Tranche of Series TE and Series T Bonds on each Payment Date in an amount equal 
to one-half of the product of (A) the applicable Bond Interest Rate and (B) the 
Outstanding Amount of the related Tranche of such Bonds as of the close of 
business on the preceding Payment Date after giving effect to all payments of 
principal made to the Holders of the related Tranche of such Bonds on such 
preceding Payment Date; provided, however that with respect to the initial Payment 
Date or, if no payment has yet been made, interest on the outstanding principal 
balance will accrue from and including the Issuance Date to but excluding that 
Payment Date. 

(v) Interest Rate Computation.  Bond Interest Rates shall be computed 
on the basis of a 360-day year of twelve 30-day months. 

Section 2.03 Form. 
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The Bonds and the Bond Trustee’s certificate of authentication shall be in substantially the 
forms set forth in Exhibit A, with such appropriate insertions, omissions, substitutions and other 
variations as are required or permitted by this Bond Indenture and may have such letters, numbers 
or other marks of identification and such legends or endorsements placed thereon as may, 
consistently herewith, be determined by the officers executing such Bonds, as evidenced by their 
execution of such Bonds. 

The Bonds shall be typewritten, printed, lithographed or engraved or produced by any 
combination of these methods (with or without steel engraved borders), all as determined by the 
officers executing such Bonds, as evidenced by their execution of such Bonds. 

Pursuant to recommendations promulgated by the Committee on Uniform Security 
Identification Procedures, “CUSIP” numbers may be printed on the Bonds.  The Bonds may bear 
such endorsement or legend satisfactory to the Bond Trustee as may be required to conform to 
usage or law with respect thereto. 

Unless otherwise directed by the Bond Issuer, the Bonds of each Series shall be numbered 
from R-1 upward, unless otherwise determined by the Bond Trustee and approved by the Bond 
Issuer. 

The terms of the Bonds set forth in Exhibit A are part of the terms of this Bond Indenture. 

The Bonds shall contain a statement to the following effect: “Neither the full faith and 
credit nor the taxing power of the State of New York is pledged to the payment of the principal of, 
or interest on, this Bond.” 

Section 2.04 Execution, Authentication and Delivery. 

The Bonds shall be executed on behalf of the Bond Issuer by any of its Authorized Officers.  
The signature of any such Authorized Officer on the Bonds may be manual or facsimile. 

Bonds bearing the manual or facsimile signature of individuals who were at any time 
Authorized Officers of the Bond Issuer shall bind the Bond Issuer, notwithstanding that such 
individuals or any of them have ceased to hold such offices prior to the authentication and delivery 
of such Bonds or did not hold such offices at the date of such Bonds. 

At any time and from time to time after the execution and delivery of this Bond Indenture, 
the Bond Issuer may deliver Bonds executed by the Bond Issuer to the Bond Trustee pursuant to 
an Issuer Order for authentication; and the Bond Trustee shall authenticate and deliver such Bonds 
as provided in this Bond Indenture and not otherwise. 

No Bond shall be entitled to any benefit under this Bond Indenture or be valid or obligatory 
for any purpose, unless there appears on such Bond a certificate of authentication substantially in 
the form provided for herein, executed by the Bond Trustee by the manual signature of one of its 
authorized signatories, and such certificate upon any Bond shall be conclusive evidence, and the 
only evidence, that such Bond has been duly authenticated and delivered hereunder. 



4856-8833-2657.6 

- 23 - 

Section 2.05 Registration; Registration of Transfer and Exchange. 

The Bond Issuer shall cause to be kept a register (the “Bond Register”) in which, subject 
to such reasonable regulations as it may prescribe, the Bond Issuer shall provide for the registration 
of Bonds and the registration of transfers and exchanges of Bonds.  The Bond Issuer shall cause 
the Bond Registrar to designate, by a written notification to the Bond Trustee, a specific office 
location (which may be changed from time to time, upon similar notification) at which the Bond 
Register is kept. 

The Bond Trustee shall be the “Bond Registrar” for the purpose of registering Bonds and 
transfers of Bonds as herein provided.  Upon any resignation of any Bond Registrar, the Bond 
Issuer shall promptly appoint a successor or, if it elects not to make such an appointment, assume 
the duties of Bond Registrar.  Any Person other than the Bond Trustee undertaking to act as Bond 
Registrar shall first execute a written agreement, in form satisfactory to the Bond Trustee, to 
perform the duties of a Bond Registrar under this Bond Indenture, which agreement shall be filed 
with the Bond Trustee. 

If a Person other than the Bond Trustee is appointed by the Bond Issuer as Bond Registrar, 
the Bond Issuer will give the Bond Trustee prompt written notice of the appointment of such Bond 
Registrar and of the location, and any change in the location, of the Bond Register, and the Bond 
Trustee shall have the right to inspect the Bond Register at all reasonable times and to obtain copies 
thereof, and the Bond Trustee shall have the right to rely upon a certificate executed on behalf of 
the Bond Registrar by a Responsible Officer thereof as to the names and addresses of the Holders 
of the Bonds and the principal amounts and number of such Bonds. 

Upon surrender for registration of transfer of any Bond at the office or agency of the Bond 
Issuer to be maintained as provided in Section 3.02, the Bond Issuer shall execute, and the Bond 
Trustee shall authenticate and the Bondholder shall obtain from the Bond Trustee, in the name of 
the designated transferee or transferees, one or more new Bonds in any Minimum Denominations, 
of a like Series and Tranche and aggregate principal amount; provided, however, if any such 
surrendered Bond shall have become or within 15 days shall be due and payable, instead of issuing 
a replacement Bond, the Bond Trustee may pay such surrendered Bond when so due and payable 
without surrender thereof. 

At the option of the Holder, Bonds may be exchanged for other Bonds in any Minimum 
Denominations, of a like Series and Tranche and aggregate principal amount, upon surrender of 
the Bonds to be exchanged at the designated office of the Bond Registrar or its agent.  Whenever 
any Bonds are so surrendered for exchange, the Bond Issuer shall execute, and the Bond Trustee 
shall authenticate and the Bondholder shall obtain from the Bond Trustee, the Bonds which the 
Bondholder making the exchange is entitled to receive. 

All Bonds issued upon any registration of transfer or exchange of Bonds shall be the valid 
obligations of the Bond Issuer, evidencing the same debt, and entitled to the same benefits under 
this Bond Indenture, as the Bonds surrendered upon such registration of transfer or exchange. 
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Every Bond presented or surrendered for registration of transfer or exchange shall be duly 
endorsed by, or be accompanied by (a) a written instrument of transfer in form satisfactory to the 
Bond Trustee duly executed by the Holder thereof or such Holder’s attorney duly authorized in 
writing, with such signature guaranteed by an institution which is a member of one of the following 
recognized Signature Guaranty Programs: (i) The Securities Transfer Agent Medallion Program 
(STAMP); (ii) The New York Stock Exchange Medallion Program (MSP); (iii) The Stock 
Exchange Medallion Program (SEMP); or (iv) in such other guarantee program acceptable to the 
Bond Trustee, and (b) such other documents as the Bond Trustee may require. 

No service charge shall be made to a Holder for any registration of transfer or exchange of 
Bonds, but the Bond Issuer may require payment of a sum sufficient to cover any tax or other 
governmental charge that may be imposed in connection with any registration of transfer or 
exchange of Bonds. 

The preceding provisions of this Section notwithstanding, the Bond Issuer shall not be 
required to make and the Bond Registrar need not register transfers or exchanges of any Bond 
during the period from and including the Record Date for any payment with respect to the Bond 
to and excluding such payment date. 

Section 2.06 Mutilated, Destroyed, Lost or Stolen Bonds. 

If (i) any mutilated Bond is surrendered to the Bond Trustee, or the Bond Trustee receives 
evidence to its satisfaction of the destruction, loss or theft of any Bond, and (ii) there is delivered 
to the Bond Trustee such security or indemnity as may be required by it to hold the Bond Issuer 
and the Bond Trustee harmless, then, in the absence of notice to the Bond Issuer, the Bond 
Registrar or the Bond Trustee that such Bond has been acquired by a protected purchaser, the Bond 
Issuer shall execute and, upon its request, the Bond Trustee shall authenticate and deliver, in 
exchange for or in lieu of any such mutilated, destroyed, lost or stolen Bond, a replacement Bond 
of like Series, Tranche, tenor and principal amount, bearing a number not contemporaneously 
outstanding; provided, however, that if any such destroyed, lost or stolen Bond, but not a mutilated 
Bond, shall have become or within seven (7) days shall be due and payable, instead of issuing a 
replacement Bond, the Bond Issuer may pay such destroyed, lost or stolen Bond when so due or 
payable, without surrender thereof.  If, after the delivery of such replacement Bond or payment of 
a destroyed, lost or stolen Bond pursuant to the proviso to the preceding sentence, a protected 
purchaser of the original Bond in lieu of which such replacement Bond was issued presents for 
payment such original Bond, the Bond Issuer and the Bond Trustee shall be entitled to recover 
such replacement Bond (or such payment) from the Person to whom it was delivered or any Person 
taking such replacement Bond from such Person to whom such replacement Bond was delivered 
or any assignee of such Person, except a protected purchaser, and shall be entitled to recover upon 
the security or indemnity provided therefor to the extent of any loss, damage, cost or expense 
incurred by the Bond Issuer or the Bond Trustee in connection therewith. 

Upon the issuance of any replacement Bond under this Section, the Bond Issuer may 
require the payment by the Holder of such Bond of a sum sufficient to cover any tax or other 
governmental charge that may be imposed in relation thereto and any other reasonable expenses 
(including the fees and expenses of the Bond Trustee) connected therewith. 
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Every replacement Bond issued pursuant to this Section in replacement of any mutilated, 
destroyed, lost or stolen Bond shall constitute an original additional contractual obligation of the 
Bond Issuer, whether or not the mutilated, destroyed, lost or stolen Bond shall be at any time 
enforceable by anyone, and shall be entitled to all the benefits of this Bond Indenture equally and 
proportionately with any and all other Bonds duly issued hereunder. 

The provisions of this Section are exclusive and shall preclude (to the extent lawful) all 
other rights and remedies with respect to the replacement or payment of mutilated, destroyed, lost 
or stolen Bonds. 

Section 2.07 Persons Deemed Owner. 

Prior to due presentment for registration of transfer of any Bond, the Bond Issuer, the Bond 
Trustee and any agent of the Bond Issuer or the Bond Trustee may treat the Person in whose name 
any Bond is registered (as of the day of determination) as the owner of such Bond for the purpose 
of receiving payments of principal of and interest on such Bond and for all other purposes 
whatsoever, whether or not such Bond be overdue, and neither the Bond Issuer, the Bond Trustee 
nor any agent of the Bond Issuer or the Bond Trustee shall be affected by notice to the contrary. 

Section 2.08 Payment of Principal and Interest; Interest on Overdue Principal; Principal 
and Interest Rights Preserved. 

(a) Any installment of interest or principal payable on any Bond which is 
punctually paid or duly provided for by the Bond Issuer on the applicable Payment Date shall be 
paid to the Person in whose name such Bond (or one or more Predecessor Bonds) is registered on 
the Record Date for such Payment Date, by check mailed first-class, postage prepaid to such 
Person’s address as it appears on the Bond Register on such Record Date; provided, however, that 
(i) upon application to the Bond Trustee by any Holder owning Bonds of any single Tranche (i.e., 
not in the aggregate among all such Tranches or Series) in the principal amount of $10,000,000 or 
more not later than the applicable Record Date, payment will be made by wire transfer to an 
account maintained by such Holder and (ii) with respect to Book-Entry Bonds, payments will be 
made by wire transfer in immediately available funds to the account designated by the Holder of 
the applicable Bond and as required by the operational rules and procedures of the Clearing 
Agency unless and until such Bond is exchanged for Definitive Bonds (in which event payments 
shall be made as provided above) and except for the final installment of principal payable with 
respect to such Bond on a Payment Date, which shall be payable as provided below.  The funds 
represented by any such checks returned undelivered shall be held in accordance with Section 3.03. 

(b) The principal of each Bond of each Tranche shall be paid, to the extent funds 
are available therefor in the Collection Account, in installments on each Payment Date.  
Notwithstanding the foregoing, installments of principal not paid or redeemed when scheduled to 
be paid or redeemed in accordance with the Expected Amortization Schedule or Expected Sinking 
Fund Schedule shall be paid or redeemed upon receipt of money available for such purpose, on 
the next Payment Date, to the Registered Holder on the applicable Record Date, in the order set 
forth in the Expected Amortization Schedule or Expected Sinking Fund Schedule, as the case may 
be, subject to the general priority of payment of principal set forth in Section 2.02(c) and subject 
to prior redemption as provided in Section 2.02(f).  Subject to the provisions below, failure to pay 
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principal or, with respect to Bonds constituting Term Bonds, Redemption Price in accordance with 
such Expected Amortization Schedule or Expected Sinking Fund Schedule, as the case may be, 
because money is not available pursuant to Section 8.02 to make such payments shall not constitute 
an Event of Default under this Bond Indenture; provided, however, that failure to pay the entire 
unpaid principal amount of the Bonds of a Tranche upon the Final Maturity Date of the Tranche 
shall constitute an Event of Default, and the entire unpaid principal amount of the Bonds shall be 
due and payable, if not previously paid, on any other date on which an Event of Default shall have 
occurred and be continuing, if the Bond Trustee or the Holders of the Bonds representing not less 
than a majority of the Outstanding Amount of the Bonds have declared the Bonds to be 
immediately due and payable in the manner provided in Section 5.02.  All payments of principal 
on the Bonds shall be made pro rata to the Holders entitled thereto unless otherwise provided 
herein with respect to any Tranche.  The Bond Trustee shall notify the Person in whose name a 
Bond is registered at the close of business on the Record Date preceding the Payment Date on 
which the Bond Issuer expects that the final installment of principal of and interest on such Bond 
will be paid.  Such notice shall be mailed by first class mail, postage prepaid, no later than five (5) 
days prior to such final Payment Date and shall specify that such final installment will be payable 
only upon presentation and surrender of such Bond and shall specify the place where such Bond 
may be presented and surrendered for payment of such installment. 

(c) If the Bond Issuer defaults in a payment of interest on the Bonds when due, 
the Bond Issuer shall be required to pay such defaulted interest (plus interest on such defaulted 
interest at the applicable Bond Interest Rate to the extent lawful) to the Persons who are 
Bondholders on a subsequent special record date, which date shall be at least five (5) Business 
Days prior to the payment date.  The Bond Issuer shall fix or cause to be fixed any such special 
record date and payment date, and, at least 20 days before any such special record date, the Bond 
Trustee shall mail to each affected Bondholder, by first class mail, postage prepaid, a notice that 
states the special record date, the payment date and the amount of defaulted interest (plus interest 
on such defaulted interest) to be paid. 

Section 2.09 Cancellation. 

All Bonds surrendered for payment, registration of transfer or exchange shall, if 
surrendered to any Person other than the Bond Trustee, be delivered to the Bond Trustee and shall 
be promptly cancelled by the Bond Trustee.  The Bond Issuer may at any time deliver to the Bond 
Trustee for cancellation any Bonds previously authenticated and delivered hereunder which the 
Bond Issuer may have acquired in any manner whatsoever, and all Bonds so delivered shall be 
promptly cancelled by the Bond Trustee.  No Bonds shall be authenticated in lieu of or in exchange 
for any Bonds cancelled as provided in this Section, except as expressly permitted by this Bond 
Indenture.  All cancelled Bonds may be held or disposed of by the Bond Trustee in accordance 
with its standard retention or disposal policy as in effect at the time. 

Section 2.10 Authentication and Delivery of Bonds. 

On the Issuance Date, the Bonds shall be executed by the Bond Issuer and delivered to the 
Bond Trustee for authentication and thereupon the same shall be authenticated and delivered by 
the Bond Trustee upon Issuer Request and upon receipt by the Bond Trustee (or other satisfaction) 
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of the following upon which the Bond Trustee may conclusively rely to the extent permitted to so 
rely under Article VI hereof: 

(a) Bond Issuer Action; Application of Proceeds of Bonds and Other Moneys.  
An Issuer Order authorizing and directing the Bond Trustee to authenticate and deliver the Bonds, 
each to be registered in the name of Cede & Co., as nominee of DTC, and to confirm its custody 
of the Bonds to DTC in New York, New York, so that the Bonds may be credited to or upon the 
order of the Underwriters named in said order for the purchase price specified therein and directing 
the application of the proceeds thereof, which application shall be solely for the purposes of 
(i) purchasing Restructuring Property from the Seller, (ii) depositing into the Debt Service Reserve 
Subaccount cash in an amount equal to the Required Debt Service Reserve Level, and (iii) paying 
or providing for the payment of Upfront Financing Costs, provided that (A) Upfront Financing 
Costs may be paid from Bond proceeds directly, as specified in such Issuer Order, and (B) any 
proceeds not required for Upfront Financings Costs may be used for Ongoing Financing Costs.  
The Bond Trustee shall establish a temporary segregated trust account in the Bond Trustee’s name, 
apart from the Collateral Account, for the deposit of all or any portion of the proceeds of the Bonds 
to be applied for the purpose of purchasing Restructuring Property and for the application of such 
proceeds to such purpose as directed by such Issuer Order.  Cash provided by the Authority in an 
amount equal to the Required Operating Reserve Level shall be deposited in the Operating Reserve 
Subaccount. 

(b) Authorizations.  An Opinion of Counsel that any authorization by, 
registration with, consent of, or approval by, any governmental agency, board, or commission that 
is necessary for the execution, delivery and issuance by the Bond Issuer of the Bonds, and the 
execution and delivery by the Bond Issuer of the Bond Indenture and the other Basic Documents, 
has been obtained. 

(c) Authorizing Certificate.  A certificate of an Authorized Officer of the Bond 
Issuer certifying that the Bond Issuer has duly authorized the execution and delivery of this Bond 
Indenture and the execution, authentication and delivery of the Bonds. 

(d) Certificates of the Bond Issuer and the Seller. 

(i) An Officer’s Certificate from the Bond Issuer, dated as of the 
Issuance Date: 

(A) to the effect that the Bond Issuer is not in Default under this 
Bond Indenture and that the issuance of the Bonds applied for will not result in any 
Default or in any breach of any of the terms, conditions or provisions of or 
constitute a default under any material indenture, mortgage, deed of trust or other 
agreement or instrument to which the Bond Issuer is a party or by which it or its 
property is bound or any order of any court or administrative agency entered in any 
Proceeding to which the Bond Issuer is a party or by which it or its property may 
be bound or to which it or its property may be subject that would have a material 
adverse effect on the Bonds; and that all conditions precedent provided in this Bond 
Indenture relating to the authentication and delivery of the Bonds have been 
complied with; 
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(B) to the effect that all instruments furnished to the Bond 
Trustee pursuant to this Bond Indenture conform to the requirements set forth in 
this Bond Indenture and constitute all of the documents required to be delivered 
hereunder for the Bond Trustee to authenticate and deliver the Bonds applied for, 
and all conditions precedent provided for in this Bond Indenture relating to the 
authentication and delivery of the Bonds have been complied with; 

(C) to the effect that the Bond Issuer has not assigned any 
interest or participation in the Collateral except for the Lien of this Bond Indenture 
and of the LIPA Reform Act; the Bond Issuer has the power and right to Grant the 
Collateral to the Bond Trustee as security hereunder; and the Bond Issuer, subject 
to the terms of this Bond Indenture, has Granted to the Bond Trustee all of its right, 
title and interest in and to such Collateral free and clear of any Lien, mortgage, 
pledge, charge, security interest, adverse claim or other encumbrance, except the 
Lien of this Bond Indenture and of the LIPA Reform Act; 

(D) to the effect that the Bond Issuer has appointed a firm of 
Independent certified public accountants as contemplated in Section 8.06; and 

(E) to the effect that attached thereto are duly executed, true and 
complete copies of the Sale Agreement and the Servicing Agreement that have not 
been further amended or supplemented. 

(ii) An Officer’s Certificate (as defined in the Sale Agreement) from the 
Seller, dated as of the Issuance Date, to the effect that (A) the representations and 
warranties set forth in Article III of the Sale Agreement are true and correct and 
(B) the attached copy of the Financing Order creating the Restructuring Property 
and Issuance Advice Letter are true and correct and have not been further amended 
or supplemented. 

(e) Opinion of Counsel.  An Opinion of Counsel, portions of which may be 
delivered by counsel for the Bond Issuer, by counsel for the Seller and the Servicer, or by other 
counsel satisfactory to the Bond Trustee, dated the Issuance Date, in each case subject to customary 
exceptions, qualifications and assumptions contained therein (and upon which the Bond Trustee 
shall be entitled to rely), to the collective effect that: 

(i) the Bond Issuer is duly organized and is validly existing as a special 
purpose corporate municipal instrumentality, constituting a body corporate and 
politic, political subdivision and public benefit corporation of the State of New 
York and has the power and authority to execute and deliver this Bond Indenture 
and the other Basic Documents and to issue the Bonds; 

(ii) this Bond Indenture has been duly authorized, executed and 
delivered by the Bond Issuer and is a valid and binding agreement of the Bond 
Issuer, enforceable in accordance with its terms, except as such enforceability may 
be subject to bankruptcy, insolvency, reorganization, moratorium, fraudulent 
transfer and other laws relating to or affecting the rights of creditors generally, 
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whether theretofore or thereafter enacted, and general principles of equity 
(regardless of whether such enforceability is considered in a proceeding in equity 
or at law), including that the availability of specific performance or injunctive relief 
is subject to the discretion of the court before which any such proceeding is brought; 

(iii) the Bonds have been duly authorized and executed and, when 
authenticated in accordance with the provisions of the Bond Indenture and 
delivered against payment of the purchase price therefor, will constitute valid and 
binding obligations of the Bond Issuer, entitled to the benefits of the Bond 
Indenture subject to bankruptcy, insolvency, reorganization, moratorium, 
fraudulent transfer and other laws relating to or affecting the rights of creditors 
generally, whether theretofore or thereafter enacted, and general principles of 
equity (regardless of whether such enforceability is considered in a proceeding in 
equity or at law), including that the availability of specific performance or 
injunctive relief is subject to the discretion of the court before which any such 
proceeding is brought; 

(iv) (A) by operation of subdivision 2 of Section 7 of the LIPA Reform 
Act, the provisions of this Bond Indenture create a first priority Statutory Lien on 
the Collateral in favor of the Bond Trustee for the benefit of the Bondholders, and 
(B) the Statutory Lien is valid, perfected and enforceable against the Bond Issuer 
and all third parties without any further public notice; 

(v) the Bonds are exempt from the registration requirements under the 
Securities Act; 

(vi) the Bond Issuer is not an “investment company” or under the 
“control” of an “investment company” as such terms are defined under the 
Investment Company Act of 1940, as amended, or is exempt pursuant to 
Section 2(b) thereof; 

(vii) the Sale Agreement and the Servicing Agreement are valid and 
binding agreements of the Bond Issuer, enforceable in accordance with their 
respective terms, except as such enforceability may be subject to bankruptcy, 
insolvency, reorganization, moratorium, fraudulent transfer and other laws relating 
to or affecting the rights of creditors generally, whether theretofore or thereafter 
enacted, and general principles of equity (regardless of whether such enforceability 
is considered in a proceeding in equity or at law) including that the availability of 
specific performance or injunctive relief is subject to the discretion of the court 
before which any such proceeding is brought; 

(viii) the sale of the Restructuring Property by the Seller to the Bond 
Issuer pursuant to the Sale Agreement constitutes an absolute transfer of all of the 
Authority’s right, title and interest (as in a true sale), and not as a pledge or other 
financing, of the Restructuring Property, other than for federal, state and local 
income and franchise tax purposes; and 



4856-8833-2657.6 

- 30 - 

(ix) (A) the Financing Order has been duly authorized and issued by the 
Authority in accordance with all applicable State of New York laws, rules and 
regulations, including the LIPA Reform Act; (B) the Financing Order and the 
process by which it was issued comply with all applicable State of New York laws, 
rules and regulations, including the LIPA Reform Act; (C) the Financing Order is 
in full force and effect and is final and not appealable; (D) as of the issuance of the 
Bonds, the Bonds are entitled to the protections provided under the LIPA Reform 
Act and the Financing Order, and the Holders of the Bonds shall be, to the extent 
permitted by the State of New York and federal law and this Bond Indenture, 
entitled to enforce the protections of the LIPA Reform Act and the Financing Order; 
and (E) the Servicer is authorized to file True-Up Adjustments to the Charge to the 
extent necessary to ensure the timely recovery of revenues sufficient to provide for 
the payment of all principal and interest on the Bonds and all other approved 
Financing Costs. 

(f) Accountant’s Letter.  Such letter or letters of a firm of Independent certified 
public accountants of recognized national reputation as may be required by the Bond Purchase 
Agreement. 

(g) Reserve Subaccount.  The deposit into the Operating Reserve Subaccount 
of cash in an amount equal to the Required Operating Reserve Level and the deposit into the Debt 
Service Reserve Subaccount of cash in an amount equal to the Required Debt Service Reserve 
Level. 

(h) Upfront Financing Costs Subaccount.  The deposit into the Upfront 
Financing Costs Subaccount of cash in an amount equal to the Upfront Financing Costs specified 
in the Issuance Advice Letter. 

(i) Other Requirements.  Such other documents, certificates, agreements, 
instruments or opinions as may be required by the Bond Issuer in its discretion or as the Bond 
Trustee may reasonably require. 

(j) Satisfaction of Conditions.  Payment of the purchase price for the Bonds by 
the Underwriters in accordance with the Bond Purchase Agreement shall constitute satisfaction of 
the conditions set forth in this Section 2.10. 

Section 2.11 Release of Collateral. 

The Bond Trustee shall release property from the Lien of this Bond Indenture only as 
specified in Section 8.04. 

Section 2.12 Tax Withholding. 

Amounts properly withheld under the Code or other tax laws by any Person from a payment 
to any Holder of interest or principal shall be considered as having been paid by the Bond Issuer 
to such Holder for all purposes of this Bond Indenture. 
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Section 2.13 State Pledge. 

Section 9(a) of the LIPA Reform Act (the “State Pledge”) provides as follows and, as 
authorized by Section 9(b) of the LIPA Reform Act, is included in this Bond Indenture as a part 
hereof: 

“The state pledges to and agrees with the holders of restructuring bonds, any 
assignee, and all financing entities that the state will not in any way take or permit any 
action that limits, alters or impairs the value of restructuring property or, except as required 
by the adjustment mechanism described in the restructuring cost financing order, reduce, 
alter or impair transition charges that are imposed, collected and remitted for the benefit of 
the owners of restructuring bonds, any assignee, and all financing entities, until any 
principal, interest and redemption premium in respect of restructuring bonds, all ongoing 
financing costs and all amounts to be paid to an assignee or financing party under an 
ancillary agreement are paid or performed in full.” 

The Bond Issuer hereby acknowledges that the purchase of any Bond by a Holder or the 
purchase of any beneficial interest in a Bond by any Person and the Bond Trustee’s obligations to 
perform hereunder are made in reliance on such agreement and pledge by the State of New York.  
The Bond Issuer hereby represents and warrants to the Bond Trustee, for the benefit of the 
Bondholders, that it constitutes an “assignee” under Section 2 of the LIPA Reform Act and a 
“restructuring bond issuer” under subdivision 10 of Section 2 of the LIPA Reform Act, that the 
Bonds constitute “restructuring bonds” under subdivision 3 of Section 2 of the LIPA Reform Act, 
that the Bonds are entitled to the protections provided in subdivisions 4 and 5 of Section 5 and 
Section 9 of the LIPA Reform Act, and that the Holder of the Bonds shall be, to the extent permitted 
by state and federal law and this Bond Indenture, entitled to enforce such sections of the LIPA 
Reform Act. 

Section 2.14 Security Interest. 

The Bond Issuer hereby makes the following representations and warranties.  Other than 
the Lien of this Bond Indenture, the Bond Issuer has not pledged, granted, sold, conveyed or 
otherwise assigned any interest or security interest in the Collateral.  The Lien of this Bond 
Indenture constitutes a pledge of Restructuring Property and proceeds thereof in accordance with 
and pursuant to clause (c)(xi) of subdivision 2 of Section 4 of the LIPA Reform Act, subdivision 
2 of Section 7 of the LIPA Reform Act and the Financing Order, and is perfected, valid and 
binding.  The proceeds, moneys or revenues so pledged and hereafter received by the Bond Issuer 
as the owner of Restructuring Property shall immediately be subject to the lien of such pledge, and 
such lien is perfected, without any physical delivery thereof or further act.  The lien of any such 
pledge is perfected, valid and binding as against all parties having claims of any kind in tort, 
contract or otherwise against the owner of Restructuring Property irrespective of whether such 
parties have notice thereof and shall be superior to any judicial liens or other liens obtained by 
such claimants or transferees.  Pursuant to the LIPA Reform Act, no instrument by which such 
pledge or lien is created need be recorded in order to perfect such pledge or lien.  Pursuant to the 
LIPA Reform Act, the pledge of Restructuring Property is a continuously perfected security 
interest and has priority over any other lien, created by operation of law or otherwise, that may 
subsequently attach to that Restructuring Property or proceeds thereof.  The Holders, and the Bond 
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Trustee on their behalf, have a perfected security interest in the amount of all Restructuring 
Property revenues or other proceeds that are deposited in any deposit account or other account of 
the Servicer or other entity in which Restructuring Property revenues or other proceeds have been 
commingled with other funds, subject to payments of Excess Remittances from the Collection 
Account pursuant to Section 3.03(c) of the Servicing Agreement and Section 8.02(e) and releases 
of Collateral permitted by Section 8.04.  Any other security interest that may apply to Restructuring 
Property revenues or other proceeds shall be terminated when such revenues or proceeds are 
transferred to the Collection Account for an assignee or a financing party.  No application of the 
adjustment mechanism as described in the LIPA Reform Act, the Financing Order or the Servicing 
Agreement shall affect the validity, perfection, or priority of a pledge of, security interest in or the 
sale or transfer of Restructuring Property. 

Notwithstanding the foregoing, the Bond Issuer shall file any initial financing statements, 
and the Bond Trustee hereby agrees to file any necessary continuation statements, which in the 
case of Restructuring Property shall be for informational purposes only describing the pledge and 
referring to the Financing Order and the Restructuring Property described therein under Article 9 
of the UCC, as required by subdivision 2 of Section 7 of the LIPA Reform Act. 

Section 2.15 Limitation of Liability for Payments. 

All payments or distributions made to Holders of Bonds under this Bond Indenture, of 
Operating Expenses and of any expenses of the Bond Issuer to be paid or incurred that are not 
specifically denominated an Operating Expense shall be made only from the Collateral and only 
to the extent that the Bond Trustee shall have sufficient income or proceeds from the Collateral to 
make such payments in accordance with the terms of Article VIII of this Bond Indenture.  Except 
as otherwise provided in this Bond Indenture, each Holder of a Bond, by acceptance of such Bond, 
agrees that it will look solely to the income and proceeds from the Collateral to the extent available 
for payment and distribution to such Holder as provided in this Bond Indenture. 

The Bonds shall not constitute a debt, general obligation or a pledge of the faith and credit 
or taxing power of the State of New York or of any county, municipality or any other political 
subdivision, agency or instrumentality of the State of New York, other than the Bond Issuer.  The 
issuance of the Bonds does not obligate the State of New York or any county, municipality or any 
other political subdivision, agency or instrumentality of the State of New York to levy any tax or 
make any appropriation for payment of the principal of or interest on the Bonds. 

Section 2.16 Book-Entry and Definitive Bonds. 

(a) The Bonds may be issued in the form of one or more typewritten certificates 
representing Book-Entry Bonds, to be delivered to The Depository Trust Company, the initial 
Clearing Agency, by, or on behalf of, the Bond Issuer.  In such case, the Bonds delivered to The 
Depository Trust Company shall initially be registered on the Bond Register in the name of Cede 
& Co., the nominee of the initial Clearing Agency, and no Bondholder will receive a definitive 
Bond representing such Bondholder’s interest in the Bonds, except as provided in Section 2.16(f).  
Unless and until definitive, fully registered Bonds (“Definitive Bonds”) have been issued pursuant 
to Section 2.16(f): 
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(i) the provisions of this Section 2.16(a) shall be in full force and effect 
with respect to the Bonds; 

(ii) the Bond Issuer, the Paying Agent, the Bond Registrar and the Bond 
Trustee may deal with the Clearing Agency for all purposes (including without 
limitation the making of payments and distributions on the Bonds and giving 
notices of redemption) as the authorized representative of the Bondholders and in 
accordance with the Clearing Agency’s rules and procedures; 

(iii) to the extent that the provisions of this Section 2.16 conflict with 
any other provisions of this Bond Indenture, the provisions of this Section 2.16 shall 
control; 

(iv) the rights of Bondholders shall be exercised only through the 
Clearing Agency and shall be limited to those established by law and agreements 
between such Bondholders and the Clearing Agency Participants; and until 
Definitive Bonds are issued pursuant to Section 2.16(e), the Clearing Agency will 
make book-entry transfers among the Clearing Agency Participants and receive and 
transmit payments and distributions of principal of and interest on the Bonds to 
such Clearing Agency Participants; and 

(v) whenever this Bond Indenture requires or permits actions to be taken 
based upon instructions or directions of Bondholders holding Bonds representing a 
specified percentage of the aggregate Outstanding Amount of Bonds, the Clearing 
Agency shall be deemed to represent such percentage only to the extent that it has 
received instructions to such effect from Bondholders or Clearing Agency 
Participants owning or representing, respectively, Bonds representing such 
percentage of the aggregate Outstanding Amount of Bonds, and has delivered such 
instructions to the Bond Trustee; the Bond Trustee shall have no obligation to 
determine whether the Clearing Agency has in fact received any such instructions. 

(b) Whenever notice or other communication to the Holders of Bonds issued in 
the form of Book-Entry Bonds is required under this Bond Indenture, unless and until Definitive 
Bonds shall have been issued pursuant to Section 2.16(e), the Bond Trustee shall give all such 
notices and communications specified herein to be given to Holders of Bonds to the Clearing 
Agency. 

(c) Except in the case of payment upon maturity or redemption if the book-
entry system is not in effect, any provision of this Bond Indenture permitting or requiring the 
delivery of Bonds shall, while the book-entry system is in effect, be satisfied by the notation on 
the books of the Clearing Agency, of the transfer of the beneficial owner’s interest in such Bond. 

(d) With respect to Bonds registered in the name of a Clearing Agency (or its 
nominee) neither the Bond Trustee nor the Bond Issuer shall have any obligation to any of its 
members or participants or to any Person on behalf of whom an interest is held in the Bonds. 

(e) So long as the book-entry system is in effect, the Bond Trustee and Paying 
Agents shall comply with the terms of all agreements with and operational requirements of DTC. 
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(f) If (i) a Clearing Agency advises the Bond Trustee in writing that a Clearing 
Agency is no longer willing or able to properly discharge its responsibilities with respect to the 
Bonds, and the Bond Trustee or the Bond Issuer is unable to locate a qualified successor, (ii) the 
Bond Issuer at its option advises the Bond Trustee in writing that it elects to terminate the book-
entry system through a Clearing Agency with respect to the Bonds, subject to applicable policies 
of such Clearing Agency, or (iii) after the occurrence of an Event of Default, Bondholders 
representing beneficial interests aggregating at least a majority of the Outstanding Amount of the 
Bonds advise the Clearing Agency and the Bond Trustee in writing that the continuation of a book-
entry system through the Clearing Agency is no longer in the best interests of the Bondholders, 
then the Clearing Agency shall notify all Bondholders and the Bond Trustee of the occurrence of 
any such event and of the availability of Definitive Bonds to Bondholders requesting the same.  
Upon surrender to the Bond Trustee of the typewritten certificate or certificates representing the 
Book-Entry Bonds by the Clearing Agency, accompanied by registration instructions, and upon 
written direction by the Bond Issuer and delivery to the Bond Trustee by the Bond Issuer of 
executed Definitive Bonds, the Bond Trustee shall authenticate such Definitive Bonds in 
accordance with the instructions of the Clearing Agency.  None of the Bond Issuer, the Bond 
Registrar or the Bond Trustee shall be liable for any delay in delivery of such instructions and may 
conclusively rely on, and shall be fully protected in relying on, such instructions.  Upon the 
issuance of Definitive Bonds, the Bond Trustee shall recognize the Holders of the Definitive Bonds 
as Bondholders. 

Section 2.17 Reservation of Right to Issue Additional Bonds. 

To the extent permitted by the laws of the State of New York, additional bonds, notes or 
other obligations may be issued or incurred by the Bond Issuer for any purpose and secured as 
provided by such laws of the State of New York, other than by the Collateral, provided that the 
Rating Agency Condition shall have been satisfied. 

ARTICLE III

COVENANTS 

Section 3.01 Payment of Principal and Interest. 

The Bond Issuer will duly and punctually pay the principal of and redemption premium, if 
any, and interest on the Bonds in accordance with the terms of the Bonds and this Bond Indenture. 

Section 3.02 Maintenance of Agent for Registration of Exchanges and Transfers. 

The Bond Issuer hereby appoints the Bond Trustee as its agent to receive all Bonds that are 
surrendered for registration of transfer or exchange.  Such surrenders shall be received at the 
Corporate Trust Office of the Bond Trustee. 

Section 3.03 Money for Payments To Be Held in Trust. 

As provided in Section 8.02(a), all payments of amounts due and payable with respect to 
any Bonds that are to be made from amounts withdrawn from the Collection Account pursuant to 
Section 8.02(e) shall be made on behalf of the Bond Issuer by the Bond Trustee or by another 
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Paying Agent, and no amounts so withdrawn from the Collection Account for payments of Bonds 
shall be paid over to the Bond Issuer except as provided in this Section 3.03 and Section 8.02. 

The Bond Issuer will cause each Paying Agent other than the Bond Trustee to execute and 
deliver to the Bond Trustee an instrument in which such Paying Agent shall agree with the Bond 
Trustee (and if the Bond Trustee acts as Paying Agent, it hereby so agrees), subject to the 
provisions of this Section, that such Paying Agent will: 

(a) hold all sums held by it for the payment of amounts due with respect to the 
Bonds in trust for the benefit of the Persons entitled thereto until such sums shall be paid to such 
Persons or otherwise disposed of as herein provided and pay such sums to such Persons as herein 
provided; 

(b) give the Bond Trustee notice of any Default by the Bond Issuer of which it 
has actual knowledge in the making of any payment required to be made with respect to the Bonds; 

(c) at any time during the continuance of any such Default, upon the written 
request of the Bond Trustee, forthwith pay to the Bond Trustee all sums so held in trust by such 
Paying Agent; 

(d) immediately resign as a Paying Agent and forthwith pay to the Bond Trustee 
all sums held by it in trust for the payment of Bonds if at any time it ceases to meet the standards 
required to be met by a Paying Agent at the time of its appointment; and 

(e) comply with all requirements of the Code with respect to the withholding 
from any payments made by it on any Bonds of any applicable withholding taxes imposed thereon 
and with respect to any applicable reporting requirements in connection therewith. 

The Bond Issuer may at any time, for the purpose of obtaining the satisfaction and 
discharge of this Bond Indenture or for any other purpose, by Issuer Order direct any Paying Agent 
to pay to the Bond Trustee all sums held in trust by such Paying Agent, such sums to be held by 
the Bond Trustee upon the same trusts as those upon which the sums were held by such Paying 
Agent; and upon such payment by any Paying Agent to the Bond Trustee, such Paying Agent shall 
be released from all further liability with respect to such money. 

Subject to applicable laws with respect to escheat of funds, any money held by the Bond 
Trustee or any Paying Agent in trust for the payment of any amount due with respect to the 
principal of or interest on any Bond and remaining unclaimed for two (2) years after such amount 
has become due and payable shall be discharged from such trust and be paid to the Bond Issuer on 
Issuer Request and, subject to Section 11.16, the Holder of such Bond shall thereafter, as an 
unsecured general creditor, look only to the Bond Issuer for payment thereof (but only to the extent 
of the amounts so paid to the Bond Issuer and forming a part of the Collateral), and all liability of 
the Bond Trustee or such Paying Agent with respect to such trust money shall thereupon cease; 
provided, however, that the Bond Trustee or such Paying Agent, before being required to make 
any such repayment, may at the expense of the Bond Issuer cause to be published once, in a 
newspaper published in the English language, customarily published on each Business Day and of 
general circulation in The City of New York, notice that such money remains unclaimed and that, 
after a date specified therein, which shall not be less than 30 days from the date of such publication, 
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any unclaimed balance of such money then remaining will be repaid to the Bond Issuer.  The Bond 
Trustee may also adopt and employ, at the expense of the Bond Issuer, any other reasonable means 
of notification of such repayment (including mailing notice of such repayment to Holders whose 
right to or interest in moneys due and payable but not claimed is determinable from the records of 
the Bond Trustee or of any Paying Agent, at the last address of record for each such Holder). 

Section 3.04 Protection of Collateral. 

The Bond Issuer will from time to time execute and deliver all such supplements and 
amendments hereto and except to the extent required to be made by the Seller or Servicer, make 
all such filings pursuant to the LIPA Reform Act or the Financing Order, instruments of further 
assurance and other instruments, and will take such other action necessary or advisable to: 

(a) maintain or preserve the Lien and security interest (and the priority thereof) 
of this Bond Indenture or carry out more effectively the purposes hereof; 

(b) perfect, publish notice of or protect the validity of any Grant made or to be 
made by this Bond Indenture; 

(c) enforce any of the Collateral; 

(d) preserve and defend title to the Collateral and the rights of the Bond Trustee 
and the Bondholders in such Collateral against the claims of all Persons and parties, including 
without limitation the challenge by any party to the validity or enforceability of the Financing 
Order, any Adjustment Notice or the Restructuring Property or any proceeding relating thereto and 
institute any action or proceeding necessary to compel performance by the PACB or the State of 
New York of any of its obligations or duties under the LIPA Reform Act, the Financing Order or 
any Adjustment Notice; or 

(e) pay any and all taxes levied or assessed against all or any part of the 
Collateral. 

The Bond Issuer hereby designates the Bond Trustee its agent and attorney-in-fact with 
authorization to execute and/or file on behalf of the Bond Issuer, except to the extent required to 
be filed or furnished by the Seller or Servicer, any filings pursuant to the Financing Order or other 
instrument required by the Bond Trustee pursuant to this Section, it being understood that the Bond 
Trustee shall have no such obligation. 

Section 3.05 Performance of Obligations; Servicing; Certain Filings. 

The Bond Issuer (i) will diligently pursue any and all actions to enforce its rights under 
each instrument or agreement included in the Collateral and (ii) will not take any action and will 
use its reasonable efforts not to permit any action to be taken by others that would release any 
Person from any of such Person’s covenants or obligations under any such instrument or agreement 
or that would result in the amendment, hypothecation, subordination, termination or discharge of, 
or impair the validity or effectiveness of, any such instrument or agreement, except, in each case, 
as expressly permitted in this Bond Indenture, the Sale Agreement, the Servicing Agreement or 
such other instrument or agreement. 
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(a) The Bond Issuer may contract with other Persons to assist it in performing 
its duties under this Bond Indenture, and any performance of such duties by a Person identified to 
the Bond Trustee in an Officer’s Certificate of the Bond Issuer shall be deemed to be action taken 
by the Bond Issuer.  Initially, the Bond Issuer has contracted with the Administrator and the 
Servicer to assist the Bond Issuer in performing its duties under this Bond Indenture. 

(b) The Bond Issuer will punctually perform and observe all of its obligations 
and agreements contained in this Bond Indenture, in the Basic Documents and in the instruments 
and agreements included in the Collateral, including filing or causing to be filed all filings pursuant 
to the LIPA Reform Act or the Financing Order required to be filed by it by the terms of this Bond 
Indenture, the Sale Agreement and the Servicing Agreement in accordance with and within the 
time periods provided for herein and therein.  Except as otherwise expressly permitted therein, the 
Bond Issuer shall not waive, amend, modify, supplement or terminate any Basic Document or any 
provision thereof without the written consent of the Bond Trustee (which consent shall not be 
withheld if (i) the Bond Trustee shall have received an Officer’s Certificate stating that such 
waiver, amendment, modification, supplement or termination shall not adversely affect in any 
material respect the interests of the Bondholders and (ii) the Rating Agency Condition shall have 
been satisfied with respect thereto) or the Holders of at least a majority of the Outstanding Amount 
of Bonds. 

(c) If the Bond Issuer shall have knowledge of the occurrence of a Servicer 
Default under the Servicing Agreement, the Bond Issuer shall promptly give written notice thereof 
to the Bond Trustee and the Rating Agencies, and shall specify in such notice the action, if any, 
the Bond Issuer is taking with respect of such default.  If a Servicer Default shall arise from the 
failure of the Servicer to perform any of its duties or obligations under the Servicing Agreement 
with respect to the Restructuring Property, including the Charge, the Bond Issuer shall take all 
reasonable steps available to it to remedy such failure. 

(d) As promptly as possible after the giving of notice to the Servicer and the 
Bond Trustee of termination of the Servicer’s rights and powers pursuant to Section 6.01 of the 
Servicing Agreement, the Bond Issuer, subject to certain conditions set forth in the Servicing 
Agreement, shall appoint a successor Servicer (the “Successor Servicer”) with the Bond Trustee’s 
prior written consent thereto (which consent shall not be unreasonably withheld and shall be given 
upon the written direction of Holders of not less than a majority of the Outstanding Amount of the 
Bonds), and such Successor Servicer shall accept its appointment by a written assumption in a 
form acceptable to the Bond Issuer and the Bond Trustee.  If within 30 days after the delivery of 
the notice referred to above, the Bond Issuer shall not have obtained such a new Servicer, the Bond 
Trustee, at the expense of the Bond Issuer, may petition a court of competent jurisdiction to appoint 
a Successor Servicer.  In connection with any such appointment, the Bond Issuer may make such 
arrangements for the compensation of such successor as it and such successor shall agree, subject 
to the limitations set forth below and in the Servicing Agreement, and in accordance and in 
compliance with Section 6.04 of the Servicing Agreement, the Bond Issuer shall enter into an 
agreement with such successor for the servicing of the Restructuring Property (such agreement to 
be in form and substance satisfactory to the Bond Trustee). 
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(e) Upon any termination of the Servicer’s rights and powers pursuant to the 
Servicing Agreement, the Bond Trustee shall promptly notify the Bond Issuer, the Bondholders 
and the Rating Agencies.  As soon as a Successor Servicer is appointed, the Bond Issuer shall 
notify the Bond Trustee, the Bondholders and the Rating Agencies of such appointment, specifying 
in such notice the name and address of such Successor Servicer. 

(f) Without derogating from the absolute nature of the assignment granted to 
the Bond Trustee under this Bond Indenture or the rights of the Bond Trustee hereunder, the Bond 
Issuer agrees that it will not, without the prior written consent of the Bond Trustee or the Holders 
of at least a majority in Outstanding Amount of the Bonds, amend, modify, waive, supplement, 
terminate or surrender, or agree to any amendment, modification, supplement, termination, waiver 
or surrender of, the terms of any Collateral or the Basic Documents, or waive timely performance 
or observance of any material term by the Seller or the Servicer under the Sale Agreement or the 
Servicing Agreement, respectively; provided, however, that no such consent of the Bond Trustee 
or the Holders shall be required with respect to any agreements between the Servicer and others 
for the performance of duties under the Servicing Agreement as then in effect or for any 
amendment of the Servicing Agreement permitted by Section 7.01(c) thereof including, upon 
satisfaction of the Rating Agency Condition, to accommodate the issuance of bonds, notes or other 
obligations pursuant to Section 2.17.  If any such amendment, modification, supplement or waiver 
shall be so consented to by the Bond Trustee or such Holders, the Bond Issuer agrees to execute 
and deliver, in its own name and at its own expense, such agreements, instruments, consents and 
other documents as shall be necessary or appropriate in the circumstances.  The Bond Issuer agrees 
that no such amendment, modification, supplement or waiver shall adversely affect the rights of 
the Holders of the Bonds Outstanding at the time of any such amendment, modification, 
supplement or waiver, except as otherwise agreed to by the Holders in accordance with the Basic 
Documents. 

Section 3.06 Negative Covenants. 

So long as any Bonds are Outstanding, the Bond Issuer shall not: 

(a) except as expressly permitted by this Bond Indenture, sell, transfer, 
exchange or otherwise Grant or dispose of any of, or assign any interest in, the Collateral, unless 
directed to do so by the Bond Trustee in accordance with Article V; 

(b) claim any credit on, or make any deduction from the principal or interest 
payable in respect of, the Bonds (other than amounts properly withheld from such payments under 
the Code or other tax law) or assert any claim against any present or former Bondholder by reason 
of the payment of the taxes levied or assessed upon any part of the Collateral; 

(c) voluntarily consent to the termination of its existence or its dissolution or 
liquidation in whole or in part; 

(d) (i) permit the validity or effectiveness of this Bond Indenture to be impaired, 
or permit the Lien of this Bond Indenture to be amended, hypothecated, subordinated, terminated 
or discharged, or permit any Person to be released from any covenants or obligations with respect 
to the Bonds under this Bond Indenture except as may be expressly permitted hereby, (ii) permit 
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any Lien, charge, excise, claim, security interest, mortgage or other encumbrance (other than the 
Lien of this Bond Indenture and the Statutory Lien) to be created by the Bond Issuer on or extend 
to or otherwise arise upon or burden the Collateral or any part thereof or any interest therein or the 
proceeds thereof or (iii) subject to the Statutory Lien, permit the Lien of this Bond Indenture not 
to constitute a valid first priority security interest in the Collateral; or 

(e) take any action which is subject to a Rating Agency Condition without 
satisfying the Rating Agency Condition. 

Section 3.07 Servicer’s Obligations. 

The Bond Issuer shall enforce the Servicer’s compliance with all of the Servicer’s 
obligations under the Servicing Agreement to the extent material to the payment and security of 
the Bonds. 

Section 3.08 No Borrowing. 

The Bond Issuer shall not issue, incur, assume, guarantee or otherwise become liable, 
directly or indirectly, for any indebtedness except for the Bonds, except pursuant to Section 2.17. 

Section 3.09 No Additional Bonds. 

The Bond Issuer shall not issue any additional Bonds hereunder, except pursuant to 
Section 2.05 or 2.06.  Additional bonds, notes or other obligations may be issued or incurred by 
the Bond Issuer secured other than by the Collateral, subject to the limitations set forth in 
Section 2.17. 

Section 3.10 Guarantees, Loans, Advances and Other Liabilities. 

Except as otherwise contemplated by the Sale Agreement, the Servicing Agreement or this 
Bond Indenture, the Bond Issuer shall not make any loan or advance or credit to, or guarantee 
(directly or indirectly or by an instrument having the effect of assuring another’s payment or 
performance on any obligation or capability of so doing or otherwise), endorse or otherwise 
become contingently liable, directly or indirectly, in connection with the obligations, stocks or 
dividends of, or own, purchase, repurchase or acquire (or agree contingently to do so) any stock, 
obligations, assets or securities of, or any other interest in, or make any capital contribution to, any 
other Person. 

Section 3.11 Capital Expenditures. 

Other than expenditures in connection with the Bond Issuer’s purchase of Restructuring 
Property from the Seller, the Bond Issuer shall not make any expenditure (by long-term or 
operating lease or otherwise) for capital assets (either realty or personalty). 
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Section 3.12 Notice of Events of Default. 

The Bond Issuer agrees to give the Bond Trustee and the Rating Agencies prompt written 
notice of each Event of Default hereunder as provided in Section 5.01, or waiver thereof and each 
default on the part of the Seller or the Servicer of its obligations under the Sale Agreement or the 
Servicing Agreement, respectively, materially and adversely affecting the Bonds. 

Section 3.13 Further Instruments and Acts. 

Upon request of the Bond Trustee, the Bond Issuer will execute and deliver such further 
instruments and do such further acts as may be reasonably necessary or proper to carry out more 
effectively the purpose of this Bond Indenture and maintain a first priority perfected security 
interest in the Collateral in favor of the Bond Trustee. 

Section 3.14 Tax Covenants. 

The Bond Issuer covenants that with respect to the Series TE Bonds, the interest on which 
is intended to be excluded from gross income for federal income tax purposes, it shall comply with 
the applicable provisions of the Code relating to the exclusion of the interest on the Series TE 
Bonds from gross income for federal income taxation purposes.  In furtherance of the foregoing 
covenant: 

(i) The Bond Issuer shall not take or cause to be taken, or permit to be 
taken, any action or actions with respect to the application and investment of any 
proceeds of the Series TE Bonds or any other funds from whatever source derived 
which would cause any Series TE Bonds to be “arbitrage bonds” within the 
meaning of Section 148 of the Code or “private activity bonds” within the meaning 
of Section 141 of the Code.  The Bond Issuer covenants not to consent to any 
amendment to, or waive performance of, any covenant of the Authority or the 
Servicer relating to the use, ownership or management of the projects or any portion 
thereof financed or refinanced by the Series TE Bonds in the tax agreements or 
certificates entered into by the Authority and the Servicer in connection with the 
Series TE Bonds unless the Bond Issuer has received an Opinion of Counsel from 
a nationally recognized bond counsel to the effect that such amendment or waiver 
would not, by itself, cause any Series TE Bonds to be “private activity bonds” 
within the meaning of Section 141 of the Code or otherwise cause interest on the 
Series TE Bonds to be included in gross income for federal income tax purposes. 

(ii) The Bond Issuer shall comply with the tax agreements executed and 
delivered by it and the letter of instructions, if any, delivered by bond counsel, in 
connection with the issuance of the Series TE Bonds as to compliance with 
applicable provisions of the Code, as such tax covenants and agreements and letter 
may be amended from time to time, as a source of guidance for achieving 
compliance with the Code, including, without limitation, timely payments of all 
rebate or other amounts to the United States Department of the Treasury under 
Section 148 of the Code. 
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Notwithstanding anything else in this Bond Indenture to the contrary, including without limitation 
Article IV, the covenants of this Section 3.14 shall survive the payment or defeasance of the Series 
TE Bonds. 

ARTICLE IV

SATISFACTION AND DISCHARGE; DEFEASANCE 

Section 4.01 Satisfaction and Discharge of Bond Indenture; Defeasance. 

(a) This Bond Indenture shall cease to be of further effect with respect to the 
Bonds and the Bond Trustee, on reasonable written demand of and at the expense of the Bond 
Issuer, shall execute such instruments as the Bond Issuer reasonably requests acknowledging 
satisfaction and discharge of this Bond Indenture with respect to the Bonds, when 

(i) either: 

(A) all Bonds theretofore authenticated and delivered (other than 
(1) Bonds that have been mutilated, destroyed, lost or stolen and that have been 
replaced or paid as provided in Section 2.06 and (2) Bonds for whose payment 
money has theretofore been deposited in trust or segregated and held in trust by the 
Bond Issuer and thereafter repaid to the Bond Issuer or discharged from such trust, 
as provided in Section 3.03) have been delivered to the Bond Trustee for 
cancellation; or 

(B) the final Payment Date has occurred with respect to all 
Bonds not theretofore delivered to the Bond Trustee for cancellation and the Bond 
Issuer has irrevocably deposited or caused to be irrevocably deposited with the 
Bond Trustee, in trust for such purpose, cash in an amount sufficient to pay and 
discharge the entire indebtedness on such Bonds not theretofore delivered to the 
Bond Trustee for cancellation on the final Payment Date therefor; 

(ii) the Bond Issuer has paid or caused to be paid all other sums payable 
hereunder by the Bond Issuer; and 

(iii) the Bond Issuer has delivered to the Bond Trustee an Officer’s 
Certificate, an Opinion of Counsel and (if required by the Bond Trustee) an 
Independent Certificate from a firm of certified public accountants, each stating 
that all conditions precedent herein provided for relating to the satisfaction and 
discharge of this Bond Indenture with respect to the Bonds have been complied 
with. 

(b) Notwithstanding Section 4.01(a), but subject to Sections 4.01(c) and 4.02, 
the Bond Issuer at any time may terminate all its obligations under this Bond Indenture with respect 
to the Bonds (a “Legal Defeasance”).  In the event of a Legal Defeasance, the maturity of the 
Bonds defeased pursuant to such Legal Defeasance may not be accelerated because of an Event of 
Default. 
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Upon satisfaction of the conditions set forth herein to a Legal Defeasance, the Bond 
Trustee, on reasonable written demand of and at the expense of the Bond Issuer, shall execute such 
instruments as the Bond Issuer reasonably requests acknowledging satisfaction and discharge of 
the obligations that are terminated pursuant to such exercise. 

(c) Notwithstanding Sections 4.01(a) and 4.01(b) above, (i) rights of 
registration of transfer and exchange, (ii) substitution of mutilated, destroyed, lost or stolen Bonds, 
(iii) rights of Bondholders to receive payments of principal and interest, (iv) Sections 4.03 and 
4.04, (v) the rights, obligations and immunities of the Bond Trustee hereunder (including the rights 
of the Bond Trustee under Section 6.07 and the obligations of the Bond Trustee under Section 4.03) 
and (vi) the rights of Bondholders as beneficiaries hereof with respect to the property deposited 
with the Bond Trustee payable to all or any of them, shall survive until the Bonds, as to which this 
Bond Indenture or certain obligations hereunder have been satisfied and discharged pursuant to 
Section 4.01(a) or 4.01(b), have been paid in full.  Thereafter, the obligations in Sections 4.04 and 
6.07 shall survive. 

Section 4.02 Conditions to Defeasance. 

The Bond Issuer may exercise a Legal Defeasance of Bonds only if: 

(a) the Bond Issuer irrevocably deposits or causes to be irrevocably deposited 
in trust with the Bond Trustee cash or non-callable Defeasance Securities for the payment of 
principal or Redemption Price of and interest on each such Serial Bond to the Scheduled Maturity 
Date (or, if applicable, at the election of the Bond Issuer, any earlier optional redemption date) and 
Term Bond to the Scheduled Sinking Fund Redemption Date (or, if applicable, any earlier optional 
redemption date), or with respect to the Bonds of any Tranche subject to optional redemption 
pursuant to Section 2.02(f), cash or non-callable Defeasance Securities for the payment of principal 
or Redemption Price of and interest on each such Serial Bond to the Redemption Date set forth in 
the written notice provided by the Bond Issuer pursuant to Section 10.03; 

(b) the Bond Issuer delivers to the Bond Trustee a certificate from a nationally 
recognized firm of Independent certified public accountants expressing its opinion that the 
payments of principal and interest when due and without reinvestment on the deposited Defeasance 
Securities plus any deposited cash without investment will provide cash at such times and in such 
amounts (but not substantially more than such amounts) as will be sufficient to pay in respect of 
the Bonds (i) principal on the Scheduled Maturity Date in accordance with the Expected 
Amortization Schedule therefor (or, if applicable, at the election of the Bond Issuer, any earlier 
optional redemption date) or Redemption Price on the Scheduled Sinking Fund Redemption Date 
in accordance with the Expected Sinking Fund Schedule therefor (or, if applicable, at the election 
of the Bond Issuer, any earlier optional redemption date), as applicable, and (ii) interest when due; 

(c) if an election is made to redeem any such Bonds prior to maturity, the Bond 
Issuer irrevocably designates such Bonds for redemption on the redemption date and proper notice 
of redemption shall have been made or provision satisfactory to the Bond Trustee shall have been 
irrevocably made for the giving of such notice; 
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(d) no Default has occurred and is continuing on the day of such deposit and 
after giving effect thereto; 

(e) in the case of an exercise of a Legal Defeasance with respect to the Series 
TE Bonds, the Bond Issuer shall have delivered to the Bond Trustee an Opinion of Counsel stating 
that the Holders of such Bonds will not recognize income, gain or loss for federal or New York 
income tax purposes as a result of such legal defeasance and will be subject to federal or New 
York income tax on the same amounts, in the same manner and at the same times as would have 
been the case if such legal defeasance had not occurred; 

(f) in the case of an exercise of a Legal Defeasance with respect to the Series 
T Bonds, the Bond Issuer shall have delivered to the Bond Trustee an Opinion of Counsel stating 
that (i) the Bond Issuer has received from, or there has been published by, the Internal Revenue 
Service a ruling, or (ii) since the date of execution of this Bond Indenture, there has been a change 
in the applicable federal income tax law, in either case to the effect that, and based thereon such 
opinion shall confirm that, the Holders of such Bonds will not recognize income, gain or loss for 
federal or New York income tax purposes as a result of such legal defeasance and will be subject 
to federal or New York income tax on the same amounts, in the same manner and at the same times 
as would have been the case if such legal defeasance had not occurred; 

(g) the Bond Issuer delivers to the Bond Trustee an Officer’s Certificate and an 
Opinion of Counsel, each stating that all conditions precedent to the satisfaction and discharge of 
the Bonds to the extent contemplated by this Article IV have been complied with. 

Section 4.03 Application of Trust Money. 

All moneys or Defeasance Securities deposited with the Bond Trustee pursuant to Section 
4.01 or 4.02 hereof shall be held in trust and applied by it, in accordance with the provisions of the 
Bonds and this Bond Indenture, to the payment, either directly or through any Paying Agent, as 
the Bond Trustee may determine, to the Holders of the particular Bonds for the payment of which 
such moneys or Defeasance Securities have been deposited with the Bond Trustee, of all sums due 
and to become due thereon for principal and interest, but such moneys need not be segregated from 
other funds except to the extent required herein or in the Servicing Agreement or required by law.  
Notwithstanding anything to the contrary in this Article IV, the Bond Trustee shall deliver or pay 
to the Bond Issuer from time to time upon Issuer Request any money or Defeasance Securities 
held by it pursuant to Section 4.02 which, in the opinion of a nationally recognized firm of 
Independent certified public accountants expressed in a written certification thereof delivered to 
the Bond Trustee (and not at the cost or expense of the Bond Trustee), are in excess of the amount 
thereof which would be required to be deposited for the purpose for which such moneys or 
Defeasance Securities were deposited. 

Section 4.04 Repayment of Moneys Held by Paying Agent. 

In connection with the satisfaction and discharge of this Bond Indenture or a Legal 
Defeasance with respect to the Bonds, all moneys then held by any Paying Agent other than the 
Bond Trustee under the provisions of this Bond Indenture with respect to such Bonds shall, upon 
demand of the Bond Issuer, be paid to the Bond Trustee to be held and applied according to Section 
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3.03 and thereupon such Paying Agent shall be released from all further liability with respect to 
such moneys. 

ARTICLE V

REMEDIES 

Section 5.01 Events of Default. 

“Event of Default”, wherever used herein, means any one of the following events (whatever 
the reason for such Event of Default and whether it shall be voluntary or involuntary or be effected 
by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or 
regulation of any administrative or governmental body): 

(a) default in the payment of any interest or redemption premium on any Bond 
when the same becomes due and payable, and such default shall continue for a period of five (5) 
Business Days; or 

(b) default in the payment of the then unpaid principal of any Bond of any 
Tranche on the Final Maturity Date of such Tranche; or 

(c) default in the observance or performance in any material respect of any 
covenant or agreement of the Bond Issuer made in this Bond Indenture (other than a covenant or 
agreement, a default in the observance or performance of which is elsewhere in this Section 
specifically dealt with), or any representation or warranty of the Bond Issuer made in this Bond 
Indenture or in any certificate or other writing delivered pursuant hereto or in connection herewith 
proving to have been incorrect in any material respect as of the time when the same shall have 
been made, and such default shall continue or not be cured, or the circumstance or condition in 
respect of which such misrepresentation or warranty was incorrect shall not have been eliminated 
or otherwise cured, for a period of thirty (30) days after the earlier of (i) the date that there shall 
have been given, by registered or certified mail, to the Bond Issuer by the Bond Trustee or to the 
Bond Issuer and the Bond Trustee by the Holders of at least twenty-five percent (25%) of the 
Outstanding Amount of the Bonds, a written notice specifying such default or incorrect 
representation or warranty and requiring it to be remedied and stating that such notice is a “Notice 
of Default” hereunder or (ii) the date the Bond Issuer has actual knowledge of the default; or 

(d) the filing of a decree or order for relief by a court having jurisdiction in the 
premises in respect of the Bond Issuer or any substantial part of the Collateral in an involuntary 
case under any applicable federal or state bankruptcy, insolvency or other similar law now or 
hereafter in effect, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator or 
similar official of the Bond Issuer or for any substantial part of the Collateral, or ordering the 
winding-up or liquidation of the Bond Issuer’s affairs, and such decree or order shall remain 
unstayed and in effect for a period of ninety (90) consecutive days; or 

(e) the commencement by the Bond Issuer of a voluntary case or proceeding 
under any applicable federal or state bankruptcy, insolvency or other similar law now or hereafter 
in effect, or the consent by the Bond Issuer to the entry of an order for relief in an involuntary case 
or proceeding under any such law, or the consent by the Bond Issuer to the appointment or taking 
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possession by a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official of 
the Bond Issuer or for any substantial part of the Collateral, or the making by the Bond Issuer of 
any general assignment for the benefit of creditors, or the failure by the Bond Issuer generally to 
pay its debts as such debts become due, or the taking of action by the Bond Issuer in furtherance 
of any of the foregoing; or 

(f) any act or failure to act by the State of New York or any of its agencies 
(including the Authority), officers or employees which violates or is not in accordance with the 
Financing Order or the State Pledge. 

The Bond Issuer shall deliver to a Responsible Officer of the Bond Trustee and the Rating 
Agencies, within five (5) days after an Authorized Officer has knowledge of the occurrence 
thereof, written notice in the form of an Officer’s Certificate of any event (i) which is an Event of 
Default under clause (a), (b), (d), (e) or (f) or (ii) which with the giving of notice, the lapse of time, 
or both would become an Event of Default under clause (b) or (c), including, in each case, the 
status of such Default or Event of Default and what action the Bond Issuer is taking or proposes 
to take with respect thereto. 

Section 5.02 Acceleration of Maturity; Rescission and Annulment. 

If an Event of Default should occur and be continuing, then and in every such case the 
Bond Trustee or the Holders of Bonds representing not less than a majority of the Outstanding 
Amount of the Bonds may declare all the Bonds to be immediately due and payable, by a notice 
in writing to the Bond Issuer (and to the Bond Trustee if given by Bondholders), and upon any 
such declaration the unpaid principal amount of the Bonds, together with accrued and unpaid 
interest thereon through the date of acceleration, shall become immediately due and payable. 

At any time after such declaration of acceleration of maturity has been made and before a 
judgment or decree for payment of the money due has been obtained by the Bond Trustee as 
hereinafter in this Article V provided, the Holders of Bonds representing a majority of the 
Outstanding Amount of the Bonds, by written notice to the Bond Issuer and the Bond Trustee, may 
rescind and annul such declaration and its consequences if 

(a) the Bond Issuer has paid or deposited with the Bond Trustee a sum sufficient 
to pay: 

(i) all sums paid or advanced by the Bond Trustee hereunder and the 
reasonable compensation, expenses, disbursements and advances of the Bond 
Trustee and its agents and counsel; and 

(ii) all payments of principal of and interest on all Bonds and all other 
amounts that would then be due hereunder or upon such Bonds if the Event of 
Default giving rise to such acceleration had not occurred; and 

(b) all Events of Default, other than the nonpayment of the principal of the 
Bonds that has become due solely by such acceleration, have been cured or waived as provided in 
Section 5.12. 
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No such rescission shall affect any subsequent Default or impair any right consequent 
thereto. 

Section 5.03 Collection of Indebtedness and Suits for Enforcement by Bond Trustee. 

(a) The Bond Issuer covenants that if (i) default is made in the payment of any 
interest on any Bond when the same becomes due and payable, and such default continues for a 
period of five (5) days or (ii) default is made in the payment of the then unpaid principal of any 
Bond on the Final Maturity Date for such Bond, the Bond Issuer will, upon demand of the Bond 
Trustee, pay to it, for the benefit of the Holders of the Bonds, the whole amount then due and 
payable on such Bonds for principal and interest, with interest upon the overdue principal and, to 
the extent payment at such rate of interest shall be legally enforceable, upon overdue installments 
of interest, at the respective rate borne by the Bonds of the applicable Tranche and in addition 
thereto such further amount as shall be sufficient to cover the costs and expenses of collection, 
including the reasonable compensation, expenses, disbursements and advances of the Bond 
Trustee and its agents and counsel. 

(b) Subject to Sections 11.10 and 11.11, in case the Bond Issuer shall fail 
forthwith to pay such amounts upon such demand, the Bond Trustee, in its own name and as trustee 
of an express trust, may institute a Proceeding for the collection of the sums so due and unpaid, 
and may prosecute such Proceeding to judgment or final decree, and may enforce the same against 
the Bond Issuer or other obligor upon such Bonds and collect in the manner provided by law out 
of the property of the Bond Issuer or other obligor upon such Bonds, wherever situated, the moneys 
adjudged or decreed to be payable. 

(c) If an Event of Default occurs and is continuing, the Bond Trustee may, as 
more particularly provided in Section 5.04, in its discretion, proceed to protect and enforce its 
rights and the rights of the Bondholders, by such appropriate Proceedings as the Bond Trustee 
shall deem most effective to protect and enforce any such rights, whether for the specific 
enforcement of any covenant or agreement in this Bond Indenture or in aid of the exercise of any 
power granted herein, or to enforce any other proper remedy or legal or equitable right vested in 
the Bond Trustee by this Bond Indenture or by law. 

(d) In case there shall be pending, relative to the Bond Issuer or any other 
obligor upon the Bonds or any Person having or claiming an ownership interest in the Collateral, 
Proceedings under any applicable federal or state bankruptcy, insolvency or other similar law, or 
in case a receiver, assignee or trustee in bankruptcy or reorganization, liquidator, sequestrator or 
similar official shall have been appointed for or taken possession of the Bond Issuer or its property 
or such other obligor or Person, or in case of any other comparable judicial Proceedings relative 
to the Bond Issuer or other obligor upon the Bonds, or to the creditors or property of the Bond 
Issuer or such other obligor, the Bond Trustee, irrespective of whether the principal of any Bonds 
shall then be due and payable as therein expressed or by declaration or otherwise and irrespective 
of whether the Bond Trustee shall have made any demand pursuant to the provisions of this 
Section, shall be entitled and empowered, by intervention in such Proceedings or otherwise: 
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(i) to file and prove a claim or claims for the whole amount of principal 
and interest owing and unpaid in respect of the Bonds and to file such other papers 
or documents as may be necessary or advisable in order to have the claims of 
(A) the Bond Trustee (including any claim for reasonable compensation to the 
Bond Trustee and each predecessor Bond Trustee, and their respective agents, 
attorneys and counsel, and for reimbursement of all expenses and liabilities 
incurred, and all advances made, by the Bond Trustee and each predecessor Bond 
Trustee, except as a result of negligence or willful misconduct), (B) the 
Bondholders and (C) each Person for whom a claim may be made under this Bond 
Indenture allowed in such Proceedings; 

(ii) unless prohibited by applicable law and regulations, to vote on 
behalf of the Bondholder in any election of a trustee, a standby trustee or Person 
performing similar functions in any such Proceedings; 

(iii) to collect and receive any moneys or other property payable or 
deliverable on any such claims and to distribute all amounts received with respect 
to the claims of the Bondholders and of the Bond Trustee on their behalf; 

(iv) to file such proofs of claim and other papers and documents as may 
be necessary or advisable in order to have the claims of the Bond Trustee or the 
Bondholders allowed in any judicial proceeding relative to the Bond Issuer, its 
creditors and its property; and 

(v) to participate as a member, voting or otherwise, of any official 
committee of creditors appointed in such matter. 

and any trustee, receiver, liquidator, assignee, sequestrator, custodian or other similar official in 
any such Proceeding is hereby authorized by each of such Bondholders to make payments to the 
Bond Trustee, and, in the event that the Bond Trustee shall consent to the making of payments 
directly to such Bondholders, to pay to the Bond Trustee (or such other beneficiary under this 
Bond Indenture) such amounts as shall be sufficient to cover reasonable compensation and other 
amounts owing hereunder to the Bond Trustee or such Person, each predecessor Bond Trustee and 
their respective agents, attorneys and counsel, and all other reasonable expenses and liabilities 
incurred, and all advances made, by the Bond Trustee and each predecessor Bond Trustee except 
as a result of negligence or willful misconduct. 

(e) Nothing herein contained shall be deemed to authorize the Bond Trustee to 
authorize or consent to or vote for or accept or adopt on behalf of any Bondholder any plan of 
reorganization, arrangement, adjustment or composition affecting the Bonds or the rights of any 
Holder thereof or to authorize the Bond Trustee to vote in respect of the claim of any Bondholder 
in any such proceeding except, as aforesaid, to vote for the election of a trustee in bankruptcy or 
similar Person. 

(f) All rights of action and of asserting claims under this Bond Indenture, or 
under any of the Bonds, may be enforced by the Bond Trustee without the possession of any of 
the Bonds or the production thereof in any trial or other Proceedings relative thereto, and any such 
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action or proceedings instituted by the Bond Trustee shall be brought in its own name as trustee of 
an express trust, and any recovery of judgment, subject to the payment of the expenses, 
disbursements and compensation of the Bond Trustee, each predecessor Bond Trustee and their 
respective agents and attorneys, shall be for the ratable benefit of the Holders of the Bonds. 

(g) In any Proceedings brought by the Bond Trustee (and also any Proceedings 
involving the interpretation of any provision of this Bond Indenture to which the Bond Trustee 
shall be a party), the Bond Trustee shall be held to represent all the Holders of the Bonds, and it 
shall not be necessary to make any Bondholder a party to any such Proceedings. 

Section 5.04 Remedies; Priorities. 

(a) If an Event of Default shall have occurred and be continuing, the Bond 
Trustee may do one or more of the following (subject to Section 5.05): 

(i) institute Proceedings in its own name and as trustee of an express 
trust for the collection of all amounts then payable on the Bonds or under this Bond 
Indenture with respect thereto, whether by declaration or otherwise, enforce any 
judgment obtained, and collect from the Bond Issuer and any other obligor upon 
such Bonds moneys adjudged due; 

(ii) institute Proceedings from time to time for the complete or partial 
foreclosure of this Bond Indenture with respect to the Collateral; 

(iii) exercise any remedies of a secured party under the LIPA Reform 
Act or other applicable law and take any other appropriate action to protect and 
enforce the rights and remedies of the Bond Trustee and the Holders of the Bonds; 

(iv) sell the Collateral or any portion thereof or rights or interest therein, 
at one or more public or private sales called and conducted in any manner permitted 
by law; and 

(v) exercise all rights, remedies, powers, privileges and claims of the 
Bond Issuer against the Servicer under or in connection with, and pursuant to the 
terms of, the Servicing Agreement; 

provided, however, that the Bond Trustee may not sell or otherwise liquidate any portion of the 
Collateral following an Event of Default, other than an Event of Default described in 
Section 5.01(a) or (b) unless (A) the Holders of one hundred percent (100%) of the Outstanding 
Amount of the Bonds consent thereto, (B) the proceeds of such sale or liquidation distributable to 
the Bondholders are sufficient to discharge in full all amounts then due and unpaid upon such 
Bonds for principal and interest after taking into account payment of all amounts due prior thereto 
pursuant to the priorities set forth in Section 8.02(e) or (C) the Bond Trustee determines that the 
Collateral will not continue to provide sufficient funds for all payments on the Bonds as they would 
have become due if the Bonds had not been declared immediately due and payable, and the Bond 
Trustee obtains the written consent of Holders of at least a majority of the Outstanding Amount of 
the Bonds.  In determining such sufficiency or insufficiency with respect to clause (B) and (C), the 
Bond Trustee may, but need not, obtain and conclusively rely upon an opinion of an Independent 
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investment banking or accounting firm of national reputation as to the feasibility of such proposed 
action and as to the sufficiency of the Collateral for such purpose. 

(b) If the Bond Trustee collects any money pursuant to this Article V, it shall 
pay out such money in accordance with the priorities set forth in Section 8.02(e). 

Section 5.05 Optional Possession of the Collateral. 

If the Bonds have been declared to be due and payable under Section 5.02 following an 
Event of Default and such declaration and its consequences have not been rescinded and annulled, 
the Bond Trustee may, but need not, elect to maintain possession of the Collateral.  It is the desire 
of the parties hereto and the Bondholders that there be at all times sufficient funds for the payment 
of principal of and interest on the Bonds, and the Bond Trustee shall take such desire into account 
when determining whether or not to maintain possession of the Collateral.  In determining whether 
to maintain possession of the Collateral or sell or liquidate the same, the Bond Trustee may, but 
need not, obtain and conclusively rely upon an opinion of an Independent investment banking or 
certified public accounting firm of national reputation as to the feasibility of such proposed action 
and as to the sufficiency of the Collateral for such purpose. 

Section 5.06 Limitation of Suits. 

Each Holder agrees, by its acceptance of any Bond, to the fullest extent permitted by law, 
that no Holder of any Bond shall have any right to institute any Proceeding, judicial or otherwise, 
with respect to this Bond Indenture, or to avail itself of the right to foreclose on the Collateral or 
otherwise enforce the Lien and the security interest on the Collateral with respect to this Bond 
Indenture, or to avail itself of any remedies in the LIPA Reform Act or to utilize or enforce the 
Statutory Lien, or for the appointment of a receiver or trustee, or for any other remedy hereunder, 
unless: 

(a) such Holder previously has given written notice to the Bond Trustee of a 
continuing Event of Default; 

(b) the Holders of not less than a majority of the Outstanding Amount of the 
Bonds have made written request to the Bond Trustee to institute such Proceeding in respect of 
such Event of Default in its own name as Bond Trustee hereunder; 

(c) such Holder or Holders have offered to the Bond Trustee indemnity 
satisfactory to it against the costs, expenses and liabilities to be incurred in complying with such 
request; 

(d) the Bond Trustee for sixty (60) days after its receipt of such notice, request 
and offer of indemnity has failed to institute such Proceedings; and 

(e) no direction inconsistent with such written request has been given to the 
Bond Trustee during such 60-day period by the Holders of at least a majority of the Outstanding 
Amount of the Bonds; 
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it being understood and intended that no one or more Holders of Bonds shall have any right in any 
manner whatever by virtue of, or by availing of, any provision of this Bond Indenture to affect, 
disturb or prejudice the rights of any other Holders of Bonds or to obtain or to seek to obtain 
priority or preference over any other Holders or to enforce any right under this Bond Indenture, 
except in the manner herein provided. 

In the event the Bond Trustee shall receive conflicting or inconsistent requests and 
indemnity from two or more groups of Holders of Bonds, each representing less than a majority 
of the Outstanding Amount of the Bonds, the Bond Trustee in its sole discretion may determine 
what action, if any, shall be taken, notwithstanding any other provisions of this Bond Indenture. 

Section 5.07 Unconditional Rights of Bondholders To Receive Principal and Interest. 

Notwithstanding any other provisions in this Bond Indenture, the Holder of any Bond shall 
have the right, which is absolute and unconditional, (a) to receive payment of (i) the interest, if 
any, on such Bond on or after the due dates thereof expressed in such Bond or in this Bond 
Indenture or (ii) the unpaid principal, if any, of such Bonds on or after the Final Maturity Date 
therefor and (b) to institute suit for the enforcement of any such payment, and such right shall not 
be impaired without the consent of such Holder. 

Section 5.08 Restoration of Rights and Remedies. 

If the Bond Trustee or any Bondholder has instituted any Proceeding to enforce any right 
or remedy under this Bond Indenture and such Proceeding has been discontinued or abandoned for 
any reason or has been determined adversely to the Bond Trustee or to such Bondholder, then and 
in every such case the Bond Issuer, the Bond Trustee and the Bondholders shall, subject to any 
determination in such Proceeding, be restored severally and respectively to their former positions 
hereunder, and thereafter all rights and remedies of the Bond Trustee and the Bondholders shall 
continue as though no such Proceeding had been instituted. 

Section 5.09 Rights and Remedies Cumulative. 

No right or remedy herein conferred upon or reserved to the Bond Trustee or to the 
Bondholders is intended to be exclusive of any other right or remedy, and every right and remedy 
shall, to the extent permitted by law, be cumulative and in addition to every other right and remedy 
given hereunder or now or hereafter existing at law or in equity or otherwise.  The assertion or 
employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent 
assertion or employment of any other appropriate right or remedy. 

Section 5.10 Delay or Omission Not a Waiver. 

No delay or omission of the Bond Trustee or any Bondholder to exercise any right or 
remedy accruing upon any Default or Event of Default shall impair any such right or remedy or 
constitute a waiver of any such Default or Event of Default or an acquiescence therein.  Every 
right and remedy given by this Article V or by law to the Bond Trustee or to the Bondholders may 
be exercised from time to time, and as often as may be deemed expedient, by the Bond Trustee or 
by the Bondholders, as the case may be. 
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Section 5.11 Control by Bondholders. 

The Holders of a majority of the Outstanding Amount of the Bonds (or, if less than all 
Tranches are affected, the affected Tranche or Tranches) shall have the right to direct the time, 
method and place of conducting any Proceeding for any remedy available to the Bond Trustee with 
respect to the Bonds of such Tranche or Tranches or exercising any trust or power conferred on 
the Bond Trustee with respect to such Tranche or Tranches; provided, however, that 

(a) such direction shall not be in conflict with any rule of law or with this Bond 
Indenture; 

(b) subject to the express terms of Section 5.04, any direction to the Bond 
Trustee to sell or liquidate the Collateral shall be by the Holders of Bonds representing not less 
than one hundred percent (100%) of the Outstanding Amount of the Bonds; 

(c) if the conditions set forth in Section 5.05 have been satisfied and the Bond 
Trustee elects to retain the Collateral pursuant to such Section 5.05, then any direction to the Bond 
Trustee by Holders of Bonds representing less than 100 percent of the Outstanding Amount of the 
Bonds to sell or liquidate the Collateral shall be of no force and effect; and 

(d) the Bond Trustee may take any other action deemed proper by the Bond 
Trustee that is not inconsistent with such direction; 

provided, however, that, subject to Section 6.01, the Bond Trustee need not take any action that it 
determines might involve it in liability or might materially adversely affect the rights of any 
Bondholders not consenting to such action.  Furthermore and without limiting the foregoing, the 
Bond Trustee shall not be required to take any action for which it reasonably believes that it will 
not be indemnified to its satisfaction against any cost, expense or liability. 

Section 5.12 Waiver of Past Defaults. 

Prior to the declaration of the acceleration of the maturity of the Bonds as provided in 
Section 5.02, the Holders of Bonds of a majority of the Outstanding Amount of the Bonds (or, if 
less than all Tranches are affected, the Holders of Bonds of a majority of the Bonds of the affected 
Tranche or Tranches in the aggregate) may, by written notice to the Bond Trustee, waive any past 
Default or Event of Default and its consequences, except a Default (a) in payment of principal of 
or interest on any of the Bonds or (b) in respect of a covenant or provision hereof which cannot be 
modified or amended without the consent of the Holder of each Bond of all Tranches affected.  In 
the case of any such waiver, the Bond Issuer, the Bond Trustee and the Holders of the Bonds shall 
be restored to their former positions and rights hereunder, respectively, but no such waiver shall 
extend to any subsequent or other Default or Event of Default or impair any right consequent 
thereto. 

Upon any such waiver, such Default shall cease to exist and be deemed to have been cured 
and not to have occurred, and any Event of Default arising therefrom shall be deemed to have been 
cured and not to have occurred, for every purpose of this Bond Indenture; but no such waiver shall 
extend to any subsequent or other Default or Event of Default or impair any right consequent 
thereto. 
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Section 5.13 Undertaking for Costs. 

All parties to this Bond Indenture agree, and each Holder of any Bond by such Holder’s 
acceptance thereof shall be deemed to have agreed, that any court may in its discretion require, in 
any suit for the enforcement of any right or remedy under this Bond Indenture, or in any suit 
against the Bond Trustee for any action taken, suffered or omitted by it as Bond Trustee, the filing 
by any party litigant in such suit of an undertaking to pay the costs of such suit, and that such court 
may in its discretion, subject to applicable law, assess reasonable costs, including reasonable 
attorneys’ fees, against any party litigant in such suit, having due regard to the merits and good 
faith of the claims or defenses made by such party litigant; but the provisions of this Section 5.13 
shall not apply to (a) any suit instituted by the Bond Trustee, (b) any suit instituted by any 
Bondholder, or group of Bondholders, in each case holding in the aggregate more than ten percent 
(10%) of the Outstanding Amount of the Bonds or (c) any suit instituted by any Bondholder for 
the enforcement of the payment of (i) interest on any Bond on or after the due dates expressed in 
such Bond and in this Bond Indenture or (ii) the unpaid principal, if any, of any Bond on or after 
the Final Maturity Date therefor. 

Section 5.14 Waiver of Stay or Extension Laws. 

The Bond Issuer covenants (to the extent that it may lawfully do so) that it will not at any 
time insist upon, or plead or in any manner whatsoever, claim or take the benefit or advantage of, 
any stay or extension law wherever enacted, now or at any time hereafter in force, that may affect 
the covenants or the performance of this Bond Indenture; and the Bond Issuer (to the extent that it 
may lawfully do so) hereby expressly waives all benefit or advantage of any such law, and 
covenants that it will not hinder, delay or impede the execution of any power herein granted to the 
Bond Trustee, but will suffer and permit the execution of every such power as though no such law 
had been enacted. 

Section 5.15 Action on Bonds. 

The Bond Trustee’s right to seek and recover judgment on the Bonds or under this Bond 
Indenture shall not be affected by the seeking, obtaining or application of any other relief under or 
with respect to this Bond Indenture.  Neither the Lien of this Bond Indenture nor any rights or 
remedies of the Bond Trustee or the Bondholders shall be impaired by the recovery of any 
judgment by the Bond Trustee against the Bond Issuer or by the levy of any execution under such 
judgment upon any portion of the Collateral or upon any of the assets of the Bond Issuer. 

Section 5.16 Performance and Enforcement of Certain Obligations. 

(a) Promptly following a request from the Bond Trustee to do so and at the 
Bond Issuer’s expense, the Bond Issuer agrees to take all such lawful action as the Bond Trustee 
may reasonably request to compel or secure the performance and observance by the Seller and the 
Servicer, as applicable, of each of their obligations to the Bond Issuer under or in connection with 
the Sale Agreement and the Servicing Agreement, respectively, in accordance with the terms 
thereof, and to exercise any and all rights, remedies, powers and privileges lawfully available to 
the Bond Issuer under or in connection with the Sale Agreement and the Servicing Agreement, 
respectively, to the extent and in the manner directed by the Bond Trustee, including the 
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transmission of notices of default on the part of the Seller or the Servicer thereunder and the 
institution of legal or administrative actions or proceedings to compel or secure performance by 
the Seller or the Servicer of each of their obligations under the Sale Agreement and the Servicing 
Agreement, respectively. 

(b) If an Event of Default has occurred and shall be continuing, the Bond 
Trustee may, and, at the written direction of the Holders of at least a majority of the Outstanding 
Amount of the Bonds shall, subject to Article VI, exercise all rights, remedies, powers, privileges 
and claims of the Bond Issuer against the Seller or the Servicer under or in connection with the 
Sale Agreement and the Servicing Agreement, respectively, including the right or power to take 
any action to compel or secure performance or observance by the Seller or the Servicer of each of 
their obligations to the Bond Issuer thereunder and to give any consent, request, notice, direction, 
approval, extension or waiver under the Sale Agreement or the Servicing Agreement, respectively, 
and any right of the Bond Issuer to take such action shall be suspended. 

ARTICLE VI

THE BOND TRUSTEE AND PAYING AGENTS 

Section 6.01 Duties of Bond Trustee. 

(a) If an Event of Default has occurred and is continuing, the Bond Trustee 
shall exercise the rights and powers vested in it by this Bond Indenture and use the same degree 
of care and skill in their exercise as a prudent person would exercise or use under the circumstances 
in the conduct of such person’s own affairs. 

(b) Except during the continuance of an Event of Default: 

(i) the Bond Trustee undertakes to perform such duties and only such 
duties as are specifically set forth in this Bond Indenture and no implied covenants 
or obligations shall be read into this Bond Indenture against the Bond Trustee; and 

(ii) in the absence of bad faith on its part, the Bond Trustee may 
conclusively rely, as to the truth of the statements and the correctness of the 
opinions expressed therein, upon certificates or opinions furnished to the Bond 
Trustee and conforming to the requirements of this Bond Indenture; however, the 
Bond Trustee shall examine the certificates and opinions to determine whether or 
not they appear on their face to conform to the requirements of this Bond Indenture. 

(c) The Bond Trustee may not be relieved from liability for its own negligence 
or willful misconduct, except that: 

(i) this paragraph does not limit the effect of paragraph (b) of this 
Section; 

(ii) the Bond Trustee shall not be liable for any error of judgment made 
in good faith by a Responsible Officer unless it is proved that the Bond Trustee was 
negligent in ascertaining the pertinent facts; and 
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(iii) the Bond Trustee shall not be liable with respect to any action it 
takes or omits to take in good faith in accordance with a direction received by it 
hereunder. 

(d) Every provision of this Bond Indenture that in any way relates to the Bond 
Trustee is subject to paragraphs (a), (b) and (c) of this Section 6.01. 

(e) The Bond Trustee shall not be liable for interest on any money received by 
it except as the Bond Trustee may agree in writing with the Bond Issuer. 

(f) Money held in trust by the Bond Trustee need not be segregated from other 
funds except to the extent required by law or the terms of this Bond Indenture, the Sale Agreement 
or the Servicing Agreement. 

(g) No provision of this Bond Indenture shall require the Bond Trustee to 
expend or risk its own funds or otherwise incur financial liability in the performance of any of its 
duties hereunder or in the exercise of any of its rights or powers, if it shall have reasonable grounds 
to believe that repayments of such funds or indemnity satisfactory to it against such risk or liability 
is not reasonably assured to it. 

(h) Every provision of this Bond Indenture relating to the conduct or affecting 
the liability of or affording protection to the Bond Trustee shall be subject to the provisions of this 
Section and to the provisions of the Trust Indenture Act. 

(i) In the event that the Bond Trustee is also acting as Paying Agent or Bond 
Registrar hereunder, this Article VI shall also be afforded to such Paying Agent or Bond Registrar. 

(j) Under no circumstances shall the Bond Trustee be liable for any 
indebtedness of the Bond Issuer, the Servicer or the Seller evidenced by or arising under the Bonds, 
any Basic Document or the Bond Purchase Agreement. 

Section 6.02 Rights of Bond Trustee. 

(a) The Bond Trustee may conclusively rely and shall be fully protected in 
acting or refraining from acting in reliance upon any resolution, certificate, statement, instrument, 
opinion, report, notice, request, direction, consent, order, bond, debenture, paper or other document 
believed by it to be genuine and to have been signed or presented by the proper party or parties 
and the Bond Trustee need not investigate any matter or fact stated in such document; 

(b) any request or direction of the Bond Issuer mentioned herein shall be 
sufficiently evidenced by an Issuer Request; 

(c) before the Bond Trustee acts or refrains from acting, it may require and shall 
be entitled to receive an Officer’s Certificate or an Opinion of Counsel of external counsel of the 
Bond Issuer (at no cost or expense to the Bond Trustee) that such action is required or permitted 
hereunder.  The Bond Trustee shall not be liable for any action it takes or omits to take in good 
faith in reliance on such Officer’s Certificate or Opinion of Counsel. 
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(d) the Bond Trustee may consult with counsel, and the advice or opinion of 
counsel with respect to legal matters relating to this Bond Indenture and the Bonds shall be full 
and complete authorization and protection from liability in respect of any action taken, omitted or 
suffered by it hereunder in good faith and in accordance with the advice or opinion of such counsel. 

(e) the Bond Trustee shall be under no obligation to exercise any of the rights 
or powers vested in it by this Bond Indenture or to institute, conduct or defend any litigation 
hereunder or in relation hereto at the request or direction of any of the Bondholders pursuant to 
this Bond Indenture, unless such Bondholders shall have offered to the Bond Trustee security or 
indemnity satisfactory to it against the cost, expenses (including reasonable legal fees and 
expenses) and liabilities that might be incurred by it in compliance with such request or direction; 

(f) the Bond Trustee shall not be bound to make any investigation into the facts 
or matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, 
request, direction, consent, order, bond, debenture, paper or other document; 

(g) the Bond Trustee may execute any of the trusts or powers hereunder or 
perform any duties hereunder either directly or by or through agents, attorneys, custodians or 
nominees and the Bond Trustee shall not be responsible for any misconduct or negligence on the 
part of, or for the supervision of, any agent, attorney, custodian or nominee appointed with due 
care by it hereunder; and the Bond Trustee shall give prompt written notice to the Rating Agencies 
of the appointment of any such agent, custodian or nominee to whom it delegates any of its express 
duties under this Bond Indenture; provided, that the Bond Trustee shall not be obligated to give 
such notice (i) if the Bond Issuer or the Holders have directed the Bond Trustee to appoint such 
agent, custodian or nominee (in which event the Bond Issuer shall give prompt notice to the Rating 
Agencies of any such direction) or (ii) of the appointment of any agents, custodians or nominees 
made at any time that an Event of Default on account of non-payment of principal or interest on 
the Bonds or insolvency of the Bond Issuer has occurred and is continuing. 

(h) the Bond Trustee shall not be liable with respect to any action taken or 
omitted to be taken by it in good faith in accordance with the direction of the Holders of Bonds 
relating to the time, method and place of conducting any proceeding for any remedy available to 
the Bond Trustee, or exercising any trust or power conferred upon the Bond Trustee, under this 
Bond Indenture; 

(i) the Bond Trustee shall not be required to expend or risk its own funds in the 
performance of any of its duties hereunder, or in the exercise of any of its rights or powers, if it 
shall have reasonable grounds for believing that repayment of such funds or indemnity satisfactory 
to it against such risk is not reasonably assured to it; 

(j) the Bond Trustee shall not be personally liable for any action taken or 
suffered or omitted to be taken by it in good faith and reasonably believed by it to be authorized 
or within the discretion or rights or powers conferred upon it by this Bond Indenture; provided, 
however, that the Bond Trustee’s conduct does not constitute willful misconduct, negligence or 
bad faith; 
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(k) in the event that the Bond Trustee is also acting as Paying Agent or Bond 
Registrar hereunder, the rights and protections afforded to the Bond Trustee pursuant to this 
Article VI shall also be afforded to such Paying Agent, authenticating agent or Bond Registrar; 

(l) the Bond Trustee shall not be charged with knowledge of an Event of 
Default unless a Responsible Officer obtains actual knowledge of such event or the Bond Trustee 
receives written notice of such event from the Bond Issuer, the Servicer or a majority of the Holders 
of Bonds of the Tranche or Tranches so affected; 

(m) without limiting its rights under bankruptcy law, when the Bond Trustee 
incurs expenses or renders services in connection with the insolvency or bankruptcy of any party 
hereto or with the Basic Documents to which it is a party such expenses (including the fees and 
expenses of its counsel) and the compensation for such services are intended to constitute expenses 
of administration under any bankruptcy or insolvency law; 

(n) the Bond Trustee shall not be required to give any bond or surety in respect 
of the execution of the trust created herby or the power granted hereunder; 

(o) in no event shall the Bond Trustee be liable for special, punitive, indirect or 
consequential loss or damage of any kind whatsoever (including but not limited to lost profits), 
even if the Bond Trustee has been advised of the likelihood of such loss or damage and regardless 
of the form of action; 

(p) the right of the Bond Trustee to perform any discretionary act enumerated 
in this Bond Indenture shall not be construed as a duty, and the Bond Trustee shall not be 
answerable for other than its negligence or willful misconduct in the performance of any such act; 

(q) the Bond Trustee shall have no duty to file any financing statement or 
continuation statement evidencing a security interest or to maintain any such filing, other than to 
file continuation statements pursuant to Section 2.14, or to maintain any insurance; and 

(r) the Bond Trustee shall have no obligation to supervise the Servicer or act 
as successor Servicer, and shall not be liable for any default or misconduct of the Servicer. 

Section 6.03 Individual Rights of Bond Trustee. 

The Bond Trustee in its individual or any other capacity may become the owner or pledgee 
of Bonds and may otherwise deal with the Bond Issuer or its affiliates with the same rights it would 
have if it were not Bond Trustee.  Any Paying Agent, Bond Registrar, co-registrar or co-paying 
agent may do the same with like rights.  However, the Bond Trustee must comply with Sections 
6.11 and 6.12. 

Section 6.04 Bond Trustee’s Disclaimer. 

Except as set forth in Section 6.13, the Bond Trustee shall not be responsible for and makes 
no representation as to the validity or adequacy of this Bond Indenture or the Bonds, it shall not 
be accountable for the Bond Issuer’s use of the proceeds from the Bonds, and it shall not be 
responsible for any statement of the Bond Issuer in the Bond Indenture or in any document issued 
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in connection with the sale of the Bonds or in the Bonds other than the Bond Trustee’s certificate 
of authentication.  The Bond Trustee shall not be responsible for the form, character, genuineness, 
sufficiency, value or validity of any of the Collateral, for the validity, priority or perfection of any 
lien or security interest granted to it hereunder (except to the extent impaired by action or omission 
constituting negligence or willful misconduct on the part of the Bond Trustee, or for or in respect 
of the Bonds (other than the certificate of authentication for the Bonds) or the Basic Documents 
and the Bond Trustee shall in no event assume or incur any liability, duty or obligation to any 
Holder, other than as expressly provided in this Bond Indenture.  The Bond Trustee shall not be 
liable for the default or misconduct of the Bond Issuer or the Servicer under the Basic Documents 
or otherwise, and the Bond Trustee shall have no obligation or liability to perform the obligations 
of such Persons. 

Section 6.05 Notice of Defaults. 

If a Default occurs and is continuing and if it is actually known to a Responsible Officer of 
the Bond Trustee, the Bond Trustee shall transmit to each Holder of Bonds and to the Rating 
Agencies notice of the Default within 30 days after actual notice of such Default was received by 
a Responsible Officer of the Bond Trustee (provided that the Bond Trustee shall give the Rating 
Agencies prompt written notice of any payment Default in respect of the Bonds).  Except in the 
case of a Default in payment of principal of or interest on any Bond, the Bond Trustee may 
withhold the notice if and so long as a committee of its Responsible Officers in good faith 
determines that prompt notice of the Default is not likely to be material to Holders and the Default 
is likely to be cured and therefore that withholding the notice is in the interests of Bondholders. 

Section 6.06 Reports by Bond Trustee to Holders. 

(a) So long as the Bond Trustee is the Bond Registrar and Paying Agent, upon 
the written request of a current or former Bondholder or the Bond Issuer, the Bond Trustee shall 
deliver to such Bondholder, within the prescribed period of time for tax reporting purposes after 
the end of each calendar year, such information in its possession as may be required to enable such 
Holder to prepare its federal and any applicable state or local income tax returns.  If the Bond 
Registrar and Paying Agent is other than the Bond Trustee, such Bond Registrar and Paying Agent, 
within the prescribed period of time for tax reporting purposes after the end of each calendar year, 
shall deliver to each relevant current or former Holder such information in its possession as may 
be required to enable such Holder to prepare its federal income and any applicable state or local 
tax returns. 

(b) On or prior to each Payment Date therefor, the Bond Trustee will provide 
to each Holder of Bonds on such Payment Date a statement prepared by the Servicer and provided 
to the Bond Trustee which will include (to the extent applicable) the following information as to 
the Bonds with respect to such Payment Date or the period since the previous Payment Date, as 
applicable: 

(i) the amount of the payment to Bondholders allocable to principal; 

(ii) the amount of the payment to Bondholders allocable to interest; 
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(iii) the Outstanding Amount, before and after giving effect to payments 
allocated to principal reported under clause (i) above; 

(iv) the difference, if any, between the Outstanding Amount and the 
Projected Principal Balance as of such Payment Date, after giving effect to 
payments to be made on such Payment Date; 

(v) the amount on deposit in the Operating Reserve Subaccount as of 
the Payment Date; 

(vi) the amount on deposit in the Debt Service Reserve Subaccount as of 
the Payment Date; 

(vii) the amount, if any, on deposit in the Excess Funds Subaccount as of 
the Payment Date; 

(viii) the amount paid to the Bond Trustee since the previous Payment 
Date; 

(ix) the amount paid to the Servicer since the previous Payment Date; 

(x) the amount paid to the Administrator since the previous Payment 
Date; and 

(xi) any other transfers and payments to be made pursuant to the Bond 
Indenture since the previous Payment Date. 

(c) The Bond Issuer shall send a copy of each Certificate of Compliance 
delivered to it pursuant to Section 3.06 of the Servicing Agreement and Annual Accountant’s 
Report delivered to it pursuant to Section 3.07 of the Servicing Agreement to the Bond Trustee, 
the Bondholders and the Rating Agencies and to the Servicer for posting on the 17g-5 Website in 
accordance with Rule 17g-5 of the Commission. 

Section 6.07 Compensation and Indemnity. 

Subject to Section 8.02(e), the Bond Issuer shall pay to the Bond Trustee from time to time 
reasonable compensation for its services.  The Bond Trustee’s compensation shall not be limited 
by any law on compensation of a trustee of an express trust. 

Subject to Section 8.02(e), the Bond Issuer shall reimburse the Bond Trustee for all 
reasonable out-of-pocket expenses, disbursements and advances incurred or made by it, including 
costs of collection, in addition to the compensation for its services.  Such expenses shall include 
the reasonable compensation and expenses, disbursements and advances of the Bond Trustee’s 
agents, counsel, accountants and experts.  Subject to Section 8.02(e), the Bond Issuer shall 
indemnify, defend and hold harmless the Bond Trustee and any of its affiliates, officials, officers, 
directors, employees, consultants, counsel and agents (the “Indemnified Persons”) from and 
against any and all losses, claims, actions, suits, taxes, damages, expenses (including, without 
limitation, reasonable legal fees and expenses) and liabilities (including liabilities under state or 
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federal securities laws) of any kind and nature whatsoever (collectively, “Expenses”), to the extent 
that such Expenses arise out of or are imposed upon or asserted against such Indemnified Persons 
with respect to the creation, administration, operation or termination of this trust and the 
performance by the Bond Trustee of its duties hereunder, the failure of the Bond Issuer or any 
other Person (other than the Person being indemnified) to perform its obligations hereunder or 
under any of the Basic Documents or the Bond Purchase Agreement, or otherwise in connection 
with the Basic Documents, the Bond Purchase Agreement or the transactions contemplated by any 
of them; provided, however, that the Bond Issuer is not required to indemnify any Indemnified 
Person for any Expenses that result from the willful misconduct or negligence of such Indemnified 
Person.  The willful misconduct or negligence of any Bond Trustee shall not affect the rights of 
any predecessor or successor Bond Trustee hereunder.  The Indemnified Person shall notify the 
Bond Issuer as soon as is reasonably practicable of any claim for which it may seek indemnity.  
Failure by the Indemnified Person to so notify the Bond Issuer shall not relieve the Bond Issuer of 
its obligations hereunder.  The Bond Issuer shall defend the claim and the Indemnified Person may 
have separate counsel and the Bond Issuer shall pay the fees and expenses of such counsel.  The 
Bond Issuer will not, without the prior written consent of the Indemnified Person, settle or 
compromise or consent to the entry of any judgment with respect to any pending or threatened 
claim, action, suit or proceeding in respect of which indemnification may be sought under this 
Section 6.07, (whether or not the Indemnified Person is an actual or potential party to such claim 
or action) unless such settlement, compromise or consent includes an unconditional release of the 
Indemnified Person from all liability arising out of such claim, action, suit or proceeding. 

The Bond Issuer’s payment obligations to the Bond Trustee pursuant to this Section shall 
survive the discharge of this Bond Indenture or the earlier resignation or removal of the Bond 
Trustee.  When the Bond Trustee incurs expenses after the occurrence of an Event of Default 
specified in Section 5.01(d) or 

(a) with respect to the Bond Issuer, the expenses are intended to constitute 
expenses of administration under Title Il of the United States Code or any other applicable federal 
or state bankruptcy, insolvency or similar law. 

Section 6.08 Replacement of Bond Trustee. 

The Bond Trustee may resign at any time by so notifying the Bond Issuer, provided, 
however, that no such resignation shall be effective until either (a) the Collateral has been 
completely liquidated and the proceeds of the liquidation distributed to the Bondholders or (b) a 
successor trustee having the qualifications set forth in Section 6.11 has been designated and has 
accepted such trusteeship.  The Holders of a majority in Outstanding Amount of the Bonds may 
remove the Bond Trustee by so notifying the Bond Trustee and may appoint a successor Bond 
Trustee.  The Bond Issuer shall remove the Bond Trustee if: 

(a) the Bond Trustee fails to comply with Section 6.11; 

(b) the Bond Trustee is adjudged a bankrupt or insolvent; 

(c) a receiver or other public officer takes charge of the Bond Trustee or its 
property; or 
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(d) the Bond Trustee otherwise becomes incapable of acting. 

If the Bond Trustee resigns or is removed or if a vacancy exists in the office of Bond 
Trustee for any reason (the Bond Trustee in such event being referred to herein as the retiring Bond 
Trustee), the Bond Issuer shall promptly appoint a successor Bond Trustee. 

A successor Bond Trustee shall deliver a written acceptance of its appointment to the 
retiring Bond Trustee and to the Bond Issuer.  Thereupon the resignation or removal of the retiring 
Bond Trustee shall become effective, and the successor Bond Trustee shall have all the rights, 
powers and duties of the Bond Trustee under this Bond Indenture.  The successor Bond Trustee 
shall mail a notice of its succession to Bondholders and to the Rating Agencies.  The retiring Bond 
Trustee shall promptly transfer all property held by it as Bond Trustee to the successor Bond 
Trustee. 

If a successor Bond Trustee does not take office within sixty (60) days after the retiring 
Bond Trustee resigns or is removed, the retiring Bond Trustee, the Bond Issuer or the Holders of 
a majority in Outstanding Amount of the Bonds may petition any court of competent jurisdiction 
for the appointment of a successor Bond Trustee. 

If the Bond Trustee fails to comply with Section 6.11, any Bondholder may petition any 
court of competent jurisdiction for the removal of the Bond Trustee and the appointment of a 
successor Bond Trustee. 

Notwithstanding the replacement of the Bond Trustee pursuant to this Section, the Bond 
Issuer’s obligations under Section 6.07 shall continue for the benefit of the retiring Bond Trustee. 

Section 6.09 Successor Bond Trustee by Merger. 

If the Bond Trustee consolidates with, merges or converts into, or transfers all or 
substantially all its corporate trust business or assets to, another corporation or banking association, 
the resulting, surviving or transferee corporation or banking association without any further act 
shall be the successor Bond Trustee.  The successor Bond Trustee shall mail a notice of its merger, 
conversion, consolidation or transfer to the Rating Agencies. 

In case at the time such successor or successors by merger, conversion, consolidation or 
transfer to the Bond Trustee shall succeed to the trusts created by this Bond Indenture any of the 
Bonds shall have been authenticated but not delivered, any such successor to the Bond Trustee 
may adopt the certificate of authentication of any predecessor trustee, and deliver such Bonds so 
authenticated; and in case at that time any of the Bonds shall not have been authenticated, any 
successor to the Bond Trustee may authenticate such Bonds either in the name of any predecessor 
hereunder or in the name of the successor to the Bond Trustee; and in all such cases such 
certificates shall be valid for all purposes hereunder and under the Bonds. 

Section 6.10 Appointment of Co-Trustee or Separate Trustee. 

(a) Notwithstanding any other provisions of this Bond Indenture, at any time, 
for the purpose of meeting any legal requirement of any jurisdiction in which any part of the 
Collateral may at the time be located or to address divergent or conflicting interests among Holders 
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of Bonds of separate Tranches of Bonds as a result of variations in terms of the respective 
underlying Bonds of corresponding Tranches, the Bond Trustee shall have the power and may 
execute and deliver all instruments to appoint one or more Persons to act as a co-trustee or co-
trustees, or separate trustee or separate trustees, of all or any part of the Collateral, and to vest in 
such Person or Persons, in such capacity and for the benefit of the Bondholders, such title to the 
Collateral, or any part hereof, and, subject to the other provisions of this Section 6.10, such powers, 
duties, obligations, rights and trusts as the Bond Trustee may consider necessary or desirable.  No 
co-trustee or separate trustee hereunder shall be required to meet the terms of eligibility as a 
successor trustee under Section 6.11 and no notice to Bondholders of the appointment of any co-
trustee or separate trustee shall be required under Section 6.08 hereof.  Notice of any such 
appointment shall be promptly given to each Rating Agency by the Bond Trustee. 

(b) Every separate trustee and co-trustee shall, to the extent permitted by law, 
be appointed and act subject to the following provisions and conditions: 

(i) all rights, powers, duties and obligations conferred or imposed upon 
the Bond Trustee shall be conferred or imposed upon and exercised or performed 
by the Bond Trustee and such separate trustee or co-trustee jointly (it being 
understood that such separate trustee or co-trustee is not authorized to act separately 
without the Bond Trustee joining in such act), except to the extent that under any 
law of any jurisdiction in which any particular act or acts are to be performed the 
Bond Trustee shall be incompetent or unqualified to perform such act or acts, in 
which event such rights, powers, duties and obligations (including the holding of 
title to the Collateral or any portion thereof in any such jurisdiction) shall be 
exercised and performed singly by such separate trustee or co-trustee, but solely at 
the direction of the Bond Trustee; 

(ii) no trustee hereunder shall be personally liable by reason of any act 
or omission of any other trustee hereunder; and 

(iii) the Bond Trustee may at any time accept the resignation of or 
remove any separate trustee or co-trustee. 

(c) Any notice, request or other writing given to the Bond Trustee shall be 
deemed to have been given to each of the then separate trustees and co-trustees, as effectively as 
if given to each of them.  Every instrument appointing any separate trustee or co-trustee shall refer 
to this Bond Indenture and the conditions of this Article VI.  Each separate trustee and co-trustee, 
upon its acceptance of the trusts conferred, shall be vested with the estates or property specified in 
its instrument of appointment, either jointly with the Bond Trustee or separately, as may be 
provided therein, subject to all the provisions of this Bond Indenture, specifically including every 
provision of this Bond Indenture relating to the conduct of, affecting the liability of, or affording 
protection to, the Bond Trustee.  Every such instrument shall be filed with the Bond Trustee. 

(d) Any separate trustee or co-trustee may at any time constitute the Bond 
Trustee, its agent or attorney-in-fact with full power and authority, to the extent not prohibited by 
law, to do any lawful act under or in respect of this Bond Indenture on its behalf and in its name.  
If any separate trustee or co-trustee shall die, become incapable of acting, resign or be removed, 



4856-8833-2657.6 

- 62 - 

all of its estates, properties, rights, remedies and trusts shall vest in and be exercised by the Bond 
Trustee, to the extent permitted by law, without the appointment of a new or successor trustee. 

Section 6.11 Eligibility; Disqualification. 

The Bond Trustee shall at all times be a corporation organized and doing business under 
the laws of the United States or of any State or of the District of Columbia which (i) is authorized 
under such laws to exercise corporate trust powers, and (ii) is subject to supervision or examination 
by federal, State or District of Columbia authority.  The Bond Trustee shall have a combined 
capital and surplus of at least $100,000,000 as set forth in its most recent published annual report 
of condition and it shall have a long term debt rating of at least “A” (or the equivalent thereof) or 
better by the Rating Agencies. 

Section 6.12 Representations and Warranties of Bond Trustee. 

The Bond Trustee hereby represents and warrants that: 

(a) the Bond Trustee is a New York banking corporation validly existing in 
good standing under the laws of the State of New York; and 

(b) the Bond Trustee has full power, authority and legal right to execute, deliver 
and perform this Bond Indenture and the Basic Documents to which the Bond Trustee is a party 
and has taken all necessary action to authorize the execution, delivery, and performance by it of 
this Bond Indenture and such Basic Documents. 

Section 6.13 The Paying Agents. 

(a) Each Paying Agent other than the Bond Trustee shall execute and deliver to 
the Bond Trustee an instrument in which such Paying Agent shall agree with the Bond Trustee 
(and if the Bond Trustee acts as Paying Agent, it hereby so agrees), subject to the provisions of 
this Section 6.13, that such Paying Agent will: 

(i) hold all sums held by it for the payment of amounts due with respect 
to the Bonds in trust for the benefit of the Persons entitled thereto until such sums 
shall be paid to such Persons or otherwise disposed of as herein provided and pay 
such sums to such Persons as herein provided; 

(ii) give the Bond Trustee written notice of any Default by the Bond 
Issuer of which it has actual knowledge in the making of any payment required to 
be made with respect to the Bonds; 

(iii) at any time during the continuance of any such Default, upon the 
written request of the Bond Trustee, forthwith pay to the Bond Trustee all sums so 
held in trust by such Paying Agent; 
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(iv) immediately resign as a Paying Agent and forthwith pay to the Bond 
Trustee all sums held by it in trust for the payment of Bonds if at any time the 
Paying Agent determines that it has ceased to meet the standards required to be met 
by a Paying Agent at the time of such determination; 

(v) comply with all requirements of the Code and other tax laws with 
respect to the withholding from any payments made by it on any Bonds of any 
applicable withholding taxes imposed thereon and with respect to any applicable 
reporting requirements in connection therewith; and 

(vi) keep such books and records as shall be consistent with prudent 
corporate trust industry practice and to make such books and records available for 
inspection by the Bond Issuer and the Bond Trustee at all reasonable times. 

(b) The Paying Agent shall be a corporation or association duly organized under 
the laws of the United States of America or any state or territory thereof, or a bank or trust company 
having a combined capital stock, surplus and undivided profits of at least $50,000,000 and 
authorized by law to perform all the duties imposed upon it by this Bond Indenture.  The Paying 
Agent may at any time resign and be discharged of the duties and obligations created by this Bond 
Indenture by giving at least 60 days’ notice to the Bond Issuer and the Bond Trustee.  In the event 
that the Bond Issuer shall fail to appoint a successor Paying Agent, upon the resignation or removal 
of the Paying Agent, the Bond Trustee shall either appoint a Paying Agent or itself act as Paying 
Agent until the appointment of a successor Paying Agent.  Any successor Paying Agent shall have 
a long term debt rating of at least “A” by the Rating Agencies.  The Paying Agent may be removed 
at any time by an instrument signed by the Bond Issuer filed with the Bond Trustee. 

(c) In the event of the resignation or removal of the Paying Agent, the Paying 
Agent shall deliver any Bonds and money held by it in such capacity to its successor or, if there is 
no successor, to the Bond Trustee. 

Section 6.14 Custody of Collateral. 

The Bond Trustee shall hold such of the Collateral (and any other collateral that may be 
granted to the Bond Trustee) as consists of instruments, deposit accounts, securities accounts, 
negotiable documents, money, goods, letters of credit, and advices of credit in the State of New 
York.  The Bond Trustee shall hold such of the Collateral as constitutes investment property 
through the Securities Intermediary (which, as of the date hereof, is The Bank of New York 
Mellon).  The initial Securities Intermediary hereby agrees (and each future Securities 
Intermediary shall agree) with the Bond Trustee that (a) such investment property shall at all times 
be credited to a securities account of the Bond Trustee, (b) the Securities Intermediary shall treat 
the Bond Trustee as entitled to exercise the rights that comprise each financial asset credited to 
such securities account, (c) all property credited to such securities account shall be treated as a 
financial asset, (d) the Securities Intermediary shall comply with entitlement orders originated by 
the Bond Trustee without the further consent of any other Person, (e) the Securities Intermediary 
will not agree with any Person other than the Bond Trustee to comply with entitlement orders 
originated by such other Person, (f) such securities accounts and the property credited thereto shall 
not be subject to any Lien or right of set-off in favor of the Securities Intermediary or anyone 
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claiming through it (other than the Bond Trustee), and (g) such securities accounts shall be 
governed by the internal laws of the State of New York.  Terms used in the preceding sentence 
that are defined in the UCC and not otherwise defined herein shall have the meaning set forth in 
the UCC.  Except as permitted by this Section 6.14, or elsewhere in this Bond Indenture, the Bond 
Trustee shall not hold Collateral through an agent or a nominee. 

ARTICLE VII

THE BONDHOLDERS 

Section 7.01 Acts of Bondholders; Evidence of Ownership. 

(a) Any request, demand, authorization, direction, notice, consent, waiver or 
other action provided by this Bond Indenture to be given or taken by Bondholders may be 
embodied in and evidenced by one or more instruments of substantially similar tenor signed by 
such Bondholders in person or by agents duly appointed in writing; and except as herein otherwise 
expressly provided such action shall become effective when such instrument or instruments are 
delivered to the Bond Trustee, and, where it is hereby expressly required, to the Bond Issuer.  Such 
instrument or instruments (and the action embodied therein and evidenced thereby) are herein 
sometimes referred to as the “Act” of the Bondholders signing such instrument or instruments.  
Proof of execution of any such instrument or of a writing appointing any such agent shall be 
sufficient for any purpose of this Bond Indenture and (subject to Section 6.01) conclusive in favor 
of the Bond Trustee and the Bond Issuer, if made in the manner provided in this Section 7.01. 

(b) The fact and date of the execution by any person of any such instrument or 
writing may be proved in any manner that the Bond Trustee deems sufficient. 

(c) The ownership of Bonds shall be proved by the Bond Register. 

(d) Any request, demand, authorization, direction, notice, consent, waiver or 
other action by the Holder of any Bonds shall bind the Holder of every Bond issued upon the 
registration thereof or in exchange therefor or in lieu thereof, in respect of anything done, omitted 
or suffered to be done by the Bond Trustee or the Bond Issuer in reliance thereon, whether or not 
notation of such action is made upon such Bond. 

Section 7.02 Notice to Bondholders. 

Where this Bond Indenture provides for notice to Bondholders of any event, such notice 
shall be sufficiently given (unless otherwise herein expressly provided) if in writing and mailed, 
first-class, postage prepaid to each Bondholder affected by such event, at such Bondholder’s 
address as it appears on the Bond Register, not later than the latest date, and not earlier than the 
earliest date, prescribed for the giving of such notice.  In any case where notice to Bondholders is 
given by mail, neither the failure to mail such notice nor any defect in any notice so mailed to any 
particular Bondholder shall affect the sufficiency of such notice with respect to other Bondholders, 
and any notice that is mailed in the manner herein provided shall conclusively be presumed to have 
been duly given. 
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Where this Bond Indenture provides for notice in any manner, such notice may be waived 
in writing by any Person entitled to receive such notice, either before or after the event, and such 
waiver shall be the equivalent of such notice.  Waivers of notice by Bondholders shall be filed 
with the Bond Trustee but such filing shall not be a condition precedent to the validity of any 
action taken in reliance upon such a waiver. 

In case, by reason of the suspension of regular mail service as a result of a strike, work 
stoppage or similar activity, it shall be impractical to mail notice of any event of Bondholders 
when such notice is required to be given pursuant to any provision of this Bond Indenture, then 
any manner of giving such notice as shall be satisfactory to the Bond Trustee shall be deemed to 
be a sufficient giving of such notice. 

Where this Bond Indenture provides for notice to the Rating Agencies, failure to give such 
notice shall not affect any other rights or obligations created hereunder, and shall not under any 
circumstance constitute a Default or Event of Default. 

Section 7.03 Bond Issuer to Furnish Bond Trustee Names and Addresses of Bondholders. 

Unless the Bond Trustee is the Bond Registrar, the Bond Issuer shall furnish or cause to be 
furnished to the Bond Trustee (a) not more than five (5) days after the earlier of (i) each Record 
Date and (ii) six (6) months after the last Record Date, a list, in such form as the Bond Trustee 
may reasonably require, of the names and addresses of the Holders as of such Record Date, and 
(b) at such other times as the Bond Trustee may request in writing, within 30 days after receipt by 
the Bond Issuer of any such request, a list of similar form and content as of a date not more than 
10 days prior to the time such list is furnished.  The Bond Trustee shall be the initial Bond Registrar 
hereunder. 

Section 7.04 Preservation of Information; Communications to Bondholders. 

(a) The Bond Trustee shall preserve, in as current a form as is reasonably 
practicable, the names and addresses of the Holders contained in the most recent list furnished to 
the Bond Trustee as provided in Section 7.03 and the names and addresses of Holders received by 
the Bond Trustee in its capacity as Bond Registrar.  The Bond Trustee may destroy any list 
furnished to it as provided in such Section 7.03 upon receipt of a new list so furnished. 

(b) Upon the written request of any Holder or group of Holders, each of whom 
has held its Bond for at least six (6) months, the Bond Trustee shall afford the Holder or Holders 
making such request a copy of a current list of Holders of the Bonds, for purposes of 
communicating with other Holders with respect to their rights hereunder.  The Bond Trustee may 
elect not to afford the requesting Holders access to the list of Holders of the Bonds if it agrees to 
mail the desired communication or proxy, on behalf and at the expense of the requesting Holders, 
to all Holders of the Bonds. 

Section 7.05 Provisions of Servicer Reports. 

Upon the written request of any Bondholder or any Rating Agency to the Bond Trustee 
addressed to the Corporate Trust Office, the Bond Registrar, or in its absence or failure the Paying 
Agent, shall provide such requesting party, the Bond Trustee and the Paying Agent or Bond 
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Registrar, as applicable, with a copy of any Semiannual Servicer Certificate, Annual Accountant’s 
Report and any other report of the Servicer referred to in the Servicing Agreement. 

ARTICLE VIII

ACCOUNTS, DISBURSEMENTS AND RELEASES 

Section 8.01 Collection of Money. 

Except as otherwise expressly provided herein, the Bond Trustee may demand payment or 
delivery of, and shall receive and collect, directly and without intervention or assistance of any 
fiscal agent or other intermediary, all money and other property payable to or receivable by the 
Bond Trustee pursuant to this Bond Indenture and the other Basic Documents.  The Bond Trustee 
shall apply all such money received by it as provided in this Bond Indenture.  Except as otherwise 
expressly provided in this Bond Indenture, if any default occurs in the making of any payment or 
performance under any agreement or instrument that is part of the Collateral, the Bond Trustee 
may take such action as may be appropriate to enforce such payment or performance, subject to 
Article VI, including the institution and prosecution of appropriate Proceedings.  Any such action 
shall be without prejudice to any right to assert a Default or Event of Default under this Bond 
Indenture and any right to proceed thereafter as provided in Article V. 

Section 8.02 Collection Account. 

(a) (i) Prior to the Issuance Date, the Bond Trustee shall establish or cause to 
be established at the Bond Trustee’s Corporate Trust Office, or at another Eligible Institution, one 
or more segregated trust accounts in the Bond Trustee’s name for the deposit of Restructuring 
Property and other amounts remitted under the Servicing Agreement or otherwise received with 
respect to the Collateral (collectively, the “Collection Account”).  The Bond Trustee shall hold the 
Collection Account for the benefit of Bondholders, the Bond Trustee and the other Persons 
indemnified hereunder.  The Collection Account will consist of four Subaccounts: a general 
subaccount (the “General Subaccount”), an excess funds subaccount (the “Excess Funds 
Subaccount”), a reserve subaccount (the “Reserve Subaccount”), a Financing Costs subaccount 
(the “Upfront Financing Costs Subaccount”).  The Reserve Subaccount shall consist of two 
subaccounts, an operating reserve subaccount (the “Operating Reserve Subaccount”) and a debt 
service reserve subaccount (the “Debt Service Reserve Subaccount”).  For administrative 
purposes, the Subaccounts, including, without limitation, the Subaccounts within the Reserve 
Subaccount, may be established by the Bond Trustee as separate accounts.  All references to the 
Collection Account shall be deemed to include reference to all Subaccounts. 

(ii) Concurrently with the issuance of the Bonds, there shall be 
deposited into the Operating Reserve Subaccount moneys provided by the 
Authority in an amount equal to the Required Operating Reserve Level and into the 
Upfront Financing Costs Subaccount proceeds of the Bonds expected to be used for 
Upfront Financing Costs as provided in the Issuance Advice Letter.  Concurrently 
with the issuance of the Bonds, there shall also be deposited into the Debt Service 
Reserve Subaccount proceeds of the Bonds in an amount equal to the Required 
Debt Service Reserve Level.  All amounts in the Collection Account not allocated 
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to any other Subaccount shall be allocated to the General Subaccount.  Prior to the 
initial Payment Date, all amounts in the Collection Account (other than funds 
deposited into the Operating Reserve Subaccount, up to the Required Operating 
Reserve Level, in the Debt Service Reserve Subaccount, up to the Required Debt 
Service Reserve Level, and in the Upfront Financing Costs Subaccount, up to the 
amount initially deposited therein) shall be allocated to the General Subaccount.  
Withdrawals from and deposits to each of the Subaccounts shall be made as set 
forth in this Section 8.02. 

(iii) The Collection Account shall at all times be maintained in an 
Eligible Account and only the Bond Trustee shall have access to the Collection 
Account for the purpose of making deposits in and withdrawals from the Collection 
Account in accordance with this Bond Indenture.  Funds in the Collection Account 
shall not be commingled with any other moneys.  Except as provided in 
Section 8.03, all moneys deposited from time to time in the Collection Account, all 
deposits therein pursuant to this Bond Indenture, and all investments made in 
Eligible Investments with such moneys, including all income or other gain from 
such investments, shall be held by the Bond Trustee in the Collection Account as 
part of the Collateral as herein provided. 

(iv) The Lien of this Bond Indenture is pursuant to, in accordance with 
and governed by subdivision 2 of Section 7 of the LIPA Reform Act.  The following 
provisions of this paragraph are included only to the extent Article 8 of the UCC is 
deemed to apply to any part of the Trust Estate, in addition to, and not as a 
qualification or limitation of, the preceding sentence.  The Securities Intermediary 
hereby confirms that (A) the Collection Account is, or at inception will be 
established as, a “securities account” as such term is defined in Section 8-501(a) of 
the UCC, (B) it is a “securities intermediary” (as such term is defined in Section 8-
102(a) (14) of the UCC) and is acting in such capacity with respect to such 
accounts, and (C) the Bond Trustee for the benefit of the Bondholders is the sole 
“entitlement holder” (as such term is defined in Section 8-102(a)(7) of the UCC) 
with respect to such accounts and no other Person shall have the right to give 
“entitlement orders” (as such term is defined in Section 8-102(a)(8)) with respect 
to such accounts, and agrees that each item of property (whether investment 
property, financial asset, security, instrument or cash) received by it will be credited 
to the Collection Account and shall be treated by it as a “financial asset” within the 
meaning of Section 8-102(a)(9) of the UCC.  Notwithstanding anything to the 
contrary, New York State shall be deemed to be the jurisdiction of the Securities 
Intermediary for purposes of Section 8-110 of the UCC, and the Collection Account 
(as well as the securities entitlements related thereto) shall be governed by the laws 
of the State of New York. 

(b) The Bond Trustee shall have sole dominion and exclusive control over all 
moneys in the Collection Account and shall apply such amounts therein as provided in this 
Section 8.02. 
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(c) All remittances to the Bond Trustee as provided in Sections 3.03 and 5.11 
and Annex 2 of the Servicing Agreement shall be deposited in the General Subaccount.  All 
deposits to and withdrawals from the Collection Account and all allocations to the Subaccounts of 
the Collection Account shall be made by the Bond Trustee in accordance with the written 
instructions provided by the Servicer in the Semiannual Servicer Certificate or as otherwise 
provided herein.  To the extent that the Bond Trustee shall receive from the Servicer or the 
Allocation Agent an amount not constituting Collateral, other than as Excess Remittances to be 
repaid as contemplated by the last paragraph of Section 8.02(e) below, the Bond Trustee shall 
promptly notify the Bond Issuer, the Authority, the Allocation Agent and the Servicer and remit 
such amount to or upon the order of the Authority and thereupon notify the Authority of such 
remittance. 

(d) On any Business Day upon which the Bond Trustee receives a written 
request from the Administrator stating that any Operating Expense payable by the Bond Issuer 
(but only as described in clauses (i) through (iv) of Section 8.02(e) below) will become due and 
payable prior to the next succeeding Payment Date, and setting forth the amount and nature of 
such Operating Expenses, as well as any supporting documentation that the Bond Trustee may 
reasonably request, the Bond Trustee, upon receipt of such information, will make payment of 
such Operating Expenses on or before the date such payment is due from amounts on deposit in 
the General Subaccount, the Excess Funds Subaccount and the Operating Reserve Subaccount, in 
that order and only to the extent required to make such payment.  In no event shall amounts on 
deposit in the Debt Service Reserve Subaccount be applied to pay Operating Expenses or to any 
purpose other than the payment of amounts payable under clauses (v) through (vii) of 
Section 8.02(e) below. 

(e) On each Payment Date, or for any amount payable under clauses (i) through 
(iv) below on any Business Day pursuant to Section 8.02(d), the Bond Trustee shall apply, at the 
direction of the Servicer, all amounts on deposit in the Collection Account (other than amounts on 
deposit in the Debt Service Reserve Subaccount which shall be applied solely to amounts payable 
under clauses (v) through (vii) below), including all earnings thereon, to allocate or pay the 
following amounts, in accordance with the Semiannual Servicer Certificate, in the following 
priority: 

(i) all fees, costs, expenses (including legal fees and expenses) and, to 
the extent not in excess of $800,000 in each calendar year, indemnity amounts owed 
by the Bond Issuer to the Bond Trustee under the applicable Basic Documents shall 
be paid to the Bond Trustee; provided, however, that in the event of an Event of 
Default the provisions of Sections 5.02(a)(ii), 5.13 and 6.01(g) shall apply; 

(ii) the Servicing Fee for such Payment Date, and all unpaid Servicing 
Fees from prior Payment Dates, to the extent of Servicing Fees not in excess of 
0.60% of the aggregate initial principal amount of the Bonds in each calendar year 
shall be paid to the Servicer; 

(iii) the Administration Fee and all unpaid Administration Fees from 
prior Payment Dates shall be paid to the Administrator; 
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(iv) the payment of all other Operating Expenses (other than as provided 
by clauses (viii) and (ix) below) for such Payment Date shall be paid to the Persons 
entitled thereto; 

(v) (A) first, any overdue interest (together with, to the extent lawful, 
interest on such overdue interest at the applicable Bond Interest Rate) and 
(B) second, interest for such Payment Date shall be paid to the Bondholders; 

(vi) principal due and payable on the Bonds as a result of an Event of 
Default (assuming the Bonds have been declared immediately due and payable) or 
on the Final Maturity Date of a Tranche of the Bonds shall be paid to the 
Bondholders; 

(vii) principal for such Payment Date shall be paid to the Bondholders in 
accordance with the priorities of Section 2.02(c); 

(viii) indemnity amounts owed by the Bond Issuer to the Bond Trustee 
under the applicable Basic Documents, to the extent in excess of $800,000 in each 
calendar year, shall be paid to the Bond Trustee and premiums for directors’ and 
officers’ liability insurance for trustees and officers of the Bond Issuer shall be paid 
to the provider of such insurance or, if such premium is paid by the Administrator 
pursuant to Section 1.03(a) of the Administration Agreement, the amount of such 
premium shall be paid to the Administrator in reimbursement thereof; 

(ix) the Servicing Fee for such Payment Date, and all unpaid Servicing 
Fees from prior Payment Dates, to the extent of Servicing Fees in excess of 0.60% 
of the aggregate initial principal amount of the Bonds in each calendar year shall 
be paid to the Servicer; 

(x) the amount, if any, by which the Required Debt Service Reserve 
Level exceeds the amount in the Debt Service Reserve Subaccount as of such 
Payment Date shall be paid or allocated to the Debt Service Reserve Subaccount; 

(xi) the amount, if any, by which the Required Operating Reserve Level 
exceeds the amount in the Operating Reserve Subaccount as of such Payment Date 
shall be paid or allocated to the Operating Reserve Subaccount; 

(xii) the amount, if any, by which the amount in the Debt Service Reserve 
Subaccount exceeds the Required Debt Service Reserve Level on any Payment 
Date shall be retained in the Debt Service Reserve Subaccount until the next 
Payment Date, at which time such excess amount in the Debt Service Reserve 
Subaccount shall be applied to the payment of amounts then due under clauses 
(v) through (vii) above prior to any other moneys available for such purpose and, 
to the extent that such excess amount exceeds amounts then due under such clause 
on such next Payment Date, such excess amount shall continue to be held in the 
Debt Service Reserve Subaccount and shall be applied under such clauses 
(v) through (vii) prior to any other moneys available for such purpose on 
succeeding Payment Dates until fully applied; and 
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(xiii) the balance, if any, shall be paid or allocated to the Excess Funds 
Subaccount for distribution on subsequent Payment Dates. 

The entire amount on deposit in the Debt Service Reserve Subaccount shall be used to the 
extent practicable to make all or a portion of the last remaining payments contemplated by clauses 
(v), (vi) and (vii) above and the entire amount on deposit in the Excess Funds Subaccount shall be 
used to the extent practical to make all or a portion of the last remaining payments contemplated 
by clause (v), (vi) and (vii) above and any unpaid Operating Expenses, then the balance, if any, in 
the Excess Funds Subaccount shall be paid to the Bond Issuer, free from the Lien of this Bond 
Indenture and shall be applied by the Bond Issuer to customer refunds in accordance with the 
Financing Order.  When no Bonds remain Outstanding and all Ongoing Financing Costs (including 
any rebate or other amounts payable to the United States of America under Section 148 of the 
Code) have been paid, or their payment provided for, in full, then the balance, if any, in the 
Collection Account (including all Subaccounts therein) shall be deposited in the Operating Reserve 
Subaccount and paid to or at the direction of the Bond Issuer and applied to customer refunds in 
accordance with the Financing Order. 

All partial payments of interest pursuant to clause (v) shall be allocated among each 
Tranche of Bonds pro rata based upon the respective amounts of interest owed on the Bonds of 
each Tranche, and allocated and paid to Holders within each Tranche pro rata based upon the 
respective principal amount of Bonds held.  All partial payments of principal pursuant to clause 
(vi) shall be made to such Holders pro rata based on the respective principal amounts of Bonds 
held by such Holders.  All payments of principal or Redemption Price pursuant to clause 
(vii) above with respect to each Tranche shall be made to the Holders of the Tranche then entitled 
to payment, based upon, in the case of Serial Bonds, the Outstanding Amount of such Bonds and, 
in the case of Term Bonds, the Scheduled Sinking Fund Payment of such Bonds, all in accordance 
with the priorities of Section 2.02(c). 

Amounts on deposit in the General Subaccount or the Excess Funds Subaccount if 
necessary shall be applied, at the direction of the Authority, to pay Excess Remittances to the 
Servicer pursuant to Section 3.03(c) of the Servicing Agreement. 

(f) If on any Payment Date, or for any amounts payable under clauses 
(i) through (iv) above, on any Business Day, funds on deposit in the General Subaccount are 
insufficient to make the payments contemplated by clauses (i) through (ix) of Section 8.02(e), the 
Bond Trustee shall (i) first, draw from amounts on deposit in the Excess Funds Subaccount and 
(ii) second, draw from amounts on deposit in the Operating Reserve Subaccount, in each case, up 
to the amount of such shortfall in order to make the payments contemplated by clauses (i) through 
(ix) of Section 8.02(e).  In addition, if on any Payment Date, funds on deposit in the General 
Subaccount, together with moneys available in the Excess Funds Subaccount and the Operating 
Reserve Subaccount, are insufficient to make the payments contemplated by clauses (v) through 
(vii) of Section 8.02(e), the Bond Trustee shall then draw from amounts on deposit in the Debt 
Service Reserve Subaccount, up to the amount of such shortfall in order to make the payments 
contemplated by such clauses (v) through (vii) of Section 8.02(e).  In addition, if on any Payment 
Date funds on deposit in the General Subaccount are insufficient to make the allocation 
contemplated by clause (x) of Section 8.02(e), the Bond Trustee shall draw from amounts on 
deposit in the Excess Funds Subaccount to make such allocation.  If on any Payment Date funds 
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on deposit in the Collection Account are insufficient to make the transfers contemplated by clause 
(v), (vi) or (vii) of Section 8.02(e), the Bond Trustee will allocate the funds drawn pursuant to the 
first and second sentences of this paragraph among the Tranches pro rata as provided in 
Section 8.02(e). 

(g) In the event any Bonds are retired (whether by purchase, redemption, 
repayment or defeasance, or any combination of the foregoing), amounts may be withdrawn from 
the Collection Account to pay or provide for the payment of such Bonds as follows: 

(i) From the Operating Reserve Subaccount; provided, that immediately after 
such withdrawal, there shall remain on deposit in the Operating Reserve 
Subaccount an amount of moneys and Eligible Investments at least equal in the 
aggregate to the Required Operating Reserve Level then applicable to the Bonds; 

(ii) From the Debt Service Reserve Subaccount; provided, that immediately 
after such withdrawal, there shall remain on deposit in the Debt Service Reserve 
Subaccount an amount of moneys and Eligible Investments at least equal in the 
aggregate to the Required Debt Service Reserve Level then applicable to the Bonds; 
and 

(iii) From the General Subaccount and the Excess Funds Subaccount, the 
portion of the amounts on deposit therein allocable to such Bonds. 

(h) Eligible Investments shall, for purposes of determining the amount on 
deposit in any Subaccount, be valued at par or maturity value. 

Section 8.03 General Provisions Regarding the Collection Account. 

(a) So long as no Default or Event of Default shall have occurred and be 
continuing, all or a portion of the funds in the Collection Account shall be invested in Eligible 
Investments and reinvested by the Bond Trustee at the written direction provided by or on behalf 
of the Bond Issuer, upon Issuer Order; provided, however, that (i) such Eligible Investments shall 
mature or be redeemable at the option of the holder on or prior to the Business Day next preceding 
the next Payment Date or, if applicable, special payment date pursuant to Section 2.08(c), and 
(ii) such Eligible Investment shall not be sold, liquidated or otherwise disposed of at a loss prior 
to the maturity or redemption date thereof.  All income or other gain from investments of moneys 
deposited in the Collection Account shall be deposited by the Bond Trustee in the Collection 
Account, and any loss resulting from such investments shall be charged to the Collection Account.  
The Bond Issuer will not direct the Bond Trustee to make any investment of any funds or to sell 
any investment held in the Collection Account unless the security interest Granted and perfected 
in such Collection Account will continue to be perfected in such investment or the proceeds of 
such sale, in either case without any further action by any Person, and, in connection with any 
direction to the Bond Trustee to make any such investment or sale, if requested by the Bond 
Trustee, the Bond Issuer shall deliver to the Bond Trustee an Opinion of Counsel, reasonably 
acceptable to the Bond Trustee, to such effect.  The Bond Trustee shall have no liability in respect 
of losses incurred as a result of the liquidation of any Eligible Investment prior to its stated maturity 
or date of redemption the failure of the Bond Issuer to provide timely written investment direction.  
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The Bond Trustee shall have no obligation to invest or reinvest any amounts held hereunder in the 
absence of written investment direction pursuant to an Issuer Order.  If the rating of the Eligible 
Institution, which may be the Bond Trustee’s Corporate Trust Office, falls below the rating 
requirements set forth in clause (b) of the definition of Eligible Institution, the Bond Issuer shall, 
within one (1) month after notice of such rating change, cause the Collection Account to be 
transferred to an institution meeting the requirements set forth in clause (b) of the definition of 
“Eligible Institution.” 

(b) Subject to Section 6.01(c), the Bond Trustee shall not in any way be held 
liable by reason of any insufficiency in the Collection Account resulting from any loss on any 
Eligible Investment included therein except for losses attributable to the Bond Trustee’s failure to 
make payments on such Eligible Investments issued by the Bond Trustee, in its commercial 
capacity as principal obligor and not as trustee, in accordance with their terms. 

(c) If (i) the Bond Issuer shall have failed to give written investment directions 
for any funds on deposit in the Collection Account to the Bond Trustee by 11:00 am.  Eastern Time 
(or such other time as may be agreed by the Bond Issuer and Bond Trustee) on any Business Day 
or (ii) a Default or Event of Default shall have occurred and be continuing with respect to the 
Bonds but the Bonds shall not have been declared immediately due and payable pursuant to 
Section 5.02, then the Bond Trustee shall, to the fullest extent practicable, invest and reinvest funds 
in the Collection Account in one or more money market funds (described in clause (d) of the 
definition of “Eligible Investments”) specified in the most recent investment directions delivered 
by the Bond Issuer to the Bond Trustee with respect to such type of Eligible Investments; provided, 
however, that such investments shall mature (i) on or before the Business Day preceding the next 
Payment Date or, if and when established, any special payment date pursuant to Section 2.08(c), 
and (ii) in the case of investments in the Excess Funds Subaccount after June 15, which mature on 
or before the Business Day preceding the next June 30 (or such earlier date(s) as the Servicer shall 
specify to the Bond Trustee in writing) to permit Excess Remittances to be paid pursuant to 
Section 3.03(c) of the Servicing Agreement; and provided further, however, that if the Bond Issuer 
has never delivered written investment directions to the Bond Trustee, the Bond Trustee shall not 
invest or reinvest such funds in any investments. 

Section 8.04 Release of Collateral. 

(a) So long as the Bond Issuer is not in default hereunder and no Default 
hereunder would occur as a result of such action, the Bond Issuer, through the Servicer, may 
collect, sell or otherwise dispose of written-off receivables, at any time and from time to time in 
the ordinary course of business, without any notice to, or release or consent by, the Bond Trustee 
or the Holders, but only as and to the extent permitted by the Basic Documents.  All proceeds of 
such dispositions that are allocable to Charges shall become Collateral and be deposited to the 
General Subaccount pursuant to the Servicing Agreement.  Without limiting the foregoing, the 
Bond Issuer, through the Servicer, may at any time and from time to time without any notice to, 
or release or consent by, the Bond Trustee or the Holders, sell or otherwise dispose of any 
Collateral which is part of a utility bill previously written-off as a defaulted or uncollectible 
account in accordance with the Servicing Agreement and the requirements of the immediately 
preceding sentence. 
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(b) The Bond Trustee may, and when required by the provisions of this Bond 
Indenture shall, execute instruments to release property from the Lien of this Bond Indenture, or 
convey the Bond Trustee’s interest in the same, in a manner and under circumstances that are not 
inconsistent with the provisions of this Bond Indenture.  No party relying upon an instrument 
executed by the Bond Trustee as provided in this Article VIII shall be bound to ascertain the Bond 
Trustee’s authority, inquire into the satisfaction of any conditions precedent or see to the 
application of any moneys. 

(c) The Bond Trustee shall, at such time as there are no Bonds Outstanding and 
all sums payable by the Bond Issuer to the Bond Trustee under this Bond Indenture have been 
paid, release any remaining portion of the Collateral that secured the Bonds from the Lien of this 
Bond Indenture and release to the Bond Issuer or any other Person entitled thereto any funds then 
on deposit in the Collection Account.  The Bond Trustee shall release property from the Lien of 
this Bond Indenture pursuant to this Section 8.04(c) only upon receipt of an Issuer Request 
accompanied by an Officer’s Certificate and an Opinion of Counsel. 

Section 8.05 Opinion of Counsel. 

The Bond Trustee shall receive at least seven (7) days’ notice when requested by the Bond 
Issuer to take any action pursuant to Section 8.04(b), accompanied by copies of any instruments 
involved, and the Bond Trustee shall also require, as a condition to such action, an Opinion of 
Counsel, in form and substance reasonably satisfactory to the Bond Trustee, stating the legal effect 
of any such action, outlining the steps required to complete the same, and concluding that all 
conditions precedent to the taking of such action have been complied with and such action will not 
materially and adversely impair the security for the Bonds or the rights of the Bondholders in 
contravention of the provisions of this Bond Indenture; provided, however, that such Opinion of 
Counsel shall not be required to express an opinion as to the fair value of the Collateral.  Counsel 
rendering any such opinion may rely, without independent investigation, on the accuracy and 
validity of any certificate or other instrument delivered to the Bond Trustee in connection with any 
such action. 

Section 8.06 Reports by Independent Registered Accountants. 

As of the Issuance Date, the Bond Issuer shall appoint a firm of Independent registered 
public accountants of recognized national reputation for purposes of preparing and delivering the 
reports or certificates of such accountants required by this Bond Indenture.  Upon any resignation 
by such firm the Bond Issuer shall provide written notice thereof to the Bond Trustee and shall 
promptly appoint a successor thereto that shall also be a firm of Independent registered public 
accountants of recognized national reputation.  If the Bond Issuer shall fail to appoint a successor 
to a firm of Independent registered public accountants that has resigned within fifteen (15) days 
after such resignation, the Bond Trustee shall promptly notify the Bond Issuer of such failure in 
writing.  If the Bond Issuer shall not have appointed a successor within ten (10) days thereafter the 
Bond Trustee shall promptly appoint a successor firm of Independent registered public accountants 
of recognized national reputation; provided, however, that the Bond Trustee shall have no liability 
with respect to such appointment if the Bond Trustee acted with due care with respect thereto.  The 
fees of such Independent registered public accountants and its successor shall be payable by the 
Bond Issuer. 
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ARTICLE IX

SUPPLEMENTAL BOND INDENTURES 

Section 9.01 Supplemental Bond Indentures Without Consent of Bondholders. 

(a) Without the consent of the Holders of any Bonds but with prior notice to 
the Rating Agencies, the Bond Issuer and the Bond Trustee, when authorized by an Issuer Order, 
at any time and from time to time, may enter into one or more indentures supplemental hereto, in 
form reasonably satisfactory to the Bond Trustee, for any of the following purposes: 

(i) to correct or amplify the description of any property, including 
without limitation the Collateral, at any time subject to the Lien of this Bond 
Indenture, or better to assure, convey and confirm unto the Bond Trustee any 
property subject or required to be subjected to the Lien of this Bond Indenture, or 
to subject to the Lien of this Bond Indenture additional property; 

(ii) to evidence the succession, in compliance with the applicable 
provisions hereof, of another person to the Bond Issuer, and the assumption by any 
such successor of the covenants of the Bond Issuer herein and in the Bonds 
contained; 

(iii) to add to the covenants of the Bond Issuer, for the benefit of the 
Holders of the Bonds, or to surrender any right or power herein conferred upon the 
Bond Issuer; 

(iv) to convey, transfer, assign, mortgage or pledge any property to or 
with the Bond Trustee; 

(v) to cure any ambiguity, to correct or supplement any provision herein 
or in any supplemental bond indenture which may be inconsistent with any other 
provision herein or in any supplemental bond indenture or to make any other 
provisions with respect to matters or questions arising under this Bond Indenture 
or in any supplemental bond indenture; provided, however, that such action shall 
not adversely affect the interests of the Holders of the Bonds; 

(vi) to evidence and provide for the acceptance of the appointment 
hereunder by a successor trustee with respect to the Bonds and to add to or change 
any of the provisions of this Bond Indenture as shall be necessary to facilitate the 
administration of the trusts hereunder by more than one trustee, pursuant to the 
requirements of Article VI; or 

(vii) to modify, eliminate or add to the provisions of this Bond Indenture 
to such extent as shall be necessary to effect the qualification of this Bond Indenture 
under the Trust Indenture Act or under any similar federal statute hereafter enacted 
and to add to this Bond Indenture such other provisions as may be expressly 
required by the Trust Indenture Act. 
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(viii) to qualify the Bonds of any Tranche for listing on a securities 
exchange or registration with a Clearing Agency; or 

(ix) to satisfy any Rating Agency requirements or criteria or to maintain, 
or improve upon, the existing ratings on the Bonds. 

The Bond Trustee is hereby authorized to join in the execution of any such supplemental 
bond indenture and to make any further appropriate agreements and stipulations that may be 
therein contained. 

(b) The Bond Issuer and the Bond Trustee, when authorized by an Issuer Order, 
may, also without the consent of any of the Holders of the Bonds, enter into an indenture or 
indentures supplemental hereto for the purpose of adding any provisions to, or changing in any 
manner or eliminating any of the provisions of, this Bond Indenture or of modifying in any manner 
the rights of the Holders of the Bonds under this Bond Indenture; provided, however, that (i) such 
action shall not, as evidenced by an Officer’s Certificate, adversely affect in any material respect 
the interests of the Bondholders and (ii) the Rating Agency Condition shall have been satisfied 
with respect thereto. 

Section 9.02 Supplemental Bond Indentures with Consent of Bondholders. 

The Bond Issuer and the Bond Trustee, when authorized by an Issuer Order, also may, with 
prior notice to the Rating Agencies and with the consent of the Holders of not less than a majority 
of the Outstanding Amount of the Bonds of each Tranche to be affected, by Act of such Holders 
delivered to the Bond Issuer and the Bond Trustee, enter into an indenture or indentures 
supplemental hereto for the purpose of adding any provisions to, or changing in any manner or 
eliminating any of the provisions of, this Bond Indenture or of modifying in any manner the rights 
of the Holders of the Bonds under this Bond Indenture; provided, however, that no such 
supplemental bond indenture shall, without the consent of the Holder of each Outstanding Bond 
of each Tranche affected thereby: 

(i) change the date of payment of any installment of principal of or 
interest on any Bond, or reduce the principal amount thereof or the interest rate 
thereon, change the provisions of this Bond Indenture relating to the application of 
collections on, or the proceeds of the sale of, the Collateral to payment of principal 
of or interest on the Bonds, or change any place of payment where, or the coin or 
currency in which, any Bond or the interest thereon is payable, or impair the right 
to institute suit for the enforcement of the provisions of this Bond Indenture 
requiring the application of funds available therefor, as provided in Article V, to 
the payment of any such amount due on the Bonds on or after the respective due 
dates thereof; 

(ii) reduce the percentage of the Outstanding Amount of the Bonds or 
of a Tranche thereof, the consent of the Holders of which is required for any such 
supplemental bond indenture, or the consent of the Holders of which is required for 
any waiver of compliance with certain provisions of this Bond Indenture or certain 
defaults hereunder and their consequences provided for in this Bond Indenture; 
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(iii) modify or alter the provisions of the proviso to the definition of the 
term “Outstanding”; 

(iv) reduce the percentage of the Outstanding Amount of the Bonds 
required to direct the Bond Trustee to direct the Bond Issuer to sell or liquidate the 
Collateral pursuant to Section 5.04; 

(v) modify any provision of this Section 9.02 except to increase any 
percentage specified herein or to provide that certain additional provisions of this 
Bond Indenture or the other Basic Documents cannot be modified or waived 
without the consent of the Holder of each Outstanding Bond affected thereby; 

(vi) modify any of the provisions of this Bond Indenture in such manner 
as to affect the calculation of the amount of any payment of interest or principal 
due on any Bond on any Payment Date (including the calculation of any of the 
individual components of such calculation) or change the Expected Amortization 
Schedules, Expected Sinking Fund Schedule or Final Maturity Dates of any 
Tranche of Bonds; 

(vii) decrease the Required Operating Reserve Level or the Required 
Debt Service Reserve Level; 

(viii) modify the provisions of this Bond Indenture regarding the voting 
of the Bonds held by the Bond Issuer, the Servicer or any Affiliate of any of the 
foregoing Persons; 

(ix) decrease the percentage of the aggregate principal amount of Bonds 
or affected Tranche required to amend the sections of this Bond Indenture which 
specify applicable percentages of the aggregate principal amount of the Bonds 
necessary to amend any Basic Document; 

(x) cause a violation of Section 3.14; or 

(xi) permit the creation of any Lien ranking prior to or on a parity with 
the Lien of this Bond Indenture with respect to any part of the Collateral, other than 
as contemplated by Section 2.17, or, except as otherwise permitted or contemplated 
herein, terminate the Lien of this Bond Indenture on any property at any time 
subject hereto or deprive the Holder of any Bond of the security provided by the 
Lien of this Bond Indenture. 

The Bond Trustee may in its discretion determine whether or not any Bonds of a Tranche 
would be affected by any supplemental bond indenture and any such determination shall be 
conclusive upon the Holders of all Bonds of such Tranche, whether theretofore or thereafter 
authenticated and delivered hereunder.  The Bond Trustee shall not be liable for any such 
determination made in good faith. 
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It shall not be necessary for any Act of Bondholders under this Section 9.02 to approve the 
particular form of any proposed supplemental bond indenture, but it shall be sufficient if such Act 
shall approve the substance thereof. 

Promptly after the execution by the Bond Issuer and the Bond Trustee of any supplemental 
bond indenture pursuant to this Section 9.02, the Bond Issuer shall send or cause to be sent to the 
Rating Agencies and the Holders of the Bonds to which such amendment or supplemental bond 
indenture relates either a copy of such supplemental bond indenture or a notice setting forth in 
general terms the substance of such supplemental bond indenture.  Any failure of the Bond Trustee 
to send such copy or notice, or any defect therein, shall not, however, in any way impair or affect 
the validity of any such supplemental bond indenture. 

Section 9.03 Execution of Supplemental Bond Indentures. 

In executing any supplemental bond indenture permitted by this Article IX or the 
modifications thereby of the trusts created by this Bond Indenture, the Bond Trustee shall be 
entitled to receive, and subject to Sections 6.01 and 6.02, shall be fully protected in relying upon, 
an Opinion of Counsel stating that the execution of such supplemental bond indenture is authorized 
or permitted by this Bond Indenture.  The Bond Trustee may, but shall not be obligated to, enter 
into any such supplemental bond indenture that affects the Bond Trustee’s own rights, duties, 
liabilities or immunities under this Bond Indenture or otherwise. 

Any supplemental bond indenture shall be accompanied by an Opinion of Counsel to the 
effect that it does not adversely affect the exclusion of interest on the Bonds from gross income 
for federal income tax purposes. 

Section 9.04 Effect of Supplemental Bond Indenture. 

Upon the execution of any supplemental bond indenture pursuant to the provisions hereof, 
this Bond Indenture shall be and be deemed to be modified and amended in accordance therewith 
with respect to each Tranche of Bonds affected thereby, and the respective rights, limitations of 
rights, obligations, duties, liabilities and immunities under this Bond Indenture of the Bond 
Trustee, the Bond Issuer and the Holders of the Bonds shall thereafter be determined, exercised 
and enforced hereunder subject in all respects to such modifications and amendments, and all the 
terms and conditions of any such supplemental bond indenture shall be and be deemed to be part 
of the terms and conditions of this Bond Indenture for any and all purposes.  If required by the 
Bond Trustee, Bonds may bear a notation in form approved by the Bond Trustee as to any matter 
provided for in such supplemental bond indenture.  If the Bond Issuer or the Bond Trustee shall so 
determine, new Bonds so modified as to conform, in the opinion of the Bond Trustee and the Bond 
Issuer, to any such supplemental bond indenture may be prepared and executed by the Bond Issuer 
and authenticated and delivered by the Bond Trustee in exchange for Outstanding Bonds. 
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ARTICLE X

REDEMPTION OF BONDS 

Section 10.01 Redemption by Bond Issuer. 

This Bond Indenture does not permit redemption of Bonds prior to maturity under any 
circumstances, except as required by Section 2.02(e) and as permitted by 2.02(f), and in each case 
pursuant to this Article X. 

Section 10.02 Privilege of Redemption and Redemption Price. 

Bonds of a Tranche subject to redemption prior to maturity shall be redeemable, upon 
notice as provided in this Article X, at the times and at the Redemption Prices specified in Section 
2.02(e) and Section 2.02(f). 

Section 10.03 Redemption at the Direction of the Bond Issuer. 

In the case of any redemption of Bonds at the direction of the Bond Issuer, the Bond Issuer 
shall give written notice to the Bond Trustee of its direction so to redeem, of the redemption date, 
of the Tranche and of the principal amounts of the Bonds of each maturity of such Tranche and of 
the Bonds of each interest rate within a maturity to be redeemed (which Tranche, maturities and 
principal amounts thereof to be redeemed shall be determined by the Bond Issuer in its sole 
discretion, subject to any limitations with respect thereto contained in this Bond Indenture).  Such 
notice shall be given at least 45 days prior to the redemption date or such shorter period as shall 
be acceptable to the Bond Trustee.  In the event notice of redemption shall have been provided 
pursuant to Section 10.06, there shall be paid prior to the redemption date to the appropriate Paying 
Agent an amount in cash which, in addition to other moneys, if any, available therefor held by 
such Paying Agent, will be sufficient to redeem on the redemption date at the Redemption Price 
thereof, plus interest accrued and unpaid to the redemption date, all of the Bonds to be redeemed.  
The Bond Issuer shall promptly notify the Bond Trustee in writing of all such payments by it to a 
Paying Agent other than the Bond Trustee. 

Section 10.04 Redemption Otherwise Than at the Bond Issuer’s Direction. 

Whenever by the terms of this Bond Indenture the Bond Trustee is required or authorized 
to redeem Bonds otherwise than at the direction of the Bond Issuer, the Bond Trustee shall (i) select 
the Bonds to be redeemed, (ii) give the notice of redemption for and on behalf of and at the expense 
of the Bond Issuer, and (iii) pay out of moneys available therefor the Redemption Price thereof, 
plus interest accrued and unpaid to the redemption date, to the appropriate Paying Agents in 
accordance with the terms of this Article X. 

Section 10.05 Selection of Bonds to be Redeemed. 

If fewer than all of the Bonds of like Tranche shall be called for prior redemption, the 
particular Bonds or portions of Bonds to be redeemed shall be selected by the Bond Trustee in 
such manner as the Bond Trustee in its discretion may deem fair and appropriate; provided, 
however, that for any Bond of a denomination of more than the Minimum Denomination, the 
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portion of such Bond to be redeemed shall be in a principal amount equal to such Minimum 
Denomination, and that, in selecting portions of such Bonds for redemption, the Bond Trustee shall 
treat each such Bond as representing that number of Bonds of such Minimum Denomination which 
is obtained by dividing the principal amount of such Bond to be redeemed in part by the amount 
of such Minimum Denomination. 

Section 10.06 Notice of Redemption. 

(a) When the Bond Trustee shall receive notice from the Bond Issuer of its 
election or direction to redeem Bonds pursuant to Section 10.03, and when redemption of Bonds 
is authorized or required pursuant to Section 10.04, the Bond Trustee shall give notice, in the name 
of, on behalf of and at the expense of the Bond Issuer, of the redemption of such Bonds, which 
notice shall specify the Series, CUSIP number, if any, maturities and interest rates within 
maturities, if any, 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 fewer than all of the Bonds of any like 
Tranche, maturity and interest rate within maturities are to be redeemed, the letters and numbers 
or other distinguishing marks of such Bonds so to be redeemed, and, in the case of Bonds to be 
redeemed in part only, such notice shall also specify the respective portions of the principal amount 
thereof to be redeemed.  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 Section 10.06(b) below.  Such 
notice shall be mailed by the Bond Trustee, postage prepaid, not less than 30 days before the 
redemption date, to the Registered Holders of any Bonds or portions of Bonds which are to be 
redeemed, at their last addresses, if any, appearing upon the Bond Register, subject to 
Section 2.16(b), and also promptly shall be given to the Rating Agencies. 

(b) Any notice of optional redemption of Bonds may state that it is conditional 
in whole or in part upon receipt by the Bond Trustee of moneys sufficient to pay the Redemption 
Price together with accrued interest to the redemption date, 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 if and to the extent any such other event occurs.  Notice of such 
rescission, failure to fund the Redemption Price or satisfaction of such other condition shall be 
given by the Bond Trustee to affected Registered Holders of such Bonds as promptly as practicable 
upon the failure of such condition or the occurrence of such other event, in the same manner as the 
conditional notice of redemption was given. 

(c) Failure of the Registered Holder of any Bond which is to be redeemed to 
receive any notice given pursuant to subsection (a) or (b) of this Section 10.06 shall not affect the 
sufficiency or validity of the proceedings contemplated thereby. 

Section 10.07 Payment of Redeemed Bonds. 

Notice having been given in the manner provided in Section 10.06, the Bonds or portions 
thereof 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, 
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if presentation and surrender thereof are required hereby, upon presentation and surrender thereof 
at the office specified in such notice, such Bonds or portions thereof shall be paid at the 
Redemption Price plus interest accrued and unpaid to the redemption date.  If there shall be drawn 
for redemption less than all of a Bond, if presentation and surrender thereof are required hereby, 
the Bond Issuer shall execute and the Bond Trustee shall authenticate and the Paying Agent shall 
deliver, upon the surrender of such Bond, without charge to the owner thereof, for the unredeemed 
balance of the principal amount of the Bonds so surrendered, at the option of the owner thereof, 
Bonds of like Tranche, maturity and interest rate in any of the authorized denominations.  If, on 
the redemption date, moneys for the redemption of all the Bonds or portions thereof of any like 
Tranche, maturity, or of like interest rate within a maturity, to be redeemed, together with interest 
to the redemption date, shall be held by the Paying Agents 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 or portions thereof of such Series, maturity and interest rate 
so called for redemption shall cease to accrue and become payable.  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 XI

MISCELLANEOUS 

Section 11.01 Form of Documents Delivered to Bond Trustee. 

In any case where several matters are required to be certified by, or covered by an opinion 
of, any specified Person, it is not necessary that all such matters be certified by, or covered by the 
opinion of, only one such Person, or that they be so certified or covered by only one document, 
but one such Person may certify or give an opinion with respect to some matters and one or more 
other such Persons as to other matters, and any such Person may certify or give an opinion as to 
such matters in one or several documents. 

Any certificate or opinion of an Authorized Officer of the Bond Issuer may be based, 
insofar as it relates to legal matters, upon a certificate or opinion of, or representations by, counsel, 
unless such officer knows, or in the exercise of reasonable care should know, that the certificate 
or opinion or representations with respect to the matters upon which his or her certificate or opinion 
is based are erroneous.  Any such certificate of an Authorized Officer or Opinion of Counsel may 
be based, insofar as it relates to factual matters, upon a certificate or opinion of, or representations 
by, an officer or officers of the Servicer, the Seller, the Bond Issuer or the Administrator, stating 
that the information with respect to such factual matters is in the possession of the Servicer, the 
Seller, the Bond Issuer or the Administrator, unless such counsel knows, or in the exercise of 
reasonable care should know, that the certificate or opinion or representations with respect to such 
matters are erroneous. 

Whenever in this Bond Indenture, in connection with any application or certificate or report 
to the Bond Trustee, it is provided that the Bond Issuer shall deliver any document as a condition 
of the granting of such application, or as evidence of the Bond Issuer’s compliance with any term 
hereof, it is intended that the truth and accuracy, at the time of the granting of such application or 
at the effective date of such certificate or report (as the case may be), of the facts and opinions 
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stated in such document shall in such case be conditions precedent to the right of the Bond Issuer 
to have such application granted or to the sufficiency of such certificate or report.  The foregoing 
shall not, however, be construed to affect the Bond Trustee’s right to rely upon the truth and 
accuracy of any statement or opinion contained in any such document as provided in Article VI. 

Where any Person is required to make, give or execute two or more applications, requests, 
consents, certificates, statements, opinions or other instruments under this Bond Indenture, they 
may, but need not, be consolidated and form one instrument. 

Section 11.02 Notices. 

(a) Unless otherwise specifically provided herein, all notices, directions, 
consents and waivers required under the terms and provisions of this Bond Indenture shall be in 
English and in writing, and any such notice, direction, consent or waiver may be given by United 
States mail, courier service, facsimile transmission or electronic mail (confirmed by telephone, 
United States mail or courier service in the case of notice by facsimile transmission or electronic 
mail) or any other customary means of communication, and any such notice, direction, consent or 
waiver shall be effective when delivered, or if mailed, three (3) days after deposit in the United 
States mail with proper postage for ordinary mail prepaid, 

if to the Bond Issuer, to: 

Utility Debt Securitization Authority 
c/o LIPA, as Administrator 
333 Earle Ovington Boulevard 
Uniondale, New York 11553 
Attention:  Chief Executive Officer and Interim Chief Financial Officer 
Telephone:  (516) 222-7700 
Telecopy:  (516) 222-9137 
Email:  tfaclone@lipower.org 

if to the Bond Trustee, to: 

The Bank of New York Mellon 
385 Rifle Camp Road, 3rd Floor 
Woodland Park, New Jersey 07424 
Attention:  Frederic Belen 
Telephone:  (212) 815-2588 
Telecopy:  (732) 667-9205 
Email:  frederic.belen@bnymellon.com 
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if to the Rating Agencies, to: 

Standard & Poor’s Ratings Services 
55 Water Street 
New York, New York 10041 
Attention:  Structured Credit Surveillance 
Telephone:  212-438-8991 
E-mail:  servicer-report@standardandpoors.com 

and 

Moody’s Investors Service, Inc. 
7 World Trade Center 
250 Greenwich Street, 25th Floor 
New York, New York 10007 
Attention:  ABS/RMBS Monitoring Department 
E-mail:  ServicerReports@moodys.com 

or in each case at such other address as shall be designated to the Bond Issuer and the Bond Trustee. 

Section 11.03 Effect of Headings and Table of Contents. 

The Article and Section headings herein and the Table of Contents are for convenience 
only and shall not affect the construction hereof. 

Section 11.04 Successors and Assigns. 

All covenants and agreements in this Bond Indenture and the Bonds by the Bond Issuer 
shall bind its successors and assigns, whether so expressed or not.  All agreements of the Bond 
Trustee in this Bond Indenture shall bind its successors. 

Section 11.05 Severability. 

In case any provision in this Bond Indenture or in the Bonds shall be invalid, illegal or 
unenforceable, the validity, legality, and enforceability of the remaining provisions shall not in 
any way be affected or impaired thereby. 

Section 11.06 Benefits of Bond Indenture. 

Nothing in this Bond Indenture or in the Bonds, express or implied, shall give to any 
Person, other than the parties hereto and their successors hereunder, and the Bondholders, and any 
other party secured hereunder, and any other Person with an ownership interest in any part of the 
Collateral, any benefit or any legal or equitable right, remedy or claim under this Bond Indenture. 
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Section 11.07 Legal Holidays. 

In any case where the date on which any payment is due shall not be a Business Day, then 
(notwithstanding any other provision of the Bonds or this Bond Indenture) payment need not be 
made on such date, but may be made on the next succeeding Business Day with the same force 
and effect as if made on the date on which nominally due, and no interest shall accrue for the 
period from and after any such nominal date.  In any case where the last date for performance of 
any act or the exercising of any right, as provided in this Bond Indenture, is not a Business Day, 
such act may be performed and such right may be exercised on the next succeeding Business Day, 
with the same force and effect as if done on the date on which nominally required. 

Section 11.08 Governing Law. 

THIS BOND INDENTURE SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT 
REFERENCE TO ITS CONFLICT OF LAW PROVISIONS, AND THE OBLIGATIONS, 
RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE DETERMINED IN 
ACCORDANCE WITH SUCH LAWS. 

Section 11.09 Counterparts. 

This Bond Indenture may be executed in any number of counterparts, each of which so 
executed shall be deemed to be an original, but all such counterparts shall together constitute but 
one and the same instrument. 

Section 11.10 No Recourse to Trustees, Etc., and Shareholders, Etc. 

No recourse may be taken, directly or indirectly, with respect to the obligations of the Bond 
Issuer or the Bond Trustee on the Bonds or under this Bond Indenture or any certificate or other 
writing delivered in connection herewith or therewith, against (i) any trustee, director, officer, 
employee, agent or attorney of the Bond Issuer or (ii) any shareholder, partner, owner, beneficiary, 
agent, officer, director or employee of the Bond Trustee.  Each Bondholder by accepting a Bond 
specifically confirms the non-recourse nature of these obligations and waives and releases all such 
liability.  These waivers and releases are part of the consideration for issuance of the Bonds. 

Section 11.11 No Recourse to Bond Issuer, Authority or LIPA. 

Notwithstanding any provision of this Bond Indenture or any supplemental bond indenture 
to the contrary, Bondholders and the Bond Trustee shall have no recourse to the credit or any assets 
of the Authority, LIPA or the Bond Issuer (other than, in the case of the Bond Issuer, the 
Collateral), but shall look only to the Collateral, with respect to any amounts due to the 
Bondholders hereunder and under the Bonds and to the Bond Trustee.  Each Bondholder by 
accepting a Bond, and the Bond Trustee, specifically confirms the non-recourse nature of these 
obligations and waives and releases all such liability.  These waivers and releases are part of the 
consideration for issuance of the Bonds. 
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Section 11.12 Inspection. 

The Bond Issuer agrees that, on reasonable prior notice, it will permit any representative 
of the Bond Trustee, during the Bond Issuer’s normal business hours, to examine all the books of 
account, records, reports, and other papers of the Bond Issuer, to make copies and extracts 
therefrom, to cause such books to be audited by Independent certified public accountants, and to 
discuss the Bond Issuer’s affairs, finances and accounts with the Bond Trustee’s officers, 
employees, and Independent certified public accountants, all at such reasonable times and as often 
as may be reasonably requested.  The Bond Trustee shall and shall cause its representatives to hold 
in confidence all such information except to the extent disclosure may be required by law (and all 
reasonable applications for confidential treatment are unavailing) and except to the extent that the 
Bond Trustee may reasonably determine that such disclosure is consistent with its obligations 
hereunder.  Notwithstanding anything herein to the contrary, the foregoing shall not be construed 
to prohibit (i) disclosure of any and all information that is or becomes publicly known, or 
information obtained by the Bond Trustee from sources other than the Bond Issuer, provided such 
parties are rightfully in possession of such information and do not have an obligation of 
confidentiality, (ii) disclosure of any and all information (A) if required to do so by any applicable 
LIPA Reform Act, law, rule or regulation, (B) pursuant to any subpoena, civil investigative 
demand or similar demand or regulatory authority exercising its proper jurisdiction, (C) in any 
preliminary or final official statement, or contract or other document pertaining to the transactions 
contemplated by this Bond Indenture or the other Basic Documents approved in advance by the 
Bond Issuer or (D) to any affiliate, independent or internal auditor, agent, employee or attorney of 
the Bond Trustee having a need to know the same, provided that such parties agree to be bound by 
the confidentiality provisions contained in this Section 11.12, or (iii) any other disclosure 
authorized by the Bond Issuer. 

Section 11.13 Trustee Capacity. 

Each of the Bondholders by accepting the Bonds shall be deemed to acknowledge and 
consent to The Bank of New York Mellon acting in the capacity of Bond Trustee. 

Section 11.14 Waiver of Jury Trial. 

EACH OF THE BOND ISSUER AND THE BOND TRUSTEE HEREBY 
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE 
LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING 
ARISING OUT OF OR RELATING TO THIS BOND INDENTURE, THE BONDS OR THE 
TRANSACTIONS CONTEMPLATED HEREBY. 

Section 11.15 Rule 17g-5 Compliance. 

(a) The Bond Trustee agrees that any notice, report, request for satisfaction of 
the Rating Agency Condition, document or other information provided by the Bond Trustee to any 
Rating Agency under this Bond Indenture or any other Basic Document to which it is a party for 
the purpose of determining the initial credit rating of the Bonds or undertaking credit rating 
surveillance of the Bonds shall be provided, substantially concurrently, to the Servicer for posting 
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on a password-protected website (the “17g-5 Website”).  The Servicer shall be responsible for 
posting all of the information on the 17g-5 Website. 

(b) The Bond Trustee will not be responsible for creating or maintaining the 
17g-5 Website, posting any information to the 17g-5 Website or assuring that the 17g-5 Website 
complies with the requirements of this Bond Indenture, Rule 17g-5 or any other law or regulation.  
In no event shall the Bond Trustee be deemed to make any representation in respect of the content 
of the 17g-5 Website or compliance by the 17g-5 Website with this Bond Indenture, Rule 17g-5 
or any other law or regulation.  The Bond Trustee shall have no obligation to engage in or respond 
to any oral communications with respect to the transactions contemplated hereby, any transaction 
documents relating hereto or in any way relating to the Bonds or for the purposes of determining 
the initial credit rating of the Bonds or undertaking credit rating surveillance of the Bonds with 
any Rating Agency or any of its respective officers, directors or employees.  The Bond Trustee 
shall not be responsible or liable for the dissemination of any identification numbers or passwords 
for the 17g-5 Website, including by the Servicer, the Rating Agencies, a nationally recognized 
statistical rating organization (“NRSRO”), any of their respective agents or any other party.  
Additionally, the Bond Trustee shall not be liable for the use of the information posted on the 17g-
5 Website, whether by the Servicer, the Rating Agencies, an NRSRO or any other third party that 
may gain access to the 17g-5 Website or the information posted thereon. 

[Balance of Page Intentionally Left Blank; Signature Page Follows] 
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IN WITNESS WHEREOF, the Bond Issuer and the Bond Trustee have caused this Bond 
Indenture to be duly executed by their respective officers, thereunto duly authorized, all as of the 
day and year first above written. 

UTILITY DEBT SECURITIZATION 
AUTHORITY, 
   as Bond Issuer 

By:  
Name:  Thomas Falcone 
Title:  Chief Executive Officer and Interim Chief 

Financial Officer 

THE BANK OF NEW YORK MELLON, 
   as Bond Trustee 

By:   
Name: Glenn Kunak 
Title:  Vice President 
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EXHIBIT A 

FORM OF BOND 

REGISTERED NO.  [ ] $[ ] 

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR 
SECURITIES IN DEFINITIVE REGISTERED FORM, THIS SECURITY MAY NOT BE 
TRANSFERRED EXCEPT AS A WHOLE BY THE CLEARING AGENCY TO THE 
NOMINEE OF THE CLEARING AGENCY OR BY A NOMINEE OF THE CLEARING 
AGENCY TO THE CLEARING AGENCY OR ANOTHER NOMINEE OF THE CLEARING 
AGENCY OR BY THE CLEARING AGENCY OR ANY SUCH NOMINEE TO A SUCCESSOR 
CLEARING AGENCY OR A NOMINEE OF SUCH SUCCESSOR CLEARING AGENCY.  
UNLESS THIS SECURITY IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF 
THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE 
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR 
PAYMENT, AND ANY SECURITY ISSUED IS REGISTERED IN THE NAME OF CEDE & 
CO.  OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED 
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO.  OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF 
DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE 
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 

THE PRINCIPAL OF THIS BOND WILL BE PAID IN INSTALLMENTS AS SET 
FORTH HEREIN.  ACCORDINGLY, THE OUTSTANDING PRINCIPAL AMOUNT OF THIS 
BOND AT ANY TIME MAY BE LESS THAN THE AMOUNT SHOWN ON THE FACE 
HEREOF.  THE HOLDER OF THIS BOND HAS NO RECOURSE TO THE BOND ISSUER 
HEREOF AND AGREES TO LOOK ONLY TO THE COLLATERAL, AS DESCRIBED IN THE 
BOND INDENTURE, FOR PAYMENT OF ANY AMOUNTS DUE HEREUNDER.  ALL 
OBLIGATIONS OF THE BOND ISSUER OF THIS BOND UNDER THE TERMS OF THE 
BOND INDENTURE WILL BE RELEASED AND DISCHARGED UPON PAYMENT IN 
FULL HEREOF OR AS OTHERWISE PROVIDED IN THE BOND INDENTURE. 

NEITHER THE FULL FAITH AND CREDIT NOR THE TAXING POWER OF THE 
STATE OF NEW YORK IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, OR 
INTEREST ON, THIS BOND. 

RESTRUCTURING BONDS  

Series 2023 __ 

TRANCHE [ - ] BOND 

Interest Rate Final Maturity Date Original CUSIP
[  ] %
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Original Principal Amount: 

Utility Debt Securitization Authority, a special purpose corporate municipal 
instrumentality, body corporate and politic, political subdivision and public benefit corporation of 
the State of New York (herein referred to as the “Bond Issuer”), for value received, hereby 
promises to pay to [___________________________], or registered assigns, the Original Principal 
Amount shown above in semiannual installments on the Payment Dates and in the amounts 
specified in the Bond Indenture hereinafter mentioned or, if less, the amounts determined pursuant 
to Section 8.02 of the Bond Indenture, in each year, commencing on the date determined pursuant 
to Section 2.02 of the Bond Indenture and ending on or before the Final Maturity Date (if this 
Bond has a Final Maturity Date on and after December 15, 203_, subject to redemption prior to 
maturity as described below) and to pay interest on the principal amount of this Bond, at the 
Interest Rate shown above, on each June 15 and December 15, commencing on June 15, 2024, and 
on the Final Maturity Date, or if any such day is not a Business Day, the next succeeding Business 
Day, and continuing until the earlier of the payment of the principal hereof or the Final Maturity 
Date (each a “Payment Date”).  Interest on this Bond will accrue for each Payment Date from the 
most recent Payment Date on which interest has been paid to but excluding such Payment Date or, 
if no interest has yet been paid, from December 15, 2023.  Interest will be computed on the basis 
of a 360-day year of twelve 30-day months. 

The principal of and interest on this Bond are payable in such coin or currency of the United 
States of America as at the time of payment is legal tender for payment of public and private debts.  
All payments made by the Bond Issuer with respect to this Bond shall be applied first to interest 
due and payable on this Bond as provided above and then to the unpaid principal of this Bond, all 
in the manner set forth in Section 8.02 of the Bond Indenture. 

This Bond is one of a duly authorized issue of Bonds of the Bond Issuer, designated as its 
Restructuring Bonds, Series 2023 (herein called the “Bonds”), issuable in one or more Series and 
Tranches, and further designated as a Tranche [ - ] Bond (collectively with all other Tranche [ - ] 
Bonds of this Series, the “Tranche [ - ] Bonds” or the “Bonds of this Tranche”), all issued or to be 
issued under a Bond Indenture dated as of December 15, 2023 (the “Bond Indenture”), between 
the Bond Issuer and The Bank of New York Mellon, as Bond Trustee (the “Bond Trustee,” which 
term includes any successor trustee under the Bond Indenture), to which Bond Indenture and all 
indentures supplemental thereto reference is hereby made for a statement of the respective rights 
and obligations thereunder of the Bond Issuer, the Bond Trustee and the Holders of the Bonds.  All 
terms used in this Bond that are defined in the Bond Indenture, as supplemented or amended, shall 
have the meanings assigned to them in the Bond Indenture, as supplemented or amended. 

The Bonds of this Tranche and the other Series and Tranches of Bonds issued and to be 
issued by the Bond Issuer under the Bond Indenture are and will be equally and ratably secured by 
the Collateral, as provided in the Bond Indenture. 

Neither the full faith and credit nor the taxing power of the State of New York is pledged 
to the payment of the principal of, or interest on, this Bond. 
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The principal of this Bond shall be payable on each Payment Date only to the extent that 
amounts in the Collection Account are available therefor, and only until the outstanding principal 
balance thereof on such Payment Date (after giving effect to all payments of principal, if any, made 
on such Payment Date) has been reduced to the principal balance specified in the Expected 
Amortization Schedule or Expected Sinking Fund Schedule, as applicable, which is included in 
Section 2.02 of the Bond Indenture, unless payable earlier either because an Event of Default shall 
have occurred and be continuing and the Bond Trustee or the Holders of Bonds representing not 
less than a majority of the Outstanding Amount of the Bonds have declared the Bonds to be 
immediately due and payable in accordance with Section 5.02 of the Bond Indenture (unless such 
declaration shall have been rescinded and annulled in accordance with Section 5.02 of the Bond 
Indenture) or, if this Bond is subject to optional redemption prior to maturity, because this Bond 
has been redeemed prior to maturity.  However, actual principal payments may be made in lesser 
than expected amounts and at later than expected times as determined pursuant to Section 8.02 of 
the Bond Indenture.  The entire unpaid principal amount of this Bond shall be due and payable on 
the Final Maturity Date hereof.  Notwithstanding the foregoing, the entire unpaid principal amount 
of the Bonds shall be due and payable, if not then previously paid, on the date on which an Event 
of Default shall have occurred and be continuing and the Bond Trustee or the Holders of the Bonds 
representing not less than a majority of the Outstanding Amount of the Bonds have declared the 
Bonds to be immediately due and payable in the manner provided in Section 5.02 of the Bond 
Indenture (unless such declaration shall have been rescinded and annulled in accordance with 
Section 5.02 of the Indenture).  All principal payments on the Bonds of this Tranche shall be made 
pro rata to the Holders of the Bonds of this Tranche entitled thereto based on the respective 
principal amounts of the Bonds of this Tranche held by them. 

Payments of interest on this Bond due and payable on each Payment Date, together with 
the installment of principal shall be made by check mailed first-class, postage prepaid, to the 
Person whose name appears as the Registered Holder of this Bond (or one or more Predecessor 
Bonds) on the Bond Register as of the close of business on the Record Date, except that (i) upon 
application to the Bond Trustee by any Holder owning Bonds in the principal amount of 
$10,000,000 or more not later than the applicable Record Date, payment will be made by wire 
transfer to an account maintained by such Holder and (ii) if this Bond is a Book-Entry Bond, 
payments will be made by wire transfer in immediately available funds to the account designated 
by the Holder of this Bond unless and as required by the operational rules and procedures of the 
Clearing Agency until such Bond is exchanged for Definitive Bonds (in which event payments 
shall be made as provided above), and except for the final installment of principal payable with 
respect to this Bond on a Payment Date which shall be payable as provided below.  Such checks 
shall be mailed to the Person entitled thereto at the address of such Person as it appears on the 
Bond Register as of the applicable Record Date without requiring that this Bond be submitted for 
notation of payment.  Any reduction in the principal amount of this Bond (or any one or more 
Predecessor Bonds) effected by any payments made on any Payment Date shall be binding upon 
all future Holders of this Bond and of any Bond issued upon the registration of transfer hereof or 
in exchange hereof or in lieu hereof, whether or not noted hereon.  If funds are expected to be 
available, as provided in the Bond Indenture, for payment in full of the then remaining unpaid 
principal amount of this Bond on a Payment Date, then the Bond Trustee, in the name of and on 
behalf of the Bond Issuer, will notify the Person who was the Registered Holder hereof as of the 
Record Date preceding such Payment Date by notice mailed no later than five days prior to such 
final Payment Date and shall specify that such final installment will be payable only upon 
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presentation and surrender of this Bond and shall specify the place where this Bond may be 
presented and surrendered for payment of such installment. 

The Bond Issuer shall pay interest on overdue installments of interest at the Bond Interest 
Rate to the extent lawful. 

If this Bond is part of Tranche __ through Tranche __ of the Bonds it shall be subject to 
redemption from time to time prior to maturity from Sinking Fund Payments at a Redemption Price 
of 100% of the principal amount of such Tranche of the Bonds to be redeemed, together with 
accrued interest to the redemption date.  Unless an Event of Default shall have occurred and be 
continuing and the unpaid principal amount of all Bonds and accrued interest thereon has been 
declared to be due and payable, on each Sinking Fund Payment Date, the Bond Trustee shall 
redeem such Tranche of the Bonds prior to maturity and pay to the Registered Holders amounts 
payable pursuant to Section 8.02(e) as a Sinking Fund Payment until the Outstanding Amount of 
such Tranche of the Bonds has been reduced to an amount equal to the Minimum Remaining 
Outstanding Amount for such Tranche of the Bonds for such date.  The Minimum Remaining 
Outstanding Amount for the applicable Tranche of the Bonds shall mean the amount specified in 
the Expected Sinking Fund Schedule included in Section 2.02 of the Bond Indenture subject to the 
next succeeding sentence.  In the event that a portion of such Tranche of the Bonds shall no longer 
be outstanding on a Scheduled Sinking Fund Redemption Date by reason other than mandatory 
sinking fund redemption, the Minimum Remaining Outstanding Amount for each date, as shown 
in the Expected Sinking Fund Schedule included in Section 2.02 of the Bond Indenture, shall be 
reduced pro rata to the extent practicable given the Minimum Denominations permitted for such 
Tranche of the Bonds to reflect the remaining Outstanding Amount of the applicable Tranche of 
the Bonds.  Any amounts paid on the Tranche of the Bonds on the Final Maturity Date shall be 
applied as a payment of a maturity of such Tranche of the Bonds and not as a redemption. 

If this Bond has a Final Maturity Date on or after December 15, 203_, it shall be subject to 
optional redemption by the Bond Issuer in whole or in part, in any order, from time to time on any 
Business Day on and after December 15, 20__, upon payment of the Redemption Price of 100% 
of the principal amount of the Bonds to be redeemed, together with accrued interest to the 
redemption date. 

Notice of redemption of Bonds shall be given as provided by Section 10.06 of the Bond 
Indenture not less than 30 days before the redemption date to the Registered Holders of the Bonds 
to be redeemed, at their last addresses, if any, appearing on the Bond Register; provided, however, 
that if this Bond is a Book-Entry Bond, such notice shall be given to the Clearing Agency.  Failure 
of the Registered Holder of any Bond which is to be redeemed to receive any notice of redemption 
shall not affect the sufficiency or validity of the proceedings for the redemption thereof. 

Any notice of optional redemption of Bonds may state that it is conditional in whole or in 
part upon receipt by the Bond Trustee of moneys sufficient to pay the Redemption Price together 
with accrued interest to the redemption date, 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 if and to the extent any such other event occurs.  Notice of such rescission, failure 
to fund the Redemption Price or satisfaction of such other condition shall be given by the Bond 
Trustee to affected Registered Holders of such Bonds as promptly as practicable upon the failure 
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of such condition or the occurrence of such other event, in the same manner as the conditional 
notice of redemption was given. 

As provided in the Bond Indenture and subject to certain limitations set forth therein, the 
transfer of this Bond may be registered on the Bond Register upon surrender of this Bond for 
registration of transfer at the office or agency designated by the Bond Issuer pursuant to the Bond 
Indenture, duly endorsed by, or accompanied by (a) a written instrument of transfer in form 
satisfactory to the Bond Trustee duly executed by the Holder hereof or his attorney duly authorized 
in writing, with such signature guaranteed by an institution which is a member of one of the 
following recognized Signature Guaranty Programs: (i) The Securities Transfer Agent Medallion 
Program (STAMP); (ii) The New York Stock Exchange Medallion Program (MSP); (iii) The 
Stock Exchange Medallion Program (SEMP); or (iv) in such other guarantee program acceptable 
to the Bond Trustee, and (b) such other documents as the Bond Trustee may require, and thereupon 
one or more new Bonds of this Tranche of Minimum Denominations and in the same aggregate 
principal amount will be issued to the designated transferee or transferees.  No service charge will 
be charged for any registration of transfer or exchange of this Bond, but the transferor may be 
required to pay a sum sufficient to cover any tax or other governmental charge that may be imposed 
in connection with any such registration of transfer or exchange. 

Prior to the due presentment for registration of transfer of this Bond, the Bond Issuer, the 
Bond Trustee and any agent of the Bond Issuer or the Bond Trustee may treat the Person in whose 
name this Bond is registered (as of the day of determination) as the owner hereof for the purpose 
of receiving payments of principal of and interest on this Bond and for all other purposes 
whatsoever, whether or not this Bond be overdue, and neither the Bond Issuer, the Bond Trustee 
nor any such agent shall be affected by notice to the contrary. 

The Bond Indenture permits, with certain exceptions as therein provided, the amendment 
thereof and the modification of the rights and obligations of the Bond Issuer and the rights of the 
Holders of the Bonds under the Bond Indenture at any time by the Bond Issuer with the consent 
of the Holders of Bonds representing a majority of the Outstanding Amount of all Bonds at the 
time Outstanding of each Tranche to be affected.  The Bond Indenture also contains provisions 
permitting the Holders of Bonds representing specified percentages of the Outstanding Amount of 
the Bonds, on behalf of the Holders of all the Bonds, to waive compliance by the Bond Issuer with 
certain provisions of the Bond Indenture and certain past defaults under the Bond Indenture and 
their consequences.  Any such consent or waiver by the Holder of this Bond (or any one of more 
Predecessor Bonds) shall be conclusive and binding upon such Holder and upon all future Holders 
of this Bond and of any Bond issued upon the registration of transfer hereof or in exchange hereof 
or in lieu hereof whether or not notation of such consent or waiver is made upon this Bond.  The 
Bond Indenture also permits the Bond Trustee to amend or waive certain terms and conditions set 
forth in the Bond Indenture without the consent of Holders of the Bonds issued thereunder. 

The Bond Indenture contains provisions for defeasance at any time of the indebtedness of 
the Bond Issuer on this Bond upon compliance by the Bond Issuer with certain conditions set forth 
in the Bond Indenture. 

The term “Bond Issuer” as used in this Bond includes any successor to the Bond Issuer 
under the Bond Indenture. 
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The Bonds are issuable only in registered form in Minimum Denominations as provided in 
the Bond Indenture, subject to certain limitations therein set forth. 

This Bond and the Bond Indenture shall be construed in accordance with the laws of the 
State of New York, without reference to its conflict of law provisions, and the obligations, rights 
and remedies of the parties hereunder and thereunder shall be determined in accordance with such 
laws. 

No reference herein to the Bond Indenture and no provision of this Bond or of the Bond 
Indenture shall alter or impair the obligation of the Bond Issuer, which is absolute and 
unconditional, to pay the principal of and interest on this Bond at the times, place, and rate, and in 
the coin or currency herein prescribed. 

The Holder of this Bond by acceptance hereof agrees to be bound by the terms of the Bond 
Indenture.  Further, the Holder of this Bond by acceptance hereof agrees that, notwithstanding any 
provision of the Bond Indenture to the contrary, the Holder shall have no recourse against the Bond 
Issuer, but shall look only to the Collateral, with respect to any amounts due to the Holder under 
this Bond. 

Subject to and in accordance with the terms of the Bond Indenture and pursuant to Section 
9(a) of the LIPA Reform Act, the State of New York has pledged and agreed with the Bond Issuer 
and the Holders of the Bonds (the “State Pledge”), as follows: 

“The state pledges to and agrees with the holders of restructuring bonds, any 
assignee, and all financing entities that the state will not in any way take or permit any 
action that limits, alters or impairs the value of restructuring property or, except as required 
by the adjustment mechanism described in the restructuring cost financing order, reduce, 
alter or impair transition charges that are imposed, collected and remitted for the benefit of 
the owners of restructuring bonds, any assignee, and all financing entities, until any 
principal, interest and redemption premium in respect of restructuring bonds, all ongoing 
financing costs and all amounts to be paid to an assignee or financing party under an 
ancillary agreement are paid or performed in full.” 

It is hereby certified, recited and declared that all acts, conditions and things required to 
have happened, to exist and to have been performed precedent to and in the issuance of this Bond 
and the series of which it is one have happened, do exist and have been performed in regular and 
due time, form and manner as required by law; that this Bond and the series of which it is one do 
not exceed any constitutional or statutory or charter limitation of indebtedness; and that provision 
has been made for the payment of the principal of and interest on this Bond and the series of which 
it is one as provided in the Bond Indenture. 

Unless the certificate of authentication hereon has been executed by the Bond Trustee 
whose name appears in the Bond Trustee’s Certificate of Authentication below by manual 
signature, this Bond shall not be entitled to any benefit under the Bond Indenture, or be valid or 
obligatory for any purpose. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Bond Issuer has caused this instrument to be signed, 
manually or in facsimile, by its Authorized Officer. 

Date: December 15, 2023 

UTILITY DEBT SECURITIZATION 
AUTHORITY 

By: _________________________ 
Authorized Officer 
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BOND TRUSTEE’S CERTIFICATE OF AUTHENTICATION 

Dated: December 15, 2023 

This is one of the Bonds described in the within-mentioned Bond Indenture. 

THE BANK OF NEW YORK MELLON, as Bond 
Trustee 

By: _________________________ 
Authorized Officer 
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ABBREVIATIONS 

The following abbreviations, when used in the inscription of the face of this Restructuring 
Bond, shall be construed as though they were written out in full according to applicable laws or 
regulations. 

TEN COM as tenants in common 

TEN ENT as tenants by the entireties 

JT TEN as joint tenants with right of survivorship and not as tenants in common 

UNIF GIFT MIN ACT ___________________ Custodian ___________________ 
(Custodian) (minor) 

Under Uniform Gifts to Minor Act (___________________) 
(State) 

Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

Social Security or taxpayer I.D. or other identifying number of assignee: _____________ 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 
______________________________________________________________________________ 
______________________________________________________________________________ 

(name and address of assignee) 

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints attorney, 
to transfer said Bond on the books kept for registration thereof, with full power of substitution in 
the premises. 

Dated: ______________________ 

_______________________________ 
_______________________________ 

Signature Guaranteed: 

______________________________________________________________________________ 
______________________________________________________________________________ 
* NOTE:  The signature to this assignment must correspond with the name of the registered owner as 

it appears on the face of the within Bond in every particular, without alteration, 
enlargement or any change whatsoever. 

* NOTE:  Signature(s) must be guaranteed by an institution which is a member of one of the 
following recognized Signature Guaranty Programs: (i) The Securities Transfer Agent 
Medallion Program (STAMP), (ii) The New York Stock Exchange Medallion Program 
(MSP), (iii) the Stock Exchange Medallion Program (SEMP) or (iv) such other guarantee 
program acceptable to the Indenture Trustee. 
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RESTRUCTURING PROPERTY PURCHASE AND SALE AGREEMENT 

between 

UTILITY DEBT SECURITIZATION AUTHORITY, 

as Bond Issuer 

and 

LONG ISLAND POWER AUTHORITY 

as Seller 

Dated as of December 15, 2023 
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This RESTRUCTURING PROPERTY PURCHASE AND SALE AGREEMENT, dated as 
of December 15, 2023 is between Utility Debt Securitization Authority, a special purpose corporate 
municipal instrumentality, body corporate and politic, political subdivision and public benefit 
corporation of the State of New York (the “Bond Issuer”), and the Long Island Power Authority, a 
corporate municipal instrumentality, body corporate and politic and a political subdivision of the 
State of New York (together with its successors in interest to the extent permitted hereunder, the 
“Seller”). 

RECITALS 

WHEREAS, the Bond Issuer desires to purchase the Restructuring Property (as defined 
herein) created pursuant to the Statute and the Financing Order (each as defined herein); and

WHEREAS, the Seller is willing to sell the Restructuring Property to the Bond Issuer. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein 
contained, the parties hereto agree as follows: 

ARTICLE I. 

DEFINTIONS 

Section 1.01. Definitions.  Whenever used in this Agreement, the following words and 
phrases shall have the following meanings: 

“Adjustment Notice” has the meaning specified in Appendix A of the Servicing Agreement. 

“Administration Agreement” means the Administration Agreement, dated as of December 
15, 2023, between Long Island Lighting Company, d/b/a LIPA, as Administrator, and the Bond 
Issuer, as amended and supplemented from time to time. 

“Agreement” means this Restructuring Property Purchase and Sale Agreement, as amended 
and supplemented from time to time. 

“Authority” means the Long Island Power Authority and any successor thereto. 

“Authorized Officer” means the chief executive officer, the president, any vice president, 
the treasurer or any assistant treasurer of the Seller. 

“Authority Regulations” has the meaning specified in Appendix A of the Servicing 
Agreement. 

“Back-Up Security Interest” has the meaning specified in Section 2.01. 

“Basic Documents” means, collectively, this Agreement, the Bond Indenture, the Servicing 
Agreement, the Administration Agreement, the Continuing Disclosure Agreement and the Bond 
Purchase Agreement. 
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“Bonds” means the Bonds issued under the Bond Indenture. 

“Bondholder” or “Holder” means the Person in whose name a Bond is registered on the 
Bond Register. 

“Bond Indenture” means the Bond Indenture, dated as of December 15, 2023, between the 
Bond Issuer and the Bond Trustee, as amended and supplemented from time to time. 

“Bond Issuer” has the meaning set forth in the preamble of this Agreement. 

“Bond Purchase Agreement” means the Bond Purchase Agreement, dated as of 
November 9, 2023, among the Bond Issuer and the underwriters named therein. 

“Bond Register” has the meaning specified in Section 2.05 of the Bond Indenture.  “Bond 
Trustee” means the Person acting as trustee under the Bond Indenture. 

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

“Charge” has the meaning specified in the Financing Order, as the same may be adjusted 
from time to time as provided in the Financing Order. 

“Charge Collections” has the meaning specified in Appendix A of the Servicing 
Agreement. 

“Closing Date” means the date of the issuance of the Bonds. 

“Collateral” has the meaning specified in the Granting Clause of the Bond Indenture. 

“Collection Account” has the meaning specified in Section 8.02(a) of the Bond Indenture. 

“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement, dated 
as of December 15, 2023, between the Bond Issuer and the Servicer. 

“Corporate Trust Office” has the meaning specified in Section 1.01 of the Bond Indenture. 

“Customers” means consumers as defined in the Statute. 

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

“Financing Order” means the Restructuring Cost Financing Order No. 7 of the Authority 
adopted on May 18, 2022. 

“Grant” means mortgage, pledge, collaterally assign and grant a Lien upon and a security 
interest in.  A Grant of any agreement or instrument shall include all rights, powers and options 
(but none of the obligations) of the Granting Person thereunder, the immediate and continuing 
right to claim for, collect, receive and give receipts for payments in respect of and all other monies 
payable thereunder, to give and receive notices and other communications, to make waivers or 
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other agreements, to exercise all rights and options, to bring proceedings in the name of the 
Granting Person or otherwise, and generally to do and receive anything that the Granting Person 
is or may be entitled to do or receive thereunder with respect thereto. 

“Indemnified Person” has the meaning specified in Section 5.01(g). 

“Issuance Advice Letter” means the initial Issuance Advice Letter, dated 
November 14, 2023, filed with the Authority and the Bond Issuer by the Servicer pursuant to 
Section 3.5 of the Statute. 

“Lien” means a security interest, lien, mortgage, charge, pledge, claim or encumbrance of 
any kind. 

“Losses” has the meaning specified in Section 5.01(d). 

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

“Officer’s Certificate” means a certificate signed by any Authorized Officer of the Seller. 

“Ongoing Financing Costs” has the meaning specified in the Financing Order. 

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

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

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

“Person” means any individual, corporation, limited liability company, estate, partnership, 
joint venture, association, joint stock company, trust (including any beneficiary thereof), 
unincorporated organization or government or any agency or political subdivision thereof. 

“Rating Agencies” means, collectively, S&P and Moody’s. 

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

“Reserve Subaccount” has the meaning specified in Section 1.01 of the Bond Indenture.  
“Restructuring Costs” has the meaning specified in the final Financing Order. 

“Restructuring Property” means the restructuring property that is created simultaneous 
with the sale of such property by the Seller to the Bond Issuer and continues to exist pursuant to 
and in accordance with the Financing Order and Section 7 of the Statute. 

“Seller” has the meaning set forth in the preamble of this Agreement. 

“Servicer Default” means an event specified in Section 6.01 of the Servicing Agreement. 
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“Servicing Agreement” means the Restructuring Property Servicing Agreement, dated as 
of December 15, 2023, between the Long Island Lighting Company, as Servicer, and the Bond 
Issuer, as amended and supplemented from time to time. 

“S&P” means Standard & Poor’s Ratings Services, a division of McGraw Hill Financial, 
Inc., or its successor. 

“Statute” means Part B of Chapter 173 of the State of New York Laws of 2013, as amended 
to the date hereof. 

“UCC” means, unless the context otherwise requires, the Uniform Commercial Code, as in 
effect in the relevant jurisdiction, as amended from time to time. 

“Upfront Financing Costs” has the meaning specified in the Financing Order.  Section 1.02.  
Rules of Construction.  Unless the context otherwise requires: 

(a) a term has the meaning assigned to it;

(b) all terms defined in this Agreement shall have the defined meanings when used in 
any certificate or other document made or delivered pursuant hereto unless otherwise defined 
therein. 

(c) an accounting term not otherwise defined has the meaning assigned to it in 
accordance with generally accepted accounting principles as in effect from time to time;

(d) “or” is not exclusive; “including” means including without limitation;

(e) words in the singular include the plural and words in the plural include the singular;

(f) words of the masculine gender shall mean and include correlative words of the 
feminine and neuter genders;

(g) 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, and shall include successors and assigns;

(h) each time of day shall be local time in The City of New York, New York, except as 
otherwise specified herein;

(i) each reference to Bonds includes portions thereof in authorized denominations;

(j) the words “herein,” “hereof,” “hereunder” and other words of similar import refer 
to this Bond Indenture as a whole and not to any particular Article, Section or other subdivision;

(k) all references in this Agreement to designated “Articles,” “Sections” and other 
subdivisions are to the designated Articles, Sections and other subdivisions of this Agreement; and

(l) except as otherwise specified herein, UCC terms shall have the meanings given to 
such terms in the UCC. 
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ARTICLE II. 

CONVEYANCE OF RESTRUCTURING PROPERTY 

Section 2.01. Conveyance of Restructuring Property.  In consideration of the Bond 
Issuer’s delivery to or upon the order of the Seller of an amount equal to the net proceeds of the 
sale of the Bonds as set forth in Section B of the Issuance Advice Letter (such amount representing 
the proceeds of the Bonds net of the Upfront Financing Costs as set forth in Section B of the 
Issuance Advice Letter), the Seller does hereby irrevocably sell, transfer, assign, set over and 
otherwise convey to the Bond Issuer, WITHOUT RECOURSE OR WARRANTY, except as 
specifically set forth herein, all right, title and interest of the Seller in and to the Restructuring 
Property (such sale, transfer, assignment, setting over and conveyance of the Restructuring 
Property includes, to the fullest extent permitted by the Statute, the assignment of all revenues, 
collections, claims, payments, money or proceeds of or arising from the Charge pursuant to the 
Financing Order) and copies of all books and records related thereto.  Such sale, transfer, 
assignment, setting over and conveyance is hereby expressly stated to be a sale and, pursuant to 
Section 7.3 of the Statute and the Financing Order, shall be treated as an absolute transfer of all of 
the Seller’s right, title and interest in (as in a true sale), and not as a pledge or other financing of, 
the Restructuring Property, other than for accounting and federal, state and local income and 
franchise tax purposes.  If such sale, transfer, assignment, setting over and conveyance is held by 
any court of competent jurisdiction not to be a true sale as provided in Section 7.3 of the Statute 
and the Financing Order, then such sale, transfer, assignment, setting over and conveyance shall 
be treated as the creation of a security interest in the Restructuring Property and, without prejudice 
to its position that it has absolutely transferred all of its right, title and interest in and to the 
Restructuring Property to the Bond Issuer, the Seller hereby Grants to the Bond Issuer a security 
interest in the Restructuring Property (including, to the fullest extent permitted by the Statute, the 
assignment of all revenues, collections, claims, payments, money or proceeds of or arising from 
the Charge pursuant to the Financing Order) to secure a payment obligation incurred by the Seller 
in respect of the amount paid by the Bond Issuer to the Seller pursuant to this Agreement (the 
“Back-Up Security Interest”).  A UCC-1 financing statement will be filed in order to perfect the 
Back-Up Security Interest. 

ARTICLE III. 

REPRESENTATIONS AND WARRANTIES OF SELLER 

Subject to Section 3.09 hereof, the Seller makes the following representations and 
warranties, as of the Closing Date, on which the Bond Issuer has relied in acquiring the 
Restructuring Property. 

Section 3.01. Organization and Good Standing.  The Seller is duly organized and validly 
existing as a corporate municipal instrumentality, body corporate and politic and a political 
subdivision of the State of New York, in good standing under the laws of the State of New York, 
with the requisite power and authority to own its properties as such properties are currently owned 
and to conduct its business as such business is now conducted by it, and has the requisite power 
and authority to own the Restructuring Property. 
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Section 3.02. Due Qualification.  The Seller is duly qualified to do business, and has 
obtained all necessary licenses and approvals, in all jurisdictions in which the ownership or lease 
of property or the conduct of its business shall require such qualifications, licenses or approvals 
(except where the failure to so qualify or obtain such licenses and approvals would not be 
reasonably likely to have a material adverse effect on the Seller’s business, operations, assets, 
revenues or properties). 

Section 3.03. Power and Authority.  The Seller has the requisite power and authority to 
execute and deliver this Agreement and to carry out its terms; and the execution, delivery and 
performance of this Agreement have been duly authorized by all necessary action on the part of 
the Seller. 

Section 3.04. Binding Obligation.  This Agreement constitutes a legal, valid and binding 
obligation of the Seller enforceable against it in accordance with its terms, subject to applicable 
insolvency, reorganization, moratorium, fraudulent transfer and other laws relating to or affecting 
creditors’ or secured parties’ rights generally from time to time in effect and to general principles 
of equity (including concepts of materiality, reasonableness, good faith and fair dealing), 
regardless of whether considered in a proceeding in equity or at law. 

Section 3.05. No Violation.  The sale of the Restructuring Property and the consummation 
of the transactions contemplated by the Statute and this Agreement and the fulfillment of the terms 
hereof and thereof do not: (i) conflict with or result in any breach of any of the terms and provisions 
of, nor constitute (with or without notice or lapse of time) a default under, the organizational 
documents of the Seller or any material indenture, agreement or other instrument to which the 
Seller is a party or by which it is bound; (ii) result in the creation or imposition of any Lien upon 
any of the Seller’s properties pursuant to the terms of any such indenture, agreement or other 
instrument (other than any Lien that may be Granted under the Basic Documents); or (iii) violate 
any existing law or any existing order, rule or regulation applicable to the Seller of any federal or 
state court or regulatory body, administrative agency or other governmental instrumentality having 
jurisdiction over the Seller or its properties. 

Section 3.06. No Proceedings.  There are no proceedings or investigations pending and, 
to the Seller’s knowledge, there are no proceedings or investigations threatened, before any federal 
or state court, regulatory body, administrative agency or other governmental instrumentality 
having jurisdiction over the Seller or its properties involving or relating to the Seller or the Bond 
Issuer or, to the Seller’s knowledge, any other Person: (i) asserting the invalidity of this Agreement, 
the Statute or the Financing Order, (ii) seeking to prevent the consummation of the transactions 
contemplated by this Agreement or the other Basic Documents, (iii) seeking any determination or 
ruling that might materially and adversely affect the performance by the Seller of its obligations 
under, or the validity or enforceability of, this Agreement, any of the other Basic Documents or 
the Bonds, or the validity of the Statute or the Financing Order or (iv) seeking to adversely affect 
the federal or state income tax classification of the Bonds as debt. 

Section 3.07. Approvals.  No approval, authorization, consent, order or other action of, or 
filing with, any federal or state court, regulatory body, administrative agency or other 
governmental instrumentality is required in connection with the execution and delivery by the 
Seller of this Agreement, the performance by the Seller of the transactions contemplated hereby or 
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the fulfillment by the Seller of the terms hereof, except for those that have been obtained, waived 
or made and are in full force and effect. 

Section 3.08. The Restructuring Property. 

(a) Title.  It is the intention of the parties hereto that the transfer and assignment herein 
contemplated constitute a sale of the Restructuring Property from the Seller to the Bond Issuer and 
that no interest in, or title to, the Restructuring Property shall be part of the Seller’s estate in the 
event of the filing of a bankruptcy petition by or against the Seller under any bankruptcy law.  No 
portion of the Restructuring Property has been sold, transferred, assigned or pledged by the Seller 
to any Person other than the Bond Issuer.  On the Closing Date, immediately upon the sale 
hereunder, the Seller has transferred, sold and conveyed the Restructuring Property to the Bond 
Issuer, free and clear of all Liens, except for any Lien that may be Granted under the Basic 
Documents, and pursuant to Section 7.3 of the Statute and the Financing Order, such transfer shall 
be treated as an absolute transfer of all of the Seller’s right, title and interest (as in a true sale), and 
not as a pledge or other financing of, the Restructuring Property. 

(b) Transfer Filings.  On the Closing Date, immediately upon the sale hereunder, the 
Restructuring Property has been validly transferred and sold to the Bond Issuer, the Bond Issuer 
shall own all such Restructuring Property free and clear of all Liens (except for any Lien that may 
be Granted under the Basic Documents) and all filings to be made by the Seller (including filings 
with the Authority under the Statute and the Financing Order) necessary in any jurisdiction to give 
the Bond Issuer a valid, perfected ownership interest (subject to any Lien that may be Granted 
under the Basic Documents) in, and for the Grant by the Bond Issuer to the Bond Trustee of a 
valid, first priority perfected security interest (except for any Lien that may be Granted under the 
Basic Documents) in, the Restructuring Property have been made.  No further action is required to 
maintain such ownership interest or the Bond Trustee’s perfected security interest (in each case, 
subject to any Lien that may be Granted under the Basic Documents).  Filings have also been made 
to the extent required in any jurisdiction to perfect the Back-Up Security Interest Granted by the 
Seller to the Bond Issuer (subject to any Lien that may be Granted under the Basic Documents). 

(c) Financing Order and Issuance Advice Letter; Other Approvals.  On the Closing 
Date, under the laws of the State of New York and the United States in effect on the Closing Date, 
(i) the Financing Order pursuant to which the Restructuring Property has been created is in full 
force and effect; (ii) the Bondholders are entitled to the protections of the Statute, and the Financing 
Order is not revocable by the Authority; (iii) the State of New York may not take or permit any 
action that impairs the value of the Restructuring Property or, except as required by the adjustment 
mechanism described in the Financing Order, reduce, alter or impair Charges that are imposed, 
charged, collected or remitted for the benefit of the Bondholders in a manner that would 
substantially impair the rights of the Bondholders, absent a demonstration by the State of New 
York that an impairment is a reasonable exercise of its sovereign power and of a character 
reasonable and appropriate to the public purpose justifying such action, until the Bonds, together 
with interest thereon, and all other Ongoing Financing Costs are paid and performed in full; (iv) the 
process by which the Financing Order was adopted and approved, and the Financing Order and 
Issuance Advice Letter themselves, comply with all applicable laws, rules and regulations; (v) the 
Issuance Advice Letter has been filed in accordance with the Financing Order; and (vi) no other 
approval, authorization, consent, order, registration or other action of, or filing with, any court, 



4896-1601-7521.4 

8 

Federal or state regulatory body, administrative agency or other governmental instrumentality is 
required in connection with the creation or sale of the Restructuring Property, except those that 
have been obtained, waived or made and are in full force and effect. 

(d) Assumptions.  On the Closing Date, based upon the information available to the 
Seller on the Closing Date, the assumptions used in calculating the initial Charge are reasonable 
and are made in good faith.  Notwithstanding the foregoing, the Seller makes no representation or 
warranty that the assumptions used in calculating such Charge will in fact be realized. 

(e) Creation of Restructuring Property.  Upon the sale by the Seller to the Bond Issuer 
of all of the Seller’s right, title and interest in the Restructuring Property (i) there will arise and 
constitute an existing present property right and interest of the Bond Issuer in such Restructuring 
Property which shall continue to exist until such time as the Bonds, together with interest thereon, 
and all other approved Financing Costs are paid in full; (ii) the creation of the Seller’s 
Restructuring Property is confirmed and is simultaneous with the sale by the Seller to the Bond 
Issuer of such Restructuring Property; (iii) the Restructuring Property includes the right, title and 
interest in and to all revenues, collections, claims, payments, money, or proceeds of or arising from 
the Charge, as adjusted from time to time pursuant to the Financing Order, and all rights to obtain 
adjustments to the Charge pursuant to the Financing Order; and (iv) the owner of the Restructuring 
Property is legally entitled to collect payments in respect of the Charge in the aggregate sufficient 
to pay the interest on and principal of the Bonds, to pay the fees and expenses incurred by or 
allocable to the Bond Issuer in connection with servicing the Bonds, and to replenish the Reserve 
Subaccount to the Required Reserve Level until the Bonds, together with interest thereon, and all 
other approved Financing Costs are paid in full.  Notwithstanding the foregoing, the Seller makes 
no representation or warranty that any amounts actually collected in respect of the Charge will in 
fact be sufficient to meet payment obligations with respect to the Bonds. 

(f) Official Statement.  The information under the heading “The Seller” in the 
Preliminary Official Statement relating to the Bonds, dated September 27, 2023, as of its date and 
at all times subsequent thereto up to the Applicable Time (as defined in the Bond Purchase 
Agreement), does not, and in the Official Statement relating to the Bonds, dated November 9, 
2023, as of its date and at all times subsequent thereto up to the Closing Date, will not, contain an 
untrue statement of a material fact and will not omit to state a material fact necessary to make the 
statements therein, in light of the circumstances under which they were made, not misleading. 

Section 3.09. Limitations on Representations and Warranties.  Without prejudice to any 
of the other rights of the parties, the Seller will not be in breach of any representation or warranty 
as a result of a change in law by means of a legislative enactment, constitutional amendment or 
voter initiative or referendum.  Notwithstanding anything to the contrary in this Agreement, the 
Seller makes no representation or warranty that any amounts actually collected in respect of the 
Charge will in fact be sufficient to meet payment obligations with respect to the Bonds or that the 
assumptions used in calculating the Charge will in fact be realized nor shall the Seller be obligated 
to reduce, or accept a reduction of, any rates or charges to which it would otherwise be entitled in 
respect of services rendered or to be rendered to Customers in order to permit the payment of the 
Charge. 
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ARTICLE IV.  

COVENANTS OF THE SELLER 

Section 4.01. Existence.  So long as any of the Bonds are outstanding, except as provided 
under Section 5.02, the Seller (a) will keep in full force and effect its existence, rights and 
franchises as a corporate municipal instrumentality, body corporate and politic and a political 
subdivision of the State of New York, and (b) will obtain and preserve its qualification to do 
business, in each case to the extent that in each such jurisdiction such existence or qualification is 
or shall be necessary to protect the validity and enforceability of this Agreement, the other Basic 
Documents to which the Seller is a party and each other instrument or agreement to which the 
Seller is a party necessary or appropriate to the proper administration of this Agreement and the 
transactions contemplated hereby. 

Section 4.02. No Liens.  Except for the conveyances hereunder or the Back-Up Security 
Interest, the Seller will not sell, pledge, assign or transfer, or Grant, create, or incur any Lien on, 
any of the Restructuring Property, or any interest therein, and the Seller shall defend the right, title 
and interest of the Bond Issuer and the Bond Trustee in, to and under the Restructuring Property 
against all claims of third parties claiming through or under the Seller.  The Long Island Power 
Authority, in its capacity as Seller, will not at any time assert any Lien against, or with respect to, 
any of the Restructuring Property. 

Section 4.03. Delivery of Collections.  If the Seller receives any payments in respect of 
the Charge or the proceeds thereof when it is not acting as the Servicer, the Seller agrees to pay to 
the Servicer all payments received by it in respect thereof as soon as practicable after receipt 
thereof by it. 

Section 4.04. Notice of Liens.  The Seller shall notify the Bond Issuer and the Bond 
Trustee promptly after becoming aware of any Lien Granted on any of the Restructuring Property, 
other than the conveyances hereunder, any Lien under the Basic Documents or for the benefit of 
the Bond Issuer. 

Section 4.05. Compliance with Law.  The Seller hereby agrees to comply with its 
organizational and governing documents and all laws, treaties, rules, regulations and 
determinations of any governmental instrumentality applicable to it, except to the extent that 
failure to so comply would not adversely affect the Bond Issuer’s or the Bond Trustee’s interests 
in the Restructuring Property or under any of the other Basic Documents to which the Seller is 
party or the Seller’s performance of its obligations hereunder or under any of the other Basic 
Documents to which it is party. 

Section 4.06. Covenants Related to Bonds and Restructuring Property. 

(a) So long as any of the Bonds are outstanding, the Seller shall treat the Bonds as debt 
of the Bond Issuer and not of the Seller, except for financial, accounting or tax reporting purposes. 
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(b) So long as any of the Bonds are outstanding, the Seller shall indicate in its financial 
statements that it is not the owner of the Restructuring Property and shall disclose the effects of all 
transactions between the Seller and the Bond Issuer in accordance with generally accepted 
accounting principles. 

(c) So long as any of the Bonds are outstanding, the Seller shall not own or purchase 
any Bonds. 

(d) The Seller agrees that, upon the transfer and sale by the Seller of the Restructuring 
Property to the Bond Issuer pursuant to this Agreement, (i) to the fullest extent permitted by law, 
including the applicable Authority Regulations, the Bond Issuer shall have all of the rights 
originally held by the Seller with respect to the Restructuring Property, including the right (subject 
to the terms of the Servicing Agreement) to exercise any and all rights and remedies to collect any 
amounts payable by any Customer in respect of the Restructuring Property, notwithstanding any 
objection or direction to the contrary by the Seller and (ii) any payment by any Customer to the 
Bond Issuer shall discharge such Customer’s obligations in respect of the Restructuring Property 
to the extent of such payment, notwithstanding any objection or direction to the contrary by the 
Seller. 

(e) So long as any of the Bonds are outstanding, (i) the Seller shall not make any 
statement or reference in respect of the Restructuring Property that is inconsistent with the 
ownership thereof by the Bond Issuer (other than for financial accounting or tax reporting 
purposes), and (ii) the Seller shall not take any action in respect of the Restructuring Property 
except as otherwise contemplated by the Basic Documents. 

Section 4.07. Protection of Title.  The Seller shall execute and file such filings, including 
filings with the Authority pursuant to the Statute and UCC filings, and cause to be executed and 
filed such filings, all in such manner and in such places as may be required by law fully to preserve, 
maintain and protect the ownership interest of the Bond Issuer, and the security interest of the 
Bond Trustee, in the Restructuring Property and the Back-Up Security Interest, including all filings 
required under the Statute and the applicable UCC relating to the transfer of the ownership interest 
in the Restructuring Property by the Seller to the Bond Issuer, the Granting of a security interest 
in the Restructuring Property by the Bond Issuer to the Bond Trustee, and the Back-Up Security 
Interest, and the continued perfection of such ownership interest, security interest and the Back-
Up Security Interest.  The Seller shall deliver (or cause to be delivered) to the Bond Trustee (with 
copies to the Bond Issuer) file-stamped copies of, or filing receipts for, any document filed as 
provided above, as soon as available following such filing.  The Seller shall institute any action or 
proceeding necessary to compel performance by the Authority or the State of New York of any of 
their obligations or duties under the Statute or the Financing Order, and the Seller agrees to take 
such legal or administrative actions, including defending against or instituting and pursuing legal 
actions and appearing or testifying at hearings or similar proceedings, as may be reasonably 
necessary (i) to protect the Bond Issuer, the Bond Trustee, the Bondholders, and any of their 
respective affiliates, officials, directors, employees, and agents from claims, state actions or other 
actions or proceedings of third parties which, if successfully pursued, would result in a breach of 
any representation set forth in Article III or (ii) to block or overturn any attempts to cause a repeal 
of, modification of or supplement to the Statute, the Financing Order, the Issuance Advice Letter, 
any other Adjustment Notice, or the rights of Bondholders by executive action, legislative 
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enactment or constitutional amendment that would be adverse to the Bond Issuer, the Bond Trustee 
or the Bondholders.  If the Servicer performs its obligations under Section 3.10 of the Servicing 
Agreement in all respects, such performance shall be deemed to constitute performance of the 
Seller’s obligations pursuant to clause (ii) of the immediately preceding sentence.  In such event, 
the Seller agrees to assist the Servicer as reasonably necessary to perform its obligations under 
Section 3.10 of the Servicing Agreement in all respects.  The costs of any such actions or 
proceedings shall be payable from Charge Collections as an Operating Expense in accordance with 
the priorities set forth in Section 8.02(e) of the Bond Indenture.  The Seller’s obligations pursuant 
to this Section 4.07 shall survive and continue notwithstanding the fact that the payment of 
Operating Expenses pursuant to Section 8.02(e) of the Bond Indenture may be delayed (it being 
understood that the Seller may be required to advance its own funds to satisfy its obligations 
hereunder). 

Section 4.08. Non-Petition Covenant.  Notwithstanding any prior termination of this 
Agreement or the Bond Indenture, but subject to the right of a court of competent jurisdiction to 
order the sequestration and payment of revenues arising with respect to the Restructuring Property 
notwithstanding any bankruptcy, reorganization or other insolvency proceedings with respect to 
any person or entity pursuant to Section 7.1(d) of the Statute, the Seller solely in its capacity as a 
creditor of the Bond Issuer shall not, prior to the date which is one year and one day after the 
termination of the Bond Indenture, petition or otherwise invoke or cause the Bond Issuer to invoke 
the process of any court or government authority for the purpose of commencing or sustaining an 
involuntary case against the Bond Issuer under any Federal or state bankruptcy, insolvency or 
similar law, appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator or other 
similar official of the Bond Issuer or any substantial part of the property of the Bond Issuer, or, to 
the fullest extent permitted by law, ordering the winding up or liquidation of the affairs of the Bond 
Issuer. 

Section 4.09. Taxes.  So long as any of the Bonds are outstanding, the Seller shall, and 
shall cause each of its subsidiaries to, pay all material taxes, assessments and governmental charges 
imposed upon it or any of its properties or assets or with respect to any of its franchises, business, 
income or property before any penalty accrues thereon if the failure to pay any such taxes, 
assessments and governmental charges would, after any applicable grace periods, notices or other 
similar requirements, result in a Lien on the Restructuring Property; provided that no such tax need 
be paid if the Seller or one of its subsidiaries is contesting the same in good faith by appropriate 
proceedings promptly instituted and diligently conducted and if the Seller or such subsidiary has 
established appropriate reserves as shall be required in conformity with generally accepted 
accounting principles. 

Section 4.10. Additional Sales of Restructuring Property.  So long as any of the Bonds are 
outstanding, the Seller shall not sell any “restructuring property” (as defined in the Statute) to 
secure another issuance of restructuring bonds (as defined in the Statute) if it would cause the then 
existing ratings on the Bonds from the Rating Agencies to be downgraded, withdrawn or 
suspended. 

Section 4.11. Tax Exempt Bonds.  The Seller covenants that it shall comply with the tax 
certificates to be executed and delivered by it in connection with the issuance of the Bonds and 
with letters of instruction, if any, delivered by bond counsel in connection with the issuance of the 
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Bonds, as such tax certificates and letters may be amended from time to time.  Notwithstanding 
anything else in this Agreement to the contrary, the covenants of this Section 4.11 shall survive the 
payment, redemption or defeasance of the Bonds and the termination of this Agreement. 

ARTICLE V.  

THE SELLER 

Section 5.01. Liability of Seller: Indemnities. 

(a) The Seller shall be liable in accordance herewith only to the extent of the 
obligations specifically undertaken by the Seller under this Agreement. 

(b) The Seller shall indemnify the Bond Issuer, the Bond Trustee and, the Bondholders 
for, and defend and hold harmless each such Person from and against, any and all taxes (other than 
taxes imposed on Bondholders solely as a result of their ownership of Bonds) that may at any time 
be imposed on or asserted against any such Person under existing law as of the Closing Date as a 
result of the sale of the Restructuring Property to the Bond Issuer, including any sales, gross 
receipts, general corporation, tangible personal property, privilege or license taxes; provided, 
however, that the Bondholders shall be entitled to enforce their rights against the Seller under this 
Section 5.01(b) solely through a cause of action brought for their benefit by the Bond Trustee. 

(c) The Seller shall indemnify the Bond Issuer, the Bond Trustee, and the Bondholders 
for, and defend and hold harmless each such Person from and against, any and all taxes that may 
be imposed on or asserted against any such Person under existing law as of the Closing Date as a 
result of the issuance and sale by the Bond Issuer of the Bonds or the other transactions 
contemplated herein, including any sales, gross receipts, general corporation, tangible personal 
property, privilege or license taxes; provided, however, that the Bondholders shall be entitled to 
enforce their rights against the Seller under this Section 5.01(c) solely through a cause of action 
brought for their benefit by the Bond Trustee.  The Seller shall be reimbursed for any payments 
under this Section 5.01(c) from Charge Collections as an Operating Expense in accordance with 
the priorities set forth in Section 8.02(e) of the Bond Indenture. 

(d) The Seller shall indemnify the Bond Issuer, the trustees, officers, employees and 
agents of the Bond Issuer, and the Bondholders for, and defend and hold harmless each such Person 
from and against, any and all liabilities, obligations, losses, actions, suits, claims, damages, 
payments, costs or expenses of any kind whatsoever (collectively, “Losses”) that may be imposed 
on, incurred by or asserted against each such Person as a result of (i) the Seller’s willful misconduct 
or negligence in the performance of its duties or observance of its covenants under this Agreement, 
or (ii) the Seller’s breach in any material respect of any of its representations and warranties 
contained in this Agreement, except in the case of both clauses (i) and (ii) to the extent of Losses 
either resulting from the willful misconduct or negligence of such indemnified person or resulting 
from a breach of a representation and warranty made by such indemnified person in any of the 
Basic Documents that gives rise to the Seller’s breach; provided, however, that the Bondholders 
shall be entitled to enforce their rights against the Seller under this indemnification solely through 
a cause of action brought for their benefit by the Bond Trustee;
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(e) Indemnification under Sections 5.01(b), 5.01(c), 5.01(d) and 5.01(g) shall include 
reasonable fees and out-of-pocket expenses of investigation and litigation (including reasonable 
attorneys’ fees and expenses), except as otherwise provided in this Agreement. 

(f) Without prejudice to any of the other rights of the parties, the Seller will not be in 
breach of any representation or warranty as a result of a change in law by means of a legislative 
enactment or constitutional amendment.  Notwithstanding anything to the contrary in this 
Agreement, the Seller makes no representation or warranty that any amounts actually collected in 
respect of the Charge will in fact be sufficient to meet payment obligations with respect to the 
Bonds and, hence, the Bond Issuer’s allocable portion of the Certificates or that the assumptions 
used in calculating the Charge will in fact be realized nor shall the Seller be obligated to reduce, 
or accept a reduction of, any rates or charges to which it would otherwise be entitled in respect of 
services rendered or to be rendered to customers in order to permit the payment of the Charge. 

(g) The Seller shall indemnify and hold harmless the Bond Trustee and any of its 
affiliates, officials, officers, directors, employees and agents (each an “Indemnified Person”) 
against any and all Losses incurred by any of such Indemnified Persons as a result of (i) the Seller’s 
willful misconduct or negligence in the performance of its duties or observance of its covenants 
under this Agreement or (ii) the Seller’s breach in any material respect of any of its representations 
and warranties contained in this Agreement, except in the case of both clauses (i) and (ii) to the 
extent of Losses either resulting from the willful misconduct or negligence of such Indemnified 
Person or resulting from a breach of a representation or warranty made by such Indemnified Person 
in any of the Basic Documents that gives rise to the Seller’s breach.  The Seller shall not be required 
to indemnify an Indemnified Person for any amount paid or payable by such Indemnified Person 
in the settlement of any action, proceeding or investigation without the written consent of the 
Seller, which consent shall not be unreasonably withheld.  The obligations of the Seller under this 
Section 5.01(g) shall survive the resignation or removal of the foregoing trustees and the 
termination of the Basic Documents.  Promptly after receipt by an Indemnified Person of notice 
of its involvement in any action, proceeding or investigation, such Indemnified Person shall, if a 
claim for indemnification in respect thereof is to be made against the Seller under this 
Section 5.01(g), notify the Seller in writing of such involvement.  Failure by an Indemnified Person 
to so notify the Seller shall relieve the Seller from the obligation to indemnify and hold harmless 
such Indemnified Person under this Section 5.01(g) only to the extent that the Seller suffers actual 
prejudice as a result of such failure.  With respect to any action, proceeding or investigation brought 
by a third party for which indemnification may be sought under this Section 5.01(g), the Seller 
shall be entitled to assume the defense of any such action, proceeding or investigation.  Upon 
assumption by the Seller of the defense of any such action, proceeding or investigation, the 
Indemnified Person shall have the right to participate in such action or proceeding and to retain its 
own counsel.  The Seller shall be entitled to appoint counsel of the Seller’s choice at the Seller’s 
expense to represent the Indemnified Person in any action, proceeding or investigation for which 
a claim of indemnification is made against the Seller under this Section 5.01(g) (in which case the 
Seller shall not thereafter be responsible for the fees and expenses of any separate counsel retained 
by the Indemnified Person except as set forth below); provided, however, that such counsel shall 
be reasonably satisfactory to the Indemnified Person.  Notwithstanding the Seller’s election to 
appoint counsel to represent the Indemnified Person in an action, proceeding or investigation, the 
Indemnified Person shall have the right to employ separate counsel (including local counsel), and 
the Seller shall bear the reasonable fees, costs and expenses of such separate counsel if (i) the use 
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of counsel chosen by the Seller to represent the Indemnified Person would present such counsel 
with a conflict of interest, (ii) the actual or potential defendants in, or targets of, any such action 
include both the Indemnified Person and the Seller and the Indemnified Person shall have 
reasonably concluded that there may be legal defenses available to it that are different from or 
additional to those available to the Seller, (iii) the Seller shall not have employed counsel 
reasonably satisfactory to the Indemnified Person to represent the Indemnified Person within a 
reasonable time after notice of the institution of such action or (iv) the Seller shall authorize the 
Indemnified Person to employ separate counsel at the expense of the Seller.  Notwithstanding the 
foregoing, the Seller shall not be obligated to pay for the fees, costs and expenses of more than 
one separate counsel for the Indemnified Persons other than local counsel.  The Seller will not, 
without the prior written consent of the Indemnified Person, settle or compromise or consent to 
the entry of any judgment with respect to any pending or threatened claim, action, suit or 
proceeding in respect of which indemnification may be sought under this Section 5.01(g) (whether 
or not the Indemnified Person is an actual or potential party to such claim or action) unless such 
settlement, compromise or consent includes an unconditional release of the Indemnified Person 
from all liability arising out of such claim, action, suit or proceeding. 

(h) The remedies of the Bond Issuer and the Bondholders provided in this Agreement 
are each such Person’s sole and exclusive remedies against the Seller for breach of its 
representations and warranties in this Agreement. 

Section 5.02. Merger or Consolidation of, or Assumption of the Obligations of, Seller.  
Any Person (a) into which the Seller may be merged or consolidated, (b) that may result from any 
merger or consolidation to which the Seller shall be a party or (c) that may succeed to the properties 
and assets of the Seller substantially as a whole, which Person in any of the foregoing cases 
executes an agreement of assumption to perform every obligation of the Seller hereunder, shall be 
the successor to the Seller under this Agreement without further act on the part of any of the parties 
to this Agreement; provided, however, that (i) if the Seller is the Servicer, no Servicer Default, and 
no event which, after notice or lapse of time, or both, would become a Servicer Default shall have 
occurred and be continuing, (ii) the Seller shall have delivered to the Bond Issuer and the Bond 
Trustee an Officers’ Certificate stating that such consolidation, merger or succession and such 
agreement of assumption comply with this Section and that all conditions precedent, if any, 
provided for in this Agreement relating to such transaction have been complied with, (iii) the Seller 
shall have delivered to the Bond Issuer and the Bond Trustee an Opinion of Counsel either (A) 
stating that, in the opinion of such counsel, such consolidation, merger or succession and such 
agreement of assumption comply with this Section and that all conditions precedent provided for 
in this Agreement relating to such transaction have been complied with and (B) either (1) all filings 
to be made by the Seller, including filings with the Authority pursuant to the Statute and under the 
applicable UCC, have been executed and filed that are necessary to fully preserve and protect the 
interests of the Bond Issuer and the Bond Trustee in the Restructuring Property and reciting the 
details of such filings, or (2) no such action shall be necessary to preserve and protect such interests 
and (iv) the Rating Agencies shall have received prior written notice of such transaction from the 
Seller.  When any Person acquires the properties and assets of the Seller substantially as a whole 
and becomes the successor to the Seller in accordance with the terms of this Section 5.02, then 
upon satisfaction of all of the other conditions of this Section 5.02, the Seller shall automatically 
and without further notice be released from all of its obligations hereunder. 
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Section 5.03. Limitation on Liability of Seller and Others.  The Seller and any director, 
officer, employee or agent of the Seller may rely in good faith on the advice of counsel or on any 
document of any kind, prima facie properly executed and submitted by any Person, respecting any 
matters arising hereunder. 

ARTICLE VI.  

MISCELLANEOUS PROVISIONS 

Section 6.01. Amendment.  This Agreement may be amended by the Seller and the Bond 
Issuer, with (a) ten Business Days’ prior written notice given to the Rating Agencies, (b) the prior 
written consent of the Bond Trustee, and (c) if any amendment would adversely affect in any 
material respect the interests of any Bondholder, the prior written consent of a majority of the 
Outstanding Amount of the Bonds affected thereby. 

It shall not be necessary for the consent of Bondholders pursuant to this Section to approve 
the particular form of any proposed amendment or consent, but it shall be sufficient if such consent 
shall approve the substance thereof. 

Prior to the execution of any amendment to this Agreement, the Bond Trustee shall be 
entitled to receive and rely upon an Opinion of Counsel stating that the execution of such 
amendment is authorized or permitted by this Agreement and all conditions precedent have been 
satisfied.  The Bond Trustee may, but shall not be obligated to, enter into any such amendment 
which affects the Bond Trustee’s own rights, duties or immunities under this Agreement or 
otherwise. 

The Bond Issuer shall provide a copy of any amendment to this Agreement to the Bond 
Trustee and the Rating Agencies promptly after the execution thereof. 

Section 6.02. Notices.  Unless otherwise specifically provided herein, all notices, 
directions, consents and waivers required under the terms and provisions of this Agreement shall 
be in English and in writing, and any such notice, direction, consent or waiver may be given by 
United States mail, courier service, facsimile transmission or electronic mail (confirmed by 
telephone, United States mail or courier service in the case of notice by facsimile transmission or 
electronic mail) or any other customary means of communication, and any such notice, direction, 
consent or waiver shall be effective when delivered, or if mailed, three days after deposit in the 
United States mail with proper postage for ordinary mail prepaid: 

(a) if to the Seller, to: 

Long Island Power Authority 
333 Earle Ovington Boulevard 
Uniondale, New York 11553 
Attention:  Chief Executive Officer and Interim Chief Financial Officer 
Telephone:  (516) 222-7700 
Telecopy:  (516) 222-9137 
Email:  tfalcone@lipower.org 
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(b) if to the Bond Issuer, to: 

Utility Debt Securitization Authority 
c/o LIPA, as Administrator 
333 Earle Ovington Boulevard 
Uniondale, New York 11553 
Attention:  Chief Executive Officer and Interim Chief Financial Officer 
Telephone:  (516) 222-7700 
Telecopy:  (516) 222-9137 
Email:  tfalcone@lipower.org 

(c) if to the Bond Trustee, to: 

The Bank of New York Mellon 
385 Rifle Camp Road – 3rd Floor 
Woodland Park, New Jersey 07424 
Attention:  Frederic Belen 
Telephone:  (973) 247-4395 
Telecopy:  (732) 667-9205 
Email:  frederic.belen@bnymellon.com 

(d) if to Moody’s, to: 

Moody’s Investors Service, Inc. 
25th Floor, 7 World Trade Center, 250 Greenwich Street 
New York, New York 10007 
Attention:  ABS/RMBS Monitoring Department 
Email:  ServicerReports@moodys.com 
Facsimile:  (212) 553-0573 
Telephone:  (212) 553-3686 

(e) if to S&P, to: 

Standard & Poor’s Rating Services 
55 Water Street 
New York, New York 10041 
Attention:  Structured Credit Surveillance 
Telephone:  (212) 438-8991 
E-mail:  servicer-reports@standardandpoors.com 

(f) as to each of the foregoing, at such other address as shall be designated by written 
notice to the other parties. 

Section 6.03. Assignment.  Notwithstanding anything to the contrary contained herein, 
except as provided in Section 5.02 and Section 6.09, this Agreement may not be assigned by the 
Seller. 
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Section 6.04. Limitations on Rights of Third Parties.  The provisions of this Agreement 
are solely for the benefit of the Seller, the Bond Issuer, the Bondholders, the Bond Trustee and the 
other Persons expressly referred to herein, and such Persons shall have the right to enforce the 
relevant provisions of this Agreement, except that the Bondholders shall be entitled to enforce their 
rights against the Seller under this Agreement solely through a cause of action brought for their 
benefit by the Bond Trustee.  Nothing in this Agreement, whether express or implied, shall be 
construed to give to any other Person any legal or equitable right, remedy or claim in the 
Restructuring Property or under or in respect of this Agreement or any covenants, conditions or 
provisions contained herein. 

Section 6.05. Severability.  Any provision of this Agreement that is prohibited or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such 
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such 
provision in any other jurisdiction. 

Section 6.06. Separate Counterparts.  This Agreement may be executed by the parties 
hereto in separate counterparts, each of which when so executed and delivered shall be an original, 
but all such counterparts shall together constitute but one and the same instrument. 

Section 6.07. Headings.  The headings of the various Articles and Sections herein are for 
convenience of reference only and shall not define or limit any of the terms or provisions hereof. 

Section 6.08. Governing Law.  This Agreement shall be construed in accordance with the 
laws of the State of New York, without reference to its conflict of law provisions, and the 
obligations, rights and remedies of the parties hereunder shall be determined in accordance with 
such laws. 

Section 6.09. Collateral Assignment to Bond Trustee.  The Seller hereby acknowledges 
and consents to the Grant of a security interest and collateral assignment by the Bond Issuer to the 
Bond Trustee pursuant to the Bond Indenture for the benefit of the Bondholders and the Bond 
Trustee of all right, title and interest of the Bond Issuer in, to and under the Restructuring Property 
and the proceeds thereof and all other Collateral (including, without limitation all of the Bond 
Issuer’s rights hereunder). 

Section 6.10. Rule 17g-5 Compliance.  The Seller and Bond Issuer agree that any notice, 
report, document or other information provided by the Seller or Bond Issuer to any Rating Agency 
under this Agreement or any other Basic Document to which it is a party, for the purpose of 
determining the initial credit rating of the Bonds or undertaking credit rating surveillance of the 
Bonds with any Rating Agency, shall be provided, substantially concurrently, to the Servicer for 
posting on the 17g-5 Website. 

[SIGNATURE PAGE FOLLOWS.] 



[Signature Page to Restructuring Property Purchase and Sale Agreement] 

IN WITNESS WHEREOF, the parties hereto have caused this Restructuring Property 
Purchase and Sale Agreement to be duly executed by their respective officers as of the day and 
year first above written. 

UTILITY DEBT SECURITIZATION 
AUTHORITY, 
  as Bond Issuer 

By:  
Name: Thomas Falcone 
Title: Chief Executive Officer and Interim Chief 

Financial Officer 

LONG ISLAND POWER AUTHORITY, 
  as Seller 

By:  
Name:  Thomas Falcone 
Title:  Chief Executive Officer and Interim Chief 

Financial Officer 




