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No dealer, broker, salesman or other person has been authorized by the Authority or the Underwriter to give any
information or to make any representations other than those contained in this Official Statement, and if given or made,
such other information or representations must not be relied upon as having been authorized by any of the foregoing.
This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any
sale of, the Series 1998A Bonds by any person in any jurisdiction in which it is unlawful for such person to make such
offer, solicitation or sale.

The information set forth herein has been obtained from the Authority, the State Guarantee Agency, The
Depository Trust Company, MBIA Insurance Corporation, Landesbank Hessen - Thiiringen Girozentrale, and other
sources which are believed to be reliable. Such information is not guaranteed as to accuracy or completeness by, and is
not to be construed as a representation of, the Underwriter. The information concerning the State Guarantee Agency,
The Depository Trust Company, MBIA Insurance Corporation and the Landesbank Hessen - Thiiringen Girozentrale
has been furnished by those persons, respectively, and such information is not guaranteed as to accuracy or
completeness by, and is not to be construed as a representation of, the Authority or the Underwriter. The information
and expressions of opinion herein are subject to change without notice, and neither the delivery of this Official Statement
nor any sale made hereunder shall, under any circumstances, create any implication that there has been no change in the
affairs of the Authority or any other entity described herein after the date hereof.

This Official Statement does not constitute a contract between the Authority or the Underwriter and any one or
more of the purchasers or Registered Owners of the Series 1998A Bonds.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVERALLOT OR EFFECT TRANSACTIONS
WHICH STABILIZE OR MAINTAIN THE MARKET PRICES OF THE SERIES 1998A BONDS AT LEVELS ABOVE THOSE
WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE
DISCONTINUED AT ANY TIME.

THE SERIES 1998 A BONDS HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE
COMMISSION. THE REGISTRATION, QUALIFICATION OR EXEMPTION OF THE SERIES 1998 A BONDS IN ACCORDANCE
WITH APPLICABLE SECURITIES LAW PROVISIONS OF THE JURISDICTIONS IN WHICH THESE SECURITIES HAVE BEEN
REGISTERED, QUALIFIED OR EXEMPTED SHOULD NOT BE REGARDED AS A RECOMMENDATION THEREOF. NEITHER
THESE JURISDICTIONS NOR ANY OF THEIR AGENCIES HAVE GUARANTEED OR PASSED UPON THE SAFETY OF THE
SERIES 1998 A BONDS AS AN INVESTMENT, UPON THE PROBABILITY OF ANY EARNINGS THEREON, OR UPON THE
ACCURACY OR ADEQUACY OF THIS OFFICIAL STATEMENT.

This cover contains certain information for quick reference only. It is not a summary of this issue. Investors
must read this entire Official Statement, including all Appendices attached hereto, to obtain information essential to the
making of an informed investment decision. See the caption “INVESTMENT CONSIDERATIONS” herein for a discussion
of certain factors which prospective investors should consider in connection with an investment in the Series 1998A
Bonds offered hereby.
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$33,100,000

OKLAHOMA STUDENT LOAN AUTHORITY
Oklahoma Student Loan Bonds and Notes
Variable Rate Demand Obligations
Series 1998A

INTRODUCTION

General

This Official Statement is being distributed by the Oklahoma Student Loan Authority (the “Authority”), an
express trust established for the benefit of the State of Oklahoma (the “State”) by a certain Trust Indenture dated
August 2, 1972, to furnish information in connection with the offering of its Oklahoma Student Loan Bonds and
Notes, Variable Rate Demand Obligations, Series 1998 A (the “Series 1998A Bonds”) to be dated the date of issuance,
issued in the principal amount, maturing and bearing interest (not to exceed 12% per annum, except for Bank Bonds) as
described on the cover page hereof. The CUSIP number for the Series 1998A Bonds is 679110 CK 0. The Series
1998 A Bonds are issued as Additional Bonds and Notes pursuant to the Bond Resolution (as defined herein) secured on
a parity with the Authority’s $32,580,000 Oklahoma Student Loan Bonds and Notes Variable Rate Demand
Obligations, Series 1996A (the “Series 1996A Bonds”), and $33,000,000 Variable Rate Demand Obligations, Series
1997A (the “Series 1997A Bonds”). The Series 1996A Bonds and Series 1997A Bonds are variable rate demand
obligations described under the caption “SECURITY AND SOURCE OF PAYMENT — Outstanding Parity Obligations”
herein. The Series 1996A Bonds, the Series 1997A Bonds, the Series 1998A Bonds and any Additional Bonds and
Notes are collectively referred to herein as the “Bonds and Notes”.

For a further description of the Authority, see “Appendix C — GENERAL DESCRIPTION OF THE OKLAHOMA
STUDENT LOAN AUTHORITY” herein.

Authorization

The Series 1998 A Bonds will be issued pursuant to the provisions of the Oklahoma Student Loan Act, Title 70,
Oklahoma Statutes 1991, Sections 695.1 et seq., as amended (the “Student Loan Act”), and the Oklahoma Trusts for
Furtherance of Public Functions Act, Title 60, Oklahoma Statutes 1991, Sections 176 to 180.3, inclusive, as amended
(the “Public Trust Act”). The “Student Loan Act” and the “Public Trust Act” are together referred to herein as the “Act”.

The Series 1998 A Bonds will be issued pursuant to the Series 1996A Bond Resolution (the “Series 1996A Bond
Resolution”), as supplemented and amended by the Series 1997A Supplemental Bond Resolution (the “Series 1997A
Bond Resolution”) and the Series 1998 A Supplemental Bond Resolution (the “Series 1998A Bond Resolution”) adopted
by the trustees of the Authority on November 4, 1996, May 6, 1997 and June 23, 1998, respectively (collectively,
and as further supplemented and amended, the “Bond Resolution”).

For the definitions and provisions of the Bond Resolution, including without limitation, provisions regarding:
the rights, duties and obligations of the Authority, the Trustee and Registered Owners of the Bonds and Notes; the
revenues and fund accounts of the Trust Estate; defaults and remedies; supplemental resolutions; resignation or removal
of the Trustee and appointment of a successor; covenants; and discharge of the Bond Resolution; reference is made to
the Bond Resolution, a copy of which is available upon request during the initial offering period to Dain Rauscher



Incorporated at 2398 East Camelback Road, Suite 700, Phoenix, Arizona 85016, Attention: Public Finance, and
thereafter to the Authority.

Capitalized terms used and not defined herein have the same meanings set forth in the Bond Resolution unless
the context clearly indicates otherwise.

Corporate Trustee

Administration of the Trust Estate created for the Bonds and Notes will be governed by a certain Series 1996A
Trust Agreement dated as of November 1, 1996 (the “Series 1996A Trust Agreement”), a Series 1997A Trust
Agreement dated as of May 1, 1997, (the “Series 1997A Trust Agreement™), and a Series 1998 A Trust Agreement to be
dated as of July 1, 1998 (the “Series 1998A Trust Agreement”) each by and between the Authority and Bank of
Oklahoma, N.A., Oklahoma City, Oklahoma, a national banking association with corporate trust powers, as trustee or
its successors as trustee thereunder (the “Trustee”). The Series 1996A Trust Agreement, the Series 1997A Trust
Agreement and the Series 1998A Trust Agreement are collectively referred to herein as the “Trust Agreement.” The
Trustee also is acting as paying agent, authenticating agent and registrar pursuant to the Bond Resolution and the Trust
Agreement.

Use of Proceeds

The proceeds of the Series 1998A Bonds, together with other legally available assets, will be used by the
Authority, among other things: (i) to provide funds to finance Eligible Loans; (ii) to fund capitalized interest, if any;
and (iii) to pay the costs of issuing the Series 1998A Bonds. See the caption “ESTIMATED SOURCES AND USES OF
FUNDS” herein.

Financed Eligible Loans

Eligible Loans held under the Bond Resolution and the Trust Agreement are referred to herein as “Financed
Eligible Loans”. The education loan promissory notes evidencing the Financed Eligible Loans and related loan
documentation will be held by Bank of Oklahoma, N.A., acting as “Custodian” pursuant to the provisions of a certain
Master Custodian Services Agreement dated September 27, 1994 between the Authority and Boatmen’s National Bank
of Oklahoma (“Boatmen’s”), as assigned to the Custodian pursuant to the terms and provisions of a Custodian
Assignment, Acceptance and Consent, dated August 22, 1997, among the Authority, Boatmen’s and the Custodian.

See the captions “SECURITY AND SOURCES OF PAYMENT - Trust Estate”; “INVESTMENT CONSIDERATIONS”;
and “THE AUTHORITY” herein; and see also the various Appendices hereto.

Financed Eligible Loans are expected to be acquired in the Trust Estate which have been previously originated or
acquired, or to be originated or acquired, by the Authority to be available for such purpose. The Eligible Loans
Financed by the proceeds of the Series 1997A Bonds were deposited in the Trust Estate on or before April 1, 1998.
The Eligible Loans Financed by the proceeds of the Series 1998 A Bonds are expected to be deposited in the Trust Estate
on or before April 1, 1999, but the acquisition period for expending such proceeds extends through November 15,
1999, or such later date acceptable to the Credit Facility Provider.

It is anticipated that substantially all Eligible Loans will be eligible for the Authority’s “TOP™” program
(“TOP”). TOP is the identifying trademark name of the Authority’s behavioral incentive loan program for borrowers
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that are timely on payments and qualify for a subsequent interest rate discount of 1.50 percent on their education loans
held by the Authority. In order to be eligible for TOP, (i) an education loan must have been, with certain exceptions,
first disbursed on or after July 1, 1996 and (ii) an eligible borrower must make their first twelve (12) consecutive
timely payments of principal and interest. Once achieved, the TOP loan discount is permanent. Federal Consolidation
Loans held by the Authority are not eligible for the TOP program.

The Authority, together with the 18 members of the OSLA Student Lending Network, (the "Network
Members") through which the Authority acquires a substantial portion of its Eligible Loans, recently instituted a 1% loan
insurance fee payment program for borrowers. Any borrower who obtains a Stafford or PLUS loan from the Authority
or any of the Network Members will have the 1% fee paid for them.

Guarantee of Eligible Loans

Financed Eligible Loans will be guaranteed to the extent provided for in Title IV, Part B of the Higher
Education Act of 1965, as amended and the regulations thereunder (the “Higher Education Act”): (i) by the Oklahoma
State Regents for Higher Education (the “State Regents”), a Constitutional agency of the State acting as the State
Guarantee Agency (the “State Guarantee Agency”) in administering the Student Educational Assistance Fund (the
“Guarantee Fund”); (ii) by other guarantors of Eligible Loans qualified under the provisions of the Bond Resolution to
act in such capacity (each, including the State Guarantee Agency, a “Guarantee Agency”); or (iii) in certain instances by
the Secretary (the “Secretary”) of the United States Department of Education (the “USDE”). The respective Guarantee
Agencies are reinsured, subject to various terms and conditions, by the Secretary for reimbursement from 78% to 100%
of the amounts expended in payment of claims by eligible lenders (including the Authority) regarding education loans
guaranteed by the respective Guarantee Agencies.

As of March 31, 1998, approximately 98.9% of the Federal Family Education Loan Program (the “FFEL
Program”) loans held by the Authority were guaranteed by the State Guarantee Agency, approximately 1.1% were
guaranteed by another Guarantee Agency, and a small amount were guaranteed by the Secretary directly.

See the caption “GUARANTEE AGENCIES” herein; and see also, “Appendix E - THE STATE GUARANTEE
AGENCY DESCRIPTIVE, STATISTICAL AND FINANCIAL INFORMATION” hereto.

Recycling

As a general practice, the Authority utilizes Recoveries of Principal from its various funding sources to finance
additional Eligible Loans instead of redeeming bond principal prior to its scheduled maturity (referred to herein as
“Recycling”). The Authority plans to continue this practice to the maximum extent possible with respect to the Series
1996A Bonds, the Series 1997A Bonds and the Series 1998 A Bonds. The Authority may use Recycling in the Trust
Estate through July 1, 2003, or such earlier or later date acceptable to the Credit Facility Provider.

Unless otherwise agreed to in writing by the Credit Facility Provider, the Eligible Loans acquired with Recycling
proceeds as a whole will have characteristics of interest yield, except with respect to Post-July 1, 1998 Loans (as
defined herein), unpaid principal balance and type of eligible institution attended that fairly represent the characteristics
of the total of Eligible Loans acquired with the proceeds of the Series 1996A Bonds, the Series 1997A Bonds and the
Series 1998 A Bonds.



Loan Servicing

The Authority services its education loans internally on a remote servicing system database provided by
UNIPAC Service Corporation (“UNIPAC”), Aurora, Colorado. See “Appendix C — GENERAL DESCRIPTION OF THE
OKLAHOMA STUDENT LOAN AUTHORITY — Loan Servicing” herein. Pursuant to the Bond Resolution, the Authority
is required to perform all services and duties customary to the servicing of education loans in compliance with all
standards and procedures provided for in the Higher Education Act.

The Authority also performs origination and pre-acquisition interim servicing for certain other eligible lenders in
Oklahoma that are Network Members. Pursuant to such arrangements, the Network members are required to sell to the
Authority, and the Authority is required to buy, such loans from time to time in connection with the commencement of
the repayment status of such loans.

Security for the Series 1998A Bonds

The Bond Resolution creates a pledge of revenues, funds, Financed Eligible Loans and other assets to the
Trustee, as a Trust Estate for the benefit of the Registered Owners of Bonds and Notes, any Credit Facility Provider and
any Swap Counterparty. In addition, the Bond Resolution grants a security interest in the Trust Estate to the Trustee for
the benefit of the Registered Owners of the Bonds and Notes. The Bonds and Notes are limited and special revenue
obligations of the Authority secured by and payable solely from such Trust Estate. See the caption “SECURITY AND
SOURCES OF PAYMENT” herein.

The Series 1998 A Bonds initially will bear interest at a Weekly Rate with certain optional tender rights and
mandatory tender requirements. Dain Rauscher Incorporated is acting as the initial Remarketing Agent with respect to
the Series 1998 A Bonds (the “Remarketing Agent”) under the Bond Resolution and that certain Remarketing Agreement
dated as of July 1, 1998 (the “Remarketing Agreement”) by and among the Authority, the Trustee and the Remarketing
Agent.

In addition, payment of the scheduled principal of, and interest on, the Series 1998 A Bonds will be secured by a
financial guaranty insurance policy (such policy, including any Alternate Credit Facility in substitution therefor, the
“Series 1998A Credit Facility”) issued by MBIA Insurance Corporation ("MBIA"), Armonk, New York, (in such
capacity, including the provider of any Alternate Credit Facility in substitution therefor, the “Insurer” or the “Series
1998A Credit Facility Provider”). See the caption “THE SERIES 1998 A CREDIT FACILITY” herein.

The Series 1996A Bonds are also secured by a separate financial guaranty insurance policy (such policy,
including any Alternate Credit Facility in substitution therefor, the “Series 1996A Credit Facility”) issued by MBIA
Insurance Corporation (in such capacity, including any Alternate Credit Facility Provider, the “Series 1996A Credit
Facility Provider”).

The Series 1997A Bonds are also secured by a separate financial guaranty insurance policy (such policy,
including any Alternate Credit Facility in substitution therefor, the "Series 1997A Credit Facility") issued by MBIA (in
such capacity, including any Alternate Credit Facility Provider, the "Series 1997A Credit Facility Provider").

Each Credit Facility secures only its respective series of Bonds and Notes and does not secure any other series
of Bonds and Notes. No Credit Facility covers the Purchase Price of the Series 1996A Bonds, Series 1997A Bonds or
Series 1998A Bonds upon an optional or mandatory tender; and, with certain exceptions, no Credit Facility covers
amounts due on any redemption of the Series 1996A Bonds, Series 1997A Bonds or Series 1998 A Bonds prior to their
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scheduled maturity. The Authority has reserved the right to replace any Credit Facility with an Alternate Credit Facility
pursuant to the requirements of the Bond Resolution.

The Bonds and Notes, including the Series 1998A Bonds, and the interest thereon, are
limited and special revenue obligations of the Authority, secured by and payable solely from
revenues, funds and other assets specifically pledged therefor, as more particularly described
herein and in the Bond Resolution. The Bonds and Notes, including the Series 1998A Bonds, and
the interest thereon, do not constitute or create an obligation (general or special), debt, liability or
moral obligation of the State or of any political subdivision thereof within the meaning of any
constitutional or statutory provision whatsoever; and neither the faith and credit nor the taxing
power of the State or any political subdivision thereof is pledged to the payment of the principal
of, or interest on, the Bonds and Notes, including the Series 1998A Bonds. The Bonds and Notes,
including the Series 1998A Bonds, and the interest thereon, are not personal obligations of the
trustees of the Authority and are not a general obligation of the Authority. The Authority has no
taxing power.

Upon an optional or mandatory tender of the Series 1998A Bonds, if the Remarketing Agent is not able to
remarket Series 1998 A Bonds that have been tendered, payment of their Purchase Price will be secured initially by a
Standby Bond Purchase Agreement dated as of July 1, 1998 (such agreement, including any Alternate Liquidity Facility
in substitution therefor, a “Series 1998A Liquidity Facility”) by and among the Authority, Landesbank Hessen -
Thiiringen Girozentrale, acting through its New York Branch (in such capacity, including the provider of any Alternate
Liquidity Facility in substitution therefor, the “Series 1998A Liquidity Facility Provider”) and Bank of
Oklahoma, N.A., Oklahoma City, Oklahoma, a national banking association, as tender agent (the “Tender Agent”).
See the caption “THE SERIES 1998A LIQUIDITY FACILITY” herein.

Series 1996A and Series 1997A Liquidity Facilities

Payment of the Purchase Price of the Series 1996A Bonds upon optional or mandatory tender is secured by a
separate Standby Bond Purchase Agreement dated as of November 1, 1996, as amended by an Amendment (#1) to
Standby Bond Purchase Agreement dated as of May 13, 1997 (such agreement, including any Alternate Liquidity
Facility in substitution therefor, a “Series 1996A Liquidity Facility”) by and among the Authority, Student Loan
Marketing Association, Washington DC, a federally chartered corporation ("Sallie Mae" or in such capacity, including
any Alternate Liquidity Facility Provider for the Series 1996A Bonds, the “Series 1996A Liquidity Facility Provider”),
and Bank of Oklahoma, N.A., Oklahoma City, Oklahoma, a national banking association, as Tender Agent.

Payment of the Purchase Price of the Series 1997A Bonds upon optional or mandatory tender is secured by a
separate Standby Bond Purchase Agreement dated as of May 1, 1997 (such agreement, including any Alternate
Liquidity Facility in substitution therefor, a "Series 1997A Liquidity Facility") by and among the Authority, Sallie Mae
(in such capacity, including any Alternate Liquidity Facility Provider for the Series 1997A Bonds, the "Series 1997A
Liquidity Facility Provider"), and Bank of Oklahoma, N.A., Oklahoma City, Oklahoma, a national banking association,
as Tender Agent. Each Liquidity Facility secures only its respective series of Bonds and Notes and does not secure any
other series of Bonds and Notes.

The Authority has reserved the right to replace any Liquidity Facility with an Alternate Liquidity Facility
pursuant to the requirements of the Bond Resolution and the applicable Liquidity Facility.



Availability of Documentation

The descriptions of the Bonds and Notes, including the Series 1998A Bonds, and of the documents authorizing
and securing the Bonds and Notes, including the Series 1998 A Bonds, contained herein do not purport to be definitive
or comprehensive. All references herein to such documents are qualitied in their entirety by reference to the Bonds and
Notes and such documents. Copies of such documents may be examined at the office of the Trustee located at 9250
North May Avenue, Suite 110, Oklahoma City, Oklahoma 73120, Attention: Corporate Trust Group; or, at the
offices of the Authority located at 4545 North Lincoln Boulevard, Suite 66, Oklahoma City, Oklahoma 73105,
Attention: President. During the offering of the Series 1998 A Bonds, copies of such documents are available upon
request to the offices of Dain Rauscher Incorporated located at 2398 East Camelback Road, Suite 700, Phoenix,
Arizona 85016, Attention: Public Finance.

The information contained in “THE SERIES 1998A CREDIT FACILITY”
below is not guaranteed as to accuracy or completeness by the Authority,
the Underwriter, their respective counsel or Bond Counsel, and is not to
be construed as a representation by any of those persons. None of the
Authority, the Underwriter, their respective counsel or Bond Counsel
have independently verified this information and no representation is
made by any of those persons as to the accuracy or adequacy of such
information or as to the absence of material adverse changes in such
information subsequent to the date hereof.

THE SERIES 1998A CREDIT FACILITY

The following information has been furnished by the Insurer for use herein. Reference is
made to Appendix B for a specimen of the Insurer’s Credit Facility.

The Insurer’s policy unconditionally and irrevocably guarantees the full and complete payment required to be
made by or on behalf of the Authority to the Trustee in its capacity as paying agent (the “Paying Agent”) or its successor
of an amount equal to (i) the principal of (either at the stated maturity or by an advancement of maturity pursuant to a
mandatory sinking fund payment) and interest on, the Series 1998A Bonds as such payments shall become due but shall
not be so paid (except that in the event of any acceleration of the due date of such principal by reason of mandatory or
optional redemption or acceleration resulting from default or otherwise, other than any advancement of maturity
pursuant to a mandatory sinking fund payment, the payments guaranteed by the Insurer’s policy shall be made in such
amounts and at such times as such payments of principal would have been due had there not been any such
acceleration); and (ii) the reimbursement of any such payment which is subsequently recovered from any owner of the
Series 1998A Bonds pursuant to a final judgment by a court of competent jurisdiction that such payment constitutes an
avoidable preference to such owner within the meaning of any applicable bankruptcy law (a “Preference”).

The Insurer’s policy does not insure against loss of any prepayment premium which may at any time be payable
with respect to any Series 1998A Bond. The Insurer’s policy does not, under any circumstance, insure against loss
relating to: (i) optional or mandatory redemptions (other than mandatory sinking fund redemptions); (ii) any payments
to be made on an accelerated basis; (iii) payments of the purchase price of Series 1998A Bonds upon tender by an
owner thereof; or (iv) any Preference relating to (i) through (iii) above. The Insurer’s policy also does not insure
against nonpayment of principal of or interest on the Series 1998 A Bonds resulting from the insolvency, negligence or
any other act or omission of the Paying Agent or any other paying agent for the Series 1998A Bonds. The Insurer’s



policy has been endorsed to provide for cancellation upon the delivery of an Alternate Credit Facility pursuant to the
Bond Resolution.

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

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

Effective February 17, 1998, the Company acquired all of the outstanding stock of Capital Markets Assurance
Corporation (“CMAC”’) through a merger with its parent CapMAC Holdings Inc. Pursuant to a reinsurance agreement,
CMAC has ceded all of its net insured risks (including any amounts due but unpaid from third party reinsurers), as well
as its unearned premiums and contingency reserves to the Insurer. The Company is not obligated to pay the debts of or
claims against CMAC.

As of December 31, 1997, the Insurer had admitted assets of $5.3 billion (audited), total liabilities of $3.5
billion (audited), and total capital and surplus of $1.8 billion (audited) determined in accordance with statutory
accounting practices prescribed or permitted by insurance regulatory authorities. As of March 31, 1998, the Insurer
had admitted assets of $5.4 billion (audited), total liabilities of $3.6 billion (audited), and total capital and surplus of
$1.8 billion (audited) determined in accordance with statutory accounting practices prescribed or permitted by insurance
regulatory authorities.

Furthermore, copies of the Insurer’s year-end financial statements prepared in accordance with statutory
accounting practices are available without charge from the Insurer. A copy of the Annual Report on Form 10-K of
MBIA Inc. is available from the Insurer or the Securities and Exchange Commission. The address of the Insurer is
113 King Street, Armonk, New York 10504. The telephone number of the Insurer is (914) 273-4545.



Moody’s rates the claims paying ability of the Insurer “Aaa”.
S&P rates the claims paying ability of the Insurer “AAA”.

Fitch IBCA, Inc. (formerly known as Fitch Investors Service, L.P.) rates the claims paying ability of the Series
1998A Insurer “AAA”.

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

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

ALTERNATE CREDIT FACILITY

The Authority may, and will upon the written request of the Liquidity Facility Provider, replace an existing
Credit Facility with an Alternate Credit Facility at any time, which is intended to remain in full force and effect for at
least one year, to provide security for payment of the principal of and interest on the applicable series of Bonds and
Notes. The Authority must give the Trustee no less than thirty (30) days’ prior written notice of its intention to replace
the existing Credit Facility with an Alternate Credit Facility.

On or prior to the effective date of such replacement, the Authority must furnish to the Trustee: (i) an opinion of
nationally recognized bond counsel that the delivery of such Alternate Credit Facility is authorized under the Bond
Resolution and that it will not adversely affect the exemption from federal income taxation of interest on the Bonds and
Notes under the Code; (ii) written evidence from each Rating Agency that the substitution for the existing Credit Facility
will not, by itself, result in a reduction of its Ratings of the Bonds and Notes from those applicable when the Credit
Facility was last in effect or a withdrawal of its Ratings of the Bonds and Notes; and (iii) prior written consent of the
Liquidity Facility Provider, if any, provided that if such Credit Facility Provider is the same entity as the Liquidity
Facility Provider, or if such Liquidity Facility Provider has been replaced, such consent will not be required.

The Authority will not rescind or terminate an existing Credit Facility unless the Ratings of such existing Credit

Facility Provider have been downgraded below “Aa” and “AA” or their equivalent, respectively, and such an Alternate
Credit Facility is in effect.

THE SERIES 1998A LIQUIDITY FACILITY

Standby Bond Purchase Agreement

The Remarketing Agent will continually offer for sale and use its best efforts to sell any Series 1998A Bonds
with respect to which a notice of optional tender has been received or which are subject to mandatory tender at a price
equal to the principal amount thereof plus accrued interest, if any. If the Remarketing Agent is not able to remarket the
Series 1998 A Bonds upon an optional or mandatory tender thereof, Landesbank Hessen - Thiiringen Girozentrale (the
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"Bank") has agreed to purchase such Series 1998 A Bonds pursuant to the provisions of the Series 1998A Liquidity
Facility. The Purchase Price thereof is equal to the unpaid principal amount thereof plus accrued interest, if any, thereon
to the respective Purchase Date; provided, however, accrued interest will not be included if the Purchase Date is also an
Interest Payment Date.

Landesbank Hessen-Thiiringen Girozentrale

Landesbank Hessen-Thiiringen Girozentrale (“HELABA” or the “Bank”) ranks among Germany’s major banks
with total assets of approximately $102.62 billion, shareholders’ equity of approximately $2.11 billion, total loans of
approximately $90.33 billion and total deposits of approximately $52.16 billion for the year ending December 31,
1996 (at December 31, 1996, the exchange rate was US$1=DM 1.5548). The Bank is one of the largest issuers of
bank bonds and notes in Germany with a total of more than $39.12 billion outstanding. HELABA’s Eurobonds and
medium term notes have been rated AAA and Aaa by Standard & Poor’s Ratings Services (“S&P”) and Moody’s
Investors Service, Inc. (“Moody’s”), respectively. Its short-term deposits including its US commercial paper and its
certificates of deposits have been rated A-1+ and P-1 by S&P and Moody’s, respectively.

HELABA is owned by the Savings Bank and Giro Association Hesse-Thiiringia. The Bank acts as the Giro
central bank for these savings banks in Hesse and Thiiringia and as a municipal bank for the municipalities/districts in
these states. Headquartered in Frankfurt/Main and Erfurt, HELABA concentrates on wholesale financial services
offering comprehensive banking facilities for multinational corporations, central banks, public sector entities, and other
financial institutions. HELABA has branch offices in London, New York and Grand Cayman and wholly-owned
subsidiaries in Luxembourg, Dublin, Amsterdam and Zurich. Representative offices are being maintained in Warsaw,
Budapest, Prague, Madrid, Brussels, Paris and Hong Kong.

The New York Branch of HELABA, licensed under New York law, provides a full range of wholesale
commercial banking services in the New York City metropolitan area and throughout the United States. Upon written
request, HELABA will provide without charge a copy of its most recent Annual Report. Requests should be directed to
the following: Landesbank Hessen-Thiiringen Girozentrale, New York Branch, 420 Fifth Avenue, 24th Floor, New
York, NY 10018, Tel: (212) 703-5200, Fax: (212) 703-5256.

Summary of Series 1998A Liquidity Facility Provisions

The following is a summary description of certain provisions of the Series
1998A Liquidity Facility. This summary does not purport to be complete
or to cover all sections of the Series 1998A Liquidity Facility. Reference
is hereby made to the Series 1998A Liquidity Facility for the complete
provisions thereof. The Series 1998A Credit Facility does not insure the
Purchase Price of the purchase of tendered Series 1998A Bonds.

Bond Purchase Period. Unless earlier terminated or extended pursuant to the provisions of the Series 1998A
Liquidity Facility, the Bank's commitment to purchase Series 1998 A Bonds in the event they are not remarketed by the
Remarketing Agent will extend from the issuance of the Series 1998A Bonds through July 6, 1999 as such period may
be extended from time to time (the “Bond Purchase Period”).

Available Commitment Amount. During the Bond Purchase Period, subject to the terms and conditions of the
Series 1998A Liquidity Facility, the Liquidity Provider agrees to purchase Series 1998 A Bonds at the principal amount
thereof plus accrued but unpaid interest thereon in aggregate principal and interest amounts purchased on any business
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day during the Bond Purchase Period that does not exceed the Available Commitment. As used herein, “Available
Commitment” means:

A.  The initial principal amount of $33,100,000 as automatically adjusted, from time to time, (i) downward
by the principal amount of Series 1998 A Bonds redeemed or converted to a Fixed Rate by the Authority, (ii) downward
by the principal amount of funds made available by the Bank to purchase Series 1998A Bonds that have been tendered
or are deemed tendered for purchase, and (iii) upward by the principal amount of any Series 1998A Bonds purchased
by the Bank that are resold by the Remarketing Agent and for which the Bank has received immediately available funds
equal to the principal amount thereof and accrued interest thereon; and

B.  The initial interest amount of $2,013,206 (185 days interest on the Series 1998 A Bonds at the rate of
12% per annum) as automatically adjusted (i) downward by an amount that bears the same proportion as any reduction
in the principal commitment bears to $33,100,000, and (ii) upward by an amount that bears the same proportion to such
initial amount as the amount of any upward adjustment of the principal commitment bears to $33,100,000.

The Bank's obligation to fund under the Available Commitment is subject to, among other things, timely receipt
of notices; lack of receipt of funds by the Tender Agent from remarketing the Series 1998A Bonds or from moneys
available under the Bond Resolution; lack of the occurrence of certain events more fully described below and that the
Tender Agent, the Remarketing Agent and the Authority shall have performed their respective obligations.

THE SERIES 1998A LIQUIDITY FACILITY IS NOT DESIGNED TO PROVIDE CREDIT
ENHANCEMENT OR CREDIT SUBSTITUTION. AS DESCRIBED BELOW, UPON THE
HAPPENING OF CERTAIN EVENTS, THE BANK'S COMMITMENT UNDER THE SERIES
1998A LIQUIDITY FACILITY MAY BE SUSPENDED OR TERMINATED WITHOUT THE
OWNERS OF THE SERIES 1998 A BONDS HAVING A RIGHT TO TENDER THEIR SERIES
1998 A BONDS.

Suspension or Termination Without Tender Rights. In the event that principal or interest on the Series 1998A
Bonds is not paid by the Authority when due (and such amounts are not paid by the Series 1998 A Insurer as required by
the Series 1998A Credit Facility), or certain actions or proceedings relating to bankruptcy or insolvency by or in respect
to the Series 1998A Insurer are instituted, or the Series 1998 Credit Facility is canceled or terminated for any reason, or
amended or modified in any material respect without the prior written consent of the Series 1998 A Liquidity Provider or
the claims-paying rating of the Series 1998A Credit Facility Provider is reduced below investment grade by Moody’s
and S&P, then the Available Commitment and the Bank's obligation to purchase Series 1998 A Bonds will immediately
terminate without notice and the Bank will be under no obligation to purchase Series 1998 A Bonds.

The Bank’s obligation to purchase Series 1998 A Bonds will be suspended without notice and the Bank will be
under no obligation to purchase Series 1998 A Bonds (i) if the Series 1998A Credit Facility is held to be invalid by any
governmental authority with jurisdiction, (ii) during any grace period during certain acts of bankruptcy or insolvency
with respect to the Series 1998A Credit Facility Provider or (iii) if the Series 1998A Credit Provider contests the
validity of, or repudiates the Series 1998 A Credit Facility. If a final, non appealable court order is entered regarding
such lack of validity or enforceability of the Series 1998A Credit Facility (or a material provision thereof), then the
Bank's obligation to purchase Series 1998 A Bonds will terminate immediately; and, if the contested provisions are
upheld in their entirety by such court order, the Bank's obligations under the Series 1998 A Liquidity Facility will be
reinstated automatically. If three (3) years after the effective date of the suspension of the Bank’s obligations, litigation
is still pending and a judgment regarding the validity of the Series 1998A Credit Facility has not been obtained, the
Bank’s obligation to purchase Series 1998 A Bonds shall terminate without notice or demand.
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Termination with Tender Rights. In the case of non-payment of the quarterly facility fee under the Series 1998A
Liquidity Facility by the Authority within five Business Days after the same shall become due, and failure by the Insurer
to pay such fee as required by the separate fee surety bond with respect to such fees, the Bank may give written notice
specifying the commitment termination date (not less than 30 days from the date notice was received by the Tender
Agent) on which the Available Commitment shall terminate. On such commitment termination date, the Available
Commitment will terminate and the Bank will be under no further obligation to fund the purchase of any Series 1998A
Bonds.

ALTERNATE LIQUIDITY FACILITY

The Authority may replace, and will replace upon the written request by the Series 1998A Credit Facility
Provider, an existing Liquidity Facility with an Alternate Liquidity Facility at any time, and shall replace an existing
Liquidity Facility with an Alternate Liquidity Facility if the Ratings of the existing Liquidity Facility Provider have been
downgraded below “P-1” or “A-1” or their equivalent, respectively. The Authority must give the Trustee no less than
thirty (30) days’ written notice of its intention to replace an existing Liquidity Facility with an Alternate Liquidity
Facility. An Alternate Liquidity Facility shall be intended to remain in full force and effect for at least 364 days or to the
maturity of the Series 1998A Bonds, whichever is less.

On or prior to the effective date of such replacement, the Authority must furnish to the Trustee: (i) an opinion of
nationally recognized bond counsel that the delivery of such Alternate Liquidity Facility to the Authority is authorized
under the Bond Resolution and that it will not adversely affect the exemption from federal income taxation of interest on
the Bonds and Notes under the Code; (ii) written evidence from each Rating Agency that the substitution of the
proposed Alternate Liquidity Facility for the existing Liquidity Facility will not, by itself, result in a reduction of its
Rating of the Bonds and Notes from that which prevailed when the existing Liquidity Facility was last in effect or a
withdrawal of its Ratings on the Bonds and Notes; and (iii) the prior written consent of the Credit Facility Provider,
provided that if such Credit Facility Provider is the same entity as the Liquidity Facility Provider being replaced, or if
such Credit Facility Provider is also being replaced, such consent will not be required.

The Authority will not otherwise rescind or terminate an existing Liquidity Facility unless such an Alternate
Liquidity Facility is in effect, or all of the applicable series of Bonds and Notes have been converted to a Fixed Rate.

DESCRIPTION OF THE SERIES 1998A BONDS

The Series 1998A Bonds are available in Book Entry form only. See the caption “SECURITIES DEPOSITORY”
herein. As long as Cede & Co., as nominee of The Depository Trust Company (“DTC”), New York, New York, is the
Registered Owner of the Series 1998 A Bonds, references herein to the Registered Owners of the Series 1998A Bonds
mean Cede & Co. and do not mean the Beneficial Owners of the Series 1998 A Bonds.

General

The Bond Resolution will authorize, among other things: (i) the issuance of the Series 1998 A Bonds; (ii) the
transfer of fully disbursed Financed Eligible Loans and other assets to the Trust Estate; (iii) the creation and
administration of various Funds and Accounts, including the Debt Service Reserve Account in its required amount; and
(iv) the execution and delivery of the various related documents pertaining to the issuance of the Series 1998 A Bonds.
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The Series 1998 A Bonds will be dated their date of issuance and, subject to the redemption and mandatory
tender provisions described herein, will mature on June 1, 2028.

The Series 1998A Bonds will be issued only in fully registered form without coupons in principal amounts of
$100,000 or any integral multiple of $5,000 over $100,000. When issued, DTC will act as securities depository (the
“Securities Depository”) for the Series 1998A Bonds. The Series 1998 A Bonds will be issued initially in fully
registered form registered in the name of Cede & Co. (DTC's partnership nominee). One fully registered certificate will
be issued for the Series 1998A Bonds and will be deposited with DTC. Individual purchases will be made in Book
Entry form only and purchasers of beneficial ownership interests (the “Beneficial Owners”) will not receive certificates
representing their interests in the Series 1998 A Bonds.

Interest on the Series 1998A Bonds

The Series 1998A Bonds initially will bear interest at the Weekly Rate. Interest on the Series 1998 A Bonds will
be payable semi-annually on June 1 and December 1 of each year, commencing December 1, 1998. Interest payable
on the Series 1998A Bonds will be computed: (i) if at a Variable Rate, on the basis of a 365 or 366-day year, as
appropriate, and the actual number of days elapsed; and (ii) if at a Fixed Rate, on the assumption that each year contains
360 days and is composed of twelve 30-day months.

Interest payments on the Series 1998A Bonds are to be made by the Trustee to the persons who are the
Registered Owners thereof (initially, Cede & Co.) as of the Record Date. See the caption “SECURITIES DEPOSITORY”
herein for a description of how the Securities Depository, as the Registered Owner of the Series 1998A Bonds, is
expected to disburse such payments to the Beneficial Owners.

Until the Fixed Rate Conversion Date established for the Series 1998 A Bonds, from time to time, the Authority
may designate different Variable Rates to be applicable to the Series 1998A Bonds (each a “Conversion”) and to be
effective on any Conversion Date established for the Series 1998A Bonds. Notice of such Conversion shall be given as
described herein.

The Series 1998A Bonds will bear interest in one of the following interest rate modes: (i) any Variable Rate
(which includes a Weekly Rate, a Quarterly Rate, a Semiannual Rate and an Annual Rate); or (ii) a Fixed Rate. The
Series 1998A Bonds will bear interest during the first Weekly Rate Period (which shall extend from the date of closing
through July 14, 1998) at a rate to be determined by the Remarketing Agent on or about July 7, 1998, and thereafter
will bear interest as Weekly Rate Bonds until the initial Conversion Date.

Determination of Interest Rates

Interest Rates on the Series 1998 A Bonds will be determined as follows for Weekly Rate Bonds, Quarterly Rate
Bonds, Semiannual Rate Bonds, Annual Rate Bonds and Fixed Rate Bonds.

A.  For Weekly Rate Bonds, the Interest Rate for any Weekly Rate Period will be the rate established for
such Weekly Rate Period by the Remarketing Agent no later than 12:00 p.m., New York City time, on the first day of
such Weekly Rate Period as being the minimum rate of interest necessary, in the best professional judgment of the
Remarketing Agent taking into account prevailing market conditions, to enable the Remarketing Agent to sell all of the
Weekly Rate Bonds in the secondary market on the date such rate is set at a price equal to the principal amount thereof,
plus accrued interest.
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B.  For Quarterly Rate Bonds, the Interest Rate for any Quarterly Rate Period will be the rate established for
such Quarterly Rate Period by the Remarketing Agent no later than 12:00 p.m., New York City time, on the first day of
such Quarterly Rate Period as being the minimum rate of interest necessary, in the best professional judgment of the
Remarketing Agent taking into account prevailing market conditions, to enable the Remarketing Agent to sell all of the
Quarterly Rate Bonds in the secondary market on the date such rate is set at a price equal to the principal amount thereof,
plus accrued interest.

C.  For Semiannual Rate Bonds, the Interest Rate for any Semiannual Rate Period will be the rate established
for such Semiannual Rate Period by the Remarketing Agent no later than 12:00 p.m., New York City time, on the first
day of such Semiannual Rate Period as being the minimum rate of interest necessary, in the best professional judgment
of the Remarketing Agent taking into account prevailing market conditions, to enable the Remarketing Agent to sell all of
the Semiannual Rate Bonds in the secondary market on the date such rate is set at a price equal to the principal amount
thereof, plus accrued interest.

D.  For Annual Rate Bonds, the Interest Rate for any Annual Rate Period will be the rate established for such
Annual Rate Period by the Remarketing Agent no later than 12:00 p.m., New York City time, on the first day of such
Annual Rate Period as being the minimum rate of interest necessary, in the best professional judgment of the
Remarketing Agent taking into account prevailing market conditions, to enable the Remarketing Agent to sell all of the
Annual Rate Bonds in the secondary market on the date such rate is set at a price equal to the principal amount thereof,
plus accrued interest.

E.  For Fixed Rate Bonds, the Interest Rate will be an annual rate established by the Remarketing Agent on
or prior to the first day on which the Series 1998 A Bonds bear the Fixed Rate as being, in the best professional
judgment of the Remarketing Agent taking into account prevailing market conditions, the minimum fixed rate of interest
which would be necessary to enable the Remarketing Agent to sell all of the Fixed Rate Bonds in the secondary market
at a price equal to the principal amount thereof, plus accrued interest.

Series 1998 A Bonds while owned by a Liquidity Facility Provider will bear interest at the Bank Rate which shall
be the lesser of: (i) the maximum rate permitted by applicable law; or (ii) the rates provided in the applicable Liquidity
Facility. If such Bank Bonds are sold pursuant to the remarketing provisions of the Bond Resolution, such Bank
Bonds will bear interest from the date of sale calculated as though such Series 1998 A Bonds did not bear interest at the
Bank Rate. The differential interest due to the Liquidity Facility Provider on Bank Bonds sold between Interest
Payment Dates will be paid to the applicable Liquidity Facility Provider on the remarketing thereof, but no more
frequently than monthly.

In the event that the Remarketing Agent no longer determines, or fails to determine, an Interest Rate pursuant to
paragraphs A through E above, or if for any reason such manner of determination shall be held to be invalid or
unenforceable by a court of law, the interest rate or rates for the next succeeding interest period will be as follows
(subject to the Maximum Rate):

A.  For Weekly Rate Bonds, that interest rate for each Weekly Rate Period equal to The Bond Market
Association Municipal Swap Index or, in the event such index is no longer in existence, 85% of the 15-day dealer
taxable commercial paper rate as most recently published by the Federal Reserve Bank of New York next preceding the
first day of such Weekly Rate Period, but effective as of such first day of the Weekly Rate Period; and

B.  For Quarterly Rate Bonds, Semiannual Rate Bonds and Annual Rate Bonds, that annual rate of interest
equal to 85% of the rate listed in the table most recently circulated by the United States Treasury Department known as
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“Table [applicable dates shown on the most recent table], Maximum Interest Rates Payable on United States Treasury
Certificates of Indebtedness, Notes and Bonds-State and Local Government Series Subscribed for during [applicable
dates shown on the most recent table]” or any subsequent and substantially equivalent table circulated by the United
States Treasury Department for the maturity most closely approximating the duration, as the case may be, of the
Quarterly Rate Period, the Semiannual Rate Period or the Annual Rate Period.

Any Weekly Rate Bond with regard to which demand is not made for optional tender or mandatory tender will
be deemed to have been remarketed to the Registered Owner thereof at the Variable Rate and on the terms provided for
in the Series 1998A Bond Resolution. All Quarterly Rate Bonds, Semiannual Rate Bonds and Annual Rate Bonds are
subject to mandatory tender on the Business Day succeeding such Quarterly Rate Period, Semiannual Rate Period and
Annual Rate Period.

Any determination of an Interest Rate shall be conclusive and binding upon the Authority, the Trustee, the
Tender Agent, the Remarketing Agent, the Credit Facility Provider, the Liquidity Facility Provider and the Registered
Owners of the Bonds and Notes.

Interest payable on the Series 1998 A Bonds will never exceed the Maximum Rate, except as provided for with
respect to Bank Bonds.

Conversion of Interest Rate

The interest rates on the Series 1998A Bonds (except for Fixed Rate Bonds, which are not subject to
Conversion) are subject to Conversion from one interest rate mode to another (including from one interest rate mode
within the Variable Rates to another interest rate mode within the Variable Rates), in whole and not in part, at the option
of the Authority, by mailing a notice to the Trustee, the Tender Agent, the Credit Facility Provider, the Liquidity Facility
Provider and the Remarketing Agent at least thirty (30) days (twenty (20) days in the event of Conversion from one
interest rate mode within the Variable Rates to another interest rate mode within the Variable Rates) before the
Conversion Date accompanied by a preliminary opinion of nationally recognized municipal bond counsel stating that
such Conversion is authorized and in accordance with the Bond Resolution and will not adversely affect the exemption
of the interest on any of the Bonds and Notes from federal income taxation under the Code. On the Conversion Date as
a necessary condition to such Conversion, the Authority will deliver to the Trustee and the Credit Facility Provider an
opinion of nationally recognized municipal bond counsel confirming the preliminary opinion as of such Conversion
Date.

In the event that such confirming opinion of bond counsel is not so delivered on the Conversion Date, the
intended Conversion will not take place and interest on the Series 1998 A Bonds for which the Conversion was intended
will be determined on the basis of the Weekly Rate.

If the interest rate on any Series 1998A Bond is to be converted, the interest rate on all Series 1998A Bonds
must be converted.

The prior written consent of the Credit Facility Provider will be required for any such Conversion.

The Trustee will give notice by mail to the Registered Owners of the Series 1998 A Bonds when the interest rate
is to be converted not less than twenty-five (25) days (fifteen (15) days for a Conversion from one Variable Rate mode
to another) prior to the Conversion Date. Such notice will state, among other things: (i) that such Series 1998 A Bonds
are being converted, as set forth in the notice from the Authority; (ii) the Conversion Date; (iii) that every Series 1998 A
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Bond (with an appropriate transfer of registration executed in blank in form satisfactory to the Tender Agent) must be
delivered to the Tender Agent (at its designated office) not later than the Conversion Date or the next succeeding
Business Day if not a Business Day and, in the absence of such delivery, will be deemed to have been delivered and
purchased; and (iv) the Purchase Price the Authority will pay for the Series 1998 A Bonds on such Purchase Date, that
no interest will accrue to the benefit of such Registered Owners after the Purchase Date, and that every Outstanding
Series 1998A Bond subject to the Conversion will be purchased by the Tender Agent on the Purchase Date or the next
succeeding Business Day if not a Business Day.

In the event that the intended Conversion does not take place, the Trustee will give notice immediately to the
Liquidity Facility Provider and, within a reasonable time, but not more than twenty-five (25) days after the proposed
Conversion Date, give notice to the Registered Owners, in the manner in which notice of redemption was given, that
such Conversion did not take place.

While the Series 1998 A Bonds are in a Variable Rate mode, there shall be in effect a Credit Facility or Alternate
Credit Facility and Liquidity Facility or Alternate Liquidity Facility with respect to the Series 1998A Bonds. The Series
1998A Liquidity Facility is not required to remain in effect after conversion of the interest rates on all Series 1998A
Bonds to a Fixed Rate.

Purchase of Weekly Rate Bonds on Demand

So long as a Liquidity Facility for a series of Bonds and Notes is in effect, any Weekly Rate Bond of such series
of Bonds and Notes will be purchased, on the demand of the Registered Owner or Beneficial Owner thereof, on any
Business Day designated by the Registered Owner or Beneficial Owner thereof which is not less than seven (7) days
after the date of such demand at a purchase price equal to the principal amount thereof plus accrued interest, if any, to
the Purchase Date, upon telephonic notice to the Tender Agent and the Remarketing Agent at their designated offices and
confirmed by written notice to the Tender Agent and the Remarketing Agent (at their designated offices) not later than
the third Business Day prior to the Purchase Date, which notice: (i) states the number and principal amount (or portion
thereof in an Authorized Denomination provided that after giving effect to such tender, the portion of Series 1998A
Bonds not tendered is also in an Authorized Denomination) of such Weekly Rate Bond to be purchased; (ii) states the
Purchase Date on which such Weekly Rate Bond will be purchased pursuant to the Series 1998A Bond Resolution; and
(iii) irrevocably requests such purchase. The Series 1998A Credit Facility does not insure the Purchase Price of such
purchase of tendered Series 1998 A Bonds.

IF THE SERIES 1998 A LIQUIDITY FACILITY HAS BEEN TERMINATED IN ACCORDANCE WITH ITS TERMS, THE
SERIES 1998 A BONDS WILL NO LONGER BE SUBJECT TO OPTIONAL TENDER. IN ADDITION, THE SERIES 1998A
LIQUIDITY FACILITY MAY BE TERMINATED WITHOUT REQUIRING A MANDATORY TENDER OF THE SERIES 1998A
BONDS UPON THE TERMINATION OF THE SERIES 1998A CREDIT FACILITY OR THE BANKRUPTCY OF THE SERIES
1998 A CREDIT FACILITY PROVIDER. SEE THE CAPTION “INVESTMENT CONSIDERATIONS — THE SERIES 1998A
LIQUIDITY FACILITY” HEREIN.

Any Weekly Rate Bond with regard to which demand is made will be deemed to have been tendered for
purchase on the Purchase Date. Delivery of such Weekly Rate Bond (with an appropriate transfer of registration
executed in blank in form satisfactory to Tender Agent) at the designated office of Tender Agent at or prior to
11:30 a.m., New York City time. on the date specified in the notice will be required for payment in same day funds of
the purchase price due on such Purchase Date. No Registered Owner will be entitled to payment of the purchase price
due on such Purchase Date except upon surrender of such Weekly Rate Bonds as set forth herein.
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If the Purchase Date is also an Interest Payment Date, the Purchase Price will not include accrued interest.

So long as the Authority utilizes a Book Entry System for the Series 1998 A Bonds, evidence of ownership and
an assignment sufficient to transfer the beneficial ownership of a tendered Series 1998A Bond to the Tender Agent or its
assignee shall be deemed to be presentation and surrender of the Series 1998A Bond for purposes hereof. See the
caption “SECURITIES DEPOSITORY” herein.

On the date Series 1998A Bonds are to be purchased on demand pursuant to a tender option, the Series 1998A
Bonds will be purchased only from the funds listed below, at a purchase price equal to the principal amount thereof plus
accrued interest, if any, to the date of purchase. Funds for the payment of such purchase price will be derived from the
following sources in the order of priority indicated and none of the Authority, the Trustee, the Tender Agent or the
Remarketing Agent will be obligated to provide funds from any other source. At the request of the Tender Agent, the
Trustee and the Remarketing Agent will deliver any moneys held by them from such sources in such order to the Tender
Agent: (i) proceeds of the sale of such Series 1998 A Bonds pursuant to remarketing; and (ii) proceeds of a payment
pursuant to the Series 1998 A Liquidity Facility.

The Tender Agent will: (i) hold all Series 1998 A Bonds delivered to it in trust for the benefit of the respective
Registered Owners until moneys representing the Purchase Price of such Series 1998A Bonds have been delivered to or
for the account of or to the order of such Registered Owners; and (ii) hold all moneys delivered to it for the purchase of
such Series 1998A Bonds in trust uninvested for the benefit of the person or entity which shall have so delivered such
moneys until the Series 1998 A Bonds have been delivered to or the account of such Person.

No Purchases or Sales after Termination of Series 1998A Liquidity Facility; Notice of Pending Termination.
There shall be no purchases or sales of Series 1998 A Bonds if there shall have been a termination of the Series 1998A
Liquidity Facility and the Tender Agent has been informed of such termination. The Trustee shall give immediate notice
of such termination by telecommunication to the Remarketing Agent, the Tender Agent (together with a copy of the
notice to be sent to the Registered Owners), the Series 1998A Credit Facility Provider and the Series 1998A Liquidity
Facility Provider. The Trustee shall cause the Tender Agent to give notice to the Registered Owners by mail of: (i) the
termination of the Series 1998 A Liquidity Facility and that such termination results in no purchases or sales of Series
1998A Bonds being permitted pursuant to the Series 1998 A Bond Resolution; and (ii) substitution of an Alternate
Liquidity Facility and that in consequence of such substitution purchases and sales are again permitted pursuant to the
Bond Resolution.

In addition, upon the Trustee's receipt of written notice from the Authority, the Series 1998 A Liquidity Facility
Provider or the Series 1998A Credit Facility Provider of pending termination (without substitution) of the Series 1998A
Liquidity Facility or Series 1998A Credit Facility, the Trustee shall, as soon thereafter as is reasonably practicable,
notify the Tender Agent and the Remarketing Agent by registered mail, return receipt requested (and also by telex,
telecopy or similar means), of such fact. The Trustee shall cause the Tender Agent to notify all Registered Owners of
the Series 1998 A Bonds by registered mail, return receipt requested, of such fact. The notice shall state (i) the expected
date of termination; (ii) that on such date the Registered Owners' right to request purchase of Series 1998A Bonds by
the Tender Agent will not exist; and (iii) that the ratings of Rating Agencies, if any, of the Series 1998 A Bonds in effect
as of such date will cease to apply.

Mandatory Tender and Purchase

Quarterly, Semiannual and Annual Rate Periods. So long as a Liquidity Facility for a series of Bonds and Notes
is in effect, all Quarterly Rate Bonds, Semiannual Rate Bonds and Annual Rate Bonds of such series of Bonds and
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Notes shall be delivered to the Tender Agent on the Business Day succeeding each Quarterly Rate Period, Semiannual
Rate Period and Annual Rate Period for purchase (with all necessary endorsements) at a price equal to the principal
amount thereof plus accrued interest, if any.

Conversion. So long as a Series 1998A Liquidity Facility is in effect, on any Conversion Date with respect to
any Series 1998A Bonds, all such Series 1998A Bonds (other than Bank Bonds) shall be delivered to the Tender Agent
for purchase (with all necessary endorsements) and purchased at a price equal to the principal amount thereof plus
accrued interest, if any.

Facility Substitution or Expiration. So long as a Series 1998A Liquidity Facility is in effect, on any Facility
Substitution Date or Expiration Date, all Series 1998 A Bonds shall be delivered to the Tender Agent for purchase (with
all necessary endorsements) and purchased at a price equal to the principal amount thereof plus accrued interest, if any.
Notice of a Facility Substitution or Expiration shall be given in accordance with the Series 1998A Bond Resolution.

Source of Funds. The Purchase Price of the Series 1998A Bonds purchased pursuant to mandatory tender will
be paid from the following sources in the order of priority indicated and none of the Authority, the Trustee, the Tender
Agent or the Remarketing Agent will be obligated to provide funds from any other source. At the request of the Tender
Agent, the Trustee and the Remarketing Agent shall deliver any moneys held by them from such sources in such order
to the Tender Agent: (i) proceeds of the sale of such Series 1998 A Bonds pursuant to a remarketing; and (ii) proceeds
of a payment pursuant to the Series 1998A Liquidity Facility. The Series 1998A Credit Facility does not insure the
Purchase Price of such purchase of tendered Series 1998A Bonds. IF THE SERIES 1998 A LIQUIDITY FACILITY HAS
BEEN TERMINATED IN ACCORDANCE WITH ITS TERMS, THE SERIES 1998 A BONDS WILL NO LONGER BE SUBJECT
TO MANDATORY TENDER FOR PURCHASE. IN ADDITION, THE SERIES 1998A LIQUIDITY FACILITY MAY BE
TERMINATED WITHOUT REQUIRING A MANDATORY TENDER OF THE SERIES 1998A BONDS UPON THE
TERMINATION OF THE SERIES 1998A CREDIT FACILITY OR THE BANKRUPTCY OF THE SERIES 1998A CREDIT
FACILITY PROVIDER. SEE THE CAPTION “INVESTMENT CONSIDERATIONS - THE SERIES 1998A LIQUIDITY
FACILITY” HEREIN.

Deemed Tender. Series 1998A Bonds to be purchased in accordance with a mandatory tender for purchase
which are not delivered to the Tender Agent will nevertheless be deemed to have been delivered by the Registered
Owners thereof, whereupon interest accruing on and after such mandatory tender date on such Series 1998 A Bonds will
no longer be payable to the former Registered Owners but will be paid to the new Registered Owners thereof. In such
event, the Authority will execute and the Trustee will authenticate and deliver new Series 1998A Bonds. Interest
payable on such date will be paid to the Registered Owners of such Series 1998A Bonds as of the Record Date next
preceding such Interest Payment Date. The former Registered Owner will have recourse solely to the funds held by the
Tender Agent for the purchase of such Series 1998 A Bonds, which shall be paid to the former Registered Owner by the
Tender Agent upon presentation and surrender of such Series 1998A Bonds endorsed for transfer with signature
guaranty satisfactory to the Tender Agent. No other transfer of such Series 1998 A Bonds after the mandatory tender
date shall be recognized.

Failed Conversion. If for any reason an intended Conversion does not take effect on a Conversion Date:
(i) from and after the proposed Conversion Date until any subsequent Conversion, the Series 1998A Bonds will bear
interest at the Weekly Rate; and (ii) the mandatory purchase of Series 1998 A Bonds will nevertheless remain effective
and will occur as if the Conversion had taken effect if the Trustee has notified the Registered Owners of the proposed
Conversion.
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Substitution. If for any reason an intended substitution of a Series 1998A Liquidity Facility or Series 1998A
Credit Facility does not take effect on the specified date, the mandatory purchase of Series 1998A Bonds will
nevertheless remain effective and will occur as if the substitution had taken effect if the Trustee has notified the
Registered Owners of the proposed Conversion. The Series 1998A Liquidity Facility will not be released until all
principal, interest and Purchase Price of the Series 1998A Bonds payable therefrom have been paid.

Book Entry System. So long as the Authority utilizes a Book Entry System for the Series 1998A Bonds,
evidence of ownership and an assignment sufficient to transfer the Beneficial Ownership of a tendered Series 1998A
Bond to the Tender Agent or its assignee will be deemed to be presentation and surrender of the Series 1998A Bond.
See the caption “SECURITIES DEPOSITORY” herein.

Redemption Provisions

The Series 1998A Bonds are subject to redemption by or on behalf of the Authority upon notice as described
under the caption “DESCRIPTION OF THE SERIES 1998 A BONDS - Notice of Redemption” herein. If less than all Series
1998 A Bonds that are outstanding are to be redeemed, the particular obligations to be redeemed will be selected (and
redeemed only in Authorized Denominations) as described under the caption “DESCRIPTION OF THE SERIES 1998A
BONDS - Partial Redemption” herein.

Optional Redemption. The Series 1998 A Bonds are subject to optional redemption under certain conditions as
follows:

A.  Prior to the Fixed Rate Conversion Date, the Series 1998 A Bonds will be subject to redemption at the
option of the Authority (with the written consent of the Credit Facility Provider) on any Business Day at a redemption
price equal to the principal amount thereof plus accrued interest, if any, in whole or in part, and if in part, in Authorized
Denominations, from Available Moneys.

B.  After conversion to a Fixed Rate, the Series 1998 A Bonds will be subject to redemption at the option of
the Authority (with the written consent of the Credit Facility Provider), in whole or in part, and if in part, in Authorized
Denominations, from Available Moneys.

The Fixed Rate Bonds will not be subject to optional redemption for the first five (5) years after the Fixed Rate
Conversion Date. On and after the fifth anniversary of the Fixed Rate Conversion Date, the Series 1998 A Bonds will be
subject to redemption in whole at any time or in part on any Interest Payment Date thereafter at a redemption price of
102% of the principal amount thereof, which price shall decline by 1/2 of 1% per annum on each anniversary of such
Fixed Rate Conversion Date to 100% (i.e., 100% on and after the ninth anniversary of such Fixed Rate Conversion

Date).

C.  Extraordinary Optional Redemption. In addition, the Series 1998 A Bonds are subject to extraordinary
optional redemption, in whole or in part, in Authorized Denominations on any Business Day at the principal amount
thereof, plus accrued interest to the date set for redemption, if the Authority suffers unreasonable burdens or excessive
liabilities in connection with the operation of its program for originating, purchasing or financing student loans (the
“Program”) or the redemption of the Series 1998 A Bonds is required or necessary under applicable law or regulations of
the Secretary to enable the Authority to continue to receive various federal benefits, all as evidenced by a certificate of
the Authority addressed to the Trustee and the Credit Facility Provider.
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The Trustee will redeem all Outstanding Bank Bonds prior to optional redemption or extraordinary optional
redemption of any other Series 1998A Bonds.

Mandatory Redemption. The Series 1998 A Bonds are subject to mandatory redemption by the Authority, in
whole or in part, on any Business Day at a redemption price equal to the principal amount thereof being redeemed, plus
accrued interest to the date set for redemption, in Authorized Denominations, from moneys on deposit in the Series
1998 A Principal Subaccount:

A.  Which are not derived from the voluntary sale or disposition of Eligible Loans and which the Authority
determines (as indicated in an order given to the Trustee at least forty-five (45) days before the redemption date) are not
available or are not expected to be used to acquire Eligible Loans;

B.  Which represent moneys deposited in the Loan Account on the Date of Issuance of the Series 1998 A
Bonds which have not been used to acquire Eligible Loans by November 15, 1999 or such later date acceptable to the
Credit Facility Provider; or

C.  Which represent Recoveries of Principal from Eligible Loans acquired directly or indirectly with the
proceeds of the Series 1998 A Bonds and not to be used for Recycling.

See the captions “SECURITY AND SOURCES OF PAYMENT - Flow of Funds” and “- Creation of Accounts”
herein.

All Series 1998 A Bonds constituting Bank Bonds are subject to mandatory redemption on each anniversary of
the expiration date of the Series 1998A Liquidity Facility in an amount equal to one-fifth (1/5) of the principal amount of
the Series 1998A Bank Bonds Outstanding on the expiration date of the Series 1998A Liquidity Facility at their
Redemption Price, plus accrued interest at the Bank Rate to the redemption date.

The Series 1998A Bonds to be redeemed pursuant to mandatory redemption will be redeemed only in Authorized
Denominations; provided that a Series 1998 A Bond must be left Outstanding in an Authorized Denomination or must be
redeemed in whole. The Series 1998 A Bonds or portions of the Series 1998 A Bonds to be redeemed will be selected by
lot or in such other manner as the Trustee in its discretion may deem fair, except that Bank Bonds will be redeemed prior
to any other Series 1998 A Bonds.

Partial Redemption

If less than all of the Series 1998A Bonds are to be redeemed, the particular Series 1998 A Bonds or portions
thereof to be redeemed will be selected, not more than fifteen (15) days prior to the date of notice of redemption, by the
Trustee at random in such manner as the Trustee in its discretion may deem fair and appropriate. The Trustee shall treat
each Series 1998A Bond to be redeemed as representing that number of Series 1998 A Bonds of the lowest Authorized
Denomination as is obtained by dividing the principal amount of such Series 1998A Bond by such Authorized
Denomination, provided that after giving effect to such redemption, all Outstanding Series 1998A Bonds are in
Authorized Denominations.

In case part but not all of an outstanding Series 1998 A Bond is selected for redemption, upon surrender of such
Series 1998 A Bond. the Authority will execute and the Trustee will authenticate and deliver to such Registered Owner,
the cost of which will be paid as a Program Expense, a new Series 1998A Bond(s) of Authorized Denominations in an
aggregate principal amount equal to the unredeemed portion of the Series 1998A Bond surrendered.
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Notice of Redemption

The Trustee will cause notice of redemption to be given to the Tender Agent, the Remarketing Agent, the Credit
Facility Provider and the Registered Owner of any Series 1998 A Bonds designated for redemption in whole or in part,
by:

A.  In the case of redemptions of Series 1998A Bonds (other than Bank Bonds) mailing a copy of the
redemption notice by first-class mail at least fifteen (15) days prior to the redemption date; and

B.  In the case of redemptions of Bank Bonds, sending a copy of the redemption notice to the Liquidity
Facility Provider at least three (3) Business Days prior to the redemption date by first-class express mail, telex or
telecopy with confirmation by first-class mail.

The failure of the Trustee to give notice to a Registered Owner or any defect in such notice will not affect the
validity of the redemption of any other Series 1998 A Bonds.

Each notice of redemption will specify the Series 1998 A Bonds to be redeemed, the date fixed for redemption,
the place or places of payment, that payment will be made upon presentation and surrender of the Series 1998A Bonds
to be redeemed, that interest, if any, accrued to the date fixed for redemption will be paid as specified in said notice, and
that on and after said date interest thereon will cease to accrue. If less than all the Outstanding Series 1998 A Bonds are
to be redeemed, the notice of redemption shall specify the numbers of the Series 1998 A Bonds or portions thereof to be
redeemed.

With respect to any notice of redemption of Series 1998 A Bonds in accordance with optional redemptions, such
notice will state that such redemption will be conditioned upon the receipt by the Trustee on or prior to the date fixed for
such redemption of moneys (which shall be Available Moneys for optional redemptions), sufficient to pay the principal
of, premium, if any, and interest on such Series 1998A Bonds to be redeemed, and that if such moneys will not have
been so received the notice shall be of no force and effect, the Trustee will not be required to redeem such Series 1998A
Bonds and all the rights of the Registered Owners prior to the redemption date shall be restored. In the event that such
notice of redemption contains such a condition and such moneys are not so received, the redemption will not be made,
and the Trustee will, within a reasonable time but not more than 10 days after the proposed date of redemption, give
notice, in the manner in which the notice of redemption was given, that such moneys were not so received.

No assurance can be given by the Authority or the Trustee that DTC will distribute to the Participants, or the
Participants will distribute to the Beneficial Owners: (i) payments of principal and interest on the Series 1998 A Bonds
paid to DTC (or its nominee), as the Registered Owner; or (ii) any redemption or other notices; or (iii) that DTC or the
Participants will serve and act on a timely basis or in the manner described herein.

Transfer and Exchange

Notwithstanding the following, for so long as the Series 1998A Bonds are available only in the Book Entry
System of DTC as the Securities Depository, transfers and exchanges of the Series 1998A Bonds by the Beneficial
Owners thereof will occur as described under the caption “SECURITIES DEPOSITORY” herein.

Each Series 1998A Bond will be transferable only upon the books of the Authority, which will be kept for such
purpose at the corporate trust office of the Trustee, by the Registered Owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereof, together with a written instrument of transfer satisfactory to the Trustee
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duly executed by the Registered Owner or his duly authorized attorney. Upon surrender for transfer of any such Series
1998 A Bond, the Authority will execute and the Trustee will authenticate and deliver, in the name of the transferee, one
or more new fully registered Series 1998A Bonds of the same aggregate principal amount as the surrendered Series
1998 A Bonds.

Series 1998 A Bonds, upon surrender thereof at the corporate trust office of the Trustee (or any duly designated
agent thereof) with a written instrument of transfer satisfactory to the Trustee, duly executed by the Registered Owner or
his duly authorized attorney, may, at the option of the Registered Owner thereof, be exchanged for an equal aggregate
principal amount of Series 1998A Bonds in Authorized Denominations, interest rate and maturity.

The Authority, the Tender Agent and the Trustee will deem and treat the person in whose name any Outstanding
Series 1998A Bond is registered upon the books of the Authority as the absolute owner thereof, whether such Series
1998A Bond is overdue or not, for the purpose of receiving payment of (or on account of) the principal, Purchase Price
or Redemption Price of and interest on such Series 1998 A Bond and for all other purposes. Payment of the principal,
Purchase Price or Redemption Price and interest will be made only to (or upon the order of) such Registered Owner.
All such payments to such Registered Owner will be valid and effectual to satisfy and discharge the liability upon such
Series 1998A Bond to the extent of the sum or sums so paid, and none of the Authority, the Tender Agent and the
Trustee will be affected by any notice to the contrary.

For every such exchange or transfer of Series 1998A Bonds, the Authority, the Tender Agent and the Trustee
may make a charge sufficient for reimbursement of any tax, fee or other governmental charge required to be paid with
respect to such exchange or transfer. Such sum or sums will be paid by the Registered Owner requesting such
exchange or transfer as a condition precedent to the exercise of the privilege of making such exchange or transfer. None
of the Authority, the Tender Agent or the Trustee will be obligated to: (i) issue, exchange or transfer any Series 1998A
Bond after the Record Date next preceding a Bond Payment Date; (ii) issue, exchange or transfer any Series 1998A
Bond during a period beginning at the opening of business fifteen (15) days next preceding any selection of Series
1998A Bonds to be redeemed and ending at the close of business on the date of the first mailing of notice of such
redemption; or (iii) transfer or exchange any Series 1998 A Bonds called or being called for redemption in whole or in
part.

Mutilated, Destroyed, Lost and Stolen Series 1998A Bonds

If any mutilated Series 1998A Bond is surrendered to the Trustee, or the Trustee and the Authority receive
evidence to their satisfaction of the destruction, loss or theft of any Series 1998 A Bond, and there is delivered to the
Trustee and the Authority such security or indemnity as may be required by them to save each of them harmless, then
the Authority will execute, and, upon request by the Authority, the Trustee will authenticate and deliver, in exchange for
any such mutilated Series 1998A Bond, or in lieu of any such destroyed, lost or stolen Series 1998A Bond, a new
Series 1998A Bond of like tenor and principal amount, bearing a number not contemporaneously Outstanding. The
Trustee will thereupon cancel any such mutilated Series 1998 A Bond so surrendered. In case any such mutilated,
destroyed, lost or stolen Series 1998A Bond has become or is about to become due and payable, the Authority in its
discretion may pay such Series 1998A Bond instead of issuing a new Series 1998 A Bond.

Upon the issuance of any new Series 1998A Bond, the Authority may require the payment by the Registered
Owner thereof of a sum sufficient to cover any tax. fee or other governmental charge that may be imposed in relation
thereto and any other expenses, including counsel fees. of the Authority, the Tender Agent or the Trustee, connected
therewith.
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SECURITIES DEPOSITORY

The information in this section concerning DTC and DTC's Book Entry system has been obtained from DTC
(Sample Official Statement Language Describing Book-Entry-Only Issuance, P-1319A 11/91) and from other sources
which the Authority believes to be reliable, but the Authority, the Underwriter their respective counsel, Bond Counsel
and the Trustee take no responsibility for the accuracy thereof. No representation is made by any of those as to the
absence of material changes in such information subsequent to the date hereof.

DTC will act as Securities Depository for the Series 1998A Bonds. The
Series 1998A Bonds will be issued as fully registered securities registered
in the name of Cede & Co. (DTC's partnership nominee). One fully
registered certificate will be issued for each maturity of the Series 1998A
Bonds, each in the aggregate principal amount of such maturity, and will
be deposited with DTC.

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

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

To facilitate subsequent transfers, all Series 1998 A Bonds deposited by Participants with DTC are registered in
the name of DTC’s partnership nominee, Cede & Co. The deposit of Series 1998A Bonds with DTC and their
registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the Series 1998A Bonds; DTC’s records reflect only the identity of the Direct Participants to
whose accounts such Series 1998A Bonds are credited, which may or may not be the Beneficial Owners. The
Participants will remain responsible for keeping account of their holdings on behalf of their customers.
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Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

Redemption notices shall be sent to Cede & Co. If less than all of the Series 1998 A Bonds within an issue are
being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such issue
to be redeemed.

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

Principal and interest payments on the Series 1998A Bonds will be made to DTC. DTC'’s practice is to credit
Direct Participants' accounts on payable date in accordance with their respective holdings shown on DTC’s records
unless DTC has reason to believe that it will not receive payment on payable dates. Payments by Participants to
Beneficial Owners will be governed by standing instructions and customary practices, as is the case with securities held
for the accounts of customers in bearer form or registered in "street name", and will be the responsibility of such
Participant and not of DTC, the Trustee, or the Authority, subject to any statutory or regulatory requirements as may be
in effect from time to time. Payment of principal and interest to DTC is the responsibility of the Authority or the
Trustee, disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement of
such payments to the Beneficial Owners shall be the responsibility of Direct and Indirect Participants.

A Beneficial Owner must give notice to elect to have its Series 1998 A Bonds purchased or tendered through its
Participant to the Tender Agent, and will effect delivery of such Series 1998A Bonds by causing the Direct Participant to
transfer the Participant’s interest in the Series 1998 A Bonds, on DTC’s records, to the Tender Agent. The requirement
for physical delivery of Series 1998 A Bonds in connection with a demand for purchase or a mandatory purchase will be
deemed satisfied when the ownership rights in the Series 1998 A Bonds are transferred by Direct Participants on DTC’s
records.

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

The Authority may decide to discontinue use of the system of Book Entry transfers through DTC (or a successor
securities depository). In that event, Series 1998A Bond certificates will be printed and delivered.

THE AUTHORITY, THE UNDERWRITER, THEIR RESPECTIVE COUNSEL, BOND COUNSEL AND THE TRUSTEE
CANNOT AND DO NOT GIVE ANY ASSURANCES THAT THE DTC PARTICIPANTS WILL DISTRIBUTE TO THE BENEFICIAL
OWNERS OF THE SERIES 1998A BONDS: (I) PAYMENTS OF PRINCIPAL OF OR INTEREST ON THE SERIES 1998A
BONDS; (II) CERTIFICATES REPRESENTING AN OWNERSHIP INTEREST OR OTHER CONFIRMATION OF BENEFICIAL
OWNERSHIP INTERESTS IN THE SERIES 1998 A BONDS; OR (1lI) REDEMPTION OR OTHER NOTICES SENT TO DTC OR
ITS NOMINEE, AS THE REGISTERED OWNERS OF THE SERIES 1998 A BONDS; OR THAT THEY WILL DO SO ON A TIMELY
BASIS OR THAT DTC OR ITS PARTICIPANTS WILL SERVE AND ACT IN THE MANNER DESCRIBED IN THIS OFFICIAL
STATEMENT. THE CURRENT “RULES™ APPLICABLE TO DTC ARE ON FILE WITH THE SECURITIES AND EXCHANGE
COMMISSION AND THE CURRENT “PROCEDURES” OF DTC TO BE FOLLOWED IN DEALING WITH DTC PARTICIPANTS
ARE ON FILE WITH DTC.
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NONE OF THE AUTHORITY, THE UNDERWRITER, THEIR RESPECTIVE COUNSEL, BOND COUNSEL OR THE
TRUSTEE WILL HAVE ANY RESPONSIBILITY OR OBLIGATION TO SUCH DTC PARTICIPANTS (DIRECT OR INDIRECT) OR
THE PERSONS FOR WHOM THEY ACT AS NOMINEES WITH RESPECT TO: (I) THE SERIES 1998A BONDS; (II) THE
ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY DTC PARTICIPANT; (III) THE PAYMENT BY ANY DTC
PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL AMOUNT OF OR
INTEREST ON THE SERIES 1998 A BONDS; (IV) THE DELIVERY BY ANY DTC PARTICIPANT OF ANY NOTICE TO ANY
BENEFICIAL OWNER WHICH IS REQUIRED OR PERMITTED UNDER THE TERMS OF THE SERIES 1998A BOND
RESOLUTION TO BE GIVEN TO REGISTERED OWNERS; (V) THE SELECTION OF THE BENEFICIAL OWNERS TO RECEIVE
PAYMENT IN THE EVENT OF ANY PARTIAL REDEMPTION OF THE SERIES 1998A BONDS; OR (VI) ANY CONSENT
GIVEN OR OTHER ACTION TAKEN BY DTC AS REGISTERED OWNER.

In reading this Official Statement, it should be understood that while the Series 1998 A Bonds are in the Book
Entry system, references in other sections of this Official Statement to Registered Owner should be read to include the
Beneficial Owners of the Series 1998A Bonds, but: (i) all rights of ownership must be exercised through DTC and the
Book Entry system; and (ii) notices that are to be given to Registered Owners by the Authority or the Trustee will be
given only to DTC.

SECURITY AND SOURCES OF PAYMENT

Trust Estate

The Bond Resolution provides that all Bonds and Notes issued thereunder, including the Series 1998 A Bonds
and the principal of and interest thereon, as well as any Swap Agreement, are limited and special revenue obligations of
the Authority secured by and payable solely from revenues, funds and other assets specifically pledged therefor,
including among other things, all rights, title, interest and privileges of the Authority with respect to:

A.  The Revenues (other than Revenues deposited in the Rebate Fund) and Recoveries of Principal in and
payable into the Funds and Accounts created by the Bond Resolution;

B. All moneys and Investment Securities held in the Funds and Accounts created by the Bond Resolution;

C. The Financed Eligible Loans (including the education loan promissory notes evidencing such
indebtedness and related loan documentation);

D.  The rights of the Authority in and to the Authority Guarantee Agreements, the Custodian Agreement, the
Servicing Agreements, and any Student Loan Purchase Agreement as such documents relate to Financed Eligible Loans;

E.  The rights of the Authority in and to any Swap Agreement and any Swap Counterparty Guarantee,
provided, however, that the security interest described in this paragraph E will not be for the benefit of a Swap
Counterparty with respect to its Swap Agreement; and

F.  Any and all other property, rights and interests of every kind granted, transferred or delivered from time
to time to the Trustee as additional security, whether now owned or hereafter acquired.

The above property, assets and rights are collectively referred to herein as the “Trust Estate”.
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The Bonds and Notes, including the Series 1998A Bonds, and the interest thereon, do not
constitute or create an obligation (general or special), debt, liability or moral obligation of the State
or of any political subdivision thereof within the meaning of any constitutional or statutory
provision whatsoever; and neither the faith and credit nor the taxing power of the State or any
political subdivision thereof is pledged to the payment of the principal of, or interest on, the Bonds
and Notes, including the Series 1998A Bonds. The Bonds and Notes, including the Series 1998A
Bonds, and the interest thereon, are not personal obligations of the trustees of the Authority and
are not a general obligation of the Authority. The Authority has no taxing power.

Outstanding Parity Obligations

The Series 1998A Bonds are issued as Additional Bonds on a parity with the Series 1996A Bonds and the Series
1997A Bonds. The Series 1996A Bonds and the Series 1997A Bonds were issued on November 8, 1996 and
May 13, 1997, respectively, as variable rate demand obligations in original principal amounts of $32,580,000 and
$33,000,000, respectively. The Series 1996A Bonds and the Series 1997A Bonds remain outstanding in such amounts
and currently bear interest at weekly rates, but may be converted to bear interest at quarterly, semi-annual, annual and
fixed rates. The Series 1996A Bonds, Series 1997A Bonds and Series 1998 A Bonds need not bear interest at the same
rates or in the same interest rate modes. In addition, each of the Series 1996A Bonds, Series 1997A Bonds and Series
1998A Bonds is currently supported by a separate Liquidity Facility and Credit Facility, each of which supports only its
respective series of Bonds and Notes. See “INTRODUCTION-Security for the Series 1998 A Bonds,” herein.

Other Obligations

Except as otherwise provided in the Bond Resolution, the Authority: (i) will not create or voluntarily permit to
be created any debt, lien, or charge which would be on a parity with, junior to, or prior to the lien of the Bond
Resolution; (ii) will not do or omit to do or suffer to be done or omitted to be done any matter or things whatsoever
whereby the lien of the Bond Resolution or the priority of such lien for the Obligations thereby secured might or could
be lost or impaired, and (iii) will pay or cause to be paid or will make adequate provisions for the satisfaction and
discharge of all lawful claims and demands which if unpaid might by law be given precedence to or any equality with
the Bond Resolution as a lien or charge upon the Financed Eligible Loans; provided, however, that nothing in the Bond
Resolution will require the Authority to pay, discharge, or make provision for any such lien, charge, claim or demand
so long as the validity thereof shall be contested by it in good faith, unless thereby, in the opinion of the Trustee, the
same will endanger the security for the Obligations; and provided further than any subordinate lien thereon will be
entitled to no payment from the Trust Estate, nor may any remedy be exercised with respect to such subordinate lien
against the Trust Estate until all Obligations have been paid or deemed paid pursuant to the Bond Resolution. The
Authority reserves the right to issue other bonds or obligations which do not constitute or create a lien on the Trust
Estate.

Cash Flow Projections

The Authority anticipates that it will not issue its Series 1998 A Bonds unless it believes, based on its analysis of
cash flow projections which will include various cash flow scenarios, including cash flow scenarios based upon the
assumptions described herein, that Revenues and Recoveries of Principal to be received pursuant to the Bond
Resolution will be sufficient to pay principal of and interest on the Series 1996A Bonds, Series 1997A Bonds and
Series 1998 A Bonds when due, and also to pay when due all Servicing Fees, Program Expenses and Administrative
Expenses until the final maturity or redemption of the Series 1996A Bonds, Series 1997A Bonds and Series 1998A
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Bonds. Such cash flow projections related to the issuance of the Series 1998 A Bonds have been prepared for the
Authority by Dain Rauscher Incorporated, Phoenix, Arizona (the “Underwriter”). ’

The cash flow projections utilize assumptions, which the Authority believes are reasonable, regarding the current
and future composition of and yield on the Eligible Loans, the rate of return on moneys to be invested in various Funds
and Accounts under the Bond Resolution and the occurrence of future events and conditions. They also take into
account various limitations or requirements under the Bond Resolution and the anticipated Recycling into new Eligible
Loans during the time period allowed for Recycling. While such assumptions are and will be derived from the
Authority’s experience in the administration of the Program, actual circumstances can and most likely will differ from
the assumptions.

See “Appendix D — CASH FLOW ASSUMPTIONS” hereto for certain information and certain assumptions about
the Eligible Loans expected to be financed under the Bond Resolution as well as other assumption factors, such as
Program Expenses, Servicing Fees, Administrative Expenses, interest rates (including pending and proposed changes in
federal law affecting loan interest rates and Special Allowance Payments), default rates and guarantee payments.

There can be no assurance that interest and principal payments from the Financed Eligible Loans will be received
as anticipated, that the reinvestment rates assumed on the amounts in various Funds and Accounts will be realized, or
that Interest Benefit or Special Allowance Payments will be received in the amounts and at the times anticipated.
Furthermore, future events over which the Authority has no control may adversely affect the Authority’s actual receipt
of Revenues and Recoveries of Principal pursuant to the Bond Resolution. See the caption “INVESTMENT
CONSIDERATIONS — Factors Affecting Cash Flow Sufficiency” and “— Changes in Federal Law” herein.

Flow of Funds

The Student Loan Act established a Student Loan Fund and a Student Loan Sinking Fund. The Bond
Resolution will maintain these Funds as well as a “Repayment Account” established within the Student Loan Sinking
Fund.

The Repayment Account will be used for the deposit of all Revenues and Recoveries of Principal derived from
Financed Eligible Loans, all other Revenue derived from the Trust Estate, all Swap Payments, if any, with respect to
Bonds and Notes, and any other amounts deposited thereto upon receipt of an Authority Order.

All Recoveries of Principal deposited in the Repayment Account to be used to finance additional Eligible Loans
will be transferred, as soon as practicable, to the corresponding series Recycling Subaccount of the Loan Account of the
Student Loan Fund (each, a “Recycling Subaccount”, if any, and collectively, the “Recycling Subaccounts”)
corresponding to the series Loan Account from which such Recoveries of Principal were derived or as otherwise
provided in a Supplemental Bond Resolution. Recoveries of Principal deposited to the Repayment Account and not
required to be transferred to the Loan Account shall be deposited to the Series Principal Subaccounts corresponding to
the series of Bond and Notes which financed the Eligible Loans from which such Recoveries of Principal were derived
or as otherwise provided in a Supplemental Bond Resolution. The Authority may, by Authority Order on any Bond
Payment Date, require that amounts representing Capitalized Interest Payments on the Series 1996A, Series 1997A or
Series 1998 A Financed Eligible Loans, as applicable, be deducted from any subsequently received Recoveries of
Principal corresponding to the Series 1996A, Series 1997A or Series 1998A Financed Eligible Loans, as applicable,
deposited to the Repayment Account and treated as Revenues for purposes of the Repayment Account. The amount of
the Recoveries of Principal corresponding to the Series 1996A, Series 1997A or Series 1998 A Financed Eligible Loans,
as applicable, which may be redesignated as Revenues shall not exceed, together with all previous redesignations of
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such Recoveries of Principal on Series 1996A, Series 1997A or Series 1998A Financed Eligible Loans, as applicable,
the amount of all Capitalized Interest Payments on the Series 1996A, Series 1997A or Series 1998 A Financed Eligible
Loans, as applicable, as of such date.

Revenues deposited to the Repayment Account are to be used in the following order of priority (including
reimbursement of such amounts to the Authority):

A.  To pay to the Rebate Fund on any date any rebate or excess interest payments to comply with any
Investment Instructions or any Tax Regulatory Agreement;

B. To pay any current Servicing Fees (with respect to the Financed Eligible Loans) which are due and
payable;

C.  To pay any current fees and expenses of the Trustee, the Credit Facility Provider, the Liquidity Facility
Provider or the provider of any Reserve Account Surety Bond with respect to the Bonds and Notes which are due and
payable;

D.  To pay on each Bond Payment Date (or fund the corresponding Account of the Sinking Fund to provide
for) interest on all Bonds and Notes and the amount of any Authority Swap Payment;

E. To pay on each Bond Payment Date, on a parity basis, (or fund the corresponding Account of the
Sinking Fund to provide for) the principal on any Bonds and Notes;

F.  To fund any deficiency in the Debt Service Reserve Account;
G. To pay any other Program Expenses (with respect to the Bonds and Notes) which are due and payable;

H. To pay Administrative Expenses (with respect to the Bonds and Notes) which are due and payable to the
Authority;

I.  On June 1 and December 1 of each year, at the option of the Authority, any remaining amounts on
deposit in the Repayment Account may be re-designated as Recoveries of Principal; and

J. On June 1 and December 1 of each year, upon satisfying certain collateral ratios described under the
caption “SECURITY AND SOURCES OF PAYMENT - Releases to the Authority” herein, transferred to the Authority free
and clear of lien of the Bond Resolution.

In addition, unless earlier terminated by the Credit Facility Provider, on and prior to July 1, 2003 (or such later
date acceptable to the Credit Facility Provider) all Recoveries of Principal on Financed Eligible Loans may be used for
Recycling.

If there are not sufficient moneys in the Repayment Account and the Debt Service Reserve Account to make the
transfers and payments required by paragraphs A through H, the Trustee shall transfer an amount equal to such
deficiency from any series Recycling subaccount or any series Loan Subaccount of the Loan Account of the Student
Loan Fund to the Repayment Account to make such transfers or payments.
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Creation of Accounts

The Bond Resolution has established with the Trustee the following Accounts and Subaccounts with respect to
the Bonds and Notes, including the Series 1996A Bonds, Series 1997A Bonds and Series 1998 A Bonds:

A.  Within the Loan Account of the Student Loan Fund, the “Series 1996A Loan Subaccount”, the “Series
1997A Loan Subaccount” and the “Series 1998 A Loan Subaccount” to be used to account for,

1. Original proceeds of the Series 1996A Bonds, Series 1997A Bonds and Series 1998A Bonds,
respectively, deposited thereto, and

2.  Eligible Loans Financed by the proceeds of the Series 1996A Bonds, Series 1997A Bonds and
Series 1998A Bonds, respectively.

Unless otherwise agreed to in writing by the Credit Facility Provider, the Eligible Loans acquired with the
proceeds of the Series 1996A Bonds, Series 1997A Bonds and Series 1998A Bonds, respectively, as a whole shall
have characteristics of interest yield (except with respect to Post-July 1, 1998 Loans), unpaid principal balance and type
of eligible institution attended that fairly represent the characteristics of the total of Eligible Loans acquired by the
Authority for its other portfolios.

B.  Within the Loan Account, the Series 1996A, Series 1997A and Series 1998 A Recycling Subaccounts to
be used to account for Recoveries of Principal on the Series 1996A Bonds, Series 1997A Bonds and Series 1998A
Bonds, respectively, that are to be used to finance additional Eligible Loans. Unless otherwise agreed to in writing by
the Credit Facility Provider, the Eligible Loans acquired with Recoveries of Principal deposited to the Recycling
Subaccounts as a whole shall have characteristics of interest yield (except with respect to Post-July 1, 1998 Loans),
unpaid principal balance and type of eligible institution attended that fairly represent the characteristics of the total of
Eligible Loans acquired with the original proceeds of the Series 1996A Bonds, Series 1997A Bonds and Series 1998A
Bonds, respectively.

Recoveries of Principal which have remained on deposit in a Recycling Subaccount for a period of one hundred
eighty (180) days (or such later time period consented to in writing by the Credit Facility Provider) shall be transferred
to the Series 1996A Principal Subaccount, the Series 1997A Principal Subaccount or the Series 1998A Principal
Subaccount, as applicable, and used to redeem Bonds and Notes pursuant to the Bond Resolution.

C.  Within the Repayment Account, the “Series 1996A Principal Subaccount” the “Series 1997A Principal
Subaccount” and the “Series 1998 A Principal Subaccount” to be used to account for all moneys to be used to pay the
principal of or Redemption Price of any Series 1996A Bonds, Series 1997A Bonds or Series 1998A Bonds,
respectively.

D.  Within the Repayment Account, the “Interest Subaccount” to be used to account for moneys to be used to
pay the interest on the Bonds and Notes, including the Series 1996A Bonds, Series 1997A Bonds and Series 1998A
Bonds.

E. The Debt Service Reserve Account of the Student Loan Sinking Fund for the Bonds and Notes,
including the Series 1996A Bonds, Series 1997A Bonds and Series 1998 A Bonds; and
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F. A “Rebate Fund” for deposit of computed amounts of rebate or excess interest, in which fund the
Registered Owners will not have any right, title or interest.

Debt Service Reserve Account

The Bond Resolution establishes a “Debt Service Reserve Account” within the Student Loan Sinking Fund for
the benefit of the Registered Owners of the Bonds and Notes, including the Series 1996A Bonds, Series 1997A Bonds
and Series 1998 A Bonds. Pursuant to the Bond Resolution, the Authority is required to maintain the Debt Service
Reserve Account from the other assets in the Trust Estate at an amount equal to the Debt Service Reserve Account
Requirement.

The “Debt Service Reserve Account Requirement” for the Series 1996A Bonds, Series 1997A Bonds and
Series 1998A Bonds is an amount equal to the greater of two percent (2%) of the principal amount of the Series 1996A
Bonds, Series 1997A Bonds and Series 1998 A Bonds outstanding under the Bond Resolution or $500,000. To the
extent there are insufficient moneys in the Repayment Account to make the transfers described in paragraphs A through
H, inclusive, under the caption “SECURITY AND SOURCES OF PAYMENT — Flow of Funds” herein, then, after any
required transfer from the Student Loan Fund, the amount of such deficiency will be paid directly from the Debt Service
Reserve Account; provided, however, that if the Debt Service Reserve Account contains one or more Reserve Account
Surety Bonds, draws upon such Reserve Account Surety Bonds shall only be used to defer the deficiencies in the
transfers required by paragraphs D and E under the caption “SECURITY AND SOURCES OF PAYMENT — Flow of
Funds,” unless the provider of such Reserve Account Surety Bond permits a drawing for such other transfers pursuant
to its Reserve Account Surety Bond.

If the Debt Service Reserve Account is used for the purposes described in the preceding paragraph, the Trustee
will restore the Debt Service Reserve Account Requirement on the next Bond Payment Date by transfers from the
Repayment Account. If, on any date, the Debt Service Reserve Account Requirement is exceeded for any reason, the
Trustee, at the direction of the Authority, will transfer the excess to the Repayment Account.

The Bond Resolution permits the Authority to utilize in the Debt Service Reserve Account a letter or line of
credit, surety bond, insurance policy or similar instrument issued by an insurance company originally rated in the
highest rating category by Standard & Poor’s and Moody’s and, if rated by A.M. Best & Company, also rated in the
highest rating category by A.M. Best & Company (a “Reserve Account Surety Bond™) in lieu of or in addition to cash
or Investment Securities in satisfaction in whole or in part of the Debt Service Reserve Requirement. The Authority
must also provide written confirmation from each Rating Agency that its then applicable Ratings on the Bonds and
Notes will not be lowered or withdrawn because of such substitution.

The Authority has obtained a commitment from MBIA Insurance Corporation (the “/998 Surety Bond
Provider”) to provide a Reserve Account Surety Bond in connection with the issuance of the Series 1998 A Bonds (the
“1998 Surety Bond”) with a coverage amount of $1,973,600 (the “Surety Bond Coverage”), which represents the Debt
Service Reserve Account Requirement for the Series 1996A Bonds, Series 1997A Bonds and the Series 1998 A Bonds.
The Debt Service Reserve Account Requirements with respect to each of the Series 1996A Bonds and Series 1997A
Bonds respectively, were funded with proceeds of the respective series of bonds. Upon deposit of such Reserve
Account Surety Bond, the cash and Investment Securities on deposit in the Debt Service Reserve Account in the
amounts of $651,600 and $660,000. respectively, will be transferred to the Series 1996A Recycling Subaccount of the
Loan Account and the Series 1997A Recycling Subaccount of the Loan Account.
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The 1998 Surety Bond will provide that upon notice from the Trustee to the 1998 Surety Bond Provider to the
effect that insufficient amounts are on deposit in the Repayment Account to pay the principal of (at maturity or pursuant
to mandatory redemption requirements) and interest on the Series 1996A Bonds, the Series 1997A Bonds and the Series
1998A Bonds, the 1998 Surety Bond Provider will promptly deposit with the Trustee an amount sufficient to pay the
principal of and interest on the Series 1996A Bonds, the Series 1997A Bonds and the Series 1998A Bonds or the
available amount of the 1998 Surety Bond, whichever is less. Upon the later of: (i) three (3) days after receipt by the
1998 Surety Bond Provider of a Demand for Payment in the form attached to the 1998 Surety Bond, duly executed by
the Trustee; or (ii) the payment date of the Bonds and Notes as specified in the Demand for Payment presented by the
Trustee to the 1998 Surety Bond Provider, the 1998 Surety Bond Provider will make a deposit of funds in an account
with State Street Bank and Trust Company, N.A., in New York, New York, or its successor, sufficient for the
payment to the Trustee, of amounts which are then due to the Trustee (as specified in the Demand for Payment) subject
to the Surety Bond Coverage.

The available amount of the 1998 Surety Bond is the initial face amount of the 1998 Surety Bond less the
amount of any previous deposits by the 1998 Surety Bond Provider with the Trustee which have not been reimbursed
by the Authority. The Authority and the 1998 Surety Bond Provider have entered into a Financial Guaranty Agreement
dated July 1, 1998 (the “Agreement”). Pursuant to the Agreement, the Authority is required to reimburse the 1998
Surety Bond Provider, within one year of any deposit, the amount of such deposit made by the 1998 Surety Bond
Provider with the Trustee under the 1998 Surety Bond. Such reimbursement shall be made from Revenues to be
deposited to the Debt Service Reserve Fund only after all required deposits described in paragraphs A through E
inclusive, under the caption “SECURITY AND SOURCES OF PAYMENT — Flow of Funds,” have been made.

Under the terms of the Agreement, the Trustee is required to reimburse the 1998 Surety Bond Provider, with
interest, until the face amount of the 1998 Surety Bond is reinstated before any Revenues are used to pay certain
Program Expenses and Administrative Expenses. No optional redemption of Bonds or Notes may be made until the
1998 Surety Bond is reinstated. The 1998 Surety Bond will be held by the Trustee in the Debt Service Reserve
Account. The premium for the 1998 Surety Bond will be paid on an annual basis by the Authority.

Any draws on a Reserve Account Surety Bond are to be made only after all cash and Investment Securities in the
Debt Service Reserve Account have been expended. In the event that the amount on deposit in, or credit to, the Debt
Service Reserve Account includes amounts available under more than one Reserve Account Surety Bond, draws on the
Reserve Account Surety Bonds shall be made on a pro rata basis to fund the insufficiency. In the event money is
withdrawn from the Debt Service Reserve Account (including draws on a Reserve Account Surety Bond) to pay
principal of or interest on the Bonds or Notes secured thereby, (or in the event the amounts on deposit in the Debt
Service Reserve Account Requirement are, for any other reason, less than the Debt Service Reserve Account
Requirement), the Authority shall restore the amount so withdrawn (or replenish such deficiency) from the first
Revenues deposited to the Debt Service Reserve Fund as required by the Bond Resolution, provided that such Revenues
shall be used first to reinstate, on a pro rata basis, any Reserve Account Surety Bond to the required level (and pay
interest on any draws thereunder, after taking into account the amounts available under the Reserve Account Surety
Bond. If the Debt Service Reserve Account contains Reserve Account Surety Bonds issued by two or more different
providers, any provider of a Reserve Account Surety Bond may request that the Trustee establish separate Subaccounts
within the Debt Service Reserve Account to provide that each Reserve Account Surety Bond only secures the repayment
of the principal of and interest on one or more specified Series of the Bonds and Notes.
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Issuance of Additional Bonds and Notes

The Bond Resolution provides that the Authority may issue Additional Bonds and Notes pursuant to a
Supplemental Bond Resolution (the “Additional Bonds and Notes”) only upon satisfying certain conditions, including
the delivery to the Trustee of written verification from each Rating Agency that the Ratings on such Additional Bonds
and Notes is not lower than the Ratings of the Series 1996A Bonds, Series 1997A Bonds and Series 1998A Bonds
Outstanding; and confirming that the Ratings on the Outstanding Series 1996A Bonds and Series 1997A Bonds will not
be lowered or withdrawn due to the issuance of such Additional Bonds or Notes. In addition, the written consent of the
Credit Facility Provider to the issuance of such Additional Bonds and Notes is required.

Swap Agreements

The Authority in the Bond Resolution, authorizes and directs the Trustee to acknowledge and agree to any Swap
Agreement approved in writing by the Credit Facility Provider and entered into by the Authority and a Swap
Counterparty under which: (i) the Authority may be required to make, from time to time, Authority Swap Payments;
and (ii) the Trustee may receive from time to time, Counterparty Swap Payments for the account of the Trust Estate.

The Swap Agreement will provide that the Authority will have the right to terminate the Swap Agreement
without payment by the Authority of any Swap Value or termination payment or other compensation for any loss or
damage to the Swap Counterparty resulting from such termination if the Swap Counterparty’s Rating by a Rating
Agency is suspended, withdrawn or falls below “A2” with respect to Moody’s, and within ten (10) days thereafter, the
Swap Counterparty fails to provide collateral (consisting of direct obligations of the United States Government or
obligations of federal agencies which are fully guaranteed as to principal and interest by the United States Government)
securing its obligations under the Swap Agreement and to be held by the Trustee (or third party designated by the
Authority) in an amount (valued in accordance with the provisions of the Swap Agreement) which is not less than 103%
of the maximum aggregate remaining payment obligation of the Swap Counterparty over the remaining term of the Swap
Agreement.

In connection with the execution of a Swap Agreement, the Trustee, on behalf of the Swap Counterparty, will
waive in a Supplemental Bond Resolution executed in connection with a Swap Agreement any and all rights which the
Swap Counterparty may have to receive any amounts realized by the Trustee from foreclosure upon the Trust Estate
consisting of any Counterparty Swap Payment from the Swap Counterparty.

In addition, no voluntary termination payment required to be made by the Authority under a Swap Agreement
will be paid from moneys in the Trust Estate unless the Trustee receives the written consent of the Credit Facility
Provider and written confirmation from each Rating Agency that its then applicable Ratings on the Bonds and Notes will
not be lowered or withdrawn due to such payment.

Servicing Fees, Program Expenses and Administrative Expenses

The amount used to pay Servicing Fees, Program Expenses and Administrative Expenses from the Student Loan
Sinking Fund and, if necessary, from the Student Loan Fund, and the schedule of such payments will be determined by
the Authority, but the amounts so paid in any one Fiscal Year will not exceed the amount budgeted by the Authority as
Servicing Fees, Program Expenses and Administrative Expenses for such Fiscal Year with respect to the Bonds and
Notes and as may be limited by a Supplemental Bond Resolution, and will not exceed the amount designated therefor in
the cash flow projections provided to the Credit Facility Provider on the date of issuance of any Outstanding Bonds and
Notes, unless the Authority, after furnishing the Credit Facility Provider with revised cash flow projections, shall have
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received the written consent of the Credit Facility Provider to the payment of such additional Servicing Fees, Program
Expenses and/or Administrative Expenses.

Investment of Funds

The Trustee will invest money held for the credit of any Fund, Account or Subaccount held by the Trustee under
the Bond Resolution as directed in writing (or orally, confirmed in writing) by an Authorized Officer of the Authority or
a designee appointed in writing by an Authorized Officer of the Authority, to the fullest extent practicable and
reasonable, in Investment Securities which shall mature or be redeemed at the option of the holder prior to the respective
dates when the money held for the credit of such Fund, Account or Subaccount will be required for the purposes
intended. In the absence of any such direction the Trustee will invest such amounts in Governmental Obligations.
Earnings with respect to, and any net gain on the disposition of, any such investments, except on investments contained
in the Rebate Fund, will be deposited into the corresponding Account of the Student Loan Sinking Fund. Earnings on
amounts contained in the Rebate Fund shall remain in the Rebate Fund. Investments are valued monthly at their Value.

Supplemental Resolutions

The Bond Resolution provides that, subject to various conditions, resolutions supplemental to and amendatory
of the Bond Resolution may be adopted by the trustees of the Authority, some of which may be adopted without the
consent of the Registered Owners of the Bonds and Notes. Reference is made to the Bond Resolution, a copy of which
is available upon request to the Authority, for the complete provisions thereof.

Supplemental Resolutions Not Requiring Consent of Registered Owners. The Authority may, with the consent
of the Trustee, the Credit Facility Provider and in certain instances the Liquidity Facility Provider, but without the
consent of or notice to any of the Registered Owners, adopt any resolution supplemental to the Bond Resolution for any
one or more of the following purposes:

A.  Toenter into a Supplemental Bond Resolution for the purposes of issuing Additional Bonds and Notes;

B.  To make the terms and provisions of the Bond Resolution, including the lien and security interest granted
therein, applicable to a Swap Agreement;

C. To evidence the appointment of a separate or co-Trustee or the succession of a new Trustee, or any
additional or substitute Guarantee Agency or Servicer;

D.  To add to or amend such provisions of the Bond Resolution as may be necessary or desirable to assure
implementation of the Program in conformance with the Higher Education Act, to make any change as shall be
necessary in order to obtain an investment-grade rating for the Bonds and Notes from a nationally recognized rating
service (which changes, in the opinion of the Trustee, are not to the prejudice of the Registered Owners), or to make any
change as shall be necessary in order to maintain the exclusion of interest on the Bonds and Notes from gross income of
the Registered Owners thereof for federal income tax purposes;

E.  To cure any ambiguity or formal defect or omission in the Bond Resolution, to grant to or confer upon
the Trustee (for the benefit of the Registered Owners) any additional benefits, rights, remedies, powers or authorities
that may lawfully be granted to or conferred upon the Registered Owners or the Trustee, or to subject to the Bond
Resolution additional revenues, properties or collateral, or to create any additional Funds or Accounts or Subaccounts
under the Bond Resolution;
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F.  To make any change which affects the Bonds and Notes only when they bear a type of interest rate other
than the one borne at the time of delivery of the Bond Resolution or a Supplemental Bond Resolution upon receipt by
the Authority and the Trustee of written confirmation from each Rating Agency that its then-applicable Ratings on the
Bonds and Notes will not be lowered or withdrawn because of such change;

G. To modify, amend or supplement the Bond Resolution or any resolution supplemental thereto in such
manner as to permit the qualification of such resolutions under the Trust Indenture Act of 1939 or any similar federal
statute hereafter in effect, or to permit the qualification of the Bonds and Notes for sale under the securities laws of the
United States of America or of any of the states thereof, and, to add to the Bond Resolution or any Supplemental Bond
Resolution such other terms, conditions and provisions as may be permitted by the Trust Indenture Act of 1939 or
similar federal statute; or

H. To make any other change, except for any change which requires the consent of all the Registered
Owners, upon receipt by the Authority and the Trustee of written confirmation from each Rating Agency that its then
applicable Ratings on the Bonds and Notes will not be lowered or withdrawn because of such change.

Supplemental Resolutions Requiring Consent of Registered Owners. Except as provided for with respect to
Supplemental Resolutions not requiring the consent of Registered Owners, the Credit Facility Provider, the Liquidity
Facility Provider and the Registered Owners of not less than a majority of the collective aggregate principal amount of
the Obligations then Outstanding (which in the opinion of the Trustee are affected) shall have the right to consent to and
approve the adoption by the Authority of such Supplemental Bond Resolution as shall be deemed necessary and
desirable by the Trustee for the purpose of modifying, altering, amending, adding to or rescinding, in any particular,
any of the terms or provisions contained in the Bond Resolution or in any Supplemental Bond Resolution; provided,
however, that nothing shall permit, or be construed as permitting, without the consent of the Registered Owners of all
then Outstanding Bonds and Notes affected thereby: (i) an extension of the maturity date of the principal of or the
interest on any Bond or Note; or (ii) a reduction in the principal amount of any Bond or Note or the rate of interest
thereon; or (iii) a privilege or priority of any Bond or Note or Bonds or Notes over any other Bond or Note or Bonds or
Notes except as otherwise provided in the Bond Resolution; or (iv) a reduction in the aggregate principal amount of the
Bonds and Notes required for consent to such Supplemental Bond Resolution; or (v) the creation of any lien other than
a lien ratably securing all of the Bonds and Notes at any time Outstanding except as otherwise provided in the Bond
Resolution.

Amendments to the Credit or Liquidity Facilities Not Requiring Consent of Registered Owners. The Authority
and the Trustee may, without the consent of or notice to the Registered Owners, but only with the prior written consent
of the Credit Facility Provider and the Liquidity Facility Provider, consent to any amendment, change or modification of
the Credit Facility, the Liquidity Facility, any Alternate Credit Facility or any Alternate Liquidity Facility that may be
required: (i) by the provisions of the Credit Facility, the Liquidity Facility, an Alternate Credit Facility, an Alternate
Liquidity Facility or the Bond Resolution, (ii) for the purpose of curing any ambiguity, formal defect or omission;
(iii) to add additional rights acquired in accordance with the provisions of the Credit Facility, the Liquidity Facility, an
Alternate Credit Facility or an Alternate Liquidity Facility; (iv) in order to obtain for the applicable series of Bonds and
Notes an investment grade rating from a nationally recognized rating service; or (v) in connection with any other change
therein which, in the judgment of the Trustee, is not to the material prejudice of the Trustee or the Registered Owners of
the applicable series of Bonds and Notes.

Amendments to Credit or Liquidity Facilities Requiring Consent of Registered Owners. Except as provided for

Credit or Liquidity Facility amendments not requiring the consent of Registered Owners, neither the Authority nor the
Trustee shall consent to any amendment, change or modification of the Credit Facility, the Liquidity Facility, any
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Alternate Credit Facility or any Alternate Liquidity Facility without notice and the written approval or consent of the
Registered Owners of not less than two-thirds (2/3) in aggregate principal amount of the applicable series of Bonds and
Notes at the time Outstanding and the prior written consent of the Credit Facility Provider and the Liquidity Facility
Provider. Nothing shall permit, or be construed as permitting, a reduction of the aggregate principal amount of a series
of Bonds and Notes the Registered Owners of which are required to consent to any such amendment, change or
modification or a reduction in, or a postponement of the payments under the Credit Facility or the Liquidity Facility
without the consent of the Registered Owners of all of the applicable series of Bonds and Notes then Outstanding.

Events of Default and Remedies

The Bond Resolution provides various remedies to, and limitations on the exercise of remedies by, the
Registered Owners of the Bonds and Notes. Reference is made to the Series 1996A Bond Resolution, a copy of which
is available upon request to the Authority, for the complete provisions thereof.

Events of Default. The following events are defined in the Bond Resolution as “Events of Default”: (i) default
in the payment of the principal of or interest on any of the Bonds and Notes when due, or failure to make any payment
due under any of the Obligations when due; (ii) default in the performance or observance of any other of the Authority
covenants to be kept and performed and continuation of such default for a period of ninety (90) days after written notice
thereof by the Trustee to the Authority; (iii) the occurrence of an “event of default” under a Tax Regulatory Agreement
with respect to any series of tax-exempt Bonds and Notes; and (iv) default in the payment of any amount due pursuant
to the tender demand for purchase or mandatory purchase under the Bond Resolution.

While the failure to perform any of the covenants or agreements contained in the Bond Resolution will be
deemed to be a “default”, the remedies contained therein are exercisable solely upon the happening of “Events of
Default” listed above.

Right to Enforce in Trustee. No Registered Owner will have any right to institute any suit, action or proceeding
for the enforcement of the provisions of the Bond Resolution or for any other remedy thereunder. All such rights of
action are vested exclusively in the Trustee, unless and until such Registered Owner: (i) shall have obtained the written
consent of the Credit Facility Provider for such action; (ii) shall have previously given the Trustee written notice of a
default and of the continuance thereof; and (iii) shall have made written request upon the Trustee and the Trustee shall
have been afforded reasonable opportunity to institute such action and the Trustee shall have been offered reasonable
indemnity and security satisfactory to it against the expenses and liabilities to be incurred therein and shall have failed to
institute any such action for thirty (30) days after receipt of such notification and offer of indemnity.

Remedies on Default. The remedies in the Bond Resolution available to the Trustee, the Credit Facility Provider
or the Registered Owners are not intended to be exclusive of any other remedy, but each remedy will be cumulative and
will be in addition to every other remedy given thereunder or now or hereafter existing. No delay or omission of the
Trustee, the Credit Facility Provider or any Registered Owner to exercise any power or right arising from any default
will impair any such right or power or will be construed to be a waiver of any such default or to be acquiescence herein.

A.  Accelerated Maturity Remedy. If an Event of Default shall have occurred and be continuing, the Trustee
(with the written consent of the Credit Facility Provider) may declare - or upon the written direction of the Credit Facility
Provider or by the Registered Owners of at least twenty-five percent (25%) of the aggregate principal amount of the
Bonds and Notes then Outstanding and with the written consent of the Credit Facility Provider, shall declare the
principal of all Obligations then Outstanding, and the interest thereon, immediately due and payable; provided, however,
that a declaration of acceleration upon a default pursuant to (ii) or (iii) under the heading “Events of Default” above shall
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require the written consent of the Credit Facility Provider or 100% of the Registered Owners of the aggregate principal
amount of the Bonds and Notes then Outstanding with the written consent of the Credit Facility Provider.

B.  Possession of Trust Estate Remedy. Subject to provisions in the Bond Resolution regarding acceleration
of Obligations, upon the happening and continuance of any Event of Default, the Trustee may take possession of such
portion of the Trust Estate as shall be in the custody of others, and manage and control the same as it shall deem best,
and collect and receive all Revenues and Recoveries of Principal thereof, and after deducting therefrom all expenses
incurred and all other proper outlays, the Trustee shall apply the remainder of the money received by it, including
proceeds of sale of the Trust Estate, as provided in the Bond Resolution.

C.  Sale of Trust Estate Remedy. Upon the happening of any Event of Default and if the principal of all of
the Outstanding Obligations shall have been declared due and payable, then the Trustee may (with the written consent of
the Credit Facility Provider) and shall, upon the written direction of the Credit Facility Provider, sell the Trust Estate,
and all right, title, interest, claim and demand thereto and the right of redemption thereof, to the highest bidder at any
such place, time, notice and terms as may be required by law. Upon such sale the Trustee may make and deliver to the
purchaser or purchasers a good and sufficient assignment or conveyance for the same.

Restoration of Position. In case the Trustee shall have proceeded to enforce any rights under the Bond
Resolution by sale or otherwise, and such proceedings shall have been waived, discontinued, or determined adversely
to the Trustee, then the Authority, the Trustee, the Registered Owners and the Credit Facility Provider will be restored to
their former respective positions and rights in respect to the Trust Estate.

Releases to the Authority

The Bond Resolution permits the Authority to instruct the Trustee to transfer certain excess assets of the Trust
Estate to the Authority free and clear of the lien of the Bond Resolution; provided that no such transfer of assets to the
Authority will be made unless:

A.  There is on deposit in the Debt Service Reserve Account an amount at least equal to the Debt Service
Reserve Account Requirement;

B.  The Trustee has received a Cash Flow Certificate and an opinion of nationally recognized municipal bond
counsel that certain conditions have been met and that such transfer will not affect adversely the exclusion from federal
income taxation of interest on any Bonds and Notes;

C.  The Trustee has received an Authority certificate to the effect that all rebate liability as calculated pursuant
to the Tax Regulatory Agreement and Investment Instructions through the date of such transfer has been paid or

deposited in the Rebate Fund; and

D. Immediately after taking into account any such transfer, the Aggregate Market Value of the assets in the
Trust Estate will be at least equal to 103% of the unpaid principal amount of the Bonds and Notes Outstanding.

ESTIMATED SOURCES AND USES OF FUNDS

The Authority expects to apply the proceeds from the sale of the Series 1998A Bonds and other moneys
approximately as shown in the following table:
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SOURCES

Series 1998A Bonds $33,100,000
Debt Service Reserve Account™ 1,311,600
Other Authority Funds 267,000
Total $34,678,600
USES
Deposit to Series 1998 A Loan Subaccount $33,100,000
Deposit to Series 1996A Recycling Subaccount 651,600
Deposit to Series 1997A Recycling Subaccount 660,000
Costs of Issuance 131,290
Underwriting Fee and Expenses 135,710
Total $34,678,600

INVESTMENT CONSIDERATIONS

Prospective purchasers and Beneficial Owners of the Series 1998A Bonds should consider the following factors
which, among other things, could affect the ability of the assets pledged to the Trust Estate to provide payment of debt
service on the Series 1998A Bonds. In addition, other factors could affect the ability of the Authority to administer the
Trust Estate for the Bonds and Notes, including the Series 1998A Bonds, and service the Eligible Loans in the Trust
Estate, and which could affect the marketability or market price of the Bonds and Notes, including the Series 1998A
Bonds, to an extent that can not be predicted. This section of the Official Statement does not include all such factors,
but is merely an attempt to summarize some of these considerations.

The Series 1998A Liquidity Facility

The Purchase Price of the Series 1998 A Bonds upon an optional or mandatory tender pursuant to the Series
1998A Bond Resolution is guaranteed by the Series 1998A Liquidity Facility; however, the Series 1998 A Liquidity
Facility is subject to termination upon the termination of the Credit Facility or the bankruptcy of the Series 1998A Credit
Facility Provider without first permitting or requiring a tender of the Series 1998A Bonds. As a result, Registered
Owners and Beneficial Owners of the Series 1998 A Bonds may be required to hold their Series 1998 A Bonds for an
indefinite period of time until the Authority is able to substitute an Alternate Liquidity Facility or an Alternate Credit
Facility.

Factors Affecting Cash Flow Sufficiency

The cash flow projections prepared in conjunction with the issuance of the Series 1998 A Bonds (see the caption
“SECURITY AND SOURCES OF PAYMENT - Cash Flow Projections” herein and Appendix D — “CASH FLOW
ASSUMPTIONS” hereto) utilize assumptions, which the Authority believes are reasonable, regarding the current and
future composition of and yield on the Authority's education loan portfolio to be held in the Trust Estate, the rate of

* Reflects amounts released from the Debt Service Reserve Account as a result of the deposit of the 1998 Surety Bond.
See “SECURITY AND SOURCES OF PAYMENT — Debt Service Reserve Account” herein.
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return on moneys to be invested in various Funds and Accounts under the Bond Resolution, and the occurrence of
future events and conditions. Such assumptions are derived from the Authority's experience in the administration of its
FFEL Program. However, there can be no assurance that actual Revenues and Recoveries of Principal from the Eligible
Loans in the Trust Estate will be received as anticipated, that the composition of the Financed Eligible Loan portfolio
will be as assumed, that the reinvestment rates assumed on the amounts in various Funds and Accounts will be realized,
that Interest Benefit Payments and Special Allowance Payments from the USDE will be received in the amounts and at
the times anticipated or that actual expenditures related to the Trust Estate or Financing of Eligible Loans will occur as
projected. Consequently, actual results should be expected to vary from projected results and such variation may be
material. Furthermore, future events over which the Authority has no control may adversely affect the Trust Estate or
the Authority.

Receipt of Revenues and Recoveries of Principal on the Eligible Loans in the Trust Estate may be accelerated due
to various factors, including without limitation: (i) default claims or claims due to the disability, death or bankruptcy of
the borrowers; (ii) actual principal amortization periods which are shorter than those assumed; (iii) the commencement
of principal repayment by borrowers on earlier dates than are assumed; (iv) economic conditions that induce borrowers
to refinance or repay their loans prior to maturity, including possible consolidation by the USDE's William D. Ford
Federal Direct Loan Program (formerly the Federal Direct Student Loan Program, or “FDLP”) competing with the
Authority's FFEL Program and (v) changes in federal law which may affect the timing of receipt of funds by the
Authority. Acceleration of receipt of Revenues and Recoveries of Principal on Eligible Loans in the Trust Estate may
adversely affect payment of principal of and interest on the Series 1998A Bonds when due, including if such timing
results in failure to recover from payments on the Eligible Loans in the Trust Estate an amount equal to that portion of
the proceeds of the Series 1998A Bonds used to pay any premium and transfer fee upon the acquisition of Eligible
Loans or results in an early redemption of the Series 1998 A Bonds.

Receipt of Revenues and Recoveries of Principal on the Eligible Loans in the Trust Estate may be delayed due to
various factors including without limitation: (i) borrowers entering deferment periods due to a return to school or other
eligible conditions; (ii) forbearance being granted to borrowers; (iii) loans becoming delinquent for periods longer than
assumed; (iv) actual loan principal amortization periods which are longer than those assumed; (v) the commencement
of principal repayment by borrowers at dates later than those assumed or (vi) delay in receipt of Interest Benefit
Payments and Special Allowance Payments from the USDE or receipt of guarantee claim payments from any Guarantee
Agency resulting from inability of such entity’s computer systems to recognize the year 2000. Such delay in the receipt
of Revenues and Recoveries of Principal on Eligible Loans in the Trust Estate may adversely affect payment of principal
of and interest on the Series 1998 A Bonds when due.

If actual receipt of Revenues and Recoveries of Principal or actual expenditures vary materially adversely from
those projected, then the Authority may be unable to pay the principal of and interest on the Bonds and Notes when due,
including the Series 1998 A Bonds. In such event, the Bond Resolution authorizes, and under certain circumstances
requires, the Trustee to declare an Event of Default, accelerate the payment of the Bonds and Notes, including the Series
1998A Bonds, and sell the Eligible Loans in the Trust Estate and all other assets comprising the Trust Estate. In such
event, it is possible that the Trustee would not be able to sell the Eligible Loans in the Trust Estate and the other assets
comprising the Trust Estate for a sufficient amount to pay all of the remaining principal of and accrued interest on all
Bonds and Notes, including the Series 1998 A Bonds.

Compliance with the Higher Education Act

The Higher Education Act requires lenders, including the Authority, making and servicing Eligible Loans, a
Guarantee Agency guaranteeing education loans, and third party servicing agents servicing student loans to follow
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certain due diligence procedures in an effort to ensure that Eligible Loans are properly made and disbursed to, and timely
repaid by, the borrowers. Such procedures are set forth in the Code of Federal Regulations and other documents of the
USDE and no attempt has been made in this Official Statement to describe those procedures in their entirety.

The required due diligence procedures include certain loan application procedures, certain loan origination
procedures and, when an education loan is delinquent or in default, certain loan collection procedures. Such loan
application procedures, loan origination procedures and loan collection procedures are usually performed by the
Authority, but in certain instances may have been performed by a prior lender or servicer.

Failure to comply with the required due diligence procedures may result in the Secretary's refusal to make
reinsurance payments to the Guarantee Agency on such loans, or in the Guarantee Agency's refusal to honor its
guarantee on such loans to the Authority, or in the Authority being required to repay to the Secretary or a Guarantee
Agency various federal benefits received by the Authority with respect to an Eligible Loan which was not entitled to
receive such amounts. Loss of reinsurance payments by the Secretary could adversely affect the ability of the Guarantee
Agency to honor guarantee claims made by the Authority, and loss of guarantee payments to the Authority by a
Guarantee Agency or other federal benefits could adversely affect payment of principal of and interest on the Bonds and
Notes when due, including the Series 1998 A Bonds. In certain of such occurrences, the Authority may have the right
of reimbursement from a prior servicer that failed to properly service such loans, or the right to cause a prior lender to
repurchase a loan which is subject to a loss of guarantee payments.

Financial Status of Guarantee Agencies

The Authority's ability to pay, when due, the principal of and interest on the Bonds and Notes, including the
Series 1998A Bonds, from monies to be received into the Trust Estate depends in part on the Authority's timely receipt
from the Guarantee Agencies of guarantee payments required to be made pursuant to agreements between the Authority
and the respective Guarantee Agencies. Although the Guarantee Agencies are obligated to make 100% guarantee claim
payments as to guaranteed loans disbursed prior to October 1, 1993, and, with certain exceptions, 98% guarantee claim
payments as to guaranteed loans first disbursed on or after October 1, 1993, the Guarantee Agencies rely on
reinsurance by the Secretary (which reinsurance amount varies between 78% and 100% of the amount of the claim paid,
depending on when the loan was made and on the default “trigger” rate applicable to all loans a Guarantee Agency has
guaranteed, and not just the loans held by the Authority). The ability of the Guarantee Agencies to make guarantee claim
payments with respect to defaulted Eligible Loans in the Trust Estate in full and in a timely manner is dependent, in part,
upon factors which are unrelated to the Authority's Eligible Loan portfolio and may be impaired if guarantee claim
payments exceed expectations.

The Higher Education Amendments of 1992 to the Higher Education Act contained certain amendments that
were intended to enhance the financial status of Guarantee Agencies. See the caption “GUARANTEE AGENCIES - Federal
Payment of Claims” herein. However, the Student Loan Reform Act of 1993 contained certain amendments affecting
Guarantee Agencies, such as reducing the maximum guarantee fee allowed to be charged by Guarantee Agencies,
reducing the reinsurance rates from the Secretary for Eligible Loans first disbursed on or after October 1, 1993 and
reducing the defaulted loan collection retention rate, among other things. The Secretary was also given authority to
recover and restrict the use of Guarantee Agency reserve funds under certain circumstances.

As of March 31, 1998, approximately 98.9% of the Authority's FFEL Program loans were guaranteed by the

State Regents, acting as the State Guarantee Agency. Consequently, the Authority relies significantly on the financial
status of the State Guarantee Agency and its obligations to make guarantee claim payments on defaulted Eligible Loans
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in the Trust Estate. See the caption “GUARANTEE AGENCIES” herein, and see also, “Appendix E — THE STATE
GUARANTEE AGENCY, DESCRIPTIVE, STATISTICAL AND FINANCIAL INFORMATION” herein.

Changes in Federal Law

Since its original enactment, the Higher Education Act has been amended and reauthorized several times,
including the Higher Education Amendments of 1986, 1990, 1992 and 1993. There can be no assurance that the Higher
Education Act, or other relevant law, will not be changed in a manner that could adversely impact the Authority's FFEL
Program.

The Student Loan Reform Act of 1993 enacted a variety of changes in the FFEL Program, and enacted the FDLP
with direct lending by the USDE to students at eligible institutions participating in that program. Among other things,
changes made to the FFEL Program included imposing on lenders or holders certain lender loan fees, a reduction of the
insurance or guarantee level on defaulted Eligible Loans to 98% of the claim amount for loans first disbursed on or after
October 1, 1993 and a reduction for loans first disbursed on or after July 1, 1995 in Interest Benefit Payments on
Eligible Loans while the Secretary is paying interest benefits on such loans, (e.g., loans in school, grace or deferment
status).

Presently the interest rate on federal Stafford loans is adjusted based upon an interest margin of 3.10% (2.50%
during school, grace and deferment) above the bond equivalent yield on 13-week Treasury Bills; and the interest rate on
federal PLUS loans is adjusted based upon an interest margin of 3.10% above the bond equivalent yield on 52-week
Treasury Bills. See “APPENDIX F — SUMMARY OF CERTAIN PROVISIONS OF THE FEDERAL FAMILY EDUCATION
LOAN PROGRAM” herein.

Pursuant to the Student Loan Reform Act of 1993, the formula used to determine the interest rate on federal
Stafford and federal PLUS loans for new loans disbursed on or after July 1, 1998 (“Post-July 1, 1998 Loans”) is
scheduled to change. See “APPENDIX D — CASH FLOW ASSUMPTIONS” for a description of recent and pending federal
legislation and the assumptions with respect to Post-July 1, 1998 Loans used in connection with the issuance of the
Series 1998 A Bonds.

The Student Loan Reform Act of 1993 and any subsequent amendments to the Higher Education Act, including
recent and pending federal legislation, may have a material adverse impact on Guarantee Agencies, student loan lenders
and holders such as the Authority. See “Appendix E — THE STATE GUARANTEE AGENCY DESCRIPTIVE,
STATISTICAL AND FINANCIAL INFORMATION — Changes in Federal Law” and “Appendix F — SUMMARY OF
CERTAIN PROVISIONS OF THE FEDERAL FAMILY EDUCATION LOAN PROGRAM” herein.

Competing Federal Direct Loan Program

Beginning July 1, 1994, USDE began implementing its FDLP which was authorized by the enactment of the
Student Loan Reform Act of 1993. FDLP competes with the FFEL Program by lending directly at eligible schools
electing to participate in that program, eliminating FFEL Program lenders, such as the Authority, from originating some
or all education loans at the participating schools.

Expansion of FDLP could result in increasing reductions in the volume of loans made under the FFEL Program

generally. Should these reductions occur, servicing cost increases and revenue reductions for lenders and holders, such
as the Authority, and for Guarantee Agencies may occur. Additionally, if the volume of loans made under the
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Authority's FFEL Program is reduced. the Authority may be required to redeem the Bonds and Notes, including the
Series 1998A Bonds, earlier than expected, which could adversely affect the cash flow in the Trust Estate.

The Authority is unable to predict the future impact of FDLP on its originations of FFEL Program loans or on
the effect of FDLP on the originations of FFEL Program loans by other eligible lenders that might sell such loans to the
Authority.

Certain Factors Relating to Security

The Authority has covenanted in the Bond Resolution that the Bonds and Notes and other Obligations will be
secured by an irrevocable and first lien on and pledge of the property constituting the Trust Estate. The Authority
acquires Eligible Loans by both purchasing and originating loans. With respect to Eligible Loans acquired by purchase,
the Authority customarily obtains warranties from the sellers as to several matters, including that the loans were
originated in accordance with the Higher Education Act, that the loans will be transferred to the Authority free of any
lien and all filings (including UCC filings) necessary in any jurisdiction to give the Trustee on behalf of the Authority a
first perfected security interest in the loans have been made. Notwithstanding the foregoing, under applicable law,
security interests in such loans may exist which may not be ascertainable from a search of public records and other
available sources. Therefore, no absolute assurance can be given that liens other than the lien of the Authority do not
and will not exist on such loans. In addition, notwithstanding any representations and warranties which may be made
by a seller of Eligible Loans, no assurance can be given that such seller would, or would be financially able to, honor
any repurchase obligation or to pay any damages resulting from any legal action brought by the Authority against such
seller.

The Authority has covenanted in the Bond Resolution to repurchase from the Trust Estate all Student Loans that
are no longer Guaranteed or Insured as a result of improper origination by the Authority at a purchase price equal to the
outstanding principal amount of such Student Loan plus accrued interest and Special Allowance Payments if the
exclusion of such loan from the Trust Estate will cause the Aggregate Market Value of the assets in the Trust Estate to be
less than 100% of the unpaid principal amount of the Bonds and Notes Outstanding.

Enforceability of Remedies

The remedies available to the Trustee, the Authority or Registered Owners of the Bonds and Notes, including the
Series 1998A Bonds, upon an Event of Default under the Bond Resolution are in many respects dependent upon judicial
actions which are often subject to discretion and delay. Under existing constitutional and statutory law and judicial
decisions, including specifically Title 11 of the United States Code (the federal bankruptcy code), the remedies
provided in the Bond Resolution may not be readily available or may be limited. The various legal opinions delivered
concurrently with the delivery of the Series 1998A Bonds are qualified as to the enforceability of the various legal
instruments by limitations imposed by bankruptcy, reorganization, insolvency or other similar laws affecting the rights
of creditors generally.

THE AUTHORITY

For a brief overview of the Authority, and financial information and operating data regarding the Authority, see
“Appendix C — GENERAL DESCRIPTION OF THE OKLAHOMA STUDENT LOAN AUTHORITY.”
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GUARANTEE AGENCIES

The material in this Section of the Official Statement is a brief overview and does not purport
to be complete information on the Guarantee Agencies, including the State Guarantee Agency which
is the primary guarantor of education loans held by the Authority. Appendix E herein provides
descriptive, statistical and financial information on the State Guarantee Agency. Reference is made
to “Appendix E — THE STATE GUARANTEE AGENCY, DESCRIPTIVE, STATISTICAL AND FINANCIAL
INFORMATION” herein for such information.

Guarantee and Reinsurance of Loans

The Eligible Loans in the Trust Estate will be guaranteed: (i) by the State Regents acting as the State Guarantee
Agency; or (ii) by other Guarantee Agencies qualified under the Bond Resolution to act in such capacity; or (iii) in
certain circumstances by the Secretary.

Pursuant to a contract of guarantee between a guarantor and an eligible lender, such as the Authority, the lender
is entitled to a claim payment from the Guarantee Agencies for 98% to 100% of any proven loss resulting from default,
death, permanent and total disability, or discharge in bankruptcy of the borrower. In servicing a portfolio of education
loans, an eligible lender, including the Authority, is required under the Higher Education Act and the rules and
regulations of the Guarantee Agencies to use due diligence in the servicing and collection of loans and to use collection
practices no less extensive and forceful than those generally in use among financial institutions in order to maintain the
guarantee on the loan.

Under the Higher Education Act, a guarantor deems default to mean the borrower's failure to make an
installment payment when due or to comply with other terms of a note or agreement under circumstances in which the
holder, such as the Authority, may reasonably conclude that the borrower no longer intends to honor the repayment
obligation and in which the failure persists for 180 days. When a loan becomes 151-180 days past due, the holder is
required to make a final demand for payment of the loan by the borrower and to submit a claim for reimbursement
within 90 days thereafter to the guarantor. The holder, such as the Authority, is required to continue collection efforts
until the loan is 180 days past due. At the time of payment of guarantee benefits, the holder, such as the Authority,
must assign to such guarantor all rights accruing to the holder under the notes evidencing the loan.

Pursuant to the Higher Education Act, each respective Guarantee Agency has entered into a guarantee agreement
(the “Federal Guarantee Agreement”) and a supplemental guarantee agreement (the “Supplemental Guarantee
Agreement”), pertaining to the Secretary's reimbursement to each respective Guarantee Agency for amounts expended
by such Guarantee Agency in discharge of its guarantee obligation with respect to losses resulting from the default by
the borrower in the payment of principal or interest on loans guaranteed by such Guarantee Agency. The Supplemental
Guarantee Agreement is subject to annual renegotiation and to termination for cause by the Secretary.

Consolidation of Guarantee Agencies

There are approximately 36 guarantee agencies participating in the FFEL Program nationally. In view of the
planned reduction of the FFEL Program loan volume, USDE has advocated the merger or consolidation of such
guarantors into regional combinations with a significantly reduced number continuing to operate as guarantors of FFEL
Program loans. Some state guarantee agencies have ceased operating and others have reported mergers or other
reorganizations or are reported to be discussing mergers or other reorganizations. The Authority is not able to predict
the outcome of such consolidation activities or the effect thereof on the Authority.
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Federal Payment of Claims

Pursuant to the Higher Education Act, if the Secretary has determined that a Guarantee Agency is unable to meet
its insurance obligations, the holder of loans insured by the Guarantee Agency may submit insurance claims directly to
the Secretary and the Secretary will pay to the holder the full insurance obligation of the Guarantee Agency. Such
arrangements will continue until the Secretary is satisfied that the insurance obligations have been transferred to another
Guarantee Agency who can meet those obligations or a successor will assume the outstanding insurance obligations.
There can be no assurance, however, that the Secretary will make such a determination or will do so in a timely manner.
The Higher Education Act also provides that the Secretary-is authorized, on terms and conditions satisfactory to the
Secretary, to make advances to a Guarantee Agency in order to assist the Guarantee Agency in meeting its immediate
cash needs and to ensure uninterrupted payment of default claims by lenders.

Oklahoma Guaranteed Student Loan Program

Substantially all of the FFEL Program activities conducted by the Authority are operated under the guidelines of
the State Guarantee Agency. Numerous other lenders also make education loans guaranteed by the State Guarantee
Agency utilizing the Guarantee Fund. The State Guarantee Agency is operated by the State Regents, a Constitutional
agency of the State, acting as the State Guarantee Agency and administering and utilizing the Guarantee Fund
established in the State Treasury by Title 70 Oklahoma Statutes 1991, Sections 622 and 623, as amended, to guarantee
education loans made by various eligible lenders, including the Authority, to applicants who attend approved
universities, colleges, vocational education or trade schools.

The State Guarantee Agency has been in operation in the State since November 1965. Except for the Authority,
eligible lenders have primarily consisted of banks, savings and loan associations and credit unions. According to the
State Guarantee Agency, as of September 30, 1997 and 1996, loans made by various eligible lenders and guaranteed by
the State Guarantee Agency were outstanding in the total principal amount of approximately $1.73 billion and
$1.53 billion, respectively. The reserve ratio of the State Guaranty Agency, on the accrual basis of accounting, at
June 30, 1997 and 1996, was approximately 1.24% and 1.10%, respectively. This ratio exceeds the current
requirements of the Higher Education Act. The reserve ratio required by the Higher Education Act for the State
Guarantee Agency for the Fiscal Year ended June 30, 1997 was 1.10% which requirement decreased to 0.5% for the
Fiscal Year ending June 30, 1998.

The State Guarantee Agency is a separate legal entity from the Authority, and the members of the State Regents
and the trustees of the Authority do not overlap. In addition, the administrative management of the State Guarantee
Agency and the Authority are separate.

For a description of the State Guarantee Agency, including statistical and financial statement information, see
“Appendix E - THE STATE GUARANTEE AGENCY, DESCRIPTIVE, STATISTICAL AND FINANCIAL INFORMATION”
herein.

ABSENCE OF LITIGATION

There is no litigation of any nature now pending or threatened, or in any way contesting or affecting the validity
of the Series 1998 A Bonds or any proceedings of the Authority taken with respect to the issuance or sale thereof, or the
pledge or application of any moneys or security provided for the payment of the Bonds and Notes, including the Series
1998 A Bonds, or the existence or powers of the Authority.

-42-



LEGALITY OF INVESTMENT
The Student Loan Act provides in pertinent part in Section 695.3 as follows:

All bonds issued under the Oklahoma Student Loan Act are legal and authorized investments for banks, savings
banks, trust companies, savings and loan associations, insurance companies, fiduciaries, trustees and guardians, and
for the State of Oklahoma and any of its political subdivisions, departments, institutions and agencies. When
accompanied by all unmatured coupons appurtenant thereto, the bonds are sufficient security for all deposits of state
funds and of all funds of any board in control at the par value of the bonds.

LEGAL MATTERS

The issuance of the Series 1998 A Bonds is subject to approval of validity by Kutak Rock, Oklahoma City,
Oklahoma, Bond Counsel, whose approving opinion will be addressed to the Authority and the Underwriter and will
state, among other things, that under existing law:

A.  The Authority is an express trust duly created and established for public purposes, and has full power
and authority to issue the Series 1998 A Bonds and to adopt the Bond Resolution and enter into the Trust Agreement, the
Tax Regulatory Agreement and the other documents contemplated thereby and perform its obligations thereunder;

B. The Bond Resolution, the Trust Agreement and the Tax Regulatory Agreement have been duly
authorized, executed and delivered, are in full force and effect and constitute legal, valid and binding agreements of the
Authority enforceable in accordance with their terms;

C. The Series 1998A Bonds have been duly authorized and issued by the Authority, are entitled to the
benefits of the Bond Resolution and are valid and binding limited and special revenue obligations of the Authority
secured by and payable solely from the revenues, funds and accounts of the Authority pledged as the trust estate therefor
pursuant to the Bond Resolution.

Bond Counsel has not passed upon any matters relating to the business, properties, affairs or condition,
financial or otherwise, of the Authority and no inference should be drawn that they have expressed an opinion on
matters relating to the financial ability of the Authority to perform its obligations under the Series 1998A Bonds and the
documents described herein.

The opinions expressed above by Bond Counsel with respect to the enforceability of the Series 1998A Bonds
and the documents described herein are qualified to the extent that the enforceability thereof may be limited by
bankruptcy, insolvency, reorganization, moratorium and other laws relating to or affecting creditors’ rights generally,
by the application of general principles of equity, and by the exercise of judicial discretion in appropriate cases.

The fee and expenses of Bond Counsel are contingent upon the sale and delivery of the Series 1998A Bonds.
In addition, Bond Counsel will deliver a supplemental opinion to the Authority, the Underwriter and the Series
1998 A Insurer regarding the fair and accurate description of certain provisions in the Official Statement, the exemption

from securities registration of the Series 1998 A Bonds and the creation of a first perfected security interest in the Trust
Estate which secures the Series 1998 A Bonds, subject to certain standard exceptions.
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Certain legal matters will be passed on for the Authority by its special counsel, Roderick W. Durrell, Esq.; for
the Underwriter by its counsel, Chapman and Cutler, Phoenix, Arizona; for the Series 1998A Insurer by Kutak Rock,
Omaha, Nebraska; and for the Bank by Chapman and Cutler, Chicago, Illinois and by its internal German counsel.
Certain legal matters also will be passed on by the Attorney General of the State of Oklahoma in approving the transcript
of legal proceedings. See also, the caption “TAX MATTERS” below.

TAX MATTERS

In the opinion of Kutak Rock, Oklahoma City, Oklahoma, Bond Counsel, under existing laws, regulations,
rulings and judicial decisions, interest on the Series 1998 A Bonds is excluded from gross income for federal income tax
purposes. Bond Counsel is further of the opinion that interest on the Series 1998 A Bonds is a specific preference item
for purposes of the federal alternative minimum tax.

The Code imposes a number of requirements that must be satisfied for interest on state and local obligations to
be excludable from gross income for federal income tax purposes. These requirements include limitations on the use of
bond proceeds and the source of repayment of bonds, limitations on the investment of bond proceeds prior to
expenditure, a requirement that excess arbitrage earned on the investment of certain bond proceeds be paid periodically
to the United States, except under certain circumstances, and a requirement that information reports be filed with the
Internal Revenue Service. The Authority has covenanted to comply with the requirements of the Code in order to
maintain the exclusion from gross income of interest on the Series 1998A Bonds for federal income tax purposes.

The opinion of Bond Counsel will assume continuing compliance with the covenants of the Authority pertaining
to those sections of the Code which affect the exclusion from gross income of interest on the Series 1998 A Bonds for
federal income tax purposes and, in addition, will rely on representations by the Authority with respect to matters solely
within the knowledge of the Authority which Bond Counsel has not independently verified. If the Authority should fail
to comply with its covenants or if the foregoing representations should be determined to be inaccurate or incomplete,
interest on the Series 1998A Bonds could become taxable from the date of issuance of the Series 1998A Bonds,
regardless of the date on which the event causing such taxation occurs. Bond Counsel has not undertaken to determine
(or to inform any person) whether any action taken (or not taken) or events occurring (or not occurring) after the date of
issuance of the Series 1998A Bonds may affect the tax status of interest on the Series 1998A Bonds.

The accrual or receipt of interest on the Series 1998 A Bonds may otherwise affect the federal income tax liability
of the owners of the Series 1998A Bonds. The extent of these other tax consequences will depend upon the recipient's
particular tax status or other items of income or deduction. Bond Counsel expresses no opinion reading any such
consequences. Purchasers of the Series 1998A Bonds, particularly purchasers that are corporations (including S
corporations and foreign corporations operating branches in the United States), property or casualty insurance
companies, banks, thrifts or other financial institutions or certain recipients of Social Security and Railroad Retirement
benefits, taxpayers otherwise entitled to claim the earned income credit or taxpayers who may be deemed to have
incurred (or continued) indebtedness to purchase or carry tax-exempt obligations, are advised to consult their tax
advisors as to the tax consequences of purchasing or holding the Series 1998 A Bonds.

From time to time, there are legislative proposals in Congress that, if enacted, could alter or amend the federal
tax matters referred to above or adversely affect the market value of the Series 1998A Bonds. It cannot be predicted
whether or in what form any such proposal might be enacted or whether if enacted, it would apply to bonds issued prior
to enactment. Purchasers of the Series 1997A Bonds should consult their own tax advisors regarding any pending or
proposed tax legislation. The opinions expressed by Bond Counsel are based upon existing legislation as of the date of
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issuance and delivery of the Series 1998A Bonds and Bond Counsel has expressed no opinion as of any date
subsequent thereto or with respect to any pending or proposed legislation.

Bond Counsel is further of the opinion that, pursuant to the Act, the Series 1998A Bonds and the income
therefrom are exempt from taxation in the State.

RATINGS

The Underwriter’s obligation to purchase the Series 1998 A Bonds is subject to the condition that Moody’s has
assigned its municipal bond ratings of “Aaa/VMIG-1” to the Series 1998A Bonds, and that S&P has assigned its
municipal bond ratings of “AAA/A-1+" to the Series 1998A Bonds. Each Rating Agency has based its Ratings upon
(i) the issuance by the Insurer of its financial guaranty insurance policy insuring the payment when due of the principal
of and interest on the Series 1998A Bonds, and (ii) the Series 1998A Liquidity Facility to be issued by the Bank.
While Fitch IBCA, Inc. rates the claims paying ability of the Insurer, the Authority has not requested Fitch IBCA, Inc.
to assign a rating to the Series 1998A Bonds.

The Ratings were applied for by the Authority. The Authority, the Insurer and the Bank have furnished certain
information and materials to the Rating Agencies concerning the Series 1998 A Bonds and regarding the Authority, the
Insurer and the Bank, respectively, some of which is not included in this Official Statement. Generally, a rating agency
bases its rating on such information and materials and also on such investigations, studies and assumptions as it may
undertake or establish independently. The Ratings are not a recommendation to buy, sell or hold the Series 1998A
Bonds and an explanation of the significance of the ratings may be obtained from Moody's and S&P, respectively.

The Ratings are subject to change or withdrawal at any time and any such change or withdrawal may affect the
market price or marketability of the Series 1998A Bonds. Neither the Authority nor the Underwriter has undertaken any
responsibility either to bring to the attention of the Registered Owners of the Series 1998 A Bonds any proposed change
in, or proposed withdrawal of, the Ratings on the Series 1998 A Bonds or to oppose any such change or withdrawal.

UNDERWRITING

The Series 1998A Bonds are to be purchased by the Underwriter pursuant to the terms and conditions of the
Bond Purchase Agreement (the “Bond Purchase Agreement”) entered into by and between the Authority and the
Underwriter which requires the Underwriter to pay a purchase price of $33,100,000 (representing the par amount of the
Series 1998 A Bonds).

The Bond Purchase Agreement provides that the Underwriter's obligation is subject to certain conditions and
that the Underwriter will purchase all of the Series 1998A Bonds, if any are purchased. Upon delivery of, and payment
for the Series 1998 A Bonds, the Underwriter will be paid a fee of $135,710, which is equal to 0.41% of the aggregate
principal amount of the Series 1998 A Bonds, for its services.

The initial public offering price (as shown on the cover page hereof) may be changed from time to time by the
Underwriter without notice. The Underwriter may offer and sell the Series 1998 A Bonds to certain dealers (including
dealers depositing Series 1998A Bonds into investment trusts) and others at prices lower than the public offering price
shown on the cover page hereof.
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CONTINUING DISCLOSURE OF INFORMATION

The Series 1998 A Bonds are initially exempt from the continuing disclosure requirements of Section (b)(5) of
Rule 15¢2-12 (the “Disclosure Rule”) adopted by the Securities and Exchange Commission under the Securities
Exchange Act of 1934 so long as the Series 1998A Bonds are Weekly Rate Bonds, and are in Authorized
Denominations of $100,000 or greater. If the Series 1998 A Bonds are converted to Quarterly Rate Bonds, Semiannual
Rate Bonds, Annual Rate Bonds or Fixed Rate Bonds, or are no longer in Authorized Denominations of $100,000 or
greater, the Series 1998 A Bonds may become subject to the continuing disclosure requirements of the Disclosure Rule
and, in such event, the Authority has agreed to comply with the applicable requirements of the Disclosure Rule which
include, among other things, entering into an undertaking to provide, for the benefit of the Beneficial Owners of the
Series 1998A Bonds, continuing information as required by the Disclosure Rule.

MISCELLANEOUS

The information in this Official Statement is presented for the guidance of prospective purchasers of the Series
1998A Bonds described herein. The information has been compiled from official and other sources which, while not
guaranteed by the Authority or the Underwriter, are believed to be reliable. So far as any statements made in this
Official Statement involve matters of opinion or estimates, whether or not expressly stated, they are set forth as such and
not as representations of fact, and no representation is made that any of the estimates will be realized.

Prospective purchasers of the Series 1998A Bonds are also cautioned that the accuracy of any statistical or
economic projection or analysis contained herein is not guaranteed and therefore investors are urged to consult their own
advisors concerning such projections or analysis. This Official Statement is not to be construed as a contract or
agreement between the Authority or the Underwriter and the purchasers or Registered or Beneficial Owners of any of
the Series 1998A Bonds.

All quotations from, and summaries and explanations of, the Act, the Higher Education Act, the Bond
Resolution, the Trust Agreement, and other documents contained herein do not purport to be complete, and reference is
made to such laws, regulations and documents for full and complete statements of their provisions. All of the
Appendices attached hereto are a part of this Official Statement.

-46-



This Official Statement has been approved by the Authority for distribution by the Underwriter to the prospective
purchasers and the Registered and Beneficial Owners of the Series 1998 A Bonds.

OKLAHOMA STUDENT LOAN AUTHORITY

/s/ Patrick Rooney
Chairman

[s/ Sylvia Weedman
Secretary
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APPENDIX A

OKLAHOMA STUDENT LOAN AUTHORITY
VARIABLE RATE DEMAND OBLIGATIONS, SERIES 1998A

DEFINITION OF CERTAIN TERMS

Set forth below are certain definitions of terms used in this Official Statement. Such definitions are extracted
from the various definitions included in the Bond Resolution. Reference is hereby made to the Bond Resolution, copies
of which are on file with the Authority and the Trustee. A copy of the Bond Resolution is available upon request to the
Authority.

“Administrative Expenses” shall mean all of the Authority's expenses in administering its Program (including the
acquisition and origination of Eligible Loans) under the Bond Resolution and shall include, without limiting the
generality of the foregoing, salaries, acquisition, origination and servicing fees, supplies, utilities, mailing, labor,
materials, office rent or mortgage payment, maintenance, furnishings, equipment, machinery and apparatus, telephone,
insurance premiums, legal, accounting, management, consulting and banking services and expenses, credit and liquidity
facility fees and expenses, travel, and payments for pension, retirement, health and hospitalization and life and disability
insurance benefits, in each case as such fees and expenses are related to the Bond Resolution.

“Aggregate Market Value” shall mean on any calculation date the sum of the Values of all assets of the Trust
Estate.

“Alternate Credit Facility” shall mean a substitute Credit Facility described under the caption “THE SERIES
1998A CREDIT FACILITY - Alternate Credit Facility” in the main body of this Official Statement.

“Alternate Liquidity Facility” shall mean a substitute Liquidity Facility described under the caption “THE SERIES
1998A LIQUIDITY FACILITY - Alternate Liquidity Facility” in the main body of this Official Statement.

“Annual Rate” shall mean the Interest Rate determined annually in accordance with the Bond Resolution. See
the captions “DESCRIPTION OF THE SERIES 1998A BONDS — Interest on the Series 1998A Bonds” and “—
Determination of Interest Rates” in the main body of this Official Statement.

“Annual Rate Bonds” shall mean the Series 1998 A Bonds bearing interest at the Annual Rate.

“Annual Rate Period” shall mean the period beginning on, and including, any June 1 (or, if not a Business Day,
on the next succeeding Business Day) and ending on, and including, the next May 31, except that in the event of
Conversion to Annual Rate Bonds, the first "Annual Rate Period" means the period beginning on, and including, the
Conversion Date and ending on, and including, the next succeeding May 31.

“Authority Guarantee Agreements” shall mean: (i) the Agreement to Endorse Loans, dated October 3, 1994,
between the Authority and the State Guarantee Agency, including any amendment thereof entered into in accordance
with the provisions thereof; (ii) the Agreement to Guarantee Loans, dated September 30, 1986, between the Authority
and United Student Aid Funds, Inc., including any amendment thereof entered into in accordance with the provisions
thereof; and (iii) any similar guarantee or agreement issued by the Secretary or any Guarantee Agency to the Authority
and consented to by the Credit Facility Provider in writing, including any amendment thereof entered into in accordance
with the provisions thereof and of the Bond Resolution and consented to by the Credit Facility Provider in writing.

APPENDIX A



“Authority Request,” “Authority Order,” “Authority Certificate” and “Authority Consent” shall mean,
respectively, a written request, order, certificate or consent signed in the name of the Authority by an Authorized Officer
and delivered by overnight or same-day mail or courier, telex, telegram or other electronic means or by hand delivery, or
in the case of an Authority Request or an Authority Order, an oral request by an Authorized Officer promptly confirmed
in writing by such an Authorized Officer in any manner specified above in this definition.

“Authority Swap Payment” shall mean a payment required to be made by or on behalf of the Authority due to a
Swap Counterparty pursuant to a Swap Agreement other than a termination payment (unless the Credit Facility Provider
consents to the payment of such termination payment).

“Authorized Denominations” shall mean: (i) with respect to the Series 1996A, Series 1997A or Series 1998A
Bonds bearing interest at a Fixed Rate, $5,000 and any integral multiple thereof; (ii) with respect to the Series 1996A,
Series 1997A or Series 1998 A Bonds bearing interest at a Variable Rate, $100,000 and any integral multiple of $5,000
in excess thereof; and (iii) with respect to any Additional Bonds or Notes, the Authorized Denomination provided in the
Supplemental Bond Resolution authorizing the issuance of such Additional Bonds and Notes.

“Authorized Officer,” when used with reference to the Authority, shall mean the Chairman, the Vice Chairman,
the President, the Secretary or an Assistant Secretary of the Authority or any other person designated in writing from
time to time by the trustees of the Authority.

“Available Moneys” shall mean: (i) while a Credit Facility is in effect, moneys which are (a) continuously on
deposit with the Trustee in trust for the benefit of the Registered Owners in a separate and segregated account in which
only Available Moneys are held and (b) proceeds of (1) the Bonds and Notes received contemporaneously with the
issuance and sale of the Bonds and Notes, (2) payments made under the Credit Facility or the Liquidity Facility,
(3) payments made by the Authority if at the time of the deposit of such payments and for a period of at least 123 days
thereafter no petition in bankruptcy under the United States Bankruptcy Code or similar law is pending with respect to
the Authority unless such petition shall have been dismissed and such dismissal shall be final and not subject to appeal,
(4) any moneys for which the Trustee has received a written opinion of nationally recognized counsel experienced in
bankruptcy matters and acceptable to the Trustee, the Rating Agencies and the Credit Facility Provider to the effect that
payment of such moneys to the Registered Owners would not constitute an avoidable preference under Section 547 of
the United States Bankruptcy Code in the event the Authority were to become a debtor under the United States
Bankruptcy Code, or (5) income derived from the investment of the foregoing; and (ii) if a Credit Facility is not in
effect, any moneys available under the Bond Resolution

“Bank Bonds” shall mean those Bonds and Notes purchased pursuant to a purchase drawing, if applicable,
under the Liquidity Facility, or purchased by any Liquidity Facility Provider pursuant to a related Liquidity Facility.

“Bank Rate” shall mean the Interest Rate determined in accordance with the Bond Resolution. “Bank Rate” shall
be the lesser of the maximum rate permitted by applicable law or the rate of interest charged under the Liquidity Facility.

“Bond Payment Date” shall mean any date on which principal or interest is due and payable on such Bond or
Note, or any date on which an Authority Swap Payment is due and payable.

“Bonds and Notes” shall mean the Series 1996A Bonds, Series 1997A Bonds, Series 1998 A Bonds and any
Additional Bonds and Notes issued and secured pursuant to the Bond Resolution.
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“Business Day” shall mean a day of the year other than: (i) a day on which commercial banks located in the
cities in which the principal office of any of the Trustee, the Remarketing Agent, the Tender Agent, the Credit Facility
Provider or the Liquidity Facility is located are required or authorized by law to close; (ii) a day on which The
New York Stock Exchange, Inc. is closed; and (iii) a day on which the office of the Credit Facility Provider or the
Liquidity Facility Provider at which a payment under the Credit Facility or Liquidity Facility, respectively, is required to
be made is closed.

“Cash Flow Certificate” shall mean a report prepared by the Cash Flow Consultant and acceptable to the Credit
Facility Provider based upon assumptions used with respect to relevant variables that are consistent with criteria
approved by the Credit Facility Provider showing, with respect to the period extending from the date of the Cash Flow
Certificate to each Maturity of the Bonds and Notes: (i) all Revenues and Recoveries of Principal anticipated to be
received during such period, taking into account any rebates expected to be payable to student borrowers; (ii) the
application of all Revenues and Recoveries of Principal in accordance with the provisions of the Bond Resolution,
taking into account investment earnings, if any; and (iii) resulting balances; provided that the Cash Flow Certificate
must show that anticipated Revenues and Recoveries of Principal will be at least sufficient and available to pay all
Servicing Fees, Program Expenses and Administrative Expenses payable under the Bond Resolution and the debt
service on all Obligations during such period.

“Cash Flow Consultant” shall mean any Person appointed by the Authority and acceptable to the Credit Facility
Provider to prepare the Cash Flow Certificate and other cash flow projections.

“Claim Adjustment” shall mean: (i) amounts payable to a Guarantee Agency as a result of a determination that
the status of any Eligible Loan was “current” subsequent to the submission of a default claim with respect to such
Eligible Loan; and (ii) amounts payable to a Eligible Lender as a reimbursement for amounts paid by the Eligible Lender
to repurchase such Eligible Loan pursuant to its loan purchase agreement as a result of a determination that such Eligible
Loan was not required to be repurchased.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time and the Treasury
Regulations, including temporary and proposed regulations, relating to such sections which are applicable to the Bonds
and Notes or the use of the proceeds thereof. A reference to any specific section of the Code shall be deemed also to be
a reference to the comparable provisions of any enactment which supersedes or replaces the Code thereunder from time
to time.

“Conversion” shall mean the conversion from time to time in accordance with the terms and provisions of the
Bond Resolution from one interest rate mode to another interest rate mode.

“Conversion Date” shall mean the effective date of any Conversion and shall mean the Business Day succeeding
any Quarterly Rate Period, any Semiannual Rate Period and any Annual Rate Period.

“Counterparty Swap Payments” shall mean any payment to be made to, or for the benefit of, the Authority under
a Swap Agreement.

“Credit Facility” shall mean any credit instruments (whether a letter of credit, insurance policy, surety bond or
other agreement) which assure payment of the principal of (whether upon acceleration, maturity, redemption or
otherwise) and all or a specified amount of interest on the Series 1996A Bonds, the Series 1997A Bonds or the Series
1998A Bonds, including any Alternate Credit Facility with respect to either series of Bonds and Notes.
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“Credit Facility Agreement” shall mean any agreements pursuant to which a Credit Facility or an Alternate Credit
Facility is issued. ’

“Credit Facility Provider” shall mean the Person or Persons which issue a Credit Facility and are liable thereon
and any issuer of an Alternate Credit Facility. The initial Credit Facility Provider is MBIA Insurance Corporation, and
its successors and assigns.

“Eligible Lender” shall mean any “eligible lender”, as defined in the Higher Education Act, and which has
received an eligible lender designation from the Secretary with respect to Eligible Loans.

“Eligible Loan” shall mean (unless determined otherwise in a Supplemental Bond Resolution pursuant to which
particular Bonds or Notes were issued) a Student Loan which: (i) has been or will be made to an eligible borrower to
finance the post-secondary education of (a) a resident of the State attending a post-secondary school within or without
the State, or (b) a resident of a state other than the State attending a post-secondary school located within the State;
(ii) is Guaranteed or Insured; (iii) is an “eligible loan” as defined in Section 438 of the Higher Education Act for
purposes of receiving special allowance payments and is eligible to receive special allowance payments; (iv) bears
interest at a rate of interest not less than or in excess of the applicable maximum rate of interest set forth in the Act for
that loan except for loans made pursuant to an Authority program approved by the Credit Facility Provider which
reduces the interest rate on the loan; or (v) is otherwise permitted to be acquired by the Authority pursuant to its
Program (provided a favorable opinion is received with respect thereto, and provided further that the Trustee and the
Authority shall have received the written consent of the Credit Facility Provider to such acquisition).

“Expiration Date” shall mean the date on which an outstanding Credit Facility or Liquidity Facility is to terminate
pursuant to the terms thereof, including any extension of such date but not including any early termination because of
the occurrence of an event of default (other than a nonpayment of fees thereunder) under the related Liquidity Facility
Agreement or Credit Facility Agreement.

“Facility Substitution” shall mean the delivery of an Alternate Credit Facility or Alternate Liquidity Facility.

“Financed” when used with respect to Eligible Loans, shall mean or refer to Eligible Loans: (i) acquired by the
Authority with balances in the Student Loan Fund or otherwise deposited in or accounted for in the Student Loan Fund
or otherwise constituting a part of the Trust Estate; and (ii) Eligible Loans substituted or exchanged for Financed
Eligible Loans, but does not include Eligible Loans released from the lien of the Bond Resolution and sold or
transferred, to the extent permitted by the Bond Resolution.

“Fixed Rate” shall mean, with respect to any Series 1998 A Bonds, the rate of interest fixed to the stated maturity
of the Series 1998A Bonds and not subject to adjustment.

“Fixed Rate Bonds” shall mean any Series 1998 A Bonds bearing interest at a Fixed Rate.

“Fixed Rate Conversion Date” shall mean, with respect to the Series 1998 A Bonds, the date on which a Fixed
Rate becomes effective for the Series 1998A Bonds.

“Funds” or “Funds and Accounts” shall mean the funds, accounts or subaccounts created by the Bond

Resolution. See the caption “SECURITY AND SOURCES OF PAYMENT — Flow of Funds” and “ — Creation of
Accounts” in the main body of this Official Statement.
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“Governmental Obligations” shall mean any of the following: direct general obligations of, or obligations the full
and timely payment of the principal of and interest on which is unconditionally guaranteed by, the United States of
America (including obligations issued or held in book-entry form on the books of the Department of the Treasury of the
United States of America).

“Guarantee” or “Guaranteed” shall mean with respect to an Eligible Loan, the insurance or guarantee by the
Guarantee Agency pursuant to such Guarantee Agency's Guarantee Agreement of the maximum percentage of the
principal of and accrued interest on such Eligible Loan allowed by the terms of the Higher Education Act with respect to
such Eligible Loan at the time it was originated and the coverage of such Eligible Loan by the federal reimbursement
contracts, providing, among other things, for reimbursement to the Guarantee Agency for payments made by it on
defaulted Eligible Loans insured or guaranteed by the Guarantee Agency of at least the minimum reimbursement allowed
by the Higher Education Act with respect to a particular Eligible Loan.

“Guarantee Agency” shall mean the State Guarantee Agency, United Student Aid Funds, Inc., Texas Guaranteed
Student Loan Corporation, Student Loan Guarantee Foundation of Arkansas, and/or any other guarantee agency,
provided that the Authority and the Trustee receive the written consent of the Credit Facility Provider to such additional
or substitute Guarantee Agency.

“Insurance” or “Insured’ or “Insuring” shall mean, with respect to a student loan, the insuring by the Secretary
under the provisions of the Higher Education Act of the maximum allowable percentage of the principal of and accrued
interest on such student loan.

“Interest Benefit Payment” shall mean an interest payment on Eligible Loans received pursuant to the Higher
Education Act and an agreement with the federal government, or any similar payments.

“Interest Payment Date” shall mean, with respect to the Series 1996A Bonds, the Series 1997A Bonds and the
Series 1998A Bonds, each June 1 and December 1 and, with respect to any Additional Bonds and Notes, the Interest
Payment Dates established for such Additional Bonds and Notes.

“Investment Instructions” shall mean the investment instructions delivered to the Authority and the Trustee by
Bond Counsel on the date of issuance for each series of Bonds and Notes and any amendments or supplements thereto.

“Investment Securities” shall mean any of the following which are at the time of investment legal investments for
the funds of the Authority under the laws of the State, including the Act, for the moneys proposed to be invested
(provided that the Authority may direct the Trustee in writing to exclude or limit any of the following).

(a)  Governmental Obligations.

(b)  Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any of the following
federal agencies and provided such obligations are backed by the full faith and credit of the United States of America
(stripped securities are only permitted if they have been stripped by the agency itself): (i) Farmers Home
Administration (FmHA) Certificates of beneficial ownership; (ii) Federal Housing Administration (FHA) Debentures;
(iii) General Services Administration Participation certificates; (iv) Government National Mortgage Association
(GNMA or “Ginnie Mae”) guaranteed mortgage-backed bonds or guaranteed pass-through obligations; (v) U.S.
Maritime Administration Guaranteed Title XI financing; (vi) U.S. Department of Housing and Urban Development
(HUD) Project Notes or Local Authority Bonds; (vii) U.S. Export-Import Bank (EXIM Bank) direct obligations or fully
guaranteed certificates of beneficial ownership; and (viii) Federal Financing Bank.
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(c) Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any of the following
non-full faith and credit U.S. government agencies (stripped securities are only permitted if they have been stripped by
the agency itself): (i) Federal Home Loan Bank System Senior debt obligations; (ii) Federal Home Loan Mortgage
Corporation (FHLMC or “Freddie Mac”) Participation Certificates or Senior debt obligations; (iii) Federal National
Mortgage Association (FNMA or “Fannie Mae”) Mortgage-backed securities and senior debt obligations; (iv) Student
Loan Marketing Association (SLMA or “Sallie Mae”) Senior debt obligations; (v) Resolution Funding Corp.
(REFCORP) obligations; and (vi) Farm Credit System consolidated systemwide bonds and notes.

(d)  Money market funds registered under the Federal Investment Company Act of 1940, whose shares are
registered under the Federal Securities Act of 1933, and having a rating by S&P of “AAAmM-G”, “AAAm”, or “AAm”;
and if rated by Moody’s are rated “Aaa”, “Aal” or “Aa2”.

(e) Certificates of deposit secured at all times by collateral described in (a) and/or (b) above. Such
certificates must be issued by commercial banks, savings and loan associations or mutual savings banks. The collateral
must be held by a third party and the bondholders must have a perfected first security interest in the collateral.

(f) Certificates of deposit, savings accounts, deposit accounts or money market deposits which are fully
insured by FDIC, including BIF and SAIF.

(g) Investment Agreements, including GIC's, acceptable to the Credit Facility Provider and S&P.
(h) Commercial paper rated, at the time of purchase, “Prime - 1” by Moody's or “A-1" or better by S&P.

(i) Bonds or notes issued by any state or municipality which are rated by Moody's or S&P in one of the two
highest rating categories assigned by such agencies.

() Federal funds or bankers acceptances with a maximum term of one year of any bank which has an
unsecured, uninsured and unguaranteed obligation rating of “Prime - 1” or “A3” or better by Moody's and “A-1" or “A”
or better by S&P.

(k)  Repurchase agreements for thirty (30) days or less must follow the criteria provided in the Bond
Resolution. Repurchase agreements which exceed thirty (30) days must be acceptable to the Credit Facility Provider.

“Liquidity Facility” shall mean any agreements (whether a letter of credit, standby bond purchase agreement, or
other agreement) which assures payment of the purchase price of the Series 1996A Bonds, the Series 1997A Bonds or
the Series 1998 A Bonds, including any Alternate Liquidity Facility with respect to either series of Bonds and Notes.

“Liquidity Facility Agreement” shall mean any agreements pursuant to which a Liquidity Facility or Alternate
Liquidity Facility is issued and which is approved in writing by the Credit Facility Provider.

“Liquidity Facility Provider” shall mean the Person or Persons which issue a Liquidity Facility and are liable
thereon. The initial Liquidity Facility Provider for the Series 1996A Bonds and the Series 1997A Bonds is Student
Loan Marketing Association. The initial Liquidity Facility Provider for the Series 1998 A Bonds is Landesbank Hessen-
Thiiringen Gironzentrale, acting through its New York Branch.

“Maximum Rate” shall mean the lesser of: (i) 12% per annum; or (ii) the maximum rate of interest permitted
under State law.



“Moody’s” shall mean Moody’s Investors Service, Inc., a corporation organized and existing under the laws of
the State of Delaware, its successors and assigns, and if such corporation shall be dissolved or liquidated or shall no

longer perform the functions of a securities rating agency, “Moody’s” shall be deemed to refer to any other nationally
recognized securities rating agency designated by the Authority.

“Obligations” shall mean, collectively, the Bonds and Notes, any Authority Swap Payment and any amounts
payable to the Credit Facility Provider or the Liquidity Facility Provider pursuant to the Credit Facility and the Liquidity
Facility, respectively.

“Outstanding” shall mean, when used in connection with any Bond or Note, a Bond or Note which has been
executed and delivered pursuant to the Bond Resolution which at such time remains unpaid as to principal or interest,
and when used in connection with a Swap Agreement, a Swap Agreement which has not expired or been terminated,
unless in each case provision has been made for such payment, excluding Bonds or Notes which have been replaced
pursuant to the Bond Resolution.

“Person” shall mean any individual, corporation, partnership, joint venture, association, joint-stock company,
trust, unincorporated organization, or government or any agency or political subdivision thereof.

“Program Expenses” shall mean the fees and expenses of the Trustee, any Tender Agent, any broker-dealer, any
Remarketing Agent, any paying agent, any registrar, any authenticating agent, any securities depository, and any
co-registrar or transfer agent appointed under the Bond Resolution and fees, payments and expenses payable with
respect to the Rating Agencies, the Liquidity Facility, the Credit Facility, legal counsel, any rebate consultant,
Accountant's fees and the Cash Flow Consultant's fees, in each case as such fees and expenses are related to the Bond
Resolution, but excluding Administrative Expenses and Servicing Fees.

“Purchase Date” shall mean: (i) in the case of Weekly Rate Bonds, the Business Day such Weekly Rate Bonds
are to be purchased; and (ii) in the case of all Series 1998A Bonds, any Business Day on which the Series 1998A
Bonds are subject to mandatory purchase. “Purchase Date” shall also mean a Facility Substitution Date and, in the case
of conversion of the Series 1998 A Bonds, the Conversion Date or next succeeding Business Day if not a Business Day.

“Purchase Price” shall mean, with respect to any Series 1998 A Bond, the principal amount thereof plus accrued
interest, if any, thereon to the respective Purchase Date, provided, however, that if the Purchase Date is also an Interest
Payment Date, the Purchase Price shall not include accrued interest.

“Quarterly Rate” shall mean the Interest Rate determined in accordance with the Bond Resolution. See the
captions, “DESCRIPTION OF THE SERIES 1998A BONDS — Interest on the Series 1998A Bonds” and *“ —
Determination of Interest Rates” in the main body of this Official Statement.

“Quarterly Rate Bonds” shall mean Series 1998 A Bonds bearing interest at the Quarterly Rate.

“Quarterly Rate Period” shall mean the period beginning on the day following the end of the last period of the
preceding interest rate mode and extending to, but not including, the first Business Day of the third calendar month after

the calendar month in which such period commenced.

“Rating” shall mean one of the rating categories of Moody's or S&P or any other Rating Agency, provided
Moody's, S&P or any other Rating Agency, as the case may be, is currently rating the Bonds or Notes.
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“Rating Agencies” shall mean Moody's and S&P, if and to the extent such entity is then rating the Bonds or
Notes at the request of the Authority, and any other rating service requested by the Authority to rate any Bonds or
Notes.

“Rebate Amount” shall mean the amount computed in accordance with the corresponding Tax Regulatory
Agreement.

“Record Date” shall mean: (i) with respect to the Series 1996A Bonds, the Series 1997A Bonds and the Series
1998A Bonds bearing interest at a Weekly Rate or a Quarterly Rate, the Business Day preceding each Interest Payment
Date for the Series 1996A Bonds, the Series 1997A Bonds and the Series 1998 A Bonds, respectively; (ii) with respect
to any Series 1996A Bonds, any Series 1997A Bonds and any Series 1998A Bonds bearing interest at a Semiannual
Rate, an Annual Rate or a Fixed Rate, the fifteenth day of the calendar month preceding each Interest Payment Date; and
(iii) with respect to any Additional Bond and Notes, the Record Date established for such Additional Bonds and Notes
by the Supplemental Bond Resolution authorizing the issuance of such Additional Bonds and Notes.

“Recoveries of Principal” shall mean, among other things, all amounts received by or on behalf of the Authority
or by the Trustee for the account of the Authority, from or on account of any Financed Eligible Loan as a recovery of the
principal amount thereof, including scheduled, delinquent and advance payments, payouts or prepayments, proceeds
from the sale, assignment, transfer, reallocation or other disposition of such loans, and any payments representing
principal from claim payments on the guarantee or insurance of any such loan, but excludes any Claim Adjustments
relating to principal on an Eligible Loan and any Recoveries of Principal released from the lien of the Trust Estate as
provided in the Bond Resolution.

“Redemption Price” shall mean, with respect to the Series 1996A Bonds, the Series 1997A Bonds and the Series
1998 A Bonds, the principal amount of the Series 1996A Bonds, the Series 1997A Bonds and the Series 1998 A Bonds
being redeemed, respectively, and, with respect to any Additional Bonds and Notes, the Redemption Price established
for such Additional Bonds and Notes by the Supplemental Bond Resolution authorizing the issuance of such Additional
Bonds and Notes.

“Registered Owner” shall mean the Person in whose name a Bond or Note is registered on the registration books
maintained by the Trustee, and shall also mean with respect to a Swap Agreement, any Swap Counterparty unless the
context otherwise requires.

“Revenues” shall mean, among other things:

(a)  All payments, proceeds, charges and other income received by or on behalf of the Authority, or by the
Trustee for the account of the Authority, including, (i) scheduled, delinquent and advance payments of interest,
(ii) payouts or prepayments of interest, (iii) Interest Benefit or Special Allowance Payments from the Secretary,
(iv) any guarantee or insurance proceeds with respect to interest, from any Financed Eligible Loan held as a part of the
Trust Estate or as a result of the sale or alienation thereof;

(b)  All interest earned or gain realized from the investment of amounts in any Fund or Account (other than
amounts credited or required to be deposited to the Rebate Fund), and

(¢)  All payments received by the Authority pursuant to a Swap Agreement, but excludes Recoveries of
Principal, Claim Adjustments relating to interest on an Eligible Loan and any Revenues released from the lien of the
Trust Estate as provided in the Bond Resolution.



“Semiannual Rate” shall mean the Interest Rate determined semiannually in accordance with the Bond
Resolution. See the captions, “DESCRIPTION OF THE SERIES 1998A BONDS — Interest on the Series 1998 A Bonds”
and “— Determination of Interest Rates” in the main body of this Official Statement.

“Semiannual Rate Bonds” shall mean Series 1998 A Bonds bearing interest at the Semiannual Rate.

“Semiannual Rate Period” shall mean the period beginning on, and including, any June 1 or December 1 (or, if
not a Business Day, the next succeeding Business Day) and ending on, and including, the next May 31 or
November 30, as the case may be, except that in the event of Conversion to Semiannual Rate Bonds, the first
“Semiannual Rate Period” means the period beginning on, and including, the Conversion Date and ending on, and
including, the next succeeding May 31 or November 30.

“Servicer” shall mean the Authority, acting as the servicer of the Financed Eligible Loans and any other entity
appointed by the Authority as a servicer with respect to Financed Eligible Loans upon the receipt by the Authority and
the Trustee of the written consent of the Credit Facility Provider to the appointment of such Servicer.

“Servicing Agreement” shall mean, collectively, each servicing agreement between the Authority and a Servicer
consented to in writing by the Credit Facility Provider under which the Servicer agrees to act as the Authority's agent in
administering and collecting Financed Eligible Loans in accordance with the Bond Resolution, and any amendments
thereto consented to in writing by the Credit Facility Provider.

“Servicing Fees” shall mean any fees payable by the Authority to a Servicer (including the Authority) in respect
of Financed Eligible Loans.

“Special Allowance Payments” shall mean special allowance payments authorized to be made by the Secretary by
Section 438 of the Higher Education Act, or similar allowances, if any, authorized from time to time by federal law or
regulation.

“S&P” shall mean Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc., a
corporation organized and existing under the laws of the State of New York, its successors and assigns, and if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a securities rating agency, “S&P”
shall be deemed to refer to any other nationally recognized securities rating agency designated by the Authority.

“Student Loan Purchase Agreement” shall mean a loan purchase agreement entered into for the purchase of
Eligible Loans.

“Supplemental Bond Resolution” shall mean any Supplemental Bond Resolution adopted by the Authority
amending and/or supplementing the Bond Resolution.

“Swap Agreement” shall mean a written contract or agreement between the Authority and a Swap Counterparty
and approved by the Credit Facility Provider, which provides that the Authority's obligations thereunder will be
conditioned on the absence of (i) a failure by the Swap Counterparty to make any payment required thereunder when
due and payable, or (ii) a default thereunder with respect to the financial status of the Swap Counterparty, and:

(a)  under which the Authority is obligated to pay (whether on a net payment basis or otherwise) on one or

more scheduled and specified Swap Payment Dates, the Authority Swap Payments in exchange for the Swap
Counterparty's obligation to pay (whether on a net payment basis or otherwise), or to cause to be paid, to the Authority,
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Swap Payments on one or more scheduled and specified Swap Payment Dates in the amounts set forth in the Swap
Agreement;

(b)  for which the Authority's obligation to make Authority Swap Payments is secured by a pledge of and
lien on the Trust Estate on an equal and ratable basis with the Authority's Outstanding Bonds and Notes and which
Authority Swap Payments are equal in priority with the Authority’'s Outstanding Bonds and Notes; and

(¢)  under which Counterparty Swap Payments are to be made directly to the Trustee for deposit into the
Student Loan Sinking Fund.

“Swap Counterparty” shall mean a third party approved by the Credit Facility Provider which, at the time of
entering into a Swap Agreement, has at least an “Aa2/P-1” rating, or its equivalent, from Moody's, and which is
obligated to make Counterparty Swap Payments under a Swap Agreement.

“Swap Payment Date” shall mean, with respect to a Swap Agreement, any date specified in the Swap Agreement
on which both or either of the Authority Swap Payment and/or a Counterparty Swap Payment is due and payable under
the Swap Agreement.

“Tax Regulatory Agreement” shall mean, collectively, the Tax Regulatory Agreements entered into between the
Authority and the Trustee with respect to each series of tax-exempt Bonds and Notes, as each are amended or
supplemented.

“The Bond Market Association” shall mean The Bond Market Association, as successor to the Public Securities
Association, and its successors and assigns.

“The Bond Market Association Municipal Swap Index” shall mean on any date, a rate determined on the basis of
the seven-day high grade market index of tax-exempt variable rate demand obligations, as produced by Municipal
Market<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>