








"pProgram Expenses" shall mean the fees and expenses of the Master
Trustee, any Series Trustee, any auction agent, any broker-dealer, any
remarketing agent, any Series Co-Paying Agent, any Series Registrar, any Series
Authenticating Agent, any securities depository and any co-registrar or
transfer agent appointed thereunder and fees, payments and expenses payable
with respect to the Rating Agencies, 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 Master Bond Resolution, but excluding
Administrative Expenses and Servicing Fees. In addition, the term "Program
Expenses” shall include Interest Rate Services Fees, Letter of Credit Fees,
Auction Agent Fees, Market Agent fees and Broker-Dealer Fees.

"psaA* shall mean the Public Securities Association, its successors and
assigns.

"PSA 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 Data and published or made
available by the PSA or any Person acting in cooperation with or under the
sponsorship of PSA and acceptable to the Market Agent, and effective from such
date.

vRate Determination Date" shall mean, with respect to the Series 1995A-1
Notes or the Series 1995A-2 Notes, as applicable, any date on which the rate of
interest to be borne by such Series for the succeeding Interest Period is
determined in accordance with the corresponding Supplemental Bond Resolution.
If a scheduled Rate Determination Date is not a Business Day, the Rate
Determination Date shall be the next preceding Business Day.

"Rating® shall mean one of the rating categories of Moody's, S&P or Fitch
or any other Rating Agency, provided Moody's, S&P, Fitch or any other Rating
Agency, as the case may be, is currently rating the Bonds or Notes.

nRating Agencies" shall mean Fitch, 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.

tRebate Amount" shall mean the amount computed in accordance with a Tax
Regulatory Agreement.

“Rebate Fund" shall mean the Fund by that name established by the Master
Bond Resolution. See the caption "REVENUES AND FUNDS - Rebate Fund" in this
Summary.

rRecord Date" shall mean the Record Date established for each Series of
the Bonds or Notes established in the Supplemental Bond Resolution authorizing
such Series of Bonds or Notes. With respect to the Series 1995 Bonds and
Notes, the term "Record Date" shall mean: (i) with respect to the Series
1995A-1 Notes and the Series 1995A-2 Notes bearing interest at an Auction Rate,
the Business Day before an Interest Payment Date occurring during an Auction
Rate Period, an Auction Date, a Pericd Adjustment Date or the Conversion Date;
(ii) with respect to any Series 1995A-1 Notes or Series 1995A-2 Notes bearing
interest at an Adjustable Rate, the tenth (10th) day preceding each Interest
Payment Date for such Series; and (iii) with respect to any Bonds and Notes
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bearing interest at a Fixed Rate, the fifteenth day of the calendar month
preceding each Interest Payment Date.

"Recoveries of Principal" shall mean (unless determined otherwise in the
Supplemental Bond Resolution pursuant to which particular Bonds or Notes were
issued) all amounts received by or on behalf of the Authority or by the Master
Trustee or any Series Trustee for the account of the Authority from or on
account of any Financed Eligible Loan (or other student loans pledged pursuant
to a Supplemental Bond Resolution) as a recovery of the principal amount
thereof, including scheduled, delinquent and advance payments, payouts orxr
prepayments, proceeds from the sale, assignment, transfer, reallocation or
other disposition of a Financed Eligible Loan and any payments representing
such principal from claim payments on the guarantee or insurance proceeds of
any Financed Eligible Loan (or any other such student 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
Master Bond Resolution.

“Redemption Price," when used with respect to a Bond or Note or portion
thereof to be redeemed, shall mean the principal amount of such Bond or Note or
such portion thereof plus the applicable premium, if any, payable upon
redemption thereof pursuant to the Master Bond Resolution and the corresponding
Supplemental Bond Resolution.

"Refunding Bonds or Notes" shall mean any Bonds or Notes authenticated in
accordance with the Master Bond Resolution, the proceeds of which are used to
refund any Bonds or Notes.

"Registered Owner" shall mean the Person in whose name a Bond or Note is
registered on the registration books maintained by the corresponding Series
Trustee, and shall also mean with respect to a Swap Agreement or a Trust Estate
Collateral Investment Agreement, any Swap Counterparty and any Trust Estate
Collateral Investment Counterparty, respectively, unless the context otherwise
requires.

"Regulations" shall mean the Regulations promulgated from time to time by
the Secretary or any Guarantee Agency.

"Reimbursement Agreement® shall mean any reimbursement agreement between
the Authority and a Bank, approved as to form and execution by the trustees of
the Authority and entered into from time to time by the Authority, providing
for the issuance of a Letter of Credit with respect to the Series 1995A-1 Notes
or the Series 1995A-2 Notes, as applicable, in each case as such agreement is
originally executed and as the same may £from time to time be amended or
supplemented in accordance with its terms and with the corresponding
Supplemental Bond Resolution.

"Revenues" shall mean (unless determined otherwise in the Supplemental
Bond Resolution pursuant to which particular Bonds or Notes were issued) all
payments, proceeds, charges and other income received by or on behalf of the
Authority or by the Master Trustee or any corresponding Series Trustee for the
account of the Authority from or on account of any Financed Eligible Loan or
any other student loan acquired by the Authority by the expenditure of amounts
in the Student Loan Fund and held by the Master Trustee or any corresponding
Series Trustee as part of the Trust Estate or a result of the sale or
alienation thereof, including scheduled, delinguent and advance payments,
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payouts or prepayments of, and any Guarantee or Insurance proceeds with respect
to, interest, including any Interest Benefit Payments, on any Guarantee or
principal on any Financed Eligible Loan oxr other student loan and any Special
Allowance Payments received by the Master Trustee, any corresponding Series
Trustee, the Authority or a Serxvicer with respect to any Financed Eligible Loan
or any other student loans and 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 Master Bond
Resolution.

®Secretary’ shall mean the Secretary of the United States Department of
Education, or any successor to the functions thereof under the Higher Education
Act, or when the context so requires, the former Commissioner of Education of
the former United States Department of Health, Education and Welfare.

"Securities Depository" shall mean The Depository Trust Company and its
successors and assigns or if, (i) the then Securities Depository resigns from
its functions as depository of the Bonds and Notes or (ii) the Authority
discontinues use of the Securities Depository, any other securities depository
which agrees to follow the procedures required to be followed by a securities
depository in connection with the Bonds and Notes and which is selected by the
Authority with the consent of the corresponding Series Trustee.

vgell Order® shall have the meaning ascribed to such term under the
caption "AUCTION PROCEDURES - Submission of Orders" in Appendix A to this
Summary.

ngenior Bonds and Notes" shall mean the Bonds and Notes designated as
"Senior Bonds" or "Senior Notes" pursuant to the Supplemental Bond Resolutions
authorizing the issuance of such Bonds and Notes.

"Senior Obligations" shall mean Senior Bonds and Notes, any Authority
Swap Payment, the priority of payment of which is equal with that of Senior
Bonds and Notes, and any Trust Estate Collateral Investment Agreement.

ngerial Bonds or Notes" shall mean the Bonds or Notes of any Series so
designated in a Supplemental Bond Resolution.

"Series" shall mean any Series of Bonds or Notes authorized by a
Supplemental Bond Resolution.

nSeries Authenticating Agent" shall mean, with respect to any gpecific
Series of Bonds and Notes, the corresponding Series Trustee or such other
entity appointed as such pursuant to a Supplemental Bond Resolution, and any
successor or successors appointed in the mamner provided in the Master Bond
Resolution. The Series Authenticating Agent with respect to each Series of the
Bonds and Notes is initially the corresponding Series Trustee.

tSeries Co-Paying Agent"” shall mean, with respect to any specific Series
of Bonds and Notes, any commercial bank or trust company designated pursuant to
the Master Bond Resolution or any Supplemental Bond Resolution to serve as a
paying agency or place of payment of the principal of and interest on such
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Series of Bonds and Notes. There are initially no Series Co-Paying Agents for
the Series 1995 Bonds and Notes and the Series 1996B Bonds.

"Series Debt Service Reserve Requirement® shall mean, for each Series of
the Bonds and Notes, the amount required by the Supplemental Bond Resolution
authorizing the issuance and delivery of such Series of Bonds ox Notes to
remain on deposit in the corresponding Subaccount of the Debt Service Reserve
Account of the Student Loan fund while such Series of Bonds or Notes are
OQutstanding. With respect to the Series 1995 Bonds and Notes and the Series
19968 Bonds, the "Series Debt Service Reserve Requirement" is an amount equal
to 2% of the principal amount of the Series 1995 Bonds and Notes and the Series
19968 Bonds then Outstanding.

nSeries Loan Subaccount” shall mean each Subaccount established within
the Tax-Exempt Loan Account or the Taxable Loan Account of the Student Loan
Fund pursuant to a Supplemental Bond Resolution and corresponding to a specific
geries of the Bonds or Notes. See the caption "REVENUES AND FUNDS - Student
Loan Fund” in this Summary.

nSerijes 1995 Bonds and Notes" shall mean, collectively, the Oklahoma
student Loan Authority, Oklahoma Student Loan Bonds and Notes, Senior Notes,
Series 1995A-1, the Oklahoma Student Loan Authority, Oklahoma Student Loan
Bonds and Notes, Senior Notes, Series 1995A-2, the Oklahoma Student Loan
Authority, Oklahoma Student Loan Bonds and Notes, Subordinate Bonds, Series
1395B-1 and the Oklahoma Student Loan Authority, Oklahoma Student ILoan EBonds
and Notes, Subordinate Bonds, Series 1995B-2.

"Series 1995 Financed Eligible Loans" shall mean the Eligible Loans
originated or acquired with moneys on deposit in the Series 1995 Loan
Sukaccount of the Tax-Exempt Loan Account of the Student Loan Fund.

"Series 1995 Loan Subaccount" shall mean the Series Loan Subaccount
established with the Master Trustee relating to the Series 1995 Bonds and
Notes. See the caption "REVENUES AND FUNDS - Student Loan Fund" in this
Summary.

"Series 1995 Tax Regulatory Agreement" shall mean the Series 1995 Tax
Regqulatory Agreement, dated as of November 1, 1995, among the Master Trustee,
the Series 1995 Trustee and the Authority, as amended and supplemented.

n"Series 1995 Trust Agreement" shall mean the Series 1995 Trust Agreement,
dated as of November 1, 1995, between the Series 1995 Trustee and the
Authority, as amended and supplemented.

"Series 1995 Trustee" shall mean Boatmen's First National Bank of
Oklahoma, which has been appointed the Series Trustee, the Sexries Registrar and
the Series Authenticating Agent for the Series 1995 Bonds and Notes pursuant to
Supplemental Bond Resolutions corresponding to the Series 1995 Bonds and Notes
and pursuant to the Series 1995 Trust Agreement.

"Series 1995A-1 Notes" shall mean the Notes of the Authority designated

"Oklahoma Student Loan Authority, Oklahoma Student Loan Bonds and Notes, Senior
Notes, Series 1995A-1."
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“Sferies 1995A-1 Principal Subaccount" shall mean the Series Principal
Subaccount with respect to the Series 1995A-1 Notes. See the caption "REVENUES
AND FUNDS - Student Loan Sinking Fund" in this Summary.

"Series 1995A-1 Supplemental Bond Resolution® shall mean the Series
1995A-1 Supplemental Bond Resolution adopted on November 2, 1995 by the
trustees of the Authority, amending and supplementing the Master Bond
Resolution.

"Series 1995A-2 Notes" shall mean the Notes of the Authority designated
"Oklahoma Student Loan Authority, Oklahoma Student Loan Bonds and Notes, Senior
Notes, Series 1995A-2.V

"Series 1595A-~2 Principal Subaccount" shall mean the Series Principal
Subaccount with respect to the Series 1995A-2 Notes. See the caption "REVENUES
AND FUNDS - Student Loan Sinking Fund" in this Summary.

"Series 1995A-2 Supplemental Bond Resolution" shall mean the Series
1995A-2 Supplemental Bond Resolution adopted on November 2, 1995 by the
trustees of the Authority, amending and supplementing the Master Bond
Resolution.

“"Series 1995B-1 Bonds" shall mean the Bonds of the Authority designated
"Oklahoma Student Loan Authority, Oklahoma Student Loan Bonds and Notes,
Subordinate Bonds, Series 1995B-1.¢

"Series 1995B-1 Principal Subaccount" shall mean the Series Principal
Subaccount with respect to the Series 1995B-1 Bonds. See the caption "REVENUES
AND FUNDS - Student Loan Sinking Fund" in this Summary.

"Series 1995B-1 Supplemental Bond Resolution" shall mean the Series
1995B-1 Supplemental Bond Resolution adopted on November 2, 1995 by the

trustees of the Authority, amending and supplementing the Master Bond
Resolution.

"Series 1995B-2 Bonds" shall mean the Bonds of the Authority designated
"Oklahoma Student ,Loan Authority, Oklahoma Student Loan Bonds and Notes,
Subordinate Bonds, Series 1995B-2.Y

"Series 1995B-2 Principal Subaccount" shall mean the Series Principal
Subaccount with respect to the Series 1995B-2 Bonds. See the caption "REVENUES
AND FUNDS - Student Loan Sinking Fund" in this Summary.

"Series 1995B-2 Supplemental Bond Resolution" shall mean the Series
1995B-2 Supplemental Bond Resolution adopted on November 2, 1995 by the
trustees of the Authority, amending and supplementing the Master Bond
Resolution.

“Series 1996B Bonds” shall mean, collectively, the Authority’s Oklahoma
Student Loan Authority, Oklahoma Student Loan Bonds and Notes, Subordinate
Bonds, Series 1996B-1 and Subordinate Bonds, Series 1996B-2.

“Series 1996 Financed Eligible Loans” shall mean the Eligible Loans
originated or acquired with moneys on deposit in the Series 1996 TILoan
Subaccount of the Tax-Exempt Loan Account of the Student Loan Fund.
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wGeries 1996 Loan Subaccount” shall wmean the Series Loan Subaccount
established with the Master Trustee pursuant to the Series 1996B-1 Supplemental
Bond Resolution and the Series 1996B-2 Supplemental Bond Resolution and
relating to the Series 1996B Bonds.

“Series 1996B Tax Regulatory Agreement” shall mean the Series 1996 Tax
Regulatory Agreement, dated as of August 1, 1996, among the Master Trustee, the
Series 1996 Trustee and the Authority, as amended and supplemented.

“Series 1996 Trust Agreement” shall mean the Series 1996 Trust Agreement,
dated as of August 1, 1996, between the Series 1996 Trustee and the Authority,
as amended and supplemented.

wSeries 1996B Trustee” shall mean Boatmen’s First National Bank of
Oklahoma which has been appointed the Series Trustee, the Series Registrar and
the Series Authenticating Agent for the Series 1996B Bonds pursuant to the
Series 1996 Trust Agreement.

“Series 1996B-1 Bonds” shall mean the Bonds of the Authority authorized
by the Series 1996B-1 Supplemental Bond Resolution and designated “Oklahoma
Student Loan Authority, Oklahoma Student Loan Bonds and Notes, Subordinate
Bonds, Series 1996B-1".

“Series 1996B-1 Principal Subaccount” shall mean the Series Principal
Subaccount established by the Series 1996B-1 Supplemental Bond Resolution with
respect to the Series 1996B-1 Bonds.

“Series 1996B-1 Supplemental Bond Resolution” shall mean the Series
1996B-1 Supplemental Bond Resolution adopted on August 5, 1996 by the trustees
of the Authority, amending and supplementing the Master Bond Resolution.

“Series 1996B-2 Bonds” shall mean the Bonds of the Authority authorized
by the Series 1996B-2 Supplemental Bond Resolution and designated “Oklahoma
Student Loan Authority, Oklahoma Student Loan Bonds and Notes, Subordinate
Bonds, Series 1996B-2".

“Series 1996B-2 Principal Subaccount” shall mean the Series Principal
Subaccount established by the Series 1996B-2 Supplemental Bond Resclution with
respect to the Series 1996B-2 Bonds.

wgeries 1996B-2 Supplemental Bond Resolution” shall mean the Series
1996B-2 Supplemental Bond Resolution adopted on August 5, 1996 by the trustees
of the Authority, amending and supplementing the Master Bond Resolution.

n"Series Principal Subaccount" shall mean each Subaccount established
within the Tax-Exempt Repayment Account or the Taxable Repayment Account of the
student Loan Sinking Fund pursuant to a Supplemental Bond Resolution and
corresponding to a specific Series of the Bonds or Notes. See the caption
"REVENUES AND FUNDS - Student Loan Sinking Fund" in this Summary.

"Series Registrar" shall mean, with respect to a particular Series of
Bonds or Notes, the corresponding Series Trustee or such other entity appointed
as su:cn pursuant to a Supplemental Bond Resolution to keep the Authority's
tooks for the registration and transfer of such Series of Bonds and Notes, and
12y svccessor or successors appointed in the manner provided in the Master Bond
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Resolution. The Series Registrar with respect to each Series of the Series
1995 Bonds and Notes is initially the Series 1995 Trustee.

"Series Trust Agreement" shall mean with respect to a Series of Bonds or
Notes, the agreement corresponding to such Series of Bonds or Notes entered in
to between the Authority and the corresponding Series Trustee.

"Series Trustee" shall mean, with respect to a particular Series of Bonds
and Notes, the bank or trust company designated to act as such in the
Supplemental Bond Resolution pursuant to which such Bonds and Notes were issued
and any other person at any time substituted in its place pursuant to the
Master Bond Resolution and the corresponding Supplemental Bond Resolution.

"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 ILoans upon the receipt by the
Authority and the Master 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 the appointment of such Servicer.

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

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

“Sinking Fund Installment" shall mean, as of any particular date of
calculation and with respect to any Series of Bonds or Notes, the amount of
money required to be applied, on any Bond Payment Date, as the Redemption Price
of Bonds or Notes prior to their Stated Maturity pursuant to the Supplemental
Bond Resolution corresponding to such Series, as such Sinking Fund Installment
shall have been previously reduced by the principal amount of any Bonds or
Notes of such Series of the Stated Maturity with respect to which such Sinking
Fund Installment is payable which are purchased by the corresponding Series
Trustee in accordance with the provisions of the Master Bond Resolution.

"S&P" shall mean Standard & Poor's Ratings Group, a division of McGraw-
Hill, 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 1liquidated 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 by
notice to the Master Trustee and any corresponding Series Trustee.

"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.

“Special Record Date” shall mean the day established by the Master
Trustee in accordance with the Master RBond Resolution on which payment of
defaulted interest will be determined to be made or made to any Registered
Owner.
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nStandard Auction Period" shall mean, with respect to the Series 1995A-1
Notes, an Auction Period of 35 days following the Initial Auction Period, and,
with respect to the Series 1995A-2 Notes, an Auction Period of one year (365 or
166 days, as appropriate) following the Initial Auction Pericd.

ugtatre" shall mean the State of Oklahoma, which is in addition the
beneficiary of the Authority.

n"Strate Guarantee Agency" shall wmean the Oklahoma State Regents for Higher
Education, an agency of the State which administers the Student Educational
Assistance Fund established pursuant to Title 70, Oklahoma Statutes 1991,
Sections 622 and 623, as amended.

ugtated Maturity" shall mean the date specified in the Bonds and Notes as
the fixed date on which principal of such Bonds and Notes is due and payable.
The Stated Maturity for the Series 1995A-1 Notes, the Series 1995A-2 Notes and
the Series 1995B-2 Bonds is September 1, 2025. The Stated Maturity for the
Series 1995B-1 Bonds and the Series 1996B-2 Bonds is September 1, 2008. The
State Maturity for the Series 1996B-1 Bonds is September 1, 2004.

vStatutory Corporate Tax Rate" shall mean, as of any date of
determination, the highest tax rate bracket (expressed in decimals) now or
hereafter applicable in each taxable year on the taxable income of every
corporation as set forth in Section 11 of the Code or any successor section
without regard to any minimum additional tax provision ox provisions regarding
changes in rates during a taxable year, which on the Date of Issuance of the
Series 19968 Bonds is 0.35.

ngtudent Loan" shall mean a loan to a person for post secondary education
authorized to be made or acquired by the Authority pursuant to the Act.

nStudent Loan Fund” shall mean the fund by that name established pursuant
to Section 695.5 of the Act, continued by the Master Bond Resolution. See the
caption "REVENUES AND FUNDS - Student Loan Fund" in this Summary.

ngtrudent Loan Purchase Agreement" shall mean a loan purchase agreement
entered into for the purchase of Eligible Loans.

rgtudent Loan Sinking Fund" shall mean the fund by that name established
pursuant to Section 695.6 of the Act, continued by the Master Bond Resolution.
See the caption “REVENUES AND FUNDS - Student Loan Sinking Fund* in this
Summaxry .

rSubaccount” shall mean any subaccount created and designated within an
Account or Fund pursuant to the terms of the Master Bond Resolution.

wSubmission Deadline" shall mean 12:30 p.m. (New York City time) on any
Auction Date or such other time on any Auction Date by which Broker-Dealers are
required to submit Orders to the Auction Agent as specified by the Auction
Agent from time to time.

ngubmitted Bid" shall have the meaning ascribed to such term under the
caption "AUCTION PROCEDURES - Submission of Orders" in Appendix A to this

Summary.
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wSubmitted Hold Order” shall have the meaning ascribed to such term under
the caption "AUCTION PROCEDURES - Submission of Orders” in Appendix A to this
Summary .

ssubmitted Order" shall have the meaning ascribed to such term under the
caption "AUCTION PROCEDURES - Submission of Orxders" in Appendix A to this
Summary.

nsubmitted Sell Ordexr" shall have the meaning ascribed to such term under
the caption "AUCTION PROCEDURES - Submission of Orders" in Appendix A to this
Summary.

“subsequent Auction Period" shall mean an Auction Period succeeding an
Initial Auction Pericd.

"sufficient Clearing Bids" shall have the meaning ascribed to such term
under the caption "AUCTION PROCEDURES - Submission of Orders" in Appendix A to
this Summary.

"Subordinate Bonds and Notes" shall mean the Bonds and Notes designated
as "Subordinate Bonds" or "Subordinate Notes" pursuant to the Supplemental Bond
Regsolutions authorizing the issuance of such Bonds and Notes, the principal of
and interest on which is payable on a superior basis to the payment of the
principal of and interest on the Junior-Subordinate Bonds and Notes but on a
subordinated basis to the payment of the principal of and interest on the
Senior Bonds and Notes.

"Subordinate Obligations" shall mean Subordinate Bonds and Notes and any
Authority Swap Payment, the priority of payment of which is equal with that of
Subordinate Bonds and Notes.

"Supplemental Bond Resolution” shall mean any Supplemental Bond
Resolution adopted by the Authority, authorizing and providing for the issuance
of an Series of Bonds and/or Notes.

"Swap Agreement" shall mean a written contract or agreement between the
Authority and a Swap Counterparty, 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, 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 may be secured by a pledge of and lien on the Trust Estate on an
equal and ratable basis with any class of the Authority's Outstanding
Bonds and Notes and which Authority Swap Payments may be =egual in
priority with any priority classification of the Authority's Outstanding
Bonds and Notes; and
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(c) under which Counterparty Swap Payments are to be made
directly to the Master Trustee for deposit into the Student Loan Sinking
Fund.

See the caption "SWAP AGREEMENTS" in this Summary for a further
description of Swap Agreements.

"Swap Counterparty" shall mean a third party 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. See the caption "SWAP AGREEMENTS" in this
Summary.

"Swap Payment Date" shall mean, with respect to a Swap Agreement, any
date gpecified 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.

"Swap Value" shall mean the value of the Swap Agreement, if any, to the
Swap Counterparty, provided that such value is defined and calculated in
substantially the same manner as amounts are defined and calculated pursuant to
the applicable provisions of an ISDA Master Agreement.

"Tax Regulatory Agreement" shall mean, collectively, the Tax Regulatory
Agreements entered into among the Authority, the Master Trustee and the
corresponding Series Trustee with respect to each Series of Tax-exempt Bond and
Notes, as each are amended or supplemented.

"Taxable Loan Account" shall mean the Account by that name established
within the Student Loan Fund pursuant to the Master Bond Resolution. See the
caption "REVENUES AND FUNDS - Student Loan Sinking Fund" in this Summary.

"Taxable Bonds and Notes" shall mean the Bonds and Notes issued and
delivered pursuant to the Master Bond Resolution and the corresponding
Supplemental Bond Resolution, the interest on which does not purport to be
excluded from the federal gross income of the Registered Owners thereof.

"Taxable Debt Service Reserve Subaccount" shall mean the Subaccount by
that name established within the Debt Service Reserve Account pursuant to the
Master Bond Resolution. See the caption "REVENUES AND FUNDS - Student Loan
Sinking Fund -- Debt Service Reserve Account" in this Summary.

"Taxable Junior-Subordinate Bonds and Notes" shall mean Junior-
Subordinate Bonds and Notes which are Taxable Bonds and Notes.

“Taxable Junior-Subordinate Interest Subaccount” shall mean the
Subaccount by that name established within the Taxable Repayment Account for
the purpose of paying the accrued interest on the Taxable Junior-Subordinate
Bonds and Notes and any Authority Swap Payments secured on a parity with the
Taxable Junior-Subordinate Bonds and Notes. See the caption "REVENUES AND
FUNDS - Student Loan Sinking Fund -- Taxable Repayment Account" in this
Summary.

"Taxable Repayment Account" shall mean the Account by that name
established within the Student Loan Sinking Fund pursuant to the Master Bond
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Resolution. See the caption "REVENUES AND FUNDS A Student Loan Sinking Fund --
Taxable Repayment Account" in this Summary.

nraxable Senior Bonds and Notes" shall mean Senior Bonds and Notes which
are Taxable Bonds and Notes.

rraxable Senior Interest Subaccount” shall mean the Subaccount by that
name established within the Taxable Repayment Account for the purpose of paying
the accrued interest on the Taxable Senior Bonds and Notes and any Authority
Swap Payments secured on a parity with the Taxable Senior Bonds and Notes. See
the caption “REVENUES AND FUNDS - Student Loan Sinking Fund -- Taxable
Repayment Account" in this Summary.

"raxable Subordinate Bonds and Notes" shall mean Subordinate Bonds and
Notes which are Taxable Bonds and MNotes.

*Taxable Subordinate Interest Subaccount" shall mean the Subaccount by
that name established within the Taxable Repayment Account for the purpose of
paying the accrued interest on the Taxable Subordinate Bonds and Notes and any
Authority Swap Payments secured on a parity with the Taxable Subordinate Bonds
and Notes. See the caption YREVENUES AND FUNDS - Student Loan Sinking Fund --
Taxable Repayment Account" in this Summary.

"Tax-Exempt Loan Account" shall mean the Account by that name created
within the Student Loan Fund pursuant to the Master Bond Resolution. See the
caption "REVENUES AND FUNDS - Student Loan Sinking Fund! in this Summary.

"Tax-Exempt Bonds and Notes" shall mean the Bonds and Notes issued
pursuant to the Master Bond Resolution and the corresponding Supplemental Bond
Resolution which do not constitute Taxable Bonds and Notes.

"Tax-Exempt Debt Service Reserve Subaccount" shall mean the Subaccount by
that name created within the Debt Service Reserve Account pursuant to the
Master Bond Resolution. See the caption "REVENUES AND FUNDS - Student Loan
Sinking Fund A Debt Service Reserve Account" in this Summary.

"Tax-Exempt Junior-Subordinate Interest Subaccount” shall mean the
Subaccount by that name established within the Tax-Exempt Repayment Account for
the purpose of paying the accrued interest on the Tax-Exempt Junior-Subordinate
Bonds and Notes and any Auvthority Swap Payments secured on a parity with the
Tax-Exempt Junior-Subordinate Bonds and Notes. See the caption YREVENUES AND
FUNDS -~ Student Loan Sinking Fund -- Tax-Exempt Repayment Account® in this
Summary.

"Tax-Exempt Junior-Subordinate Bonds and Notes" shall mean Junior-
Subordinate Bonds and Notes which are Tax-Exempt Bonds and Notes.

"Tax-Exempt Repayment Account" shall mean the Account by that name
created within the Student Loan Sinking Fund pursuant to the Master Bond
Resolution. See the caption "REVENUES AND FUNDS - Student Loan Sinking Fund --
Tax-Exempt Repayment Account" in this Summary.

"Tax-Exempt Senior Bonds and Notes" shall mean Senior Bonds and Notes
which are Tax-Exempt Bonds and Notes.
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"Tax-Exempt Senior Interest Subaccount” shall mean the Subaccount by that
name established within the Tax-~Exempt Repayment Account for the purpose of
paying the accrued interest on the Tax-Exempt Senior Bonds and Notes and any
Authority Swap Payments secured on a parity with the Tax-Exempt Senior Ronds
and Notes. See the caption YREVENUES AND FUNDS - Student Loan Sinking Fund --
Tax-Exempt Repayment Account" in this Summary.

" Tax-Exempt Subordinate Bonds and Notes® shall mean Subordinate Bonds and
Notes which are Tax-Exempt Bonds and Notes.

"Tax-Exempt Subordinate Interest Subaccount” shall mean the Subaccount by
that name established within the Tax-Exempt Repayment Account for the purpose
of paying the accrued interest on the Tax-Exempt Subordinate Bonds and Notes
and any Authority Swap Payments secured on a parity with the Tax-Exempt
Subordinate Bonds and Notes. See the caption "REVENUES AND FUNDS - Student
Loan Sinking Fund -- Tax-Exempt Repayment Account" in this Summary.

“Term Bonds or Notes" shall mean the Bonds or Notes of any Series so
designated in a Supplemental Bond Resolution.

“"Termination Date" means the date on which the Letter of Credit is
terminated in accordance with the terms and provisions of the related
Reimbursement Agreement.

"Trust Estate" shall mean the property described below:

(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 Master Bond Resolution;

(b) all moneys and Investment Securities held in the Funds
and Accounts created by the Master Bond Resolution;

(c) the Financed Eligible Loans and any other student loans
financed by the Authority by the expenditure of amounts pledged to secure
the Bonds and Notes under the Master Bond Resolution (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, any Servicing Agreement
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 or any Trust Estate Collateral Investment Agreement, provided
that such interest will not be for the benefit of any counterparty with
respect to its agreement; and

(£) any and all property, rights and interests of every
kind granted, transferred or delivered from time to time to the Master
Trustee or any Series Trustee as additional security, whether now
existing or hereafter coming into existence and whether now or hereafter
acquired.
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"Trust Esgtate Collateral Investment" shall mean an investment of moneys
or other arrangement granting a security interest in the Trust Estate pursuant
to the terms and provisions of a Trust BEstate Collateral Investment Agreement
and further described under the caption "TRUST ESTATE COLLATERAL INVESTMENT
AGREEMENTSY in this Summary.

"Trust Estate Collateral Investment Agreement" shall mean an agreement
entered into between the Master Trustee, at the direction of the Authority, and
a Trust Estate Collateral Investment Counterparty providing for an investment
of moneys in the Trust Estate pursuant to the terms and provisions thereocf and
further described under the caption "TRUST ESTATE COLLATERAL INVESTMENT
AGREEMENTS" in this Summary.

"Trust Estate Collateral Investment Amount® shall mean the maximum amount
of the Trust Estate Collateral Investment that wmay be outstanding under any
particular Trust Estate Collateral Investment Agreement.

"Trust Estate Collateral Investment Counterparty" shall mean a Person,
including without limitation an affiliate of the Authority, that has entered
into a Trust Estate Collateral Investment Agreement with the Master Trustee at
the direction of the Authority.

"rTrust Indenture” shall mean that certain trust indenture dated as of the
2nd day of August 1972, providing for the establishment of the Authority
pursuant to the Act, for the benefit of the State and the beneficial interest
was accepted by the Governor of the State on August 2, 1972,

"Value" on any calculation date when required under the Master Bond
Resolution shall mean the value of the Trust Estate calculated by the Authority
as to (a) below and by the Master Trustee and any corresponding Series Trustee
as to (b) through (e), inclusive, below, as follows:

(a) with respect to any Eligible ILoan, the unpaid principal
amount thereof plus any accrued but unpaid interest, Interest Benefit
Payments and Special Allowance Payments;

(b) with respect to any funds of the Authority held under the
Master Bond Resolution and on deposit in any commercial bank or as to any
banker's acceptance or repurchase agreement or investment contract, the
amount thereof plus accrued but unpaid interest;

() with respect to any Investment Securities of an investment
company, the bid price of the shares as reported by the investment
company;

(d) as to investments the bid and asked prices of which are

published on a regular basis in The Wwall Street Journal (or, if not
there, then in The New York Times): the average of the bid and asked
prices for such investments so published on or most recently prior to
such time of determination; and

{e) as to investments the bid and asked prices of which are not
published on a regular basis in The Wall Street Journal or The New York
Times: (i) the lower of the bid prices at such time of determination for
such investments by any two nationally recognized government securities
dealers (selected by the Authority in its absolute discretion) at the
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time making a market in such investments or (ii) the bid price puﬁlished
by a nationally recognized pricing service.

"Weekly Rate" shall mean, with respect to the Series 1995a-1 Notes or the
Series 1995A-2 Notes, as applicable, the rate of interest borme by such Series
during any Weekly Rate Pericd.

"Weekly Rate Pericd" shall mean an Adjustable Rate Period which begins on
any Wednesday and ends on the next succeeding Tuesday.

"Winning Bid Rate" shall have the meaning ascribed to such term under the
caption "AUCTION PROCEDURES - Determination of Sufficient Clearing Bids and
Auction Rate" in Appendix A to this Summary.

Words importing the masculine gender include the feminine gender, and
words importing the feminine gender include the masculine gender. Words
importing persons include firms, associations and corporations. Words
importing the singular number include the plural number and vice versa.

LIMITED OBLIGATIONS OF THE AUTHORITY

The Authority shall not be obligated to pay the Bonds and Notes or the
interest thereon except from the property and income pledged in the Master Bond
Resolution and in the any applicable Supplemental Bond Resolution and no
recourse shall be had for the payment of the principal thereof or interest
thereon against the State, the Authority or the trustees of the Authority or
against the property or funds of the State or the Authority or such trustees,
except to the extent of the property and income pledged expressly thereto.

GENERAL TERMS OF THE BONDS AND NOTES

Authorized Amount of Bonds and Notes

Subject to certain conditions precedent to the issuance of a Series of
Bonds or Notes described in the Master Bond Resolution and in each Supplemental
Bond Resolution, the total principal amount of Senior Bonds and Notes that may
be issued, the total principal amount of Subordinate Bonds and Notes that may
be issued and the total principal amount of Junior-Subordinate Bonds and Notes
that may be dissued is not 1limited by the Master Bond Resolution, as
Supplemented.

Provisions for the Issuance of Bonds and Notes

The issuance of Bonds and Notes of a Series shall be by a Supplemental
Bond Resolution or Supplemental Bond Resolutions duly authorized by the
Authority and adopted pursuant to the Master Bond Resolution. Each
Supplemental Bond Resolution authorizing the issuance of a Series of Bonds and
Notes shall either specify or prescribe the manner of determining, among other
things:

(a) the authorized principal amount, the designation as to

whether such Series of the Bonds or Notes constitutes "Senior
Obligations, " tSubordinate Obligations® or "Junior-Subordinate
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Cbligations" and the Series designation of such Series of Bonds and
Notes;

(b) the purposes for which such Series of Bonds or Notes are
being issued;

{c) the amounts to be deposited from the proceeds of such
Series of Bonds and Notes in the Funds and Accounts created and
established by the Master Bond Resolution and the Supplemental Bond
Resolution;

{d) the amount, if any, of the Series Debt Service Reserve
Requirement for such Series of Bonds or Notes;

{e) if a collateral pledge will be made by the Authority in
such Supplemental Bond Resolution, the assets to be subject to such
pledge; and

(£) such additional matters as may be necessary or
appropriate to cause interest on the Bonds or Notes of the Series to be
issued pursuant to such Supplemental Bond Resolution to be excludable
from gross income for federal income tax purposes pursuant to
Section 103(a) of the Code if it is intended that such Bonds or Note be
Tax-Exempt Bonds and Notes and to prevent the issuance of such Series
from adversely affecting the federal income tax treatment of any
Outstanding Tax-Exempt Bonds and Notes.

Prior to the issuance of any Series of Bonds or Notes, the Master Trustee
and the corresponding Series Trustee shall receive, among other things:

{a) a copy of the corresponding Supplemental Bond Resolution,
certified by an Authorized Officer of the Authority;

(b) the amount, if any, necessary for deposit in the Debt
Service Reserve Account so that the amount in the Debt Service Reserve
Account shall at least equal the Debt Service Reserve Account Requirement
calculated immediately after the delivery of such Series of Bonds and
Notes;

(c) a certificate of an Authorized Officer stating that, upon
the issuance of such Series of Bonds and Notes, no Event of Default under
the Master Bond Resolution nor an event which with notice or lapse of
time or both would become an Event of Default under the Master BRBond
Resolution has occurred and is continuing;

(d) an opinion of Bond Counsel to the effect that the Master
Bond Resolution and the Supplemental Bond Resolution authorizing the
Series of Bonds or Notes have been duly and lawfully authorized, executed
and delivered by the Authority; that the Master Bond Resolution and such
Supplemental Bond Resolution are valid and binding upon the Authority and
enforceable in accordance with their terms, subject to State and Federal
laws affecting the enforcement of creditors' rights, and no other
authorization for the Master Bond Resolution or the Supplemental Bond
Resolution is required; and that the Master Bond Resolution creates the
valid lien or pledge it purports to create; that the Bonds or Notes of
such Series have been duly and validly authorized and issued and
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constitute wvalid and binding special obligations of the Authority,
enforceable in accordance with their terms and the terms of the Master
Bond Resolution and entitled to the benefits of the Master Bond
Resolution and such Supplemental Bond Resolution and the Act, as amended
to the date of such opinion, except that (i) no opinion need be expressed
as to the effect upon such enforceability of bankruptecy, insolvency,
reorganization, moratorium and other similar laws heretofore or hereafter
enacted for the relief of debtors and (ii) no opinion need be expressed
as to the availability of the remedy of specific performance, mandamus,
injunctive relief or any other equitable remedy;

(e) a Cash Flow Certificate taking into account the issuance
of the Bonds and HNotes, the Eligible Loans reasonably expected to be
financed with the proceeds of such Bonds and Notes and projecting
Revenues and Recoveries of Principal sufficient to pay the Servicing
Fees, the Program Expenses and the principal of, Redemption Price and
interest on all Cutstanding Obligations in each Bond Year; and

(f) written verification from each Rating Agency (i) that the
Ratings on such additional Series of Bonds or Notes is not lower than the
Ratings of the Bonds and Notes Outstanding and secured on a parity with
the Bonds or Notes to be issued, and (ii) confirming that the Ratings on
the Outstanding Series of Bonds and Notes will not be lowered or
withdrawn due to the issuance of such additional Bonds or Notes

REDEMPTION OF BONDS AND NOTES

Redemption Terms for the Bonds and Notes

The redemption terms for specific Series of the Bonds and Notes are to be
set forth in the Supplemental Bond Resolution issuing such Series of the Bonds
and Notes. For the redemption provisions corresponding to a specific series of
Bonds and Notes, also see the corresponding Official Statement for such Series.

Authority's Election To Redeem

If Bonds and Notes of any Series are subject to redemption at the option
of the Authority prior to maturity, the Authority shall give notice by
Authority Request to the Master Trustee and to the corresponding Series Trustee
of each optional redemption being exercised by the Authority, which Authority
Request shall specify the date fixed for redemption and, subject to the
provisions of all corresponding Supplemental Bond Resolutions, the Series of
Bonds or Notes from which Bonds or Notes are to be redeemed and the aggregate
principal amount of Bonds or Notes of each stated Maturity in such Series to be
redeemed {(and in the case of Bonds or Notes for which Sinking Fund Installments
have been established, the amounts to be credited toward those Sinking Fund
Installments). Such notice shall be given at least 30 days prior to the date
fixed for redemption or such lesser number of days as shall be acceptable to
the Master Trustee and to the corresponding Series Trustee.

Redemption Other Than at Authority's Election
Whenever the Authority or a Series Trustee is required to redeem Bonds or

Notes other than at the election of the Authority, the corresponding Series
Trustee shall select the Bonds or Notes within each maturity of the Series of
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Bonds and Notes to be redeemed and shall give the notice such redemption in
accordance with the terms of the Master Bond Resolution.

OTHER OBLIGATIONS

The Authority resexrves the right to issue other bonds or obligations
which do not constitute or create a lien on the Trust Estate.

Except as otherwise provided in Master Bond Resolution, the Authority
shall 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 Master
Bond Resclution; shall not do or omit to do or suffer to be done or omitted to
be done any matter or things whatsocever whereby the lien of the Master Bond
Resolution or the priority of such lien for the Obligations thereby secured
might or could be lost or impaired; and 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 Master Bond Resolution as a lien or charge upon the Financed
Eligible Loans; provided, however, that nothing in the Master Bond Resolution
shall 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 by it
in good faith contested, unless thereby, in the opinion of the Master Trustee
or any corresponding Series Trustee, the same will endanger the security for
the Obligations; and provided further that any subordinate lien thereon (i.e.,
subordinate to the lien securing the Senior Obligations, the Subordinate
Obligations and the Junior-Subordinate Obligations) shall 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 Master Bond Resolution.

SWAP AGREEMENTS

The Authority, in the Master Bond Resolution, authorizes and directs the
Master Trustee and the corresponding Series Trustee to acknowledge and agree to
any Swap Agreement entered into by the Authority and a Swap Counterparty under
which (a) the Authority may be required to make, from time to time, Authority
Swap Payments and (b) the Master Trustee may receive, from time to time,
Counterparty Swap Payments for the account of the Authority. The Swap
Agreement will provide that the Authority shall 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 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 Master 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 Master
Trustee, on behalf of the Swap Counterparty, shall waive in a Supplemental Bond
Resolution executed in connection with a Swap Agreement any and all rights

[ 4

’ 34




which the Swap Countefﬁarty may have to receive any amounts realized by the
Master 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 Masgtexr
Trustee receives 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.

TRUST ESTATE COLLATERAL INVESTMENT AGREEMENTS

The Authority may direct the Master Trustee to make one or more Trust
Estate Collateral Investments by entering into one or more Trust Estate
Collateral Investment Agreements with one or more Trust Estate Collateral
Investment Counterparties. Each Trust Estate Collateral Investment Agreement
will state the Trust Estate Collateral Investment Amount applicable to the
related Trust Estate Collateral Investment and disbursements for a Trust Estate
Collateral Investment may not be made in excess of the Trust Estate Collateral
Investment Amount specified in its related Trust Estate Collateral Investment
Agreement.

The Authority may direct the Master Trustee to enter into a Trust Estate
Collateral Investment Agreement or amend or supplement an existing Trust Estate
Collateral Investment Agreement if (a) the Master Trustee receives written
confirmation from each Rating Agency that its then-applicable Ratings on the
Bonds and Notes will not be lowered or withdrawn due to the execution and
delivery of such Trust Estate Collateral Investment Agreement and (b) the
Master Trustee receives a Favorable Opinion. Any initial fee received by the
Master Trustee in connection with the execution and delivery of a Trust Estate
Collateral Investment Agreement shall be deposited to the Taxable Repayment
Account.

Pursuant to a Trust Estate Collateral Investment Agreement, a Trust
Estate Collateral Investment Counterparty has the right to require the Master
Trustee to make a Trust Estate Collateral Investment from amounts contained in
the Trust Estate in an amount not to exceed the Trust Estate Collateral
Investment Amount specified in such Trust Estate Collateral Investment
Counterparty's Trust Estate Collateral Investment Agreement. Upon written
demand from a Trust Estate Collateral Investment Counterparty to the Master
Trustee pursuant to its TIrust Estate Collateral Investment Agreement, the
Master Trustee shall transfer to the Trust Estate Collateral Investment
Counterparty, or its designee, the amount, to the extent available at the time
of such written demand, and to the extent not so available, when and to the
extent from time to time available, in the Funds, Accounts and Subaccounts set
forth below, as is demanded by the Trust Estate Collateral Investment
Counterparty pursuant to the terms of its Trust Estate Collateral Investment
Agreement; provided, however, that such amount, together with all other amounts
previously transferred to the Trust Estate Collateral Investment Counterparty
pursuant to the Trust Estate Collateral Investment Agreement, and not repaid as
provided below, shall not exceed the Trust Estate Collateral Investment Amount
specified in such Trust Estate Collateral Investment Counterparty's Trust
Estate Collateral Investment Agreement. To the extent that the amount to be
transferred pursuant to the Trust Estate Collateral Investment Agreement is
held by the Master Trustee in Investment Securities, the Master Trustee sghall
g2ll at the best price reasonably obtainable, or present for immediate
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redempticon or purchase, if appropriate, or otherwise convert to cash, such
Eligible Investments and transfer the proceeds of such sale or sales to the
Trust Estace Collateral Investment Counterparty making the written demand. The
taster Trustee shall not be liable or responsible for any loss resulting from
the sale of any such Eligible Investments or for any loss resulting from the
transfer of moneys pursuant a Trust Estate Collateral Investment Agreement.

The amounts to be transferred pursuant to a Trust Estate Collateral
Investment Agreement will be provided from the Funds, Accounts and Subaccounts
in the order designated in a Supplemental Bond Resolution executed and
delivered in comnection with such Trust Estate Collateral Investment Agreement;
provided, however, that Trust Estate Collateral Investments shall not be made
with amounts contained in the Rebate Fund.

If at any time there are two or more Trust Estate Collateral Investment
Agreements in effect, all of the Trust Estate Collateral Investment
Counterparties shall be required to enter into an intercreditor agreement to
address, among other items, the payment of simultaneous written demands when
there are insufficient funds in the Trust Estate.

Each Trust Estate Collateral Investment Agreement must provide the
mechanism for collateralizing the Trust Estate Collateral Investment, provide
the repayment terms of the Trust Estate Collateral Investment and provide the
circumstances under which the Trust Estate Collateral Investment Counterparty
may demand that the Master Trustee transfer funds with respect to its Trust
Estate Collateral Investment. If a Trust Estate Collateral Investment
Counterparty repays all or a portion of its existing Trust Estate Collateral
Investment, the Trust Estate Collateral Investment Counterparty may demand that
the Master Trustee reinvest such amount pursuant to the Trust Estate Collateral
Investment Agreement, if so permitted by the Trust Estate Collateral Investment
Agreement. Upon the receipt by the Master Trustee of amounts representing
repayments of a Trust Estate Collateral Investment, the Master Trustee shall
(a) deposit the portion of such repayment representing principal of the Trust
Estate Collateral Investment to the credit of the Fund, Account or Subaccount
from which such amount was originally transferred, provided, however, that if
such Fund, Account or Subaccount is no longer operative under the Master Bond
Resolution, then such amount shall be credited to the Taxable Loan Account, and
(b) deposit the portion of such repayment representing interest on the Trust
Estate Collateral Investment to the credit of the Taxable Repayment Account (if
and to the extent such moneys were derived from the Taxable Loan Account, the
Taxable Repayment Account or the Taxable Debt Service Reserve Subaccount) or to
the Tax-Exempt Repayment Account (if and to the extent such moneys were derived
from the Tax-Exempt Loan Account, the Tax-Exempt Repayment Account or the Tax-
Exempt Debt Service Reserve Subaccount).

REVENUES AND FUNDS
Funds and Accounts
Pursuant to the Master Bond Indenture, following Funds to be held and
maintained by the Master Trustee are continued for the benefit of the

Registered Owners:

(i) Student Loan Fund (originally established pursuant to
Section 695.5 of the Act), including a Tax-Exempt Loan Account (including
r
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the Series ILoan Subaccounts established therein) and a Taxable Loan
Account (including the Series Loan Subaccounts established therein)

established therein, and

(ii) Student Loan Sinking Fund (originally established pursuant to
Section 695.6 of the Act), including a Tax-Exempt Repayment Account
{including the Series Principal Subaccounts, the Tax-Exempt Senior
Interest Subaccount, the Tax-Exempt Subordinate Interest Account and the
Tax-Exempt Junior-Subordinate Interest Subaccount established therein), a
Taxable Repayment Account (including the Series Principal Subaccounts,
the Taxable Senior Interest Subaccount, the Taxable Subordinate Interest
Account and the Taxable Junior-Subordinate Interest Subaccount
established therein), and a Debt Service Reserve Account {including the
Tax-Exempt Debt Service Reserve Subaccount and the Taxable Debt Service
Reserve Subaccount established therein) established therein.

In addition, the Master Bond Resolution creates and establishes the
Rebate Fund, to be held and maintained by the Master Trustee, in which neither
the Authority nor the Registered Owners have any right, title or interest.

The Master Trustee and each Series Trustee are also authorized for the
purpose of facilitating the administration of the Trust Estate and for the
administration of any Bonds and Notes issued pursuant to a Supplemental Bond
Resolution to create further Accounts or Subaccounts in any of the various
Funds and Accounts established thereunder which are deemed necessary or
desirable.

Student Loan Fund

On the Date of Issuance of each Series of Tax-Exempt Bonds and Notes,
there will be transferred to the corresponding Series Loan Subaccount of the
Tax-Exempt Loan Account the amount set forth in the Supplemental Bond
Resolution authorizing the issuance of such Series of Tax-Exempt Bonds and
Notes to be deposited in the corresponding Series Loan Subaccount of the Tax-
Exempt Loan Account. Thereafter, there will be deposited into the
corresponding Series Loan Subaccount of the Tax-Exempt ILoan Account the
Recoveries of Principal transferred thereto from the Tax-Exempt Repayment
Account. Financed Eligible Loans acquired with amounts on deposit in the a
Series Loan Subaccount of the Tax-Exempt Loan Account shall be held by the
Master Trustee or its agent or bailee (including the Custodian and the
Servicer) and will be pledged to and accounted for as a part of that Series
Loan Subaccount of the Tax-Exempt Loan Account. The Supplemental Bond
Resolutions corresponding co the Series 1995 Bonds and Notes and the Series
1996B Bonds establish the corresponding Series Loan Subaccount within the Tax-
Exempt Loan Account of the Student Loan Fund.

Moneys on deposit in any Series Loan Subaccount of the Tax-Exempt Loan
Account will be used upon Authority Order solely to pay costs of issuance for
Tax-Exempt Bonds and Notes, to redeem Tax-Exempt Bonds and Notes in accordance
with the Master Bond Resolution and any Supplemental Bond Resolution, and to
acquire Eligible Loans in amounts and at prices not in excess of amounts and
prices permitted under applicable law and which would permit the results of
cash flow analyses provided to each Rating Agency on the Date of Issuance of
the corresponding Series of Tax-Exempt Bonds and Notes to be sustained;
provided that such amounts and/or prices may be increased if the Authority and
the Master Trustee receive written confirmation from each Rating Agency that,
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vased on new cash flow analyses containing such assumptions as the Authority
shall reasonably determine, its then-applicable Ratings on the Bonds and Notes
will not be lowered or withdrawn. If the Authority determines that all or any
portion of such moneys cannot be so used, or that any further conditions, if
any, described in any Supplemental Bond Resolution exist, then an Authorized
Officer of the Authority may by Authority Order direct the Master Trustee and
the corresponding Series Trustee to redeem Tax-Exempt Bonds and Notes in
accordance with the Master Bond Resolution and any Supplemental Bond
Resolution.

No amount credited to the Tax-Exempt Loan Account will be used to acquire
any Eligible Loan unless it was or is made for or on behalf of a student who is
or was at the time the Eligible Loan was made a resident of the State and/or
who is or was, at the time the Eligible Loan was made, enrolled at an
educational institution located in the State (notwithstanding the foregoing,
the Authority may acgquire Eligible Loans from the Tax-Exempt Loan Account not
meeting the foregoing requirements so long as at least 30% of the proceeds of
the Tax-Exempt Bonds and Notes, without regard to amounts deposited in the Tax-
Exempt Debt Service Reserve Subaccount, shall be used directly or indirectly to
acquire Eligible Loans described in the preceding portion of this sentence).

On the Date of Issuance of each Series of Taxable Bonds and Notes, there
will be transferred to the corresponding Series Loan Subaccount of the Taxable
Loan Account the amount set forth in the Supplemental Bond Resolution
authorizing the issuance of such Series of Taxable Bond and Notes to be
deposited in the corresponding Series Loan Subaccount of the Taxable Loan
Account. Thereafter, there will be deposited into the corresponding Series
Loan Subaccount of the Taxable Loan Account moneys transferred thereto from the
Taxable Repayment Account. Financed Eligible Loans acquired with amounts on
deposit in a Series Loan Subaccount of the Taxable Loan Account shall be held
by the Master Trustee or its agent or bailee (including the Custodian and the
Servicer) and will be pledged to and accounted for as a part of that Series
Loan Subaccount of the Taxable Loan Account.

Moneys on deposit in any Series Loan Subaccount of the Taxable Loan
Account will be used upon Authority Order solely to pay costs of issuance fox
Taxable Bonds and Notes, to redeem Taxable Bonds and Notes in accordance with
the Master Bond Resolution and any Supplemental Bond Resolution, and to acquire
Eligible Loans in amounts and at prices not in excess of amounts and prices
permitted under applicable law and which would permit the results of cash flow
analyses provided to each Rating Agency on the Date of Issuance of the
corresponding Series of Taxable Bonds and Notes to be sustained; provided that
such price may be increased if the Authority and the Master Trustee receive
written confirmation from each Rating Agency that, based on new cash £flow
analyses containing such assumptions as the Authority shall reasonably
determine, its then-applicable Ratings on the Bonds and Notes will not be
lowered or withdrawn. If the Authority determines that all or any portion of
such moneys carmot be so used, or that any of the other conditions, if any,
described in any Supplemental Bond Resolution exist then an Authorized Officer
of the Authority may by Authority Order direct the Master Trustee and the
corresponding Series Trustee to redeem Taxable Bonds and Notes in accordance
with the Master Bond Resolution and any Supplemental Bond Resolution.

Notwithstanding the foregoing, if on any date there are not sufficient
moneys on deposit in the Tax-Exempt Repayment Account to make the transfers
therefrom described in paragraphs (a) through (k) under the caption "Student
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Loan Sinking Fund - Tax-Exempt Repayment Account® below, then, an amount equal
to any such deficiency shall be transferred, on a pro rata basis, directly £rom
each Series Loan Subaccount of the Tax-Exempt Loan Account; and if on any date
there are not sufficient moneys on deposit in the Taxable Repayment Account to
make the transfers therefrom described in paragraphs (a) through (i) under the
caption vStudent Loan Sinking Fund - Taxable Repayment Account" below, then an
amount equal to any such deficiency shall be transferred, on a pro rata basis,
directly from each Series Loan Subaccount of the Taxable Loan Account.

Financed Eligible Loans may be sold, transferred or otherwise disposed of
(including transfers or sales to other trust estates) by the Master Trustee
free from the lien of the Master Bond Resolution at any time pursuant to an
puthority Order and if the Master Trustee is provided with the following:

I1I. an Authority Order stating the purchase price and directing
that Financed Eligible Loans be sold, transferred or otherwise disposed
of and delivered to

(i) if the Eligible Loan is originated under the Higher
Fducation Act and the Higher Education Act requires any such
Eligible Loan to be held only by an Eligible Lender, an Eligible
Lender under the Higher Education Act whose name shall be
specified; or

(ii) the trustee under another resolution or indenture
securing bonds issued by the Authority or another higher education
authority whose name shall be specified in such Authority Order;
and

TII. a certificate signed by an Authorized Officer of the
Authority to the effect that:

A. the disposition price is equal to or in excess of the
principal amount thereof (plus accrued interest) or equal to or in
excess of the purchase price paid by the Authority for such
Financed Eligible Loan (less principal amounts received with
respect to such Financed Eligible Loan); or

B. the disposition price is lower than the principal
amount thereof (plus accrued interest), and (A) the Authority
reasonably believes that the Revenues and Recoveries of Principal
expected to be received (after giving effect to such disposition)
would be at lesst equal to the Revenues and Recoveries of Principal
expected to be received assuming no such sale, transfer or other
disposition occurred, or (B) the Authority shall remain able to pay
debt service on the Bonds and Notes and make payment on any other
Obligations on a timely basis (after giving effect to such sale,
transfer or other disposition) whereas it would not have been able
to do so on a timely basis if it had not sold, transferred or
disposed of the Financed Eligible Loans at such discounted amount,
or (C) the Aggregate Market Value of the Trust Estate (after giving
effect to such sale, transfer or other disposition) will be at
least equal to 100% of the aggregate principal amount of the
Obligations plus accrued interest, or (D) the amount for which the
Financed Eligible Loans are being sold, assigned, transferred or
disposed of is egual to the purchase price paid by the Authority
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for such Financed Eligible Loans (less principal amounts received
with respect to such Financed Eligible Loans).

For purposes of such certificate, accrued interest and Special Allowance
Payments are to be taken into account on both the asset and liability side of
such statement.

Further, Financed Eligible Loans will also be sold, transferred or
otherwise disposed of by the Master Trustee pursuant to an Authority Order in
which the Authority determines that such disposition of Financed Eligible Loans
from the Trust Estate is necessary in order to avoid the occurrence of an Event
of Default or to avoid any default in the payment obligations of the Authority
under any reimbursement agreement, in such amount and at such times and prices
as may be specified in such Authority Order. The Master Trustee, following
receipt of the foregeing and of a certificate of the Authority indicating that
such purchaser or transferee is one of the entities described in clause (I)
above, shall deliver such Financed Eligible Loans free from the lien of the
Master Bond Resolution upon the receipt of the purchase price or consideration
specified in the Authority Order, in compliance with the foregoing. The Master
Trustee shall deposit the proceeds of any such sale, transfer or other
disposition into the Series Loan Subaccount with respect to which such Financed
Eligible Loans were attributable. Notwithstanding any of the foregoing, the
Authority will not direct the Master Trustee to sell, transfer or otherwise
dispose of Financed Eligible Loans if such disposition would have an adverse
effect on the exclusion from gross income of interest on any Tax-Exempt Bonds
and Notes for federal income tax purposes.

Notwithstanding the foregoing, moneys or investments in the Tax-Exempt
Loan Account or the Taxable Loan Account of the Student Loan Fund, and any
Subaccounts therein, may be transferred on any date to a Trust Estate
Collateral Investment Counterparty pursuant to the provisions of the Master
Bond Resolution and the related Trust Estate Collateral Investment Agreement,
and moneys or investments received from the repayment of a Trust Estate
Collateral Investment funded from the Student Loan Fund shall be deposited to
the corresponding Account therein, in accordance with the Master Bond
Resolution and the related Trust Estate Collateral Investment Agreement.

Student Loan Sinking Fund

Tax-Exempt Repayment Account., The Master Trustee will deposit into the
Tax-Exempt Repayment Account all Revenues and Recoveries of Principal derived
from Financed Eligible Loans acquired by the Authority from moneys on deposit
in any Series Loan Subaccount of the Tax-Exempt Loan Account, and all other
Revenue derived from moneys or assets on deposit in any Series Loan Subaccount
of the Tax-Exempt Loan Account, the Tax-Exempt Debt Service Reserve Subaccount
and the Tax-Exempt Repayment Account, all Swap Payments with respect to Tax-
Exempt Bonds and Notes, all amounts received from the repayment of a Trust
Estate Collateral Investment which are required to be deposited thereto, and
any other amounts deposited thereto upon receipt of an Authority Order. The
Supplemental Bond Resolutions corresponding to the Series 1995 Bonds and Notes
and the Series 1996B Bonds establish the corresponding Series Principal
Subaccounts.

All Recoveries of Principal deposited in the Tax-Exempt Repayment Account
to be used to finance additional Eligible Loans shall be transferred, as coon
as practicable, to the Series Loan Swbaccount ©of the Tax-Exempt Loan Account
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from which such Recovery of Principal was derived or as otherwise provided in
any Supplemental Bond Resolution. Recoveries of Principal deposited to the
Tax-Exempt Repayment Account and not required to be transferred to the Tax-
Exempt Loan Fund shall be deposited to the Series Principal Subaccounts
corresponding to the Series of Tax-Exempt Bonds and Notes which financed the
Eligible Loans from which such Recoveries of Principal were derived or as
otherwise provided in a Supplemental Bond Resolution. Pursuant to the
Supplemental Bond Resolutions relating to the Series 1995 Bonds and Notes, the
Recoveries of Principal corresponding to the Series 1995 Financed Eligible
Loans will be deposited to the Sexries 1995 Loan Subaccount until November 1,
1998, unless the Authority and the Master Trustee receive 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 extension of the acquisition
pariod. Pursuant to the Supplemental Bond Resolutions relating to the Series
1996E Bonds, the Recoveries of Principal corresponding to the Series 1996
Financed Eligible Loans will be deposited to the Series 1996 Loan Subaccount
until November 1, 1999, unless the Authority and the Master Trustee receive
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
extension of the acquisition period. Any Supplemental Bond Resolution may
require that amounts representing Capitalized Interest Payments on Financed
Eligible Loans acquired by the Authority from moneys on deposit in any Series
Loan Subaccount of the Tax-Exempt Loan Account be deducted from Recoveries of
Principal deposited to the Tax-Exempt Repayment Account prior to their transfer
pursuant to this paragraph and treated as a Revenue for purposes of the Tax-
Exempt Repayment Account. Pursuant to the Supplemental Bond Resolutions
relating to the Series 1995 Bonds and Notes and the Series 1996B Bonds, the
Authority may, by Authority Order on any Bond Payment Date, require that
amounts representing Capitalized Interest Payments on the corresponding
Financed Eligible Loans be deducted from any subsequently received Recoveries
of Principal corresponding to the Financed Eligible Loans deposited to the Tax-
Exempt Repayment Account and treated as Revenues for purposes of the Tax-Exempt
Repayment Fund. The amount of the Recoveries of Principal corresponding to the
Financed Eligible Loans which may be redesignated as Revenues shall not exceed,
together with all previous redesignations of such Recoveries of Principal on
Financed Eligible Loans, the amount of all Capitalized Interest Payments on the
Financed Eligible Loans as of such date.

In addition, as set forth below, money in the Tax-Exempt Repayment
Account shall be used and transferred to other Funds, Accounts or Persons in
the following order of precedence (any money not so transferred or paid to
remain in the Tax-Exempt Repayment Account until subsequently applied as set
forth below) :

(a) on any date, to the Rebate Fund, if necessary to comply with
any Investment Instructions or amy Tax Regulatory Agreement with respect
to rebate or Excess Interest;

(b) on the date any current Servicing Fees with respect to the
Tax-Exempt Bonds and Notes are due and payable, to the Servicer (or to
the Authority as a reimbursement), the amount of such current Servicing
Fees with respect to Financed Eligible Loans financed with amounts
deposited to the Tax-Exempt Loan Account;

(c) on the date any current Program Expenses with respect to the
Tax-Exempt Bonds and Notes are due and payable, to the Person due any
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Prcgram Expenses with respect to Tax-Exempt Bonds and Notes (or to the
Authority as a reimbursement for the payment of such Program Expenses),
the amount of such Program Expenses;

(d) on each Bond Payment Date, to the Tax-Exempt Senior Interest
Subaccount of the Tax-Exempt Repayment Account, the amount, if any,
necessary to increase the amount on deposit in the Tax-Exempt Senior
Interest Account to an amount equal the interest due on all Tax-Exempt
Senior Bonds and Notes and the amount of any Authority Swap Payment
secured on a parity with the Tax-Exempt Senior Bonds and Notes which
would be due on such Bond Payment Date, regardless of whether such Bond
Payment Date is a Bond Payment Date with respect to the Tax-Exempt Senior
Bonds and Notes or a payment date with respect to any Authority Swap
Payment secured on a parity with the Tax-Exempt Senior Bonds and Notes,
and to the extent there are insufficient moneys availakle in the Taxable
Repayment Account to make the transfer described in paragraph (c) undexr
the caption "Taxable Repayment Account" below, to the Taxable Senior
Interest Subaccount of the Taxable Repayment Account, the amount of such
deficiency:

(e) on each Bond Payment Date, on a parity basis, to the
corresponding Series Principal Subaccount established within the Tax-
Exempt Repayment Account for any Series of the Tax-Exempt Senior Bonds
and Notes, the amount, if any, necessary to increase the amount on
deposit in such Series Principal Subaccount to an amount equal to the
principal due on such Bond Payment Date for the corresponding Series of
the Tax-Exempt Senior Bonds and Notes, and to the extent there are
insufficient moneys available in the Taxable Repayment Account to make
the transfer described in paragraph (d) under the caption “"Taxable
Repayment Account” below, to the appropriate Series Principal Subaccounts
of the Taxable Repayment Account, the amount of such deficiency:

(£) on each Bond Payment Date, to the Tax-Exempt Subordinate
Interest Subaccount of the Tax-Exempt Repayment Account, the amount, if
any, necessary to increase the amount on deposit in the Tax-Exempt
Subordinate Interest Account to an amount equal the interest due on all
Tax-Exempt Subordinate Bonds and Notes and the amount of any Authority
Swap Payment secured on a parity with the Tax-Exempt Subordinate Bonds
and Notes which would be due on such Bond Payment Date, regardless of
whether such Bond Payment Date is a Bond Payment Date with respect to the
Tax-Exempt Subordinate Bonds and Notes or a payment date with respect to
any Authority Swap Payment secured on a parity with the Tax-Exempt
Subordinate Bonds and Notes, and to the extent there are insufficient
moneys available in the Taxable Repayment Account to make the transfer
described in paragraph (e) under the caption "Taxable Repayment Account"
below, to the Taxable Subordinate Interest Subaccount of the Taxable
Repayment Account, the amount of such deficiency:

(g) on each Bond Payment Date, on a parity basis, to the
corresponding Series Principal Subaccount established within the Tax-
Exempt Repayment Account for any Series of the Tax-Exempt Subordinate
Bonds and Notes, the amount, if any, necessary to increase the amount on
deposit in such Series Principal Subaccount to an amount equal to the
principal due on such Bond Payment Date for the corresponding Series of
the Tax-Exempt Subordinate Bonds and Notes, and to the extent there are
insufficient moneys available in the Taxable Repayment Account to make
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the transfer described in paragraph (f) under the caption "Taxable
Repayment Account" below, to the appropriate Series Principal Subaccounts
of the Taxable Repayment Account, the amount of such deficiency:

(h) on any Bond Payment Date any current Administrative Expenses
with respect to the Tax-Exempt Bonds and Notes are due and payable, to
the Authority the amount of such Administrative Expenses;

(1) on each Bond Payment Date, to the Tax-Exempt Junior-
Subordinate Interest Subaccount of the Tax-Exempt Repayment Account, the
amount, if any, necessary to increase the amount on deposit in the Tax-
Exempt Junior-Subordinate Interest Account to an amount equal the
interest due on all Tax-Exempt Junior-Subordinate Bonds and Notes and the
amount of any Authority Swap Payment secured on a parity with the Tax-
Exempt Junior-Subordinate Bonds and Notes which would be due on such Bond
Payment Date, regardless of whether such Bond Payment Date is a Bond
Payment Date with respect to the Tax-Exempt Junior-Subordinate Bonds and
Notes or a payment date with respect to any Authority Swap Payment
secured on a parity with the Tax-Exempt Junior-Subordinate Bonds and
Notes, and to the extent there are insufficient moneys available in the
Taxable Repayment Account to make the transfer described in paragraph (h)
under the caption "“Taxable Repayment Account" below, to the Taxable
Junior-Subordinate Interest Subaccount of the Taxable Repayment Account,
the amount of such deficiency:

(3) on each Bond Payment Date, on a parity basis, to the
corresponding Series Principal Subaccount established within the Tax-
Exempt Repayment Account for any Series of the Tax-Exempt Junior-
Subordinate Bonds and Notes, the amount, if any, necessary to increase
the amount on deposit in such Series Principal Subaccount to an amount
equal to the principal due on such Bond Payment Date for the
corresponding Series of the Tax-Exempt Junior-Subordinate Bonds and
Notes, and to the extent there are insufficient moneys available in the
Taxable Repayment Account to make the transfer described in paragraph (i)
under the caption “Taxable Repayment Account” below, to the appropriate
Series Principal Subaccounts of the Taxable Repayment Account, the amount
of such deficiency:

(k) on each Bond Payment Date, on a parity basis, to the Tax-
Exempt Debt Service Reserve Subaccount the amount, if any, described
under the caption "Debt Service Reserve Account" below and to the Taxable
Debt Service Reserve Subaccount the amount, if any, described under the
caption "Debt Service Reserve Account" below;

(1) on the first Bond Payment Date on or after each March 1 and
September 1 of each year, at the option of the Authority and upon
Authority Oxder, any remaining amounts on deposit in the Tax-Exempt
Repayment Account may be redesignated as Recoveries of Principal with
respect to the Outstanding Series of Tax-Exempt Bonds and Notes and, if
redesignated, shall be allocated among the Outstanding Series of Tax-
Exempt Bonds and Notes according to their respective principal amounts
Outstanding; and

{m) on the first Bond Payment Date on or after each March 1 and
Septewmber 1 of each year, at the option of the 2authority and wupon
Authority Order, to the Authority to the extent permitted by the Master
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Bond Resolution and described under the caption "Transfers to the
Authority"” below.

on each Bond Payment Date for the Tax-Exempt Bonds and Notes, the Master
Trustee shall transfer amounts on deposit in the corresponding Accounts and
Subaccounts of the Tax-Exempt Repayment Account to the appropriate Series
Trustee or Series Co-Paying Agent to be paid to the Registered Owners of such
Tax-Exempt Bonds and Notes.

Taxable Repayment Account. The Master Trustee will deposit into the
Taxable Repayment Account all Revenues and Recoveries of Principal derived from
Financed Eligible Loans acquired by the Authority from moneys on deposit in any
Series Loan Subaccount of the Taxable Loan Account, and all other Revenues
derived from moneys or assets on deposit in any Series Loan Subaccount of the
Taxable Loan Account, the Taxable Debt Service Reserve Subaccount and the
Taxable Repayment Account, all Swap Payments with respect to Taxable Bonds and
Notes, all amounts received from the repayment of a Trust Estate Collateral
Investment which are required to be deposited thereto, any fee received with
respect to a Trust Estate Collateral Investment Agreement, and any other
amounts deposited thereto upon receipt of an Authority Order.

All Recoveries of Principal deposited in the Taxable Repayment Account to
be used to finance additional Eligible Loans will be transferred, as soon as
practicable, to the Series Loan Subaccount of the Taxable Loan Account from
which such Recovery of Principal was derived or as otherwise provided in any
Supplemental Bond Resolution. Recoveries of Principal deposited to the Taxable
Repayment Account and not required to be transferred to the Taxable Loan Fund
will be deposited to the Series Principal Subaccounts corresponding to the
Series of Taxable Bonds and Notes which financed the Eligible Loans from which
such Recoveries of Principal were derived or as otherwise provided in a
Supplemental Bond Resoclution. Any Supplemental Bond Resolution may require
that amounts representing Capitalized Interest Payments on Financed Eligible
Loans acquired by the Authority from moneys on deposit in any Series Loan
Subaccount of the Taxable Loan Account be deducted from Recoveries of Principal
deposited to the Taxable Repayment Account prior to their transfer pursuant to
this paragraph and treated as a Revenue for purposes of the Taxable Repayment
Account.

In addition, as set forth below, money in the Taxable Repayment Account
will be used and transferred to other Funds, Accounts or Persons in the
following order of precedence {any money not so transferred or paid to remain
in the Taxable Repayment Account until subsequently applied as set forth
below} :

{a) on the date any current Servicing Fees with respect to the
Taxable Bonds and Notes are due and payable, to the Servicer (or to the
Authority as a reimbursement), the amount of such current Servicing Fees
with respect to Financed Eligible Loans financed with amounts deposited
to the Taxable Loan Account;

{b) on the date any current Program Expenses with respect to the
Taxable Bonds and Notes are due and payable, to the Person due any
Program Expenses with respect to Taxable Bonds and Notes {oxr to the
Authority as a reimbursement for the payment of such Program Expenses),
the amount of such Program Expenses;
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{c) on each Bond Payment Date, to the Taxable Senior Interest
Subaccount of the Taxable Repayment Account, the amount, if any,
necessary to increase the amount on deposit in the Taxable Senior
Interest Account to an amount equal the interest due on all Taxable
Senior Bonds and Notes and the amount of any Authority Swap Payment
secured on a parity with the Taxable Senior Bonds and Notes which would
be due on such Bond Payment Date, regardless of whether such Bond Payment
Date is a Bond Payment Date with respect to the Taxable Senior Bonds and
Notes or a payment date with respect to any Authority Swap Payment
secured on a parity with the Taxable Senior Bonds and Notes, and to the
extent there are insufficient wmoneys available in the Tax-Exempt
Repayment Account to make the transfer described in paragraph (d) under
the caption "Tax-Exempt Repayment Account" above, to the Tax-Exempt
Senior Interest Subaccount of the Tax-Exempt Repayment Account, the
amount of such deficiency:

(d) on each Bond Payment Date, on a parity basis, to the
corresponding Series Principal Subaccount established within the Taxable
Repayment Account for any Series of the Taxable Senior Bonds and Notes,
the amount, if any, necessary to increase the amount on deposit in such
Series Principal Subaccount to an amount equal to the principal due on
such Bond Payment Date for the corresponding Series of the Taxable Senior
Bonds and Notes, and to the extent there are insufficient moneys
available in the Tax-Exempt Repayment Account to make the transfer
described in paragraph (e) under the caption "Tax-Exempt Repayment
Account" above, to the appropriate Series Principal Subaccounts of the
Tax-Exempt Repayment Account, the amount of such deficiency:

(e) on each Bond Payment Date, to the Taxable Subordinate
Interest Subaccount of the Taxable Repayment Account, the amount, if any,
necessary to increase the amount on deposit in the Taxable Subordinate
Interest Account to an amount egqual the interest due on all Taxable
Subordinate Bonds and Notes and the amount of any Authority Swap Payment
secured on a parity with the Taxable Subordinate Bonds and Notes which
would be due on such Bond Payment Date, regardless of whether such Bond
Payment Date is a Bond Payment Date with xrespect to the Taxable
Subordinate Bonds and Notes or a payment date with respect to any
Authority Swap Payment secured on a parity with the Taxable Subordinate
Bonds and Notes, and to the extent there are insufficient moneys
available in the Tax-Exempt Repayment Account to make the transfer
described in paragraph (f) under the caption "Tax-Exempt Repayment
Account" above, to the Tax-Exempt Subordinate Interest Subaccount of the
Tax-Exempt Repayment Account, the amount of such deficiency:

(£) on each Bond Payment Date, on a parity basis, to the
corresponding Series Principal Subaccount established within the Taxable
Repayment Account for any Series of the Taxable Subordinate Bonds and
Notes, the amount, if any, necessary to increase the amount on deposit in
such Series Principal Subaccount to an amount equal to the principal due
on such Bond Payment Date for the corresponding Series of the Taxable
Subordinate Bonds and Notes, and to the extent there are insufficient
moneys available in the Tax-Exempt Repayment Account to make the transfer
described in paragraph (g) under the caption "Tax-Exempt Repayment
Account"™ above, to the appropriate Series Principal Subaccounts of the
Tax-Exempt Repayment Account, the amount of such deficiency:
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{g) on any Bond Payment Date any current Administrative Expenses
with respect to the Taxable Bonds and Notes are due and payable, to the
Authority the amount of such Administrative Expenses;

(n} on each Bond Payment Date, to the Taxable Junior-Subordinate
Interest Subaccount of the Taxable Repayment Account, the amount, if any,
necessary to increase the amount on deposit in the Taxable Junior-
Subordinate Interest Account to an amount equal the interest due on all
Taxable Junior-Subordinate Bonds and Notes and the amount of any
Authority Swap Payment secured on a parity with the Taxable Juniox-
Subordinate Bonds and Notes which would be due on such Bond Payment Date,
regardless of whether such Bond Payment Date is a Bond Payment Date with
respect to the Taxable Junior-Subordinate Bonds and Notes or a payment
date with respect to any Authority Swap Payment secured on a parity with
the Taxable Junior-Subordinate Bonds and Notes, and to the extent there
are insufficient moneys available in the Tax-Exempt Repayment Account to
make the transfer described in paragraph (i) under the caption "Tax-
Exempt Repayment Account" above, to the Tax-Exempt Junior-Subordinate
Interest Subaccount of the Tax-Exempt Repayment Account, the amount of
such deficiency:

(i) on each Bond Payment Date, on a parity basis, to the
corresponding Series Principal Subaccount established within the Taxable
Repayment Account for any Series of the Taxable Junior-Subordinate Bonds
and Notes, the amount, if any, necessary to increase the amount on
deposit in such Series Principal Subaccount to an amount equal to the
principal due on such Bond Payment Date for the corresponding Series of
the Taxable Junior-Subordinate Bonds and Notes, and to the extent there
are insufficient moneys available in the Tax-Exempt Repayment Account to
make the transfer described in paragraph (j) under the caption "Tax-
Exempt Repayment Account" above, to the appropriate Series Principal
Subaccounts of the Tax-Exempt Repayment Account, the amocunt of such
deficiency:

(3) on each Bond Payment Date, on a parity basis to the Taxable
Debt Service Reserve Subaccount the amount, if any, described undexr the
caption "Debt Service Reserve Account! below and to the Tax-Exempt Debt
Service Reserve Subaccount the amount, if any, described under the
caption "Debt Service Reserve Account" below;

(k) on the first Bond Payment Date on or after each March 1 and
September 1 of each year, at the option of the Authority and upon
Authority Order, any remaining amounts on deposit in the Taxable
Repayment Account may be redesignated as Recoveries of Principal with
respect to the Outstanding Series of Taxable Bonds and Notes and, if
redesignated, shall be allocated among the Outstanding Series of Taxable
Bonds and Notes according to their respective principal amounts
Outstanding; and

(1) on the first Bond Payment Date on or after each March 1 and
September 1 of each year, at the option of the Authority and upon
Authority Order, to the Authority to the extent permitted by the Master
Bond Resolution and described under the caption "Releases to the
Authority” below.
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On each Bond Payment Date for the Taxable Bonds and Notes, the Master
Trustee shall transfer amounts on deposit in the corresponding Accounts and
Subaccounts of the Taxable Repayment Account to the appropriate Series Trustee
or Series Co-Paying Agent to be paid to the Registered Owners of such Taxable
Bonds and Notes.

Notwithstanding the foregoing, moneys or investments in the Tax-Exempt
Repayment Account or the Taxable Repayment Account of the Student Loan Sinking
Fund, and any Subaccounts therein, may be transferred on any date to a Trust
Estate Collateral Investment Counterparty pursuant to the provision of the
Master Bond Resolution and the related Trust Estate Collateral Investment
Agreement, and moneys or investments received from the repayment of a Trust
Estate Collateral Investment may be deposited to the Student Loan Sinking Fund,
and any Account or Subaccount therein, in accordance with the Master Bond
Resolution and the related Trust Estate Collateral Investment Agreement .

Debt Service Reserve Account. The Master Trustee will deposit to the
Tax-Exempt Debt Service Reserve Subaccount the amount specified therefor in any
Supplemental Bond Resolution. On each Bond Payment Date, to the extent there
are insufficient moneys in the Tax-Exempt Repayment Subaccount to make the
transfers required by paragraphs (a) through (j) under the caption "Tax-Exempt
Repayment Account® above, then, after any required transfer from the Tax-Exempt
Loan Account, the amount of such deficiency will be paid directly from the Tax-
Exempt Debt Service Reserve Subaccount.

If the Tax-Exempt Debt Service Reserve Subaccount is used for the
purposes described above, the Master Trustee will restore the Tax~-Exempt Debt
Service Reserve Subaccount to the Debt Service Reserve Account Requirement with
respect to the Tax-Exempt Bonds and Notes by transfers from the Tax-~-Exempt
Repayment Account on the next Bond Payment Date pursuant to the transfer
described in paragraph (k) under the caption "Tax-Exempt Repayment Account"
above and from the Taxable Repayment Account on the next Bond Payment Date
pursuant to the transfer described in paragraph (j) under the caption "Taxable
Repayment Account" above. If the full amount required to restore the Tax-
Exempt Debt Service Reserve Subaccount to the Debt Service Reserve Account
Requirement with respect to the Tax-Exempt Bonds and Notes is not available in
such Accounts on such next succeeding Bond Payment Date, the Master Trustee
will continue to transfer funds from such Accounts as they become available
until the deficiency in the Tax-Exempt Debt Service Reserve Subaccount has been
eliminated. oOn any day that the amount in the Tax-Exempt Debt Service Reserve
Subaccount exceeds the Debt Service Reserve Account Requirement with respect to
the Tax-Exempt Bonds and Notes for any reason, the Master Trustee, at the
direction of the Authority, shall transfer the excess to the Tax-Exempt
Repayment Account.

The Master Trustee will deposit to the Taxable Debt Service Reserve
Subaccount the amount specified therefor in any Supplemental Bond Resolution.
On each Bond Payment Date, to the extent there are insufficient moneys in the
Taxable Repayment Account to make the transfers required by paragraphs (a)
through (i) under the caption "Taxable Repayment Account" above, then, after
any required transfer from the Taxable Loan Account, the amount of such
deficiency will be paid directly from the Taxable Debt Service Reserve
Subaccount.

If the Taxable Debt Service Reserve Subaccount is used for the purposes
dzscriked above, the Master Trustee will restore the Taxable Debt Service
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Reserve Subaccount to the Debt Service Reserve Account Requirement with respect
to the Taxable Bonds and Notes by transfers from the Taxable Repayment Account
on the next Bond Payment Date pursuant to the transfer described in paragraph
{j) under the caption wTraxable Repayment Account" above and from the Tax-Exempt
Repayment Account on the next Bond Payment Date pursuant to the transfer
deseribed in paragraph (k) under the caption "Tax-Exempt Repayment Account"
above. If the full amount required to restore the Taxable Debt Service Reserve
Subaccount to the Debt Service Reserve Account Requirement with respect to the
Taxable Bonds and Notes is not available in such Accounts on such next
succeeding Bond Payment Date, the Master Trustee will continue to transfer
funds from such Accounts as they become available until the deficiency in the
Taxable Debt Service Reserve Subaccount has been eliminated. On any day that
the amount in the Taxable Debt Service Reserve Subaccount exceeds the Debt
Service Reserve Account Requirement with respect to the Taxable Bonds and Notes
for any reason, the Master Trustee, at the direction of the Authority, will
transfer the excess to the Taxable Repayment Account.

Notwithstanding the foregoing, moneys oOr investments in the Debt Serxrvice
Reserve Account, and any Subaccounts therein, may be transferred on any date to
a Trust Estate Collateral Investment Counterparty pursuant to the Mastex Bond
Resolution and the related Trust Estate Collateral Investment Agreement, and
moneys or investments received from the repayment of a Trust Estate Collateral
Investment may be deposited to the Debt Service Reserve Account, and any
Subaccount therein, in accordance with the Master Bond Resolution and the
related Trust Estate Collateral Investment Agreement.

Rebate Fund

The Master Trustee shall, in accordance with the transfer described in
paragraph (a) under the caption "Tax-Exempt Repayment Account" above, withdraw
from the Tax-Exempt Repayment Account and deposit to the Rebate Fund an amount
such that the balance held in the Rebate Fund after such deposit is equal to
the Rebate Amount calculated as of the Computation Date pursuant to written
instructions from the Authority. Tn addition, the Mastexr Trustee shall, in
accordance with the transfer described in paragraph (a) under the caption "Tax-
Exempt Repayment Account® above, withdraw from the Tax-Exempt Repayment Account
and deposit to the Rebate Fund such amount as shall be required to be paid to
the federal government as Excess Interest. Alternatively, upon Authority Order
the Authority may from time to time forgive Financed Eligible Loans to satisty
such requirement, in accordance with the Tax Regulatory ARgreements. Payments
of such Agr eements and the Investment Tnstructions. amounts to the federal
government will be made in accordance with the Tax Regulatory Agreements and
the Investment Instructions.

Servicing Fees and Program 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 payments shall be determined by
the Authority, but the amounts so paid in any one Fiscal Year shall 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 shall not
exceed the amount designated therefor in the cash flows provided to the Rating
Agencies on the Date of Issuance of any Outstanding Bonds and Notes, unless the

Authority, after furnishing the Rating Agencies with revised cash flows, shall

’ 4

48




" P

have received written confirmation from each Rating Agency that its then-
applicable Ratings on the Bonds and Notes will not be lowered or withdrawn due
to the payment of such additional Servicing Fees, Program Expenses and/or
Administrative Expenses.

Transfers to Authority

Pursuant to the Master Bond Resolution, the Authority may instruct the
Master Trustee to transfer certain excess Revenues to the Authority free and
clear of the lien of the Master Bond Resolution in accordance with the transfer
described in paragraph (m) under the caption "Tax-Exempt Repayment Account"
above and the transfer described in paragraph (1) under the caption "Taxable
Repayment Account® above; provided, however, that no transfer of assets to the
Authority (other than pursuant to the payments otherwise permitted in the
Master Bond Resolution) will be made if there is not on deposit in the Debt
Service Reserve Account an amount equal to at least the Debt Service Reserve
Account Requirement, and unless the Master Trustee has received (i) a Cash Flow
Certificate, (ii) an opinion of Bond Counsel stating that adequate provision
has been made to assure that such transfer shall not impair the Authority's
capacity to comply with its obligations relative to the restrictions upon
Excess Interest and Portfolio Yield and to the rebate of certain amounts to the
federal government as such obligations would be calculated upon the date of
such opinion in accordance with the Tax Regulatory Agreements and Investment
Instructions and that such transfer will not affect adversely the exclusion
from federal income taxation of interest on any Tax-Exempt Bonds and Notes and
(iii) an Authority Certificate to the effect that all rebate liability as
calculated pursuant to the Tax Regulatory Agreements and Investment
Instructions through the date of such transfer has been paid or deposited in
the Rebate Fund; and further provided, that no transfer shall be made to the
Authority unless immediately after taking into account any such transfer, the
Aggregate Market Value of the assets in the Trust Estate will be equal to at
least (a) 110.5% of the unpaid principal amount of the Senior Bonds and Notes
Outstanding and any Trust Estate Collateral Investment Amount, (b) 103% of the
unpaid principal amount of the Senior Bonds and Notes and Subordinate Bonds and
Notes Outstanding and any Trust Estate Collateral Investment Amount and
(c) 100% of the unpaid principal amount of the Bonds and Notes OCutstanding and
any Trust Estate Collateral Investment Amount.

Investment of Funds Held by Master Trustee

The Master Trustee will invest money held for the credit of any Fund,
Account or Subaccount held by the Master Trustee under the Master 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 Master Trustee shall
invest such amounts in Government Obligations. Earnings with respect to, and
any net gain on the disposition of, any such investments, except on investments
contained in the Rebate Fund, shall 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. Investment are valued monthly at their
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COVENANTS OF THE AUTHORITY

Pledge for Payment

The Bonds and Notes and interest thereon and all other Obligations will
be payable from and equally secured (except as to priority of payment of the
Senior Obligations over Subordinate Obligations and Junior-Subordinate
Obligations, the priority of payment of the Subordinate Obligations over the
Junior-Subordinate Obligations, and the priority, if any, of payment of one
series of Junior-Subordinate Obligations over any other series of Junior-
Subordinate Obligations) by an irrevocable first lien on and pledge of the
properties constituting the Trust Estate, subject to the application thereof as
permitted by the Master Bond Resolution, but in no event shall the Registered
Oowners of any Obligations, have any right to possession of any Financed
Eligible Loans, which shall be held only by the Authority or its agent or
bailees, including the Custodian.

Covenants as to Additional Conveyances

At any and all times, the Authority will duly execute, acknowledge, and
deliver, or will cause to be done, executed, and delivered, all and every such
further acts, conveyances, transfers, and assurances in law as the Master
Trustee shall reasonably require for the better conveying, transferring, and
pledging and confirming unto the Master Trustee, all and singular, the
properties constituting the Trust Estate.

Servicing Agreement

The Authority covenants in the Master Bond Resolution that, for any
Financed Eligible Loans not being serviced by the Authority, it will keep in
force and effect one or more Servicing Agreement whereby a Servicer will be
responsible for the performance of certain administrative functions in
connection with such Financed Eligible Loans.

Additional Covenants by the Authority to
Conform to the Higher Education Act

The Authority covenants in the Master Bond Resolution that, so long as it
is necessary in order to maintain the various federal benefits under the Higher
Education Act with respect to the Financed Eligible Loans originated under the
Higher Education Act, or otherwise, it will at all times permit only an
Eligible Lender under the Higher Education Act to act as Mastexr Trustee under
the Master Bond Resolution; and that it will not cause or permit the Master
Trustee to dispose of or deliver any Eligible Loans or any security interest in
any such Eligible Loans to any party who is not an Eligible Lender so long as
the Higher Education Act or Regulations require an Eligible Lender to be the
owner or holder of Eligible Loans.

The Authority recognizes and acknowledges in the Master Bond Resolution
that (i) under the Regulations, a Financed Eligible Loan made under the Higher
Education Act may not be transferred or assigned, nor may an assignment be made
with such Financed Eligible Loans as security to any person who is not at the
time an Eligible Lender under the Higher Education Act; and (ii) the Authority
and the Master Trustee are Eligible Lenders and as a part of the contracts with
the Secretary and any Guarantee Agency, an Eligible Lender must comply with the
appropriate provisions of the Higher Education Act and the Regulations in order
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that the insurance or guarantee on the loans as well as the entitlements to
Interest Benefit Payments and Special Allowance Payments, if any, will not be
affected.

Maintain and Enforce Agreements;
No Amendments Adverse to Registered Owners

The Authority will, from and after the time it has either entered into,
or succeeded to the rights and interests of any Eligible Lender under any
guarantee agreement covering Financed Eligible Loans, maintain the same and
diligently enforce its rights thereunder, and not consent to or permit any
rescission of or consent to any amendment thereto or otherwise take any action
under or in connection therewith which in any manner would adversely affect the
rights of the Registered Owners.

The Authority will maintain its agreements with the Guarantee Agencies
under the Higher Education Act, and the Authority will diligently enforce its
rights thereunder and will not voluntarily consent to or permit any rescission
of or consent to any amendment to or otherwise take any action under or in
connection therewith which in any manner will adversely affect the rights of
the Registered Owners.

Eligible Loans; Collections Thereof:;
Assignment Thereof

The Authority will, or through its Servicers will, diligently collect all
principal and interest payments on all Financed Eligible ILoans, and all
Interest Benefit Payments, insurance and default claims and Special Allowance
Payments, if any, which relate to such Financed Eligible Loans (provided that
this covenant will not preclude the forgiveness of principal or interest on the
Financed Eligible Loans to the extent necessary to comply with the Authority's
tax covenants nor preclude the Authority (or the Master Trustee as directed by
the Authority) £from contractually lowering the interest rate on Financed
Eligible Loans so long as, at the time such contractual obligation is
undertaken, such lower rate of interest would not materially adversely affect
the ability of the Authority to repay the Bonds and Notes). The Authority
will, or through its Servicers will, cause the filing and assignment of such
claims (prior to the timely-filing deadline for such claims under the
Regulations) by the Master Trustee. The Authority will comply with the Higher
Education Act and Regulations which apply to the Financed Eligible Loans.

Plan for Doing Business

The Authority covenants in the Master Bond Resolution that it will at all
times operate under a plan for doing business which is in conformity with the
Higher Education Act and the laws of the State and will maintain its status as
an express trust for the benefit of the State of Oklahoma.

Tax Covenants

The Authority covenants that it will not take any action or inaction, or
fail to take any action, or permit any action to be taken on its behalf or
cdugse or permit any circumstances within its control to arise or continue, if
any such action or inaction would adversely affect the exclusion from gross
incomez for federal income tax purposes of the interest on any Tax-Exempt Bonds
and jioteg, including the Series 1995 Bonds and Notes, under Section 103 of the
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Code. In furtherance of the foregoing covenant, the Authority covenants to
comply with the Tax Regulatory Agreements.

DISCHARGE OF MASTER BOND RESOLUTION

1f the Authority shall (x) pay, or cause to be paid, or there shall
otherwise be paid (i) to the Registered Owners of the Bonds and Notes, the
principal of and interest on the Bonds and Notes, at the times and in the
manner stipulated in the Master Bond Resolution and the corresponding
Supplemental Bond Resolutions, (ii) to each Swap Counterparty, all Authority
Swap Payments then due and (iii) to the United States of America, the amount
required to be rebated in satisfaction of its obligations as described in the
Tnvestment Instructions and the Tax Regulatory Agreements and (y) have provided
for the payment of any amounts which may become due and owing to a Trust Estate
Collateral Investment Counterparty pursuant to the corresponding Collateral
Investment Agreement, then the pledge of the Trust Estate, except the Rebate
Fund, which is not pledged thereunder, and all covenants, agreements, and other
obligations of the Authority to the Registered Owners will thereupon cease,
terminate, and become void and be discharged and satisfied.

Bonds and Notes or interest installments shall be deemed to have been
paid within the meaning of the Master Bond Resolution if money for the payment
or redemption thereof has been set aside and is being held in trust by the
Master Trustee at the Stated Maturity or earlier redemption date thereof. Any
Outstanding Bond shall, prior to the Stated Maturity or earlier redemption
thereof, be deemed to have been paid within the meaning and with the effect
expressed in the Master Bond Resolution if (i) such Bond or Note is to be
redeemed on any date prior to its Stated Maturity and (ii) the Authority shall
have given notice of redemption as provided in the Master Bond Resolution on
said date, there shall have been deposited with the Master Trustee either money
(fully insured by the Federal Deposit Insurance Corporation or fully
collateralized by Governmental Obligations) in an amount which shall be
sufficient, or Governmental Obligations (including any Governmmental Obligations
issued or held in book-entry form on the books of the Department of Treasury of
the United States of America) the principal of and the interest on which when
due will provide money which, together with the money, if any, deposited with
the Master Trustee at the same time, shall be sufficient, to pay when due the
principal of and interest to become due on such Bond or Note on and prior to
the redemption date or Stated Maturity thereof, as the case may be.

Any Authority Swap Payments are deemed to have been paid and the
corresponding Swap Agreement terminated when payment of all Authority Swap
Payments due and payable to each Swap Counterparty under its respective Swap
Agreement have been made or duly provided for to the satisfaction of each Swap
Counterparty and the respective Swap Agreement has been terminated.

Any payments required to be made to a Trust Estate Collateral Investment
Counterparty pursuant to the corresponding Trust Estate Collateral Investment
Agreement are deemed to have been provided for if sufficient moneys have been
set aside outside of the Trust Estate to pay the Trust Estate Collateral
Investment Amount.




DEFAULTS AND REMEDIES

Events of Default

For the purpose of the Master Bond Resolution, the following events are
defined as, and are declared to be, "Events of Default":

(a) default in the due and punctual payment of the principal of
or interest on any of the Senior Bonds and Notes when due or failure to
make any payment due under any other Senior Obligations when due;

(b) if no Senior Obligations are Outstanding, default in the due
and punctual payment of the principal of or interest on any of the
Subordinate Bonds and Notes when due or failure to make any payment due
undexr any other Subordinate Obligations when due;

(c) if no Senior Obligations or Subordinate Obligations are
Outstanding, default in the due and punctual payment of the principal of
or interest on any of the Junior-Subordinate Bonds and Notes when due or
failure to make any payment due under any other Junior-Subordinate
Obligations when due;

(d) default in the performance or observance of any other of the
covenants, agreements, or conditions on the part of the Authority to be
kept, observed, and performed contained in the Master Bond Resolution, in
any Supplemental Bond Resolution or in any Bonds or Notes, and
continuation of such default for a period of 90 days after written notice
thereof by the Master Trustee to the President of the Authority; and

(e) the occurrence of an "event of default® under any Tax
Regulatory Agreement.

Remedies on Default; Possession of Trust Estate

Subject to the provisions described under the caption "Accelerated
Maturity” below, upon the happening and continuance of any Event of Default,
the Master Trustee personally or by its attorneys or agents may enter into and
upon and take possession of such portion of the Trust Estate as shall be in the
custody of others, and all property comprising the Trust Estate, and each and
every part thereof, and exclude the Authority and its agents, servants, and
employees wholly therefrom, and have, hold, use, operate, manage, and control
the same and each and every part thereof, and in the name of the Authority or
otherwise, as they shall deem best, conduct the business thereof and exercise
the privileges pertaining thereto and all the rights and powers of the
Authority and use all of the then existing Trust Estate for that purpose, and
collect and receive all charges, income and Revenue and Recoveries of Principal
of the same and of every part thereof, and after deducting therefrom all
expenses incurred thereunder and all other proper outlays authorized in the
Master Bond Resolution, and all payments which may be made as just and
reasonable compensation for its own services, and for the services of its
attorneys, agents, and assistants, the Master Trustee will apply the rest and
residue of the money received by the Master Trustee as follows:

(a) if the principal of none of the Obligations shall have become
dus, first, to the payment of the interest in default on the Senior Bonds
and Notes and to the payment of all Authority Swap Payments secured on a
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parity with the Senior Bonds and Notes then due and to the payment of any
amounts previously or then demanded by a Trust Estate Collateral
Investment Counterparty pursuant to a Trust Estate Collateral Investment
Agreement, in oxder of the maturity of the installments thereof, with
interest on the overdue installments thereof at the same rates,
respectively, as were borne by the Senior Bonds and Notes on which such
interest shall be in default and any such Authority Swap Payments as
provided in the ISDA Master Agreement then due and under such Trust
Estate Collateral Investment Agreement, such payments to be made ratably
to the parties entitled thereto without discrimination oxr preference,
second, to the payment of the interest in default on the Subordinate
Bonds and Notes and to the payment of all Authority Swap Payments secured
on a parity with the Subordinate Bonds and Notes then due, in order of
the waturity of the installments of such interest and any such Authority
Swap Payments, with interest on the overdue installments thereof at the
same rates, respectively, as were borne by the Subordinate Bonds and
Notes on which such interest shall be in default and any such Authority
Swap Payments as provided in the ISDA Mastexr Agreement then due, such
payments to be made ratably to the parties entitled thereto without
discrimination or preference and, third, to the payment of the interest
in default on the Junior-Subordinate Bonds and Notes and to the payment
of all Authority Swap Payments secured on a parity with such Junior-
Subordinate Bonds and Notes then due, in order of the maturity of the
installments of such interest and any such Authority Swap Payments, with
jnterest on the overdue installments thereof at the same rates,
respectively, as were borne by the Junior-Subordinate Bonds and Notes on
which such interest shall be in default and any such Authority Swap
Payments as provided in the ISDA Master Agreement then due, such payments
to be made ratably to the parties entitled thereto without discrimination

or preference, except as may be provided in a Supplemental Bond
Resolution; and

(b) if the principal of any of the Obligations shall have become
due by declaration of acceleration or otherwise, first to the payment of the
interest in default on the Senior Bonds and Notes and all Authority Swap
pPayments secured on a parity with the Senior Bonds and Notes then due and to
the payment of any amounts previously or then owed to a Trust Estate Collateral
Investment Counterparty pursuant to a Trust Estate Collateral Investment
Agreement, in the order of the maturity of the installments thereof, with
interest on overdue installments thereof at the same rates, respectively, as
were borne by the Senior Bonds and Notes on which such interest shall be in
default and such Authority Swap Payments as provided in the ISDA Master
Agreement then due and under such Trust Estate Collateral Investment Agreement,
as the case may be, second, to the payment of the principal of all Senior Bonds
and Notes then due and any amount owed to a Swap Counterparty secured on a
parity with Senior Obligations under the ISDA Master Agreement and, to be
deposited to a separate account established with the Master Trustee under the
Trust Estate, an amount equal to the aggregate amount of all Trust Estate
Collateral Investment Amounts {less amounts already transferred to each Trust
Estate Collateral Investment Counterparty) to be used in the future to fund
demands from the Trust Estate Collateral Investment Counterparties, such
payments to be made ratably to the parties entitled thereto without
discrimination or preference, third, to the payment of the interest in default
on the Subordinate Bonds and Notes and all Authority Swap Payments secured on a
parity with the subordinate Bonds and Notes then due, in the order of the
maturity of the installments thereof with interest on overdue installments
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thereof at the same rates, respectively, as were borne by the Subordinate Bonds
and Notes on which such interest shall be in default and such Authority Swap
Payments as provided in the ISDA Master Agreement then due, as the case may be,
fourth, to the payment of the principal of all Subordinate Bonds and Notes then
due and any amount owed to a Swap Counterparty secured on a parity with
Subordinate Obligations under the ISDA Master Agreement, such payments to be
made ratably to the parties entitled thereto without discrimination ox
preference, fifth, to the payment of the interest in default on the Junior-
Subordinate Bonds and Notes and all Authority Swap Payments secured on a parity
with such Junior-Subordinate Bonds and Notes then due, in the order of the
maturity of the installments thereof, with interest on overdue installments
thereof at the same rates, respectively, as were borne by the Junior-
Subordinate Bonds and Notes on which such interest shall be in default and such
Authority Swap Payments as provided in the ISDA Master Agreement then due, as
the case may be, and sixth, to the payment of the principal of all Junior-
Subordinate Bonds and Notes then due and any amount owed to a Swap Counterparty
secured on a parity with Junior-Subordinate Obligations under the ISDA Master
Agreement, such payments to be made ratably to the parties entitled thereto
without discrimination or preference, except as may be provided in a
Supplemental Bond Resolution.

Accelerated Maturity

If an Event of Default shall have occurred and be continuing, the Master
Trustee may declare, or upon the written direction by the Registered Owners of
at least 25% of the collective aggregate principal amount of the Highest
Priority Bonds and Notes then Outstanding, shall declare, the principal of all
Obligations then Outstanding, and the interest thereon, if not previously due,
immediately due and payable, anything in the Obligations or the Master Bond
Resolution to the contrary notwithstanding; provided, however, that for a
declaration of acceleration upon a default described in paragraphs (d) or (e)
under the caption "Events of Default" above shall require the consent of 100%
of the Registered Owners of the collective aggregate principal amount of the
Senior Bonds and Notes and Subordinate Bonds and Notes then Outstanding (or, if
there are no Senior Bonds and Notes or Subordinate Bonds and Notes Outstanding,
the consent of 100% of the Registered Owners of the collective aggregate
principal amount of the Junior-Subordinate Bonds and Notes then Outstanding)

Direction of Master Trustee

Upon the happening of any Event of Default, the Registered Owners of at
least 25% of the collective aggregate principal amount of the Highest Priority
Bonds and Notes then Outstanding, have the right by an instrument or
instruments in writing delivered to the Master Trustee to direct and control
the Master Trustee as to the method of taking any and all proceedings for any
sale of any or all of the Trust Estate, or for the appointment of a receiver,
if permitted by law, and may at any time cause any proceedings authorized by
the terms of the Master Bond Resolution to be so taken or to be discontinued or
delayed; provided, however, that such Registered Owners shall not be entitled
to cause the Master Trustee to take any proceedings which in the Master
Trustee's opinion would be unjustly prejudicial to non-assenting Registered
Owners of Obligations, but the Master Trustee shall be entitled to assume that
the action requested by the Registered Owners of 25% of the collective
aggregate principal amount of the Highest Priority Bonds and Notes then
Outstanding will not be prejudicial to any non-assenting Registered Owners
unless the Registered Owners of more than 50% of the collective aggregate
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principal amount of the non-assenting Registered Owners of such Highest
Priority Bonds and Notes, in writing, show the Master Trustee how they will be
prejudiced. Provided, however, that anything in the Master Bond Resolution to
the contrary notwithstanding, the Registered Owners of a majority of the
collective aggregate principal amount of the Highest Priority Bonds and Notes
then Outstanding together with the Registered Owners of a majority of the
collective aggregate principal amount of all other Bonds and Notes then
Qutstanding shall have the right, at any time, by an instrument or instruments
in writing executed and delivered to the Master Trustee, to direct the method
and place of conducting all proceedings to be taken in connection with the
enforcement of the terms and conditions of the Master Bond Resolution, or for
the appointment of a receiver or any other proceedings thereunder, provided
that such direction shall not be otherwise than in accordance with the
provisions of law and of the Master Bond Resolution.

Right to Enforce in Master Trustee

No Registered Owner of any Obligation or any Series Trustee shall have
any right as such Registered Owner or Series Trustee to institute any suit,
action, or proceedings for the enforcement of the provisions of the Master Bond
Resolution or for the execution of any trust thereunder or for the appointment
of a receiver or for any other remedy thereunder, all rights of action
thereunder being vested exclusively in the Master Trustee, unless and until
such Registered Owner or Series Trustee shall have previously given to the
Master Trustee written notice of a default thereunder, and of the continuance
thereof, and also unless the Registered Owners of the requisite principal
amount of the Obligations then Cutstanding shall have made written request upon
the Master Trustee and the Master Trustee shall have been afforded reasonable
opportunity to institute such action, suit or proceeding in its own name, and
unless the Master Trustee shall have been offered reasonable indemnity and
security satisfactory to it against the costs, expenses, and liabilities to be
incurred therein or thereby and the Master Trustee for 30 days after receipt of
such notification, request, or offer of indemnity, shall have failed to
institute any such action, suit or proceeding. It is understood and intended
that no one or more Registered Owners of the Obligations or any Series Trustee
shall have the right in any manner whatever by his or their action to affect,
disturb, or prejudice the lien of the Master Bond Resolution or to enforce any
right thereunder except in the manner therein provided and for the equal
benefit of the Registered Owners of not less than a majority of the collective
aggregate principal amount of the Obligations then Outstanding.

Waivers of Events of Default

Subject to certain limitations, the Master Trustee may in its discretion
waive any Event of Default and its consequences and rescind any declaration of
acceleration of Obligations, and shall do so upon the written request of the
Registered Owners of at least a majority of the collective aggregate principal
amount of the Highest Priority Bonds and Notes then Outstanding.
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THE MASTER TRUSTEE AND THE SERIES TRUSTEES

Regignation and Removal of the Master Trustee

The Master Trustee and any successor to the Master Trustee may resign and
be discharged from the trust created by the Master Bond Resolution and any
Supplemental Bond Resolution by giving to the President of the Authority notice
in writing which notice shall specify the date on which such resignation is to
take effect; provided, however, that such resignation shall only take effect on
the day specified in such notice if a successor Master Trustee shall have been
appointed (and is qualified to be the Master Trustee under the requirements of
the Master Bond Resolution). If no successor Master Trustee has been appointed
by the date specified or within a period of 90 days from the receipt of the
notice by the Authority, whichever period is the longer, the Master Trustee may
() appoint a temporary successor Master Trustee having the qualifications
provided in the Master Bond Resolution or (B) request a court of competent
jurisdiction to (1) require the Authority to appoint a successor, within three
days of the receipt of citation or notice by the court, or (2) appoint a Master
Trustee having the qualifications provided in the Master Bond Resolution. In
no event may the resignation of the Master Trustee be effective until a
qualified successor Master Trustee shall have been selected and appointed.

The Master Trustee or any successor Master Trustee may be removed (i) at
any time by the Registered Owners of a majority of the collective aggregate
principal amount of the Highest Priority Bonds and Notes then Outstanding,
(ii) by the Authority for cause or upon the sale or other disposition of the
Master Trustee or its trust functions or (iii) by the Authority without cause
so long as no Event of Default exists or has existed within the last 90 days,
upon payment to the Master Trustee so removed of all money then due to it and
appointment of a successor thereto by the Authority and acceptance thereof by
said successor. One copy of any such instrument shall be filed with the
Secretary of the Authority and the other with the Master Trustee so removed.

In the event the Master Trustee (or successor Master Trustee) is removed,
by any person or for any reason, such removal shall not become effective until
{(a)} in the case of removal by the Registered Owners, such Registered Owners by
instrument or concurrent instruments in writing (signed and acknowledged by
such Registered Owners or their attorneys-in-fact) filed with the Master
Trustee being removed have appointed a successor Master Trustee ox otherwise
the Authority shall have appointed a successor, and (b) the successor Master
Trustee has accepted appointment as such.

Successor Master Trustee

In case at any time the Master Trustee or any successor Master Trustee
shall resign, be dissolved, or otherwise shall be disqualified to act or be
incapable of acting, or in case control of the Master Trustee or of any
successor Master Trustee or of its officers shall be taken over by any public
officer or officers, a successor Master Trustee may be appointed by the
Authority by an instrument in writing duly authorized by resolution. In the
case of any such appointment by the Authority of a successor to the Master
Trustee, the Authority shall forthwith cause notice thereof to be mailed to the
Fegistared Owners of the Bonds and Notes at the address of each Registered
Cwna¢ apgpearving on the kond registration books maintained by each Series
Registrar,
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Every successor Master Trustee appointed by the Registered Owners, by a
court of competent jurisdiction, or by the Authority shall be a bank or trust
company in good standing, organized and doing business under the laws of the
United States or of a state therein, which has a reported capital and surplus
of not less than $25,000,000, be authorized under the law to exercise corporate
rrust powers, be subject to supexvision or examination by a federal or state
authority, and be an Eligible Lender so long as such designation is necessary
to maintain guarantees and federal benefits under the Higher Education Act with
respect to the Financed Eligible Loans originated under the Higher Education
Act.

Resignation and Removal of any Series Trustee

Any Series Trustee and any successor to a Series Trustee may resign and
be discharged from the trust created by the Master Bond Resolution and any
Supplemental Bond Resolution by giving to the President of the Authority notice
in writing which notice shall specify the date on which such resignation is to
take effect; provided, however, that such resignation shall only take effect on
the day specified in such notice if a successor Series Trustee shall have been
appointed (and is qualified to be a Series Trustee under the requirements of
the Master Bond Resolution). If no successor Series Trustee has been appointed
by the date specified or within a period of 90 days from the receipt of the
notice by the Authority, whichever period is the longer, the Series Trustee may
(A) appoint a temporary successor Series Trustee having the qualifications
provided in the Master Bond Resolution or (B) request a court of competent
jurisdiction to (1) require the Authority to appoint a successor, within three
days of the receipt of citation or notice by the court, or (2) appoint a Series
Trustee having the qualifications provided in the Master Bond Resolution. In
no event may the resignation of a Series Trustee be effective until a qualified
successor Series Trustee shall have been selected and appointed. In the event
a temporary successor Series Trustee is appointed pursuant to () above, the
Authority may remove such temporary successor Series Trustee and appoint a
successor thereto.

Any Series Trustee or any successor Series Trustee may be removed (i) at
any time by the Registered Owners of a majority of the collective aggregate
principal amount of corresponding Series of Bonds or Notes then oOutstanding,
(ii) by the Authority for cause or upon the sale or other digposition of the
Series Trustee or its trust functioms or (iii) by the Authority without cause
so long as nc Event of Default exists or has existed within the last 90 days,
upon payment to the Series Trustee so removed of all money then due to it and
appointment of a successor thereto by the Authority and acceptance thereof by
said successor.

In the event a Series Trustee {or successor Series Trustee) is removed,
by any person or for any reason, such removal shall not become effective until
(a) in the case of removal by the Registered Owners, such Registered Owners by
instrument or concurrent instruments in writing (signed and acknowledged by
such Registered Owners or their attorneys-in-fact) £filed with the Series
Trustee being removed have appointed a successor Series Trustee or otherwise
the Authority shall have appointed a successor, and (b} the successor Master
Trustee has accepted appointment as such.
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Successor Series Trustee

In case at any time any Series Trustee or any successor Series Trustee
shall resign, be dissolved, or otherwise shall be disqualified to act or be
incapable of acting, or in case control of any Series Trustee or of any
successor Series Trustee or of its officers shall be taken over by any public
officer or officers, a successor Series Trustee may be appointed by the
Authority by an instrument in writing duly authorized by resolution. In the
case of any such appointment by the Authority of a successor to any Series
Trustee, the Authority shall forthwith cause notice thereof to be mailed to the
Registered Owners of the corresponding Series of Bonds and Notes at the address
of each Registered Owner appearing on the bond registration books maintained by
the corresponding Series Registrar.

Every successor Series Trustee appointed by the Registered Owners, by a
court of competent jurisdiction, or by the Authority shall be a bank or trust
company in good standing, organized and doing business under the laws of the
United States or of a state therein, which has a reported capital and surplus
of not less than $25,000,000, be authorized under the law to exercise corporate
trust powers, and be subject to supervision or examination by a federal or
state authority.

Special Circumstances Leading to
Resignation of Master Trustee

Because the Master Trustee serves as trustee under the Master Bond
Resolution for Obligations of different priorities, it is possible that
circumstances may arise which will cause the Master Trustee to resign from its
position as trustee for one or more of the Obligations. In the event that the
Master Trustee makes a determination that it should so resign, due to the
occurrence of an Event of Default or potential default, or otherwise, the
Authority may permit such resignation as to one or more of the Obligations oxr
request the Master Trustee's resignation as to all Obligations, as the
Authority may elect. If the Authority should determine that a conflict of
interest has arisen as to the trusteeship of any of the Obligations, if may
authorize and execute a Master Trust Agreement or supplemental resolution with
one  or more successor Master Trustees, under which the administration of
certain of the Obligations would be separated from the administration of the
other Obligations.

SUPPLEMENTAL RESOLUTIONS

Supplemental Resoclutions Not
Requiring Consent of Registered Owners

The Authority may, with the consent of the Master Trustee and any
affected Series Trustee but without the consent of or notice to any of the
Registered Owners, adopt any resolution or resolutions supplemental to the
Master Bond Resolution for any one or more of the following purposes:

(a) To cure any ambiguity or formal defect or omission in the
Master Bond Resolution;

{b) To grant to or confer upon the Master Trustee, any Series
Trustee, any Series Co-Paying Agent, any Series Registrar or any Series
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Authenticating Agent 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, the
Master Trustee or any Series Trustee, or to make any change which, in the
judgment of the Master Trustee, is not to the material prejudice of the
Registered Owners;

(c) To subject to the Master Bond Resolution additional revenues,
properties or collateral;

(d) To modify, amend or supplement the Master Bond Resolution or
any resolution supplemental thereto in such manner as to permit the
qualification thereof 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 of the United
States of America, and, if they so determine, to add to the Master Bond
Resolution or any resolution supplemental thereto such other terms,
conditions and provisions as may be permitted by said Trust Indenture Act
of 1939 or similar federal statute;

(e) To evidence the appointment of a separate or co-Master
Trustee, a co-Series Trustee or a co-registrar or transfer agent or the
succession of a new Master Trustee, Series Trustee, Series Co-Paying
Agent, Sexies Registrar or Series Authenticating Agent, or any additional
or substitute Guarantee Agency or Sexvicer;

(£) 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 Master Bond Resolution or the supplemental
resolution upon receipt by the Authority and the Master 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 add such provisions to or to amend such provisions of the
Master Bond Resolution as may, in Bond Counsel's opinion, be necessary or
desirable to assure implementation of the Program in conformance with the
Higher Education Act if along with such supplemental resolution there is
filed a Bond Counsel's opinion to the effect that the addition or
amendment of such provisions will in no way impair the existing security
of the Registered Owners of any Outstanding Obligations;

(h} To make any change as shall be necessary in order to obtain
for the Bonds and Notes an investment-grade rating from a nationally
recognized rating service or to qualify them to be in bock-entry form,
which changes, in the opinion of the Master Trustee are not to the
prejudice of the Registered Owner of any of the Obligations;

{1} To make any change as shall be necessary in order to maintain
the exclusion of interest on the Tax-Exempt Bonds and Notes from gross
income of the Registered Owners of the Tax-Exempt Bonds and Notes for
federal income tax purposes;




—

(3) To enter into a Supplemental Bond Resolution for the purposes
of issuing Bonds and Notes to acquire or refinance Eligible Loans or for
any other purpose authorized under the Master Bond Resolution;

(k) To make the terms and provisions of the Master Bond
Resolution, including the 1lien and security interest granted in the
Master Bond Resolution, applicable to a Swap Agreement or a Trust Estate
Collateral Investment Agreement;

(1) To create any additional Funds or Accounts or Subaccounts
under the Master Bond Resolution deemed by the Master Trustee to be
necessary or desirable; or

(m) To make any other change, except for any change described
under the caption "Supplemental Resolutions Requiring Consent of
Registered Owners" below which requires the consent of all the Registered
Ownexrsg, upon receipt by the Authority and the Master 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;

provided, however, that no such supplement which adversely affects the rights
or interests of the Swap Counterparty may be entered into without the prioxr
consent of the Swap Counterparty.

Supplemental Resolutions
Consent of Registered Owners

Exclusive of supplemental resolutions described under the caption
"Supplemental Resolutions Not Requiring Consent of Registered Owners" above and
subject to the terms and provisions contained in this paragraph, and not
otherwise, the Registered Owners of not less than a majority of the collective
aggregate principal amount of the Obligations then Outstanding which in the
cpinion of the Master Trustee are affected shall have the right, from time to
time, to consent to and approve the adoption by the Authority of such other
resolution or resolutions supplemental thereto as shall be deemed necessary and
desirable by the Master Trustee for the purpose of modifying, altering,
amending, adding to or rescinding, in any particular, any of the terms or
provisions contained in the Master Bond Resolution or in any supplemental
resolution; provided, however, that nothing in this paragraph shall permit, or
be congtrued as permitting (1) without the consent of the Registered Owners of
all then Outstanding Obligations affected thereby, (a) an extension of the
maturity date of the principal of or the interest on any Obligation, or (b) a
reduction in the principal amount of any Obligation or the rate of interest
thereon, or (c) a privilege or priority of any Obligation or Obligations over
any other Obligation or Obligations except as otherwise provided therein, or
{(d) a reduction in the aggregate principal amount of the Obligations required
for consent to such supplemental resolution, or (e) the creation of any lien
other than a lien ratably securing all of the Obligations at any time
Outstanding thereunder except as otherwise pProvided therein or (2) any
modification of the trusts, powers, rights, obligations, duties, remedies,
immunities and privileges of the Master Trustee or any Series Trustee without
the prior written approval of the Master Trustee or Series Trustee affected
thersby.
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LIMITED OBLIGATION OF THE AUTHORITY AND STATE

The Bonds and Notes and any other Obligations dissued or entered into
under the Master Bond Resolution, and the interest thereon, shall not be an
indebtedness or obligation of the State, or of any political subdivision
thereof (other than the Authority), or of the trustees of the Authority, and
neither the faith and credit norx the taxing power of the State (oxr any
political subdivision thereof) shall be obligated to pay the principal of,
premium, if any, oY interest on the Bonds and Notes. The Bonds and Notes and
other Obligations shall be obligations of the Authority payable solely from the
Trust Estate and other property or income pledged thereto as specified in the
Master Bond Resolution. The Authority has no taxing power.

[THIS SPACE LEFT BLANK INTENTIONALLY]
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Oklahoma Student Loan Authority

Qklahoma Student Iioan Bonds and Notes

AUCTION PROCEDURES FOR THE SERIES 1995A AUCTION REMARKETED SENIOR NOTKS

If not otherwise defined below, capitalized terms used in this Appendix
have the meanings given such terms in the body of the SUMMARY OF CERTAIN
DEFINITIONS AND PROVISIONS OF THE BOND RESOLUTION" of which this Appendix is a
part.

AUCTION PARTICIPANTS
Existing Holders and Potential Holders
Participants in each Auction will include:

A. "Existing Holders" which means (i) with respect to and for
purposes of dealing with the Auction Agent in connection with an Auction, a
Person who is a Broker-Dealer listed in the Existing Holder Registry as the
close of business on the Business Day immediately preceding such Auction, and
(ii) with respect to and for purposes of dealing with the Broker-Dealer in
connection with an Auction, a person who has signed a Master Purchaser Letter
and is listed as the beneficial owner of Auction Remarketed Notes subject to
that Auction; and

B. "Potential Holders" which means any Person (i) who shall have
executed a Master Purchaser Letter and (ii) who may be interested in acquiring
Auction Remarketed Notes (or, in the case of an Existing Holder thereof, an
additional principal amount of Auction Remarketed Notes).

Agreement to Participate in Auctions

By purchasing Auction Remarketed Notes, whether in an Auction or
otherwise, each prospective purchaser of Auction Remarketed Notes or its
Broker-Dealer must agree and will be deemed to have agreed:

A. To participate in Auctions on the terms described in the
related Series Supplemental Bond Resolution;

B. So long as the beneficial ownership of the Auction Remarketed
Notes is maintained pursuant to a Book Entry System, to sell, transfer or
otherwise dispose of Auction Remarketed Notes only pursuant to a Bid or a Sell
Order (each as defined below) in an Auction or through a Broker-Dealer,
provided that in case of all transfers other than those pursuant to an Auction,
the Existing Holder of Auction Remarketed Notes so transferred, its Participant
or Broker-Dealer, must advise the Auction Agent of such transfer;

C. To have its beneficial ownership of the Auction Remarketed
Notes maintained at all times pursuant to a Book Entry System for the account

of its Participant, which in turn will maintain records of such beneficial
ownership, and to authorize such Farticipant to disclose to the Auction Agent
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such information with respect to such beneficial ownership as the Auction Agent
may request;

D. That a Sell Order placed by an Existing Holder will constitute
an irrevocable offer to sell the principal amount of RAuction Remarketed Notes
specified in such Sell Order;

E. That a Bid placed by an Existing Holder will constitute an
irrevocable offer to sell the principal amount of the Auction Remarketed Notes
specified in such Bid if the rate specified in such Bid is greater than, or in
some cases equal to, the Auction Rate determined in the Auction;

F. That a Bid placed by a Potential Holder will constitute an
irrevocable offer to purchase the principal amount, or a lesser principal
amount, of Auction Remarketed Notes specified in such Bid if the rate specified
in such Bid is less than or equal to the BAuction Rate determined in the
Auction; and

G. To tender its Auction Remarketed Notes for purchase at 100% of
the principal amount thereof, plus accrued but unpaid interest, on a Conversion
Date or Period Adjustment Date.

The principal amount of the Auction Remarketed Notes purchased or sold
may be subject to proration procedures on the Auction Date. Each purchase or
sale of Auction Remarketed Notes on the Auction Date will be made for
settlement on the first day of the Auction Period immediately following such
Auction Date at a price equal to 100% of the principal amount thereof plus
accrued interest. The Auction Agent is entitled to rely upon the terms of any
Order cubmitted to it by a Broker-Dealer.

Auction Agent; Resignation or Removal; Successor

Bankers Trust Company, New York, New vork has been appointed as the
jnitial Auction Agent to serve as agent for the Authority in connection with
Auctions. The Series 1995 Trustee is directed by the Authority to enter into
an Auction Agency Agreement with the initial Auction Agent.

The Auction Agent may at any time resign and be discharged of the duties
and obligations by giving at least ninety (90) days notice to the Series 1995
Trustee, the Authority and the Market Agent. The Auction Agent may be removed
at any time by the Series 1995 Trustee upon the written direction of the
Authority or the Registered Owners of at least 66-2/3% of the aggregate
principal amount of the Auction Remarketed Notes then Outstanding, by an
instrument signed by such Registered Owners or their attorneys and filed with
the Auction Agent, the Authority, the Series 1995 Trustee and the Market Agent
upon at least ninety (90) days notice. Neither resignation nor removal of the
Auction Agent pursuant to the preceding two sentences will be effective until
and unless a substitute Auction Agent has been appointed and has accepted such
appointment. If required by the Market Agent, a substitute Auction Agency
Agreement will Dbe entered into with a substitute Auction Agent.
Notwithstanding the £foregoing, the Ruction Agent may terminate the Auction
Agency Agreement if, within twenty-five (25) days after notifying the Series
1995 Trustee, the Authority and the Market Agent in writing that it has not
received payment of any Auction Agent Fee due it in accordance with the terms
of the Auction Agency Agreement, the Auction BAgent does not receive such

payment.
r
[ 4
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If the Auction Agent resigns or is removed, or is dissolved, or if the
property or affairs of the Auction Agent are taken under the control of any
state or federal court or administrative body because of bankruptcy or
insolvency, or for any cther reason, the Authority will use its best efforts to
appoint a substitute Auction Agent.

Any substitute Auction Agent will be: (i) a bank or trust company duly
organized under the laws of the United States of America or any state or
territory therecf having its principal place of business in the Borough of
Manhattan, City of New York, New York, and having a combined capital stock oxr
surplus of at least $15,000,000; or (ii) a member of the National Association
of BSecurities Dealers, Inc. having a capitalization of at least $15,000,000
and, in either case, authorized by law to perform all the duties imposed upon
it under the applicable Supplemental Bond Resolution and under the Auction
Agency Agreement.

The Auction Agent is acting as agent for the Series 1995 Trustee and the
Authority in connection with Auctions. In the absence of bad faith or
negligence on its part, the Auction Agent will not be liable for any action
taken, suffered or omitted or any error of judgement made by it in the
performance of its duties under the Auction Agency Agreement and will not be
liable for any error of judgement made in good faith unless the Auction Agent
will have been negligent in ascertaining (or failing to ascertain) the
pertinent facts necessary to make such judgement.

The Authority will pay the Auction Agent the Auction Agent Fee on the
next succeeding Business Day after each Auction for the Auction Remarketed
Notes and will reimburse the Auction Agent upon its request for all reasonable
expenses, disbursements and advances incurred or made by the Auction Agent in
accordance with any provision of the Auction Agency Agreement or the Broker~
Dealer Agreements (including the reasonable compensation and the expenses and
disbursements of its agents and counsel). Such amounts are payable from the
Revenues of the Trust Estate. The Authority will indemnify and hold harmless
the Auction Agent for and against any loss, 1liability or expense incurred
without negligence or bad faith on the Auction Agent's part, arising out of or
in comnnection with the acceptance or administration of its agency under the
Auction Agency Agreement and the Broker-Dealer Agreements, including the
reasonable costs and expenses (including reasonable fees and expenses of its
counsel) of defending itself against any such claim or liability in connection
with its exercise or performance of any of its duties under the applicable
Supplemental Bond Resolution and under the Auction Agency and Broker-Dealer
Agreements and of enforcing the indemnification provision; provided that the
Authority will not indemnify the Auction Agent as described in this paragraph
for any fees and expenses incurred by the Auction Agent in the normal course of
performing its duties under the Auction Agency Agreement and under the Broker-
Dealer Agreements, such fees and expenses being payable as described above.

Broker-Dealerxr

Existing Holders and Potential Holders may participate in Auctions only
by submitting orders (in the manner described below) through a "Broker-Dealer"
or any other broker or dealer (each as defined in the Securities Exchange Act
of 1934, as amended), commercial bank or other entity permitted by law to
perform the functions required of a Broker-Dealer set forth below which: (i)
is a Farticipant or an affiliate of a Participant; (ii) has been selected by
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the Authority; and (iii) has entered into a Broker-Dealer Agreement with the
Auction Agent that remains effective, in which the Broker-Dealer agrees to
participate in Auctions as described in the Auction Procedures, as from time to
time amended or supplemented.

The Broker-Dealers are entitled to a Broker-Dealer Fee, which is payable
by the Auction Agent £rom monies received from the Master Trustee. Such
Broker-Dealer Fee is payable from the Revenues of the Trust Estate.

Market Agent

Under the Market Agent Agreement, and in connection with the BAuction
Remarketed Notes, the "Market Agent?, initially Morgan Stanley & Co.
Incorporated, will act solely as agent of the Authority and will not assume any
obligation or relationship of agency or trust for or with any of the Beneficial
Owners of the Auction Remarketed Notes. The Market Agent will receive nominal
compensation for the performance of its duties under the Market Agent
Agreement.

AUCTION PROCEDURES
General

Auctions to establish the Auction Rate will be held on each Auction Date,
except as described in the Series 1995 Supplemental Bond Resolutions by
application of the Auction Procedures described in the appropriate Supplemental
Bond Resolution.

The P"Auction Date® will be the Business Day immediately preceding the
first day of each related Auction Period, other than: (i) an Auction Period
which commences on a Period Adjustment Date; (ii) each Auction Period
commencing after the ownership of the Auction Remarketed Notes is no longer
maintained in Book Entry form; ({iii) each Auction Periocd commencing after the
occurrence and during the continuance of a Payment Default; or (iv) any Auction
Period commencing less than two (2) Business Days after the cure or waiver of a
Payment Default. Notwithstanding the foregoing, the Auction Date for one or
more Auction Periods or the Standard Auction Period may be changed as described
below under the caption "CHANGES IN AUCTION TERMS".

Calculation of Maximum Auction Rate, All-Hold Rate and Overdue Rate

The Auction Agent will calculate the Maximum Auction Rate and the All-
Hold Rate on each Auction Date.

Upon receipt of mnotice £from the Series 1995 Trustee of a failed
conversion as described in the corresponding Supplemental Bond Resolution, the
Auction Agent will calculate the Maximum Auction Rate as of such failed
Conversion Date or Period Adjustment Date and give notice thereof as provided
and to the parties specified in the Auction Agent Agreement. If the ownership
of the Auction Remarketed Notes is no longer maintained in a Book Entry system,
the Series 1995 Trustee will calculate the Maximum Auction Rate on the Business
Day immediately preceding each Auction Period after delivery of certificates
representing the Auction Remarketed Notes.
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If a rayment Default has occurred, the Series 1995 Trustee will calculate
the Overdue Rate on the first day of: (i) each Auction Pericd commencing after
the occurrence and during the continuance of such Payment Default; and (ii) any
Auction Period commencing less than two (2) Business Days after the cure of any
rayment Default.

Adjustment in Percentages Used to Determine Maximum Auction and Overdue Rates

The Market Agent will adjust the percentage used in determining the
Overdue Rate and the BApplicable Percentage used in determining the Maximum
Auction Rate, if any such adjustment is necessary in the Jjudgement of the
Market Agent, to reflect any Change of Preference Law such that Auction
Remarketed Notes bearing interest at the Maximum Auction Rate or the Overdue
Rate in each case will have substantially equal market values before and after
such Change of Preference Law. In making any such adjustment, the Market Agent
will take the following factors, as in existence both before and after such
Change of Preference Law, into account: (i) short term taxable and tax-exempt
market rates and indices of such short term rates; (ii) the market supply and
demand for short term tax-exempt securities; (iii) yvield curves for short term
and long term tax-exempt securities or obligations having a credit rating that
is comparable to the BAuction Remarketed Notes; (iv} general economic
conditions; and (v) economic and financial factors present in the securities
industry that may affect or that may be relevant to the Auction Remarketed
Notes.

The Market Agent will communicate its determination to adjust the
percentage used in determining the Overdue Rate and the Applicable Percentage
used in determining the Maximum Auction Rate by means of a written notice
delivered at least ten (10) days prior to the Auction Date on which the Market
Agent desires to effect the change to the Authority, the Series 1995 Trustee
and the Auction Agent.

An adjustment in the percentages used to determine the Overdue Rate and
the Maximum Auction Rate shall take effect on an Auction Date only if:

A. The Series 1995 Trustee and the Auction Agent have received, by
11:00 a.m. (New York City Time) on the Business Day immediately preceding such
Auction Date, a certificate from the Market Agent by telex, telecopy or similar
means, in substantially the form required under the corresponding Series 1995
Supplemental Bond Resolution authorizing the adjustment of the percentage used
to determine the Overdue Rate and the Applicable Percentage used to determine
the Maximum Auction Rate, and confirming that a Favorable Opinion is expected
to be received with respect thereto;

B. The Series 1995 Trustee shall not have delivered to the Auction
Agent by 12:15 p.m. (New York City Time) on such Auction Date, notice that an
Insufficient Funds Event has occurred;

C. The Series 1995 Trustee and the Auction Agent have received by
9:30 a.m. (New York City Time) on such Auction Date a Favorable Opinion.

If any of the conditions referred to in paragraph A. above are not met,
the existing percentage used to determine the Overdue Rate and the Applicable
Fercentage used to determine the Maximum Auction Rate will remain in effect,
and the interest rate on the Auction Remarketed Notes for the next succeeding
Ruction Period will be determined in accordance with the Auction Procedures.
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If the condition referred to in paragraph C. above is not met, the existing
percentage used to determine the Overdue Rate and the Applicable Percentage
used to determine the Maximum Auction Rate will remain in effect and the
interest rate for the next succeeding Auction Period will equal the Maximum
Auction Rate on the Auction Date.

Submission of Orders

As long as the ownership of the Auction Remarketed Notes is maintained
pursuant to a Book Entry System, an Existing Holder may sell, transfer or
otherwise dispose of Auction Remarketed Notes only pursuant to a Bid or Sell
Order placed in an Auction or through a Broker-Dealer, provided that, in the
case of all transfers other than pursuant to Auctions, such Existing Holder,
its Broker-Dealer or its Participant advises the Auction Agent of such
transfer. Prior to a Period Adjustment Date or a Conversion Date, Auctions for
each Series of the Auction Remarketed Notes will be conducted on each Auction
Date for such Series, if there is an Auction Agent on such Auction Date, in the
following manner (such procedures apply separately to each Series of the
Auction Remarketed Notes).

Prior to the submission deadline (defined as 12:30 p.m. Eastern Time on
any Auction Date or such other time on any Auction Date by which Broker-Dealers
are required to submit Orders to the Auction Agent as specified by the Auction
Agent from time to time) on each Auction Date:

A. Each Existing Holder of Auction Remarketed Notes may submit to
a Broker-Dealer by telephone or otherwise information as to: (i) the principal
amount of Outstanding Auction Remarketed Notes, if any, held by such Existing
Holder which such Existing Holder desires to continue to hold without regard to
the Auction Rate for the next succeeding Auction Period (a “"Hold Order") ;
(ii) the principal amount of Outstanding Auction Remarketed Notes, if any,
which such Existing Holder offers to sell if the Auction Rate for the next
succeeding Auction Period will be less than the rate per annum specified by
such Existing Holder (a "Bid"); and/or (iii) the principal amount of
Outstanding Auction Remarketed Notes, if any, held by such Existing Holder
which such Existing Holder offers to sell without regard to the Auction Rate
for the next succeeding Auction Period (a "Sell Orderxr"); and

B. One or more Broker-Dealers may contact Potential Holders to
determine the principal amount of Auction Remarketed Notes which each such
Potential Holder offers to purchase, if the Auction Rate for the next
succeeding Auction Period will not be less than the rate per ammum specified by
such Potential Holder (alsoc a "Bid").

Each Hold Order, Bid and Sell Order will be an "Order™. Each Existing
Holder and each Potential Holder placing an Order is referred to as a "Biddex".

Subject to the provisions described below under the caption "Validity of
Orders", a Bid by an Existing Holder will constitute an irrevocable offer to
sell: (i) the principal amount of Outstanding Auction Remarketed Notes
specified in such Bid if the Auction Rate will be less than the rate specified
in such Bid; (ii) such principal amount or a lesser principal amount of
Outstanding Auction Remarketed Notes to be determined as described below under
the caption "Acceptance and Rejection of Orders", if the Auction Rate will be
equal to the rate specified in such Bid; or {iii) such principal amount or a
rlesser principal amount of Outstanding Auction Remarketed Notes to be
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ditermined as described below under the caption YAcceptance and Rejection of
Orders"™, if the rate specified therein will be higher than the Maximum Auction
Rate and Sufficient Clearing Bids have not been made.

Subject to the provisions below under the caption "Validity of Orders®, a

Sell Order by an Existing Holder will constitute an irrevocable offer to sgell:
(i) the principal amount of Outstanding Auction Remarketed Notes specified in
such Sell Order; or (ii) such principal amount or a lesser principal amount of
Outstanding Auction Remarketed Notes as described below under the caption
"Acceptance and Rejection of Orders®, if Sufficient Clearing Bids have not been

made.

Subject to the provisions described below under the caption "Validity of
Orders", a Bid by a Potential Holder will constitute an irrevocable offer to
purchase: (i} the principal amount of OCutstanding Auction Remarketed Notes
specified in such Bid if the Auction Rate will be higher than the rate
specified in such Bid; or (ii) such principal amount or a lesser principal
amount of Outstanding Auction Remarketed Notes as described below under the
caption "“Acceptance and Rejection of Orders", if the Auction Rate is equal to
the rate specified in such Bid.

Each Broker-Dealer will submit in writing to the Auction Agent prior to
the Submission Deadline on each Auction Date all Orders obtained by such
Broker-Dealer and will specify with respect to each such Order: (i) the name
of the Bidder placing such Order; (ii) the aggregate principal amount of
Auction Remarketed Notes that are the subject of such Order; (iii) to the
extent that such Bidder is an Existing Holder, (a) the principal amount of
Auction Remarketed Notes, if any, subject to any Hold Order placed by such
Existing Holder, (b) the principal amount of Auction Remarketed Notes, if any,
subject to any Bid placed by such Existing Holder and the rate specified in
such Bid, and (c¢) the priacipal amount of Auction Remarketed Notes, if any,
subject to any Sell Order placed by such Existing Holder; and (iv) to the
extent such Bidder is a Potential Holder, the rate specified in such Potential

Holder's Bid.

If any rate specified in any Bid contains more than three figures to the
right of the decimal point, the Auction Agent will round such rate up to the
next highest one-thousandth (.001) of one percent.

If an Ordexr or Orders covering all Outstanding Auction Remarketed Notes
held by any Existing Holder are not submitted to the Auction Agent prior to the
fubmission Deadline, the Auction Agent will deem a Hold Order to have been
submitted on behalf of such Existing Holder covering the principal amount of
Outstanding Auction Remarketed Notes held by such Existing Holder and not
subject to an Order submitted to the Auction Agent.

None of the Authority, the Master Trustee, the Series 1995 Trustee or the
Auction Agent will be responsible for any failure of a Broker-Dealer to submit
an Order to the Auction Agent on behalf of any Existing Holder or Potential

Holder.

An Existing Holder may submit multiple Orders, of different types and
specifying different rates, in an Auction with respect to Auction Remarketed
Motes then held by such Existing Holder. An Existing Holder that offers to
purchase additional Auction Remarketed Notes is, for purposes of such offer,
treated as a2 Potential Holder.
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Any Bid specifying a rate higher than the Maximum Auction Rate will: (i)
be treated as a Sell Order if submitted by an Existing Holder; and (ii) not be
accepted if submitted by a Potential Holder.

validity of Orders

If any Existing Holder submits through a Broker-Dealer to the Auction
Agent one or more Orders covering in the aggregate wmore than the principal
amount of Outstanding Auction Remarketed Notes held by such Existing Holder,
such Orders will be considered valid as follows and in the following order of
priority:

A. Hold Orders. All Hold Orders will be considered valid, but
only up to the aggregate principal amount of Outstanding Auction Remarketed
Notes held by such Existing Holder, and if the aggregate principal amount of
Auction Remarketed Notes subject to such Hold Orders exceeds the aggregate
principal amount of Auction Remarketed Notes held by such Existing Holder, the
aggregate principal amount of Auction Remarketed Notes subject to each such
Hold Order will be reduced pro rata to cover the aggregate principal amount of
Auction Remarketed Notes held by such Existing Holder.

B. Bids. Any Bid will be considered valid up to and including the
excess of the principal amount of Outstanding Auction Remarketed Notes held by
such Existing Holder over the aggregate principal amount of Auction Remarketed
Notes subject to any Hold Orders referred to above. Subject to the preceding
sentence, if multiple Bids with the same rate are submitted on behalf of such
Existing Holder and the aggregate principal amount of Outstanding Auction
Remarketed Notes subject to such Bids is greater than such excess, such Bids
will be considered valid up to the amount of such excess and the principal
amount of Auction Remarketed Notes subject to each Bid with the same rate shall
be reduced pro rata to cover the principal amount of Auction Remarketed Notes
equal to such excess. Subject to the two preceding sentences, if more than one
Bid with different rates is submitted on behalf of such Existing Holder, such
Bids will be considered valid first in the ascending order of their respective
rates until the highest rate is reached at which such excess exists and then at
such rate up to the amount of such excess. In any event, the amount of
Outstanding Auction Remarketed Notes, if any, subject to Bids not valid under
the provisions described above will be treated as the subject of a Bid by a
Potential Holder at the rate therein specified.

C. Sell oOrders. All Sell Orders will be considered valid up to
and including the excess of the principal amount of Outstanding Auction
Remarketed Notes held by such Existing Holder over the aggregate principal
amount of Auction Remarketed Notes subject to Hold Orders and wvalid Bids
referred to above.

If more than one Bid for Auction Remarketed Notes is submitted on behalf
of any Potential Holder, each Bid submitted will be a separate Bid with the
rate and principal amount therein specified. Any Bid or Sell Order submitted
by an Existing Holder covering an aggregate principal amount of Auction
Remarketed Notes not equal to an Authorized Denomination will be rejected and
will be deemed a Hold Order. Any Bid submitted by a Potential Holder covering
an aggregate principal amount of Auction Remarketed Notes not equal to an
Authorized Dencomination will be rejected.

L r
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A Hold Order, a Bid or a Sell Order that has been determined valid
pursuant to the procedures described above is referred to as "Submitted Hold
Order®, a “"Submitted Bid" and a “Submitted Sell Order", respectively
(collectively, "Submitted Orders").

Determination of Sufficient Clearing Bids and Auction Rate

Not earlier than the Submission Deadline on each BAuction Date, the
Auction Agent will assemble all valid Submitted Orders and will determine:

A. The excess of the total principal amount of Outstanding Auction
Remarketed Notes over the sum of the aggregate principal amount of Outstanding
Auction Remarketed Notes subject to Submitted Hold Orders (such excess being
hereinafter referred to as the "Available Auction Remarketed Notes"); and

B. From such Submitted Orders whether the aggregate principal
amount of Outstanding Auction Remarketed Notes subject to Submitted Bids by
rPotential Holders specifying one or more rates equal to or lower than the
Maximum Auction Rate exceeds or is equal to the sum of: (i) the aggregate
principal amount of Outstanding Auction Remarketed Notes subject to Submitted
Bids by Existing Holders specifying one or more rates higher than the Maximum
Auction Rate; and (ii) the aggregate principal amount of Outstanding Auction
Remarketed Notes subject to Submitted Sell Orders (in the event such excess or
such equality exists other than because all of the Outstanding Auction
Remarketed Notes are subject to Submitted Hold Orders, such Submitted Bids by
Potential Holders described above will be hereinafter referred to collectively
as "Sufficient Clearing Bids"); and

C. If sufficient Clearing Bids exist, the "Winning Bid Rate" will
be the lowest rate specified in such Submitted Bids such that if,

1. each such Submitted Bid from Existing Holders
specifying such lowest rate and all other Submitted Bids from
Existing Holders specifying lower rates were rejected (thus
entitling such Existing Holders to continue to hold the principal
amount of Auction Remarketed Notes subject to such Submitted Bids) ;
and

2. each such Submitted Bid from Potential Holders
specifying such lowest rate and all other Submitted BRids from
Potential Holders specifying lower rates were accepted,

would result in such Existing Holders described in subparagraph 1. above
continuing to hold an aggregate principal amount of Outstanding Auction
Remarketed Notes which, when added to the aggregate principal amount of
Outstanding Auction Remarketed Notes to be purchased by such Potential Holders
described in subparagraph 2. above, would equal not less than the Available
Auction Remarketed Notes.

Notice of Auction Rate

Promptly after the Auction Agent has made the determinations described
above, the Auction Agent will advise the Series 1995 Trustee and the Authority
of the Maximum Auction Rate and the All-Hold Rate and the components thereof on
the Auction Date, and kas=d on such determinations, the Auction Rate for the
next succeeding Auction Period as follows:
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A. If gufficient Clearing Bids exist, that the Auction Rate for
the next succeeding Auction Period will be equal to the Winning Bid Rate so
determined;

B. If Sufficient Clearing Bids do not exist (other than because
all of the Outstanding Auction Remarketed Notes are subject to Submitted Hold
Orders), that the Auction Rate for the next succeeding Auction pPeriod will be
equal to the Maximum Auction Rate; or

C. Tf all oOutstanding Auction Remarketed Notes are subject to
submitted Hold Orders, that the Auction Rate for the next succeeding Auction
pPeriod will be equal to the All-Hold Rate.

On the Auction Date, the Broker-Dealers will notify the Registered Owners
of the Auction Remarketed Notes of the Auction Rate for such Auction Period.

Acceptance and Rejection of Orders

Existing Holders will continue to hold the principal amount of Auction
Remarketed Notes that are subject to Submitted Hold Orders. Submitted Bids and
Submitted Sell Orders will be accepted or rejected, and the Auction Agent will
take such other action as set forth below.

Sufficient Clearing Bids. 1If Sufficient Clearing Bids have been made,
all Submitted Sell Orders will be accepted and, subject to the procedures
described under the caption nauthorized Denominations Requirement" below,
Submitted Bids will be accepted or rejected as follows in the following ordexr
of priority and all other Submitted Bids will be rejected.

A. Existing Holders' Submitted Bids specifying any rate that is
higher than the Winning Bid Rate will be accepted, thus requiring each such
Existing Holder to sell the aggregate principal amount of Auction Remarketed
Notes subject to such Submitted Bids;

B. Existing Holders' Submitted Bids specifying any rate that is
lower than the Winning Bid Rate will be rejected, thus entitling each such
Existing Holder to continue to hold the aggregate principal amount of Auction
Remarketed Notes subject to such Submitted Bids;

¢. ©Potential Holders' Submitted Bids specifying any rate that is
lower than the Winning Bid Rate will be accepted thus requiring such Potential
Holders to purchase the aggregate principal amount of Auction Remarketed Notes
subject to such Submitted Bid;

D. Each Existing Holder's Submitted Bid specifying a rate that is
equal to the Winning Bid Rate will be rejected, thus entitling such Existing
Holder to continue to hold the aggregate principal amount of Auction Remarketed
Notes subject to such Submitted Bid, unless the aggregate principal amount of
Auction Remarketed Notes subject to such Submitted Bids will be greatexr than
the principal amount of Auction Remarketed Notes (the "remaining principal
amount") equal to the excess of the Available Auction Remarketed Notes over the
aggregate principal amount of BAuction Remarketed Notes subject to Submitted
Bids described in paragraphs B. and C. above, in which event such Submitted Bid
of such Existing Holder will be rejected in part and such Existing Holder will
be entitled to continue to hold the principal amount of Auction Remarketed
Notes subject to such submitted Bid, but only in an amount equal Eo the
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aggregate principal amount of Auction Remarketed Notes obtained by multiplying
the remaining principal amount by a fraction, the numerator of which will be
the principal amount of Outstanding Auction Remarketed Notes held by such
Existing Holder subject to such Submitted Bid and the denominator of which will
be the sum of the principal amount of Outstanding Auction Remarketed Notes
subject to such Submitted Bids made by all such Existing Holders that specified
a rate equal to the Winning Bid Rate; and

E. Each Potential Holder's Submitted Bid specifying a rate that is
equal to the Winning Bid Rate will be accepted, but only in an amount equal to
the principal amount of Auction Remarketed Notes obtained by multiplying the
excess of the aggregate principal amount of Auction Remarketed Notes over the
aggregate principal amount of Auction Remarketed Notes subject to Submitted
Bids described in paragraphs B., C. and D. above by a fraction, the numerator
of which will be the aggregate principal amount of Outstanding Auction
Remarketed Notes subject to such Submitted Bid and the denominator of which
will be the sum of the principal amount of Outstanding Auction Remarketed Notes
subject to Submitted Bids made by all such Potential Holders that specified a
rate equal to the Winning Bid Rate.

Insufficient Clearing Bids. If Sufficient Clearing Bids have not been
made (other than because all of the Outstanding Auction Remarketed Notes are
subject to Submitted Hold Orders), subject to the procedures described under
the caption "Authorized Denominations Requirement" below, Submitted Orders will
be accepted or rejected as follows in the following order of priority and all
other Submitted Bids will be rejected.

A. Existing Holders' Submitted Bids specifying any rate that is
equal to or Ilower than the Maximum Auction Rate will be rejected, thus
entitling such Existing Holders to continue to hold the aggregate principal
amount of Auction Remarketed Notes subject to such Submitted Bids;

B. Potential Holders' Submitted Bids specifying any rate that is
equal to or lower than the Maximum Auction Rate will be accepted thus requiring
such Potential Holders to purchase the aggregate principal amount of Auction
Remarketed Notes subject to such Submitted Bid; and

C. Each Existing Holder's Submitted Bid specifying any rate that
is higher than the Maximum Auction Rate and the Submitted Sell Order of each
Existing Holder will be accepted, thus entitling each Existing Holder that
submitted any such Submitted Bid or Submitted Sell Order to sell the Auction
Remarketed Notes subject to such Submitted Bid or Submitted Sell Order, but in
both cases only in an amount of Auction Remarketed Notes obtained by
multiplying the aggregate principal amount of Auction Remarketed Notes subject
to Submitted Bids described in paragraph B. above by a fraction, the numerator
of which will be the aggregate principal amount of Outstanding Auction
Remarketed Notes held by such Existing Holder subject to such Submitted Bid or
Submitted Sell Order and the denominator of which will be the aggregate
principal amount of Outstanding Auction Remarketed Notes subject to all such
Submitted Bids and Submitted Sell Orders.

All Hold Orders. If all Outstanding Auction Remarketed Notes are
subjected to Submitted Hold Orders, all Submitted Bids will be rejected.

Authorized Denominations Requirement. If, as a result of the procedures
descrobed above under the captions "Sufficient Clearing Bids" and "Insufficient

A-11




Clearing Bids", any Existing Holder would be entitled or required to sell, or
any Potential Holder would be entitled or required to purchase, a principal
amount of Auction Remarketed Notes that is not equal to an Authorized
Denomination, the Auction Agent will, in such manner as in its sole discretion
it will determine, round up or down the principal amount of Auction Remarketed
Notes to be purchased or sold by any Existing Holder or Potential Holder so
that the principal amount of Auction Remarketed Notes purchased or sold by each
Existing Holder or Potential Holder will be equal to an Authorized
Denomination. If, as a result of the procedures described above regarding
Tnsufficient Clearing Bids, any Potential Holder would be entitled or required
to purchase less than a principal amount of Auction Remarketed Notes equal to
an Authorized Denomination, the Auction Agent will, in such manner as in its
sole discretion it will determine, allocate Auction Remarketed Notes for
purchase among Potential Holders so that only Auction Remarketed Notes in an
Authorized Denomination are purchased by any Potential Holder, even if such
allocation results in one or more of such Potential Holders not purchasing any
Auction Remarketed Notes.

Based on the results of each Auction, the Auction Agent will determine
the aggregate principal amount of Auction Remarketed Notes to be purchased and
the aggregate principal amount of Auction Remarketed Notes to be sold by
Potential Holders and Existing Holders on whose behalf each Broker-Dealer
submitted Bids or Sell Orders and, with respect to each Broker-Dealer, to the
extent that such aggregate principal amount of Auction Remarketed Notes to be
sold differs from such aggregate principal amount of Auction Remarketed Notes
to be purchased, determine to which other Broker-Dealer or Broker-Dealers
acting for one or more purchasers such Broker-Dealer will deliver, or from
which Broker-Dealers acting for one or more sellers such Broker-Dealexr will
receive, as the case may be, Auction Remarketed Notes.

Neither the Authority nor any affiliate thereof may submit an Order in
any Auction.

Any calculation by the Auction Agent (or the Series 1955 Trustee, if
applicable) of the Auction Rate, the "AA" Composite Commercial Paper Rate, the
Maximum Auction Rate and the Overdue Rate will, in the absence of manifest
error, be binding on all other parties.

Settlement Procedures

The Auction Agent is required to advise each Broker-Dealer that submitted
an Order in an Auction of: (i) the Auction Rate for the next Auction Period;
(ii) whether there were Sufficient Clearing Bids in such Auction; and (iidi) 4if
such Order was a Bid or Sell Order, whether such Bid or Sell Order was accepted
or rejected, in whole or in part; by telephone not later than 3:00 p.m. Easterm
Time on the Auction Date. Each Broker-Dealer that submitted an Order on behalf
of a Bidder is required to then advise such Bidder of the Auction Rate for the
next Auction Period and, if such Order was a Bid or a Sell Order, whether such
Bid or Sell Order was accepted or rejected, in whole or in part, confirm
purchases and sales with each Bidder purchasing or selling Auction Remarketed
Notes as a result of the Auction and advise each Bidder purchasing or selling
Auction Remarketed Notes as a result of the Auction to give instructions to its
Participant to pay the purchase price against delivery of such Auction
Remarketed Notes or to deliver such Auction Remarketed Notes against payment

therefor, as appropriate. Pursuant to the Auction Agent Agreement, the Auction

’ r
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Agent will record each transfer of Auction Remarketed Notes on the Existing
Holders Registry to be maintained by the Auction Agent.

In accordance with DTC's normal procedures, on the Business Day after the
Auction Date, the transactions described above will be executed through DTC (so
long as DTC is the Securities Depository) and the accounts of the respective
Participants at DTC will be debited and credited and Auction Remarketed Notes
delivered as necessary to effect the purchases and sales of Auction Remarketed
Notes as determined in the Auction. Purchasers are required to make payment
through their Participants in same-day funds to DTC against delivery through
their Participants. DTC will make payment in accordance with its normal
procedures, which now provide for payment against delivery by its Participants
in immediately available funds.

AUTHORITY, MASTER TRUSTEE AND SERIES 1995 TRUSTEE NOT RESPONSIBLE
FOR AUCTION AGENT, MARKET AGENT AND BROKER-DEALER

None of the Master Trustee, the Series 1995 Trustee or the Authority will
be liable or responsible for the actions of or failure to act by any Auction
Agent, any Market Agent or any Broker-Dealer under the Master Bond Resolution
or any Supplemental Bond Resolutions or under any Auction Agent Agreement, any
Market Agent Agreement or any Broker-Dealer Agreement. The Master Trustee, the
Series 1995 Trustee and the Authority may conclusively rely upon any
information required to be furnished by any Auction Agent, any Market Agent or
any Broker-Dealer without undertaking any independent review or investigation
of the truth or accuracy of such information.

CHANGES IN AUCTION TERMS

Change of any Auction Period or the Standard Auction Period

During any Auction Rate Period for a Series of the Auction Remarketed
Notes, the Authority may change the length of a single Auction Period or the
Standard Auction Period for such Series of the Auction Remarketed Notes by
means of a written notice delivered at least 10 days prior to the Auction Date
for such Auction Period to the Series 1995 Trustee, the Market Agent, the
Auction Agent and the Securities Depository. Any Auction Period or Standard
Auction Period established by the Authority may not exceed 365 or 366 days, as
applicable in duration. If such Auction Period will be of less than 28 days,
such notice shall be effective only if it is accompanied by a written statement
of the Series 1995 Trustee, the Market Agent, the Auction Agent and the
Securities Depository to the effect that they are capable of performing their
duties under the applicable Supplemental Bond Resolution, the Market Agent
Agreement and the Auction Agency Agreement with respect to such Auction. If
such notice specifies a change in the length of the Standard Auction Period,
such notice shall be effective only if it is accompanied by the written consent
of the Market Agent to such change. The length of an Auction Period or the
Standard Auction Period may not be changed unless Sufficient Clearing Bids
existed at both the Auction immediately preceding the date the notice of such
change was given and the Auction immediately preceding such changed Auction
Date.

The change in length of an Auction Period or the Standard Auction Period
will take effect only if (i) the Series 1995 Trustee and the Auction Agent
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receive, by 11:00 a.m. (New vork City time) on the Business Day immediately
preceding the Auction Date for such Auction period, a certificate from the
Authority, by telecopy Or similar means authorizing the change in the Auction
period or the Standard Auction Period, which shall be specified in such
certificate, and confirming that Bond Counsel expects to be able to give an
opinion on the first day of such Auction period to the effect that the change
in the Auction Periocd is authorized by the applicable Supplemental Bond
Resolution and will not have an adverse effect on the exclusion of interest on
such Auction Remarketed Notes from gross income for federal income tax
purposes, (ii) the Series 1995 Trustee shall not have delivered to the Auction
Agent by 12:00 noon (New York City time) on the Auction Date for such Auction
period notice that an Insufficient Funds Event has occurred, (iii) sufficient
Clearing Bids exist at the Auction on the Auction Date for such Auction Period
and (iv) the Series 1995 Trustee and the Auction Agent receive by 9:30 a.m.
(New York City time) on the first day of such Auction Period, an opinion of
Bond Counsel to the effect that the change in the Auction Period is authorized
by the corresponding Series 1995 Supplemental Bond Resolution and will not have
an adverse effect on the exclusion of interest on such Auction Remarketed Notes
from gross income for federal income purposes. If the condition referred to in
(i) above is not met, the Auction Rate for the next succeeding Auction Perxiod
shall be determined pursuant to the Auction Procedures and the next succeeding
Auction Period shall be a Standard Auction Period. If any of the conditions
referred to in (ii), (iii) or (iv) above is not met, the interest rate for the
next succeeding Auction Period shall equal the Maximum Auction Rate as
determined as of such Auction Date.

Change of Auction Date

buring any BAuction Rate period for a Series of the Auction Remarketed
Notes, the Market Agent, at the direction of the BAuthority, may change, in
order to conform with the then-current market practice with respect to gimilar
securities or to accommodate economic and financial factors that may affect or
be relevant to the day of the week constituting an Auction Date, the Auction
Date or all future Auction Pericds for such Series to a different day, so long
as the first such Auction Date will be a Business Day in the calendar week in
which the next succeeding Auction Date is then scheduled to occur. If a change
in an Auction Date is undertaken in conjunction with a change in an Auction
Period and the conditions for the establishment of such change in Auction
period are not met, the Auction Date wmay be, and the next succeeding Auction
reriod may be adjusted to end, on a Business Day in the calendar week in which
such Auction Date was scheduled to occur and such Buction Period was scheduled
to end to accommodate the change in the Auction Date. The Market Agent shall
communicate its determination to change an Auction Date by means of a written
notice delivered at least 10 days prior to the Auction Date immediately
preceding such Auction Date to the Authority, the Series 1995 Trustee, the
Auction Agent, the Broker-Dealexr and the Securities Depository which shall
state (a) the determination of the Market Agent to change the Auction Date, (b}
the new Auction Date and (c¢) the date on which such Auction Date shall be
changed. If after any proposed change in the Auction Date any Auction Period
would be less than 28 days in duration, such notice shall be effective only if
it is accompanied by a written statement of the Auction Agent, the Series 1995
Trustee, the Market Agent and the Securities Depository to the effect that they
are capable of performing their duties hereunder and under the Market Agent
Agreement and the Auction Ageacy Agraement with respsct <o any such Aucfion
Period.
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OKLAHOMA STUDENT LOAN AUTHORITY

4545 NORTH LINCOLN BOULEVARD
SUITE 66
OKLAHOMA CITY, OK 73105-3413

P.0. BOX 54530
OKLAHOMA CITY, OK 73154-1530

TELEPHONE: 405-556-9210
FAX: 405-556-9255

August 26, 1996 FI L E D

AUG 27 1996
Mr. Tom Cole )
Secretary of State for the State of Oklahoma OKLAH%“QAS%%RETAHY

101 State Capitol Building
Oklahoma City, OK 73105

Attention: Darlene Adams

Re: $12,205,000 aggregate principal amount Oklahoma
Student Loan Bonds and Notes, Subordinate Bonds,
Series 1996B-1 and Series 1996B-2
(the “Series 1996B Bonds")

Dear Ms. Adams:

Enclosed is a copy of the Official Statement pertaining to the issuance of the above
referenced Bonds for filing with your office pursuant to Title 60 Oklahoma Statutes 1991,
Section 178.2. In making this filing, we do not admit that we come within the category of trusts
whose filing is required under the previously mentioned statute. Please acknowledge your
receipt of this Official Statement by signing below and returning a signed copy of the letter to

us.
Sincerely,
QLo W Duns/
Roderick W. Durrell
Vice President-Finance
RWD:bb
Enclosure

_ The above described Official Statement was received by this Office this z? 2 day of
August, 1996.

TOM COLE, SECRETARY OF STATE
FOR THE STATE OF OKLAHOMA
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OKLAHOMA STUDENT LOAN AUTHORITY

P.0. BOX 54530
OKLAHOMA CITY, OK 73154-1530

4545 NORTH LINGOLN BOULEVARD

SUITE 66

OKLAHOMA CITY, OK 73105-3413

TELEPHONE: 405-556-9210
FAX: 405-556-9255

August 26, 1996

Irving Faught, Administrator
Oklahoma Securities Commission
860 First National Center

120 North Robinson Avenue
Oklahoma City, OK 73102

Attention: Carl Yeary

Re: $12,205,000 aggregate principal amount Oklahoma
Student Loan Bonds and Notes, Subordinate Bonds,
Series 1996B-1 and Series 1996B-2
(the “Series 1996B Bonds")

Dear Mr. Yeary:

Enclosed is a copy of the Official Statement pertaining to the issuance of the above
referenced Bonds for filing with your office pursuan: to Title 60 Oklahoma Statutes 1991,
Section 178.2. In making this filing, we do not admit that we come within the category of trusts
whose filing is required under the previously mentioned statute. Please acknowledge your
receipt of this Official Statement by signing below and returning a signed copy of the letter to

us.
Sincerely,
/—\
NI Y/
Roderick W. Durrell
Vice President-Finance
RWD:bb
Enclosure

The above described Official Statement was received by this Office this day of
August, 1996.

OKLAHOMES@%L?&IH"ES,{@QWISSION

By: - 40 1430 /éfwﬁ;’rdw,u

e e
Title: - Y
v \r':l(\.!




OKLAHOMA STATE REGENTS FOR HIGHER EDUCATION

August 27, 1996

State Capitol Complex
500 Education Building
Cklahoma City, Okiahoma
73105-4500

Oklahoma Student Loan Authority
P.O. Box 54530
Oklahoma City, OK 73154

Re: $12,205,000 Oklahoma Student Loan
Authority, Oklahoma Student Loan Bonds

and Notes, Subordinate Bonds, Series 1996B-1
and Series1996B-2 (the "Bonds")

I am the duly appointed Executive Vice Chancellor and Chief Operating Officer for the
Oklahoma State Regents for Higher Education, and am authorized by the Oklahoma State
Regents for Higher Education to issue the following certificate and HEREBY CERTIFY
that:

1. The permission to include information concerning the State Guarantee Agency,
the Guarantee Agreement and the Federal Contracts (as such terms are defined in the
authorization letter of July 27, 1996) in the Official Statement (the "Official Statement") of
the Oklahoma Student Loan Authority (the "Authority") regarding the above referenced
Bonds is authorized, and the representation that the Guarantee Agreement and the Federal
Contracts have been duly authorized, executed and delivered by the State Guarantee
Agency is still valid. In addition, the Guarantee Agreement and the Federal Contracts are
valid, binding and enforceable obligations of the State Guarantee Agency that are in full
force and effect;

2. No litigation is pending or, to my knowledge, threatened in any court in any way
contesting or affecting the validity or enforceability of the Guarantee Agreement or the
Federal Contracts;

3. No litigation is pending or, to my knowledge, threatened against the State
Guarantee Agency, or involving any of the property or assets under the control of the State
Guarantee Agency, which involves the possibility of any judgment or liability which may
materially adversely affect the State Guarantee Agency or the Guaranteed Student Loan
Program;




materially adversely affect the State Guarantee Agency or the Guaranteed Student Loan
Program,;

4. The financial statements of the State Guarantee Agency previously delivered to
the Authority and incorporated in the Official Statement fairly present the financial condition
and results of operations as of the dates and for the periods specified, and since June 30,
1996, there has been no material adverse change in or affecting the general affairs or the
financial position or assets of the State Guarantee Agency; and

5. I have carefully examined the Official Statement with respect to references to the
State Guarantee Agency and, in my opinion, with respect to references to the State
Guarantee Agency, the Guarantee Agreement and the Federal Contracts, as of the date of
the Official Statement and at all times subsequent through and including the date hereof, the
Official Statement did not and does not contain any untrue statement of material fact or omit
to state a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

IN WITNESS WHEREOQF, this Certificate has been executed this 27th day of
August, 1996.

OKLAHOMA STATE REGENTS FOR HIGHER EDUCATION

By:

Gary Smith, Execuitive Vice Chancellor and
Chief Operating Officer




Coopers & Lybrand L.L.P. 15 North Robinson telephone (405) 236-5800

CooBers LR i

Oklahoma City, Oklahoma 73102 facsimile (405) 232-5238
ran a professional services firm

l\)

August 26, 1996

(1

Mr. Roderick W. Durrell

Vice President

Oklahoma Student Loan Authority
4545 N. Lincoln Blvd., Suite 66
Oklahoma City, OK 73154

Dear Mr. Durrell:

We agree to the inclusion in the Official Statement for the sale of $12,205,000 in Oklahoma
Student Loan Authority Student Loan Bonds and Notes, Subordinate Bonds, Series 1996B, of
our report dated September 26, 1995, on the audit of the financial statements of the Oklahoma
Guaranteed Student Loan Program as of and for the year ended June 30, 1995. We also agree to

the reference of our Firm under the caption "Financial Statements" in Appendix B.

Very truly yours,

Looprnn § %l

Coopers & Lybrand L L P 1s a member of Coopers & Lybrand International, a limited liability association incorporated in Switzerland.
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