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PRELIMINARY OFFICIAL STATEMENT DATED OCTOBER 27, 1995

NEW ISSUE - BOOK ENTRY ONLY
In the opinion of Bond Counsel, assuming continuing compliance with certain requirements and covenants, under existing laws, regulations, rulings and judicial_decisions,
interest on the Series 1995 Bonds and Notes is excludable from gross income of the recipients thereof for federal income tax purposes; however, interest on the Series 1?95
Bonds and Notes constitutes a specific item of tax preference for purposes of the federal alternative minimum tax for individuals qnd corporations. Bond Counsel is
further of the opinion that, pursuant to the Act, the Series 1995 Bonds and Notes and the income therefrom are exempt from taxation in the State of Oklahomq. For
" @ more complete description of the opinion of Bond Counsel and a description of certain provisions of the Internal Revenue Code of 1986, as ame“nded, which
mav affect the federal tax treatment of interest on the Series 1995 Bonds and Notes for certain Registered Owners thereof, see the caption "TAX
T ’ EXEMPTION" herein and the proposed form of opinion of Bond Counsel attached hereto as Appendix 1.

$34,580,000*
OKLAHOMA STUDENT LOAN AUTHORITY
Oklahoma Student Loan Bonds and Notes, Series 1995

Consisting Of
$21,600,000* Senior Notes, Series 1995A-1 $ 2,000,000 Subordinate Bonds, Series 1995B-1
$ 7,000,000* Senior Notes, Series 1995A-2 $ 3,980,000* Subordinate Bonds, Series 1995B-2
Dated: Series 1995A-1 and A-2; Date of Issuance Due: September 1, as shown on the
Series 1995B-1 and B-2; November 1, 1995 inside cover page hereof

The Oklahoma Student Loan Bonds and Notes, Series 1995 will be issued by the Oklahoma Student Loan Authority (the "Authority") pursuant to the Master Bond
Resolution adopted by the trustees of the Authority on November __, 1995 (the "Master Bond Resolution”) and corresponding series Supplemental Bond Resolutions
adopted the same date as fully registered obligations without coupons. The Senior Notes, Series 1995A-1 (the "Series 1995A-1 Notes") and the Senior Notes, Series
1995A-2 (the "Series 1995A-2 Notes") will be issued in principal amounts of $100,000 or any integral multiple thereof. The Subordinate Bonds, Series 1995B-1 (the
“Series 1995B-1 Bonds") and the Subordinate Bonds, Series 1995B-2 (the "Series 1995B-2 Bonds”) will be issued in principal amounts of $5,000 or any integral
multiple thereof. Collectively. the Series 1995A-1 Notes, the Series 1995A-2 Notes, the Series 1995B-1 Bonds and the Series 1995B-2 Bonds are referred to herein as
the "Series 1995 Bonds and Notes". When issued, the Series 1995 Bonds and Notes will be registered in the name of Cede & Co., as nominee of The Depository Trust
Company ("DTC"), New York, New York, which will act as securities depository for the Series 1995 Bonds and Notes. Individual purchases of beneficial ownership
interests in the Series 1995 Bonds and Notes will be made in Book Entry form only.

The principal of and interest on the Series 1995 Bonds and Notes are payable from the Trust Estate (as defined herein) held by the Master Trustee, Boatmen’s First
National Bank of Oklahoma, Oklahoma City, Oklahoma, which is also the Series 1995 Trustee, to DTC, which is in turn to remit such principal and interest to its
Participants (as defined herein) which are in turn to remit such principal and interest to the Beneficial Owners (as defined herein) of the Series 1995 Bonds and Notes.
See the caption "DESCRIPTION OF THE SERIES 1995 BONDS AND NOTES - Securities Depository” herein.

The maturities of, principal amounts of each maturity of, the rates of interest on, and the initial public offering price of each series of the Series 1995 Bonds and
Notes are as shown on the inside cover page hereof.

The Series 1995A-1 Notes and Series 1995A-2 Notes will be issued as Auction Remarketed Notes with variable rates of interest for each applicable Auction Period
(a5 deseribad herein). The rates of interest on the Series 1995A-1 Notes and the Series 1995A-2 Notes from the Date of Issuance through December 5, 1995 and May
31. 1996, respectively, will be determined on or about November 2, 1995. Thereafter. unless changed as described herein, Series 1995A-1 Notes will bear interest for
each Interest Feriod (as defined herein) at an Auction Rate (as described herein) based upon a 35-day Auction Period, and the Series 1995A-2 Notes will bear interest
for each Interest Period at an Auction Rate based upon a one-year Auction Period, each as determined by Bankers Trust Company, New York, New York (the "Auction
Agent”) pursuant to the Auction Procedures described in "Appendix G - AUCTION PROCEDURES FOR THE AUCTION REMARKETED NOTES" herein, but in no
event greater than 169 per annum. Until a Conversion Date or a Period Adjustment Date (each as described herein), if any, interest on the Series 1995A-1 Notes and
the Series 1995A-2 Notes will be payable as shown on the inside cover page hereof, unless changed as described herein.

The Scries 1995B-1 Bonds and Series 1995B-2 Bonds will be issued as subordinate bonds with fixed rates of interest. Interest on the Series 1995B-1 Bonds and
Series 1995B-2 Bonds will be payable semi-annually at the rates of interest and on the dates as shown on the inside cover page hereof. The payment of the principal
of and interest on the Serics 1995B-1 Bonds and Series 1995B-2 Bonds is subordinated in right of payment, to the extent and in the manner specified in the
Master Bond Resolution and described herein, to the payment of the principal of and interest on the Series 1995A-1 Notes and Series 1995A-2 Notes (and any
additional honds or notes issued in the future on a parity therewith) and to certain other payment obligations arising under the Master Bond Resolution. See
the caption "SECURITY AND SOURCES OF PAYMENT - Certain Payment Priorities' herein.

Additional bonds, notes or other debt obligations (the "Additional Bonds and Notes") may be issued pursuant to the Master Bond Resolution from time to time in
the future. Under certain conditions, such Additional Bonds and Notes may be on a parity with the Series 1995A-1 Notes and Series 1995A-2 Notes, or on a parity with
the Series 1995B-1 Bonds and Series 1995B-2 Bonds, or both.

The proceeds of the Series 1995 Bonds and Notes will be used by the Authority, among other things: (i) to provide funds to finance Eligible Loans (as defined
herein): (ii) to refund certain revenue indebtedness of the Authority; (iii) to fund capitalized interest; (iv) to fund the Debt Service Reserve Account Requirement (as
defined herein) for the Series 1995 Bonds and Notes; and (v) to pay costs of issuance of the Series 1995 Bonds and Notes. The Series 1995 Bonds and Notes will be
secured by the Trust Estate, consisting of the Financed Eligible Loans, the Revenues and Recoveries of Principal thereon (each as defined herein), and certain securities
and other moneys pledged under the Master Bond Resolution.

The Series 1995 Bonds and Notes are subject to optional and mandatory redemption prior to maturity as more fully described in the corresponding
Supplemental Bond Resolutions and herein under the caption "DESCRIPTION OF THE SERIES 1995 BONDS AND NOTES". The Series 1995A-1 Notes
and Series 1995A-2 Notes are subject to 2a mandatory tender upon conversion to a Fixed Rate or an Adjustable Rate (each as defined herein).

The Series 1995 Bonds and Notes, and the interest thereon, are limited and special revenue obligations of the Authority, secured by and payable solely
from revenues, funds and other assets specifically pledged therefor, as more particularly described herein and in the Master Bond Resolution and the
corresponding Supplemental Bond Resolutions. The Series 1995 Bonds and Notes, and the interest thereon, do not constitute or create an obligation (general
ar special), debt, liability or moral obligation of the State of Oklahoma or of any political subdivision thereof, within the meaning of any constitutional or
statutery provision whatsoever, and neither the faith and credit nor the taxing power of the State of Oklahoma is pledged to the payment of the principal of,
premium if any, or interest on the Series 1995 Bonds and Notes. The Series 1995 Bonds and Notes, and the interest thereon, are not personal obligations of the
trustees of the Authority and are not a general obligation of the Authority, which has no taxing power.

The Series 1995 Bonds and Notes are offered when, as and if issued by the Authority and received by the Underwriter, subject to prior sale, withdrawal or modification
of the offer without notice and subject to the approval of legality by Kutak Rock, Oklahoma City, Oklahoma, Bond Counsel. Certain legal matters will be passed
upon for the Authority by its special counsel, Roderick W. Durrell, Esq., and for the Underwriter by its counsel, Williams & Anderson, Little Rock, Arkansas.

It is expected that the Series 1995 Bonds and Notes will be delivered through the facilities of DTC in New York, New York on or about November 9, 1995.

MORGAN STANLEY & CO.

Incorporated
Dated: November __, 1995

*Preliminary, subject to change



MATURITIES, AMOUNTS, INTEREST RATES AND PRICES

$28,600,000 Senior Notes, Series 1995A-1 and Series 1995A-2
Auction Remarketed Neotes Dated the Date of Issuance

Initial Initial
Series Principal Auction Interest Auction Interest
1998 Maturity Amgunt Period Rate Period Payment Dates
A-1 September 1, 2025  $21,600,000 35 days TBA® November __, 1995 The next Business
through Day following the last
December 5, 1995 day of cach Auction
Period.
A-2  September 1,2025 $ 7,000,000 1 Year TBA* November __, 1995 June 1 and
through December 1 of each
May 31, 1996 year, commencing
June 1, 1996
*To Be Announced on or about November 2, 1995
Price of All Notes: %

$5,980,000 Subordinate Bonds, Serics 1995B-1 and Series 1995B-2
Fixed Rate Bonds Dated November 1, 1995

Series Principal Interest Interest
1995 Maturity Amgunt Rate Payment Dates
B-1  September 1, 2008 $ 2,000.000 T March 1 and September 1 of

cach year, commencing March I, 1995

B-2  September 1, 2025 $ 3,980,000 o March 1 and September 1 of
each year, commencing March 1, 1998

Price of All Bonds: % (plus accrued interest from November 1, 1995)

THE COVER PAGE AND THIS PAGE CONTAIN CERTAIN INFORMATION FOR QUICK REFEREMCE ONLY. THE COVER
PAGE AND THIS PAGE ARE NOT A SUMMARY OF THIS ISSUE. (NVESTORS MUST READ THE ENTIRE OFFICIAL STATE-
MENT, INCLUDING ALL APPENDICES ATTACHED HERETO, TO OBTAIN INFORMATION ESSENTIAL TO THE MAKING
OF AN INFORMED INVESTMENT DECISION. "APPENDIX A - SUMMARY OF CERTAIN DEFINITIONS AND PROVISIONS
OF THE BOND RESOLUTION" CONTAINS DEFINITIONS OF CERTAIN CAPITALIZED TERMS USED IV THIS OFFICIAL
STATEMENT.

This Preliminary Official Statement and the information contained herein is in a form deered final by the Authority for purposes
of Rule 15¢2-12 under the Securities Exchange Act of 1934, (except for the omission of certain information permitied to be omitted
under Rule 15¢2-12 (b) (1)). However, the information herein is subject to revision, completion or amendmient in a final Official
Statement.



No dealer, broker, salesman or other person has been authorized by the Authority, the State Guarantee
Agency or the Underwriter to give any information or to make any representations other than those
contained in this Official Statement, and if given or made, such other information or representations must
not be relied upon as having been authorized by any of the foregoing. This Official Statement does not
constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of, the Series
1995 Bonds and Notes by any person in any jurisdiction in which it is unlawful for such person to make
such offer, solicitation or sale.

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

This Official Statement does not constitute a contract between the Authority or the Underwriter and
any one or more of the purchasers or Registered Owners of the Series 1995 Bonds and Notes.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVERALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICES OF THE SERIES 1995
BONDS AND NOTES AT LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE
OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

THE SERIES 1995 BONDS AND NOTES HAVE NOT BEEN REGISTERED WITH THE SECURITIES
AND EXCHANGE COMMISSION. THE REGISTRATION, QUALIFICATION OR EXEMPTION OF THE
SERIES 1995 BONDS AND NOTES IN ACCORDANCE WITH APPLICABLE SECURITIES LAW
PROVISIONS OF THE JURISDICTIONS IN WHICH THESE SECURITIES HAVE BEEN REGISTERED,
QUALIFIED OR EXEMPTED SHOULD NOT BE REGARDED AS A RECOMMENDATION THEREOF.
NEITHER THESE JURISDICTIONS NOR ANY OF THEIR AGENCIES HAVE GUARANTEED OR
PASSED UPON THE SAFETY OF THE SERIES 1995 BONDS AND NOTES AS AN INVESTMENT,
UPON THE PROBABILITY OF ANY EARNINGS THEREON, OR UPON THE ACCURACY OR
ADEQUACY OF THIS OFFICIAL STATEMENT.

®
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OFFICIAL STATEMENT
$34,580,000~

OKL.AHOMA STUDENT LOAN AUTHORITY
oOklahoma Student Loan Bonds and Notes, Series 1995

Consisting Of

$21,600,000* Senior Notes, Series 1995A-1 $ 2,000,000* Subordinate Bonds, Series 1995B-1
$ 7,000,000* Senior Notes, Series 1995A-2 $ 3,980,000* Subordinate Bonds, Series 1995B-2
INTRODUCTION

This official statement includes the cover page hereof and all Appendices
attached hereto (the "official sStatement”). This oOfficial sStatement is being
distributed by the oOklahoma student Loan Authority (the "Authority"), an express
trust established for the benefit of the state of oOklahoma (the "State”) by a
certain Trust Indenture dated August 2, 1972, to furnish information in
connection with the offering of its Oklahoma Student Loan Bonds and Notes, Series
1995, which consist of:

m Senior Notes, Series 1995A-1 (the "Series 1995A-1 Notes");
m Senior Notes, Series 1995A-2 (the "Series 1995A-2 Notes");

m Subordinate Bonds, Series 1995B-1 (the "Series 1995B-1 Bonds"); and
m Subordinate Bonds, Series 1995B-2 (the "Series 1995B-~2 Bonds");

in the respective principal amounts described above (collectively, the "Series
1995 Bonds and Notes"). The Series 1995 Bonds and Notes will be issued by the
Authority to provide, among other things, funds to Finance Eligible Loans (as
defined herein) in its participation in the Federal Family Education ZILoan
("FFEL") Program.

The Series 1995 Bonds and Notes will be issued pursuant to the provisions of
the Oklahoma student Loan Act, Title 70, oOklahoma Statutes 1991, Sections 695.1
et seq., as amended (the "Student Loan Act"), and the oOklahoma Trusts for
Furtherance of Public Functions Act, Title 60, Oklahoma Statutes 1991, Sections
176 to 180.3, inclusive (the "Public Trust Act"). The "Student Loan Act®" and
the "Public Trust Act" are collectively referred to herein as the "aAct".

The Series 1995 Bonds and Notes also will be issued pursuant to the Master
Bond Resolution adopted by the trustees of the Authority on November _ , 1995
(the "Master Bond Resolution"). The Series 1995 Bonds and Notes are also issued
pursuant to the corresponding Series Supplemental Bond Resolutions (collectively,
the “Series 1995 Supplemental Resolutions") adopted the same date. Together,
the Master Bond Resolution and the Series 1995 Supplemental Resolutions are
herein referred to as the "Bond Resolution". See "Appendix A - SUMMARY OF
CERTAIN DEFINITIONS AND PROVISIONS OF THE BOND RESOLUTION" herein.

Administration of the Trust Estate (as defined herein) created for the Series
1995 Bonds and Notes will be governed by a certain Master Trust Agreement dated
as of November 1, 1995 (the "Master Trust Agreement") by and between the
Authority and Boatmen’s First National Bank of Oklahoma, Oklahoma City, Oklahoma,
as trustee thereunder (the "Master Trustee"). See "Appendix A - SUMMARY OF
CERTAIN DEFINITIONS AND PROVISIONS OF THE BOND RESOLUTION" herein for certain
provisions regarding the rights, duties and obligations of the Master Trustee.
In addition, Boatmen’s First National Bank of Oklahoma also will be acting as
the "Series 1995 Trustee" pursuant to that certain Series 1995 Trust Agreement
dated as of November 1, 1995 (the "Series 1995 Trust Agreement") by and between
the Authority and the Series 1995 Trustee. The Series 1995 Trustee is acting
as Paying Agent, Authenticating Agent and Registrar pursuant to the respective
Series 1995 supplemental Resolutions and the Series 1995 Trust Agreement.

*Preliminary, subject to change.



Certain capitalized terms used in this oOfficial Statement are defined in
“Appendix A - SUMMARY OF CERTAIN DEFINITIONS AND PROVISIONS OF THE BOND
RESOLUTION" herein. All other capitalized terms used in this official Statement
and not otherwise defined herein have the samz meanings ascribed to such terms
in the Master Bond Resolution and the Series 1995 sSupplemental Resolutions,
unless the context clearly indicates otherwize.

The Series 19954-1 Notes and Series 1995a-2 Notes will bes issued as Auction
Remarketed Notes (the "Auction Remarketed NWotes”) and will bear interest for the
respective Initial Periods (as defined herein) at rates of interest as shown on
the inside cover page hereof. subsequently, <the respective interest rates on
each series of the Auction Remarketed Notes will be determined from the
implementation of the Auction Procedures describzd in "Appendiz G - AUCTION
PROCEDURES FOR THE AUCTION REMARKETED NOTES " herein, but in no event greater
than 16% per annumn.

The Series 19958B-1 Bonds and Seriea 1995B-2 Bonds will be issued as fixed
rate subordinate bonds, and will bezar interest at rates of interest as shown on
the inside cover page hereof. The payment of the principal of and interesi on
the Series 1995B-1 Bonds and Series 1995B—2 Ronds is subordimated in right of
payment, to the extent and in the manner specified in the Masier Bond Resolution
and described herein, to the payment of thz primcipal of aund interest on the
Series 19952-1 Hotes and Series 1995A-2 Hotes (and any additional bonds or notes
issued in the future on a parity therewith) and to certain other payment
cbligations arizing under the Master Bond Resolution. See the caption “SECURITY
DND SOURCES OF PAYMENT - Certain Payment Briorvities® herein.

The proceeds of the Series 1995 Bonds and Notes will be used by the
huthority, among other things: (i) to provide funds to finance Eligible Loans
(as defined herein); (ii) to xefund certain revenue indebtedness of the
Authority; (iii) to fund capitalized interest; (iv) to fund the Debt Service
Reserve Account Requirement (as defined herein) for the Series 1995 Bonds and
Notes; and (v) to pay costs of issuance of the Series 1995 Bonds and llotes.

Eligible Loanz held under the Master Bond Resolution and the Master Trust
Agreement are referred to herein as "Financed Eligible Loans®. The education
loan promissory notes evidencing the Financed Eligible Loans and related loan
documentation will be held by the Master Trustee, acting as “"Custodian' pursuant
to the provisions of a certain Master Custodian Services Agreement dated
september 27, 1994 baztween the Custodian and the Authority. See the captions
“SECURITY AND SQURCES OF PAYMENT - Trust Estate®; "INVESTHMENT CONSIDERATIONEY;
and "THE AUTHORITY" herein; and see alzo "Appendizx B - DESCRIPTION OF THE FEDERAL
FAMILY EDUCATIOIN LOAN PROGRANM"; "Appendix € ~ OXLAHOMA STUDEWT LOAN AUTEORITY,
FINANCIAL INFORMATION AND OPERATING DATA"; and “Appendiz E - CASH FLOY
ASSUMPTIONSY herein.

Financed Eligible Loans will be guaranteed: (i) by the oOklahoma State
Regents for Higher Education (the vState Regents*), acting as the State Guarantes
agency (the "sState Guarantes Agency") in administering the Student Educational
Assistance Fund (the “Guarantee Fund"); or, (ii) by other guarantors of Eligible
Loans qualified under the provisions of the Master Bond Resolution to act in such
capacity (each, including the State Guarantes Agency, a “"Guarantee Agency®); or
(iii) in certain instances by the Secretary (the “Secretary") of the United
States Departmsnt of Education (the "USDE"). The respective Guarantee Agencies
are reinsured, subject to various termz and conditions, by the Sscretary for
reimbursement from 78% to 100% of the amounts expsnded in payment of claimz by
eligible lenders (including the Authority) regarding education loans guaranteed
by the respective Guarantee Agencies. As of Septembasr 30, 1995, approuimately
98.6% of the FFEL Program loans held by the aAuthority were guarantesd by the
state Guarantee Agency, approximately 1.3% were guaranteed by another Guarantee
Agency, and the remainder were guarantesd by the Secretary directly. Sze the
caption "GUARANTEE AGENCIES" herein; and zee also, "Appendixz B - DESCRIPTION OF
THE FEDERAL FAMILY EDUCATION LOAN PROGRAM"; and "Appendixn F - THE STATE GUARANTEE
AGENCY, DESCRIPTIVE, STATISTICAL AND FINANCIAL STATEMENT INFORMATIOCN" herein.



The Authority services its education loans internally on a remote servicing
system database provided by UNIPAC Service Corporation ("UNIPAC"), Aurora,
Colorado. sSee the caption "THE AUTHORITY - Loan Servicing" herein. Pursuant
to the Master Bond Resolution, the Authority is required to perform all services
and duties customary to the servicing of education loans in compliance with all
standards and procedures provided for in the Higher Education Act of 1965, as
amended (the "Higher Education Act").

Payment of the principal of and interest on the Series 1995A~1 Notes and
series 1995A-2 Notes will be secured by the pledge effected by the Master Bond
Resolution with respect to certain revenues and assets, as described herein,
including Revenues (other than Revenues held in the Rebate Fund) and Recoveries
of Principal (each as defined herein) received with respect to Financed Eligible
Loans and moneys, investments and other assets in certain Funds and Accounts
established under the Master Bond Resolution on a parity with each other, with
any Additional Bonds issued as Senior Bonds and Notes, with any Authority swap
Payments secured on a parity with the Senior Bonds and Notes and any payments
to a Trust Estate Collateral Investment Counterparty (each as defined herein),
(collectively, the "Senior obligations®) but on a superior basis to payments on
the series 1995B-1 Bonds and Series 1995B-2 Bonds or other obligations of the
Authority secured as Subordinate obligations and Junior-subordinate obligations
(each as defined herein) of the Authority; provided, however, that current
principal and interest may be paid on Subordinate Obligations and Junior-
Subordinate Obligations if all principal and interest payments due and owing on
the senior oObligations previously have been made or provided for as set forth
in the Master Bond Resolution. Upon issuance, the Series 1995A-1 Notes and
Series 1995A-2 Notes will constitute the only Senior Obligations currently issued
and ocutstanding under the Bond Resolution. See the caption "SECURITY AND SOURCES
OF PAYMENT" herein, and see also "Appendix A - SUMMARY OF CERTAIN DEFINITIONS
AND PROVISIONS OF THE BOND RESOLUTION" herein.

Payment of the principal of and interest on the Series 1995B-1 Bonds and
Series 1995B-2 Bonds will be secured by the pledged assets of the Trust Estate
subordinate to the rights of payment of the Senior Obligations, but on a parity
with all other sSubordinate oObligations, and on a superior basis to any such
payments on Junior-subordinate Obligations; provided, however, that current
principal and interest may be paid on the Junior-subordinate Obligations if all
principal and interest payments due and owing on the Subordinate obligations
previously have been made or provided for as set forth in the Master Bond
Resolution. Upon issuance, the Series 1995B-1 Bonds and Series 1995B-2 Bonds
will constitute the only Subordinate obligations currently issued and outstanding
under the Bond Resolution. See the caption "SECURITY AND SOURCES OF PAYMENT"
herein, and see also "Appendix A - SUMMARY OF CERTAIN DEFINITIONS AND PROVISIONS
OF THE BOND RESOLUTION" herein.

In addition, Junior-subordinate Bonds and Notes that are subordinate in right
of payment to both the Senior Obligations and the subordinate Obligations may
be issued from time to time in the future pursuant to the Master Bond Resolution.
Payment of the principal of and interest on the Junior-subordinate oObligations
will be secured by the pledged assets of the Trust Estate subordinate to the
rights of payment of the Senior obligations and the Subordinate oObligations.
Such payments of Junior-subordinate obligations, if any, may be on a parity with
other Junior-subordinate Obligations, or may be subject to separate preferences
or priorities within such class of obligations. Upon issuance of the Series 1995
Bonds and Notes, there will be no Junior-subordinate obligations currently issued
or outstanding.

The Master Bond Resolution provides for the issuance of "Additional Bonds and
Notes" that may be issued from time to time in the future by the Authority upon
the satisfaction of certain conditions. See the caption "SECURITY AND SOURCES
OF PAYMENT - Issuance of Additional Bonds and Notes" herein. Additional Bonds
and Notes could be issued as Senior oObligations (on a parity with the sSeries
1995A-1 Notes and series 1995A-2 Notes), as Subordinate Obligations (on a parity
with the series 1995B-1 Bonds and Series 1995B-2 Bonds) or as Junior-subordinate
Obligations. sSuch Additional Bonds and Notes could be issued as taxable or as
tax-exempt obligations of the Authority.
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The Series 1995 Bonds and Wotes, and ths
special revenue cobligations of the Authority,
revenues, funds and othsr asseis p,clnicé pledged Lhezefor, an  rore
particularly described herein and in the Bond olution. The Series 1995 Fonds
and Wotes, and the interest thercon, do not constitute or crzate an obligaiion
(general or special), ds=bt, liability or roral obligation of the State or of any
political subdivision thereof within the Teaning of any constitutiocaal or
statutory provision whatsoever; and neither the faith and credit nor th= tauing
power of the State or any political subdivision thereof is nledged to the paymsnt
of the principal of, premium if any, or interest on the Series 1995 Bonds and
otes. The Series 1995 Bonds and Hotes, and the interest thereon, are bpot
pexrconal obllgatlons of the trustess of thr huthority and are not a geusral
ocbligation of thes Authority, which has no taxing vnover.

eregt therson, are 1i¢ ted and
3 urcd by and payable solely from

WWhile the feries 1995A-1 Notes and Series 19295A-2 Wotes are outstanding as
Auction Resmarketed liotes, they will bz subject to, among other th1ngg, varying
Auction Rauus, changes in Auction Periods and mandatory tender for converzion
to a Fixed Rate or an Adjustable Rate ag detsrmined by the authority, by lorgan
Stanley & Co. Incorporated as the initial “Market Agent” pursuznt to the
provisions of certain Market Agent Agresm:anis dated as of HNovembzr 1, 1895
(togather, the "Harket Agent Agreement®) by and botween the Series 1995 Trustes
and the Narket Zgent, and by Bankers Trust Company, Hew York, New Yo rhk, =2z the
initial vAuction Xgent" pursuant to the provisions of certain aAuction Agency
Agreements dated az of ovembar 1, 1993 (togeth&r, the vauction Agsncy
Agresment”) by and between the Series 1995 Trustee and the Auction Agent. In
order to conduct the Auctions, the Auction Agent will, subject to approval by
the Authority, enter into one or more Brolimr-Doaler Agrseemeznts (ths YErolier-

zaler Agresments™) with securities Broker-Daalersz, including Morgan Stanlsy &
Co. Incorporated (the “Underwritexr”), that dezire to participate in the huctions.

The descriptionz of the Series 19295 Bonds and ilotes aznd of the docuwrnenis
authorizing and cecuring the Series 1995 Bonds and Notes contained herein do not
purport to be definitive or comp: ncnzl & All references herein to such
documents are qualified in their entirety by reference to the Seriss 1295 Zonds
and Notes and such documznis. Copies of th: documenis may be examinzd at the
office of the lMaster Trustes located at 211 North Robinson Avenue, Suite 1100
Worth, Oklahoma City, Oklahoma 73102, Attention: Corporate Trust Ssrvicssz; or,
at the offices of the Authority located at 4545 lorth Lincoln Boulevard, Suite
66, Oklahoma city, Oklahoma 73105, Attention: President. During the ofisring
of the series 1995 RBonds and Notes, copies of such documents may be exsminsd at
the principal offices of Norgan Stanley & Co. Incorporated located ait 1585
Broadway, 39th Floor, New York, Wew Yorl 10036, Attention: Public Finance
Department.

n
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DESCRIPTION OF THE SERIES 1995 BOEDS AND NOTES

The Series 1995 Bonds and Notes are available in Book Entry form only.
see the caption “DESCRIPTION OF THZ SERIES 1995 BONDS AHD KROIES -
Securities Depoaitory" herein. As long as Cede & Co., as nominse of The
Depogsitory Trust cConpany (thc "pTC®), Wew York, Wew York, is the
Registered Ownsr of the Series 1995 Londﬂ and Hotes, references herein
to the Registered owners of the Series 1995 Bonds and Hotes mean Cede &
Cco. and do not mean the Beneficial Cwncrs (as defined herein) of the
Series 1995 Bonds and Hotes.

General

The Master Bond Resolution and the Series 1995 sSupplemental Resolutions will
authorize, among other things: (i) the issuance of the Series 1995 Bonds and
Notes; (11) the transfer of fully disbursed Financed Eligibl@ Loangs to ths Trust
Estate; (iii) the creation and administration of various Funds and Accounts,
including the bebt Service Reserve Account in its required amount; and (iv) the
execution and delivery of the wvarious related documents pertaining to the
issuance of the Series 1995 Bonds and Notes.



The Series 1995A-1 Notes and the Series 1995A-2 Notes will be issued only
as fully registered notes without coupons in principal amounts of $100,000 or
any integral multiples thereof. The Series 1995B-1 Bonds and the Series 1995B~-
2 Bonds will be issued only as fully registered bonds without coupons in
principal amounts of $5,000 or any integral multiples thereof. Wwhen issued, DTC
will act as securities depository (the "Securities Depository") for the series
1995 Bonds and Notes. The Series 1995 Bonds and Notes will be issued in fully
registered form registered in the name of Cede & Co. (DTC’s partnership
nominee). One fully registered certificate will be issued for each maturity of
each Series of the Series 1995 Bonds and Notes, each in the aggregate principal
amount of such maturity, and will be deposited with DTC. Individual purchases
will be made in Book Entry form only and purchasers of beneficial ownership
interests (the "Beneficial oOwners®) will not receive certificates representing
their interests in the Series 1995 Bonds and Notes.

The Series 1995A-1 Notes and the Series 1995A-2 Notes are being issued as
Senior oObligations pursuant to the terms and provisions of the Master Bond
Resolution. The Series 1995B-1 Bonds and the Series 1995B-2 Bonds are being
issued as subordinate oObligations pursuant to the terms and provisions of the
Master Bond Resolution. See the caption "SECURITY AND SOURCES OF PAYMENT -~
Certain Payment Priorities" herein for a discussion regarding the payment
priorities for the Series 1995 Bonds and Notes.

Interest Rates on the Series 1995A-1 and Series 1995A-2 Notes

For the Initial Auction Periods beginning on the Date of Issuance and ending:
(i) on December 5, 1995 with respect to the Series 1995A-1 Notes; and (ii) on
May 31, 1996 with respect to the Series 19952-2 Notes, the Series 1995a-1 Notes
and the sSeries 1995A-2 Notes will bear interest at the corresponding interest
rates that are shown on the inside cover page hereof. Thereafter, unless
changed as described herein, Series 1995A-1 Notes will bear interest for each
Auction Period at an Auction Rate based upon a 35-day Auction Period; and the
Series 1995A-2 Notes will bear interest for each Auction Period at an Auction
Rate based upon a one-year Auction Period, each as determined by the Auction
Agent pursuant to the Auction Procedures described in "Appendix G - AUCTION
PROCEDURES FOR THE AUCTION REMARKETED NOTES" herein, but in no event greater
than 16% per annum.

Each Auction Period will commence on and include the first Business Day
following the expiration of the immediately preceding Auction Period and
terminate on and include the day immediately preceding the next Auction Date.
The Auction Date for the Series 1995A-1 Notes will generally be the fifth
Tuesday following the preceding Auction Date, and for the Series 1995A-2 Notes
will be the Business Day prior to June 1 of each year, but subject to adjustment
as described under the caption "CHANGES IN AUCTION TERMS - Change of Auction
Date" in "Appendix G - AUCTION PROCEDURES FOR THE AUCTION REMARKETED NOTES"
herein.

Interest on the Series 1995A-1 Notes, until a Conversion Date (if any) or
a Period Adjustment Date (if any) will be payable on the Business Day
immediately succeeding the Auction Period. Interest on the Series 1995Aa-2
Notes, until a Conversion Date (if any) or a Period Adjustment Date (if any)
will be payable semi-annually on each June 1 and December 1, commencing June 1,
1996 and at maturity. Interest on each Series of the Auction Remarketed Notes
will accrue for each Auction Period, and will be payable in arrears on each
succeeding Interest Payment Date. Interest Payment Dates may change in the event
of a change in the length of one or more Auction Periods. See the caption
“CHANGES IN AUCTION TERMS - Change of Any Auction Period or the standard Auction
Period" in "Appendix G - AUCTION PROCEDURES FOR THE AUCTION REMARKETED NOTES"
herein. .

Interest on the Auction Remarketed Notes will be computed on the basis of
a 365~ or 366-day year, as appropriate, and the actual days elapsed. Interest
payments on the Series 1995A-1 Notes and the Series 1995A-2 Notes are to be made
by the series 1995 Trustee to the persons who are the Registered Owners thereof
as of the Business Day immediately preceding each Interest Payment Date for such
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Series (the "Record Date"). The Series 1995A-1 Notes and the Series 1995a-2
Notes will be registered initially in the name of Cede & Co., as nominee of DIC,
which is acting as the Securities Depository for the Series 1995 Bonds and
Notes. See the caption “DESCRIPTION OF THE SERIES 1995 BONDS AND NOTES -
securities Depository” herein for a description of how the Sscurities
Depository, as the Registered Owner of the Series 1995 Bonds and lotes, is
expected to disburse such payments to the Bensficial Cwners.

Payments of defaulted interest will be payable to the person in whose name
the Series 1995A-1 Notes and the Series 19952-2 Notes are registered at the
close of business on a special record date (the “Special Record Date") fixzed
therefor by the Master Trustee, which will not b2 more than f£ifteen (15) days
nor less than ten (10) days prior to the date of the proposed payment of
defaulted interest. The Master Trustee will promptly notify the Authority and
the Series 1995 Trustee of the Special Record Date and will cause the Series
1995 Trustee to mail notice to each Registered Gwner of the Series 1995A-1 Notes
and the Series 1995A-2 Notes as to which defaulted interest is payable, no leszs
than ten (10) days before the Special Record Date, of the date of the proposed
payment of such defaunlted interest.

The Auction Rate for each Series of the Auction Remarketed Notegs fFor each
Auction Period will be determined in accordance with the Auction rrocedures
described in "Appendix G - AUCTION PROCEDURES FOR THE AUCTION REMARKETED WOTES®
herein provided that:

A. If a notice of an adjustment in the parcentages used to determine the
Maxzimum Auction Rate and the overdue Rate has bsen given by the Market Agﬁnt and
such adjustment has not taken effect bzcause of a failure to satisfy the
condition set forth in paragraph C under the caption “AUCTION PROCEDURES -
Adjustment in Percentages Used to Determine Mawimum Auction and oOverdue Ratesg®
in "Appendix G - AUCTION PROCEDURES FOR THE AUCTION REMARKETED NHOTES", then an
Auction will not be held on the Auction Date immediately preceding the nezt
succeeding Auction Period and the interest rate on such Seriss of the Auction
Remarketed Notes for such next succeeding huction Period will be the HMaximum
Auction Rate calculated on such Auction Date; ox

B. 1If, on any Auction Date, an Auction for any Series of the Auction
Remarketed Notes iz not held for any reason, the interest rate on such Scries
of the Auction Remarketed Wotes for the nexnt succeeding Auction Period will be
the Mazimum Auctiion Rate calculated on such Auction Date; and

C. MNotwithstanding the foregoing,

1. If the ovnership of any Seriesz of the Auction Remarketsd Note
iz no longer maintained pursuant to a Bool un ry System, no Auction sbhall bﬁ
hald and the interest rate on such Series of Auction Remarheted NWotes for any
Auction Period commencing after the delivery oi csrtificates representing ﬁuch
Auction Remarkeied Wotes will bs the Mamimum Auction Rate calculated on the

Auction Date for such Auction Period, or

L?

{

2. If a Paymesnt Default has occurred, no Auction shall bz held and
the interest rate on each Series of the aAuction Remarketed lUotes for the Avction
Period commencing on or immediately after such Payment Default snd for each
Auction Period thereafter, to and including the Auction Period, if any, during
which, or corﬂﬂncing less than two (2) Business Dayeg after, such Payment Dafault
is cured in accordance with the app1lcablL upplcnﬁn 2l Bond Resolution, will
be the overdue Rate calculated on the Auction Date for such auction Pericd; or

3. If a proposed conversion or changs in Interest Pericd has
failed, as described below under the caption "DESCRIPTION OF THE SERIZS 1295
BONDS AWND NOTES - Mandatory Tender of Auction Remarketed Wotes", no aAuction
shall be held and the interest rate on such Series of the Auction Remarketed
llotes subject to the failed conversion will b2 the Maxzimum Auction Rate on the
failed Conversgion Date or Periocd Adjustment Date, az applicable, for the Auction
Period commencing on such date.




The Auction Agent will give written notice promptly to the Master Trustee,
the Series 1995 Trustee, each Broker-Dealer and the Authority of the Auction
Rate (unless the Auction Rate is the Overdue Rate) for each Series of the
Auction Remarketed Notes. The Broker-Dealer will notify the Registered Owners
of the Auction Remarketed Notes of the Auction Rate for each Series for the next
Auction Period on such Auction Date.

Mandatory Tender of Auction Remarketed Notes

The Auction Remarketed Notes are subject to mandatory tender to the
corresponding Series Authenticating Agent (which initially is the Series 1995
Trustee) for purchase prior to maturity on any Period Adjustment Date or
Cconversion Date for such Series (a "Mandatory Tender Date") at a purchase price
equal to 100% of the principal amount thereof plus accrued interest, if any, to
such Mandatory Tender Date.

In connection with any mandatory tender for purchase of any Series of the
Auction Remarketed Notes upon a Mandatory Tender Date, the Series 1995 Trustee
will include in the notice mailed to Registered Owners of the Auction Remarketed
Notes a further notice of mandatory tender for purchase which in substance will
state the following: (i) the Period Adjustment Date or the Conversion Date; and
(ii) that no Registered oOwners of such Auction Remarketed Notes will have the
right to retain their Auction Remarketed Notes on and after the Mandatory Tender
Date but that all Registered Owners will be required to tender or will be deemed
to have tendered their Auction Remarketed Notes for payment on the Mandatory
Tender Date, subject to the return of such Auction Remarketed Notes to such
Registered Owners in the event of a failed conversion to a Fixed Rate or an
Adjustable Rate, as the case may be.

Any Auction Remarketed Notes subject to mandatory tender on such Mandatory
Tender Date for which there has been irrevocably deposited with the sSeries
Authenticating Agent amounts sufficient to pay the purchase price of such
Auction Remarketed Notes will be deemed to have been tendered, and any
undelivered Auction Remarketed Notes will no longer be entitled to the benefits
of the Master Bond Resolution or the corresponding sSeries 1995 sSupplemental
Resolution, except for the purpose of payment of the purchase price therefor.

No later than the seventh day before any Mandatory Tender Date, the Series
1995 Trustee will notify the Market BAgent and the corresponding Series
Authenticating Agent, by telephone promptly confirmed in writing, of the
principal amount of the Series of the Auction Remarketed Notes outstanding
subject to mandatory tender, and such notice from the Series 1995 Trustee will
be treated as a Notice and Demand for all purposes of the corresponding Series
1995 supplemental Resolution, whether or not the Auction Remarketed Notes
referred to therein are delivered to the corresponding Series Authenticating
Agent on such Mandatory Tender Date; provided that payment of the purchase price
of such Auction Remarketed Notes will be made on or after such Mandatory Tender
Date only upon delivery and surrender thereof to the corresponding Series
Authenticating Agent.

Interest Rates on the Series 1995B-1 and Series 1995B-2 Bonds

The series 1995B-1 Bonds and the Series 1995B-2 Bonds will bear interest at
the corresponding rates shown on the inside cover page hereof. Interest payable
on the series 1995B-~1 Bonds and the Series 1995B-2 Bonds will be computed on the
assumption that each year contains 360 days and is composed of twelve 30-day
months.

Interest payments on the Series 1995B-1 Bonds and the Series 1995B-2 Bonds
are to be made by the series 1995 Trustee to the persons who are the Registered
oOwners thereof as of the fifteenth day of the month preceding each Interest
pPayment Date for such Series (the "Record Date”). The Series 1995B-1 Bonds and
the series 1995B-2 Bonds will be registered initially in the name of cede & Co.,
as nominee of DTC, which is acting as the Securities Depository for the Series
1995 Bonds and Notes. See the caption "DESCRIPTION OF THE SERIES 1995 BONDS AND
NOTES - Securities Depository" herein for a description of how the Securities




Dapozitory, as the Registered oOwner of the Series 1995 Bonds and Notesz, is
expected to disburse such payments to the Beneficial Owners.

rayments of defaulted interest will be payable to the person in whose name
the Series 1995B-1 Bonds and the Series 1995B~2 Bonds are registered at the
close of business on a special record date (the *Special Record Datev) fixed
therefor by the Master Trustee, which will not bz more than fifteen (15) days
nor less than ten (10) days prior to ths date of the proposed payment of
defaulted interest. The Master Trustee will promptly notify the Authority and
the series 1995 Trustee of the Special Record Date and will cause the Series
1995 Trustee to mail notice to each Registered Cwmer of the Series 1995 Zonds
and lotes as to which defaulted interest is payable, no less than ten (10) days

before the Spzcial Record Date, of the date of the proposed payment of such
defaulted interest.

Redemption Provisions

The Series 1995 Bonds and Wotes are subject to redemption by or on hehalf
of the Authority upon notice as describsd under the caption "DESCRIPTICL OF THE
SERIES 1995 BONDS AWD NOTES - lNotice of Redumption® herein. If less then all
Seriez 1995 Bonds and WNotes that are Outstanding are to be redeemzd, the
particular bonds to bs redeemed will bz zelected (and redeemed only in
Authorized Denominations or any integral muliiple thereof) as describsd under
the caption “DESCRIPTIONS OF THE SERIES 1995 BOWDS AND NOTES - rartial
Redemption® hercein.

Optional Redemption. The Series 1995 Bonds and Wotes (1) bsaring intecrest
at an Auction Rate or an Adjustable Rate are subject to redemption at the option
of the Authority and upon Authority orxder from any source of funds in whole or
in part on any dat® at a rodemption price equal to the principal amount thoreof
being redeemsd, plus accrued interest to the date set for redemption, and
(ii) bearing interest at Fized Rates are not subject to optional redsmption.

Mandatory Redemption. The Series 1995 Bondz and Notes are subjsct to
mandatory redemption by the Authority, in whole or in pari, on any date at a
redemption pricz equal to the principal amount thereof being redesnad, plus
accrued interest to the date set for redsmption, in Authorized Desnominations,
from moneys on deposit in the corresponding Ssries Principal sSubaccounts of the
Taz-Exempt Repayment Account of the Student Loan Sinking Fund or in the Series
1995 Loan Subaccount of the Taz-Ezempt Acquisition Account of the sStudeni Leoan
Fund (i) which are not derived from the voluntary sale or dispozition of
Eligible Loans and which the Authority detsrmines (as indicated in an 2uthority
order given to the Master Trustee at least forty-five (45) days before the
redemption date) are not available or are not expected to be used to acquire
Eligible Loans, (ii) which represent moncys deposited therein on the Date of
Issuance of the Series 1995 Bondszs and Notes which have not been used to acguire
Eligible Loans by August 1, 1996 or such later date acceptable to the Rating
Agencies; provided that the muthority and the Master Trustee receive writiten
confirmation from each Rating Agency that its then-applicable Ratiangs on the
Bonds and Notes will not be lowered or withdrawn because of such extension of
the acquisition period, (iii) which represent Recoveries of Principal from
Eligible Loans acquired directly or indirzctly with the proceeds of the Series
1995 Bonds and iotes, which Recoveries of Principal are received after November
1, 1998 or such later date acceptable to the Rating Agencies; provided that the
Authority and the Master Trustee receive written confirmation from each Rating
Agency that its then-applicable Ratingz on the Bonds and NWotes will not be
lowered or withdrawn because of such extension of the acquisition pericd, or
(iv) if the authority shall suffer unreasonable burdens or esucessive liabilities
in connection with the operation of its Frogram or the redemption of the Series
1995 Bonds and Notes shall be required oxr necessary under applicable law or
regulations of the Sazcretary to enable the aAuthority to continue to receive
various federal benefits, all as evidenced by a certificate of the aAuthority
addressed to the Master Trustee; provided, howvever, that (a) the Series 1995B-
1 Bonds shall be redeemed prior to the redemption of Series 1995B-2 Bonds and
(b) Subordinate Bonds and Notes may not bz redeemsd unless after such redsmption




the Aggregate Market value of the Trust Estate will equal at least 110.5% of the
aggregate principal amount of all Senior Bonds and Notes outstanding.

Other Purchases and Mandatory Redemptions. If converted to an Adjustable
Rate, each series of the sSeries 1995 Bonds and Notes bearing interest at an
Adjustable Rate also will be subject to demand for purchase by Registered Owners
thereof and to mandatory redemption by the Authority prior to maturity on the
occurrence of certain events and at a termination date for the corresponding
letter of credit. See "Appendix A - SUMMARY OF CERTAIN DEFINITIONS AND

PROVISIONS OF THE BOND RESOLUTION" herein.

pPurchase of Bonds and Notes; Tenders. If at any time moneys are held in any
Fund or Account under the Master Bond Resolution or an applicable Supplemental
Bond Resolution to be used to redeem Series 1995 Bonds or Notes, in lieu of such
redemption the Authority may direct the Series 1995 Trustee to use part or all
of such moneys to purchase Series 1995 Bonds or Notes of the respective series,
interest rates and maturities that would otherwise be subject to redemption from
such moneys. The purchase price of such Series 1995 Bonds or Notes shall not
exceed the applicable Redemption Price of the Series 1995 Bonds or Notes which
would be redeemed but for such purchase (accrued interest to be paid from the
same Fund or Account from which accrued interest would be paid upon the
redemption of such Series 1995 Bonds and Notes). Any such purchase must be
completed prior to the time notice would otherwise be required to be given to
redeem the related Series 1995 Bonds or Notes. All Series 1995 Bonds or Notes
so purchased shall be cancelled by the Series 1995 Trustee and applied as a
credit against the Authority’s obligation to redeem such Series 1995 Bonds or
Notes from such moneys. Savings resulting from the purchase of Series 1995
Bonds and Notes at less than their respective redemption prices may be (i) used
to purchase or redeem additional Bonds and Notes to the extent permitted by the
provisions of the corresponding Supplemental Bond Resolutions or (ii), at the
request of the Authority, transferred to the Tax-Exempt Repayment Account of
the student Loan Sinking Fund.

The Authority may direct the series 1995 Trustee, on behalf of the Authority,
to request the submission of tenders following notice requesting such submission
prior to making the purchases authorized pursuant to the preceding paragraph.
The Authority may specify the maximum and minimum periods of time which shall
transpire between the date upon which such notice is to be given and the date
upon which such tenders are to be accepted. No tenders shall be considered or
accepted at any price exceeding the price specified in the preceding paragraph
for the purchase of Series 1995 Bonds or Notes. The Authority shall accept bids
with the lowest price and in the event the moneys available for purchase
pursuant to such tenders are not sufficient to permit acceptance of all tenders
and if there shall be tenders at an equal price above the amount of moneys
available for purchase, then the Authority shall select randomly, or in such
manner as it shall determine in its discretion, the Series 1995 Bonds or Notes
tendered which shall be purchased.

Partial Redemption

If less than all of the Series 1995 Bonds or Notes of like maturity of any
Series are to be redeemed, the particular Series 1995 Bonds or Notes or portions
of series 1995 Bonds or Notes to be redeemed shall be selected, not more than
15 days prior to the date of notice of redemption, by the Series 1995 Trustee
in the manner required by the applicable Supplemental Bond Resolution or, if not
so required, at random in such manner as the Series 1995 Trustee in its
discretion may deem fair and appropriate. The Series 1995 Trustee shall treat
each series 1995 Bond and Note to be redeemed as representing that number of
series 1995 Bonds and Notes of the lowest Authorized Denomination as is obtained
by dividing the principal amount of such Series 1995 Bond or Note by such
Authorized Denomination.

In case part but not all of an oOutstanding Series 1995 Bond or Note shall be
selected for redemption, upon presentation and surrender of such Series 1995
Bond or Note by the Registered Owner thereof or his attorney duly authorized in
writing (with, if the Authority or the Series 1995 Trustee so requires, due



endorsement by, or a written instrument of transfer in form satisfactory to the
Authority and the Series 1995 Trustee duly executed by, the Registered Owner
thereof or his attorney duly authorized in writing) to the Series 1995 Trustee,
the Authority shall exzecute and the Series 1995 Trustee shall authenticate and
deliver to or upon the order of such Registered Cwner, without charge therefor,
for the unredeemzd portion of the principal amount of the Series 1995 Bond or
Note so surrendered, a Series 1995 Bond or Note or Series 1295 Bondsz or llotes,
at the option of such Registered Owner or such attorney, of any Authorized
Denomination of like tenor.

Hotice of Redemption

When any Series 1995 Bonds or Notes are to be redeemsd, the Ssries 1995
Trustee shall give notice of the redemption of the EBonds and Notes in the name
of the Authority specifying (i) the Series of the Series 1995 Bonds or Notesz to
be redeemed; (ii) the redemption date; (iii) the Redemption Price; (iwv) the
numbers, CUSIP numbers and other distinguishing marks of the Series 1995 Eonds
or totes to be redeemed (except in the event that all of the oOutstanding Series
1995 Bonds or Notes of any Series are to bz redeemed); (v) the placs or places
vhere amounits due upon such redemption will b= payable; and (vi) in the case of
Series 1995 Bonds or Notes to beg redeemed in part only, the respective portions
of the principal thereof to b2 redeemad. 8Such notice shall further state that
on such date there shall bacomz due and payable upon each Series 1995 Bond and
Note to be redeemzd the Redemption Price therecof, together with interest accrued
to the redemption date, and that, from and afiter such date, interest therson
shall cease to accrue. Such notice shall be given by mailing a copy of such
notice, postage prepaid, not less than fifteen (15) days nor more than sixnty
(60) days before the redemption date to the Registered Cwners of any Seriez 189%
Bonds or Notes or portions of Series 1995 Ronds or Notes which are Lo be
redeemed at their last addresses appsaring ugon the registration hkooks, but
failure to 2o mail any such notice to any oif such Registered Owners shall not
affect the validity of the proceedings for the redemption of other Series 1295
Bonds and Notes. In addition, the Series 1995 Trustee will send (no more ithan
sixty (60) dayz after the date for redemption) a further notice of redempiion
to ecach Registered Owner who has not presented his or her Series 1925 Eond or
Note for redemption within thirty (30) days subsequent to the redempition date.
Each such notice will be sent by first-class mail, postage prepaid. The
obligation of the Ssries 1995 Trustee to give the notice or redemption iz not
conditioned upon the prior payment to the Series 1995 Trustse of monsys or
Investmant Securities sufficient to pay the Redemption Price of the Seriez 1995
Bonds or Notes to which such notice relates or the interest thereon to the
redemption date. Any notice of redemption may, if directed by the Authority,
ba given specifying that the redemption of the Series 1995 Bonds or Hotes 2o
called for redemption is made conditional upon the deposit of sufficisnt amounts
to pay the redemption price therefor on the Redsmption Date and, if amounts are
not so available, such notice of redemption shall be cancelled and be null and
void and the Series 1995 Bondz and Wotes zo called for redsmption and subject
to such conditional redemption notice shall continue to remain Outstanding.

Wotice of redemption having bsen given as describsd above, the Series 1295
Bonds or Notes or poritions thereof so to be rodesmed shall, on the date fixed
for redemption, becomz due and payable at the Redemption Price specified therein
plus accrued interest to the redemption date, and upon presentation and
surrender thereof at the place specified in such notice, such Ssries 1995 Bondsz
or Wotes or portions thereof shall be paid at the Redemption Price, plus accrued
interest to the redemption date. On and after the redemption date (unlezs the
Authority shall default in the payment of the Redemption Price and accrued
interest), such Series 1995 Bonds and Wotes shall cease to bear interezt, and
such Bonds and HWotes shall no longer be considered as outstanding under the
Master Bond Resolution. If moneys sufficient to pay the Redemption Frice and
accrued interest have not besen made available by the authority to the Series
1995 Trustee on the redemption date, such Series 1995 Bonds and NWotes shall
continue to bear interest until paid at the same rate as they would have borne
had they not been called for redemption.
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No assurance can be given by the Authority, the Master Trustee or the Series
1995 Trustee that DTC will distribute to the Participants, or the Participants
will distribute to the Beneficial Owners: (i) payments of principal and
interest on the series 1995 Bonds and Notes paid to DTC (or its nominee), as the
Registered Owner; or (ii) any redemption or other notices; or (iii) that DTC or
the Participants will serve and act on a timely basis or in the manner described
herein.

Transfer and Exchange

Notwithstanding the following, for so long as the Series 1995 Bonds and
Notes are available only in the Book Entry System of DTC as the Securities
Depository, transfers and exchanges of the Series 1995 Bonds and Notes by the
Beneficial oOwners thereof shall occur as described under the caption
*DESCRIPTION OF THE SERIES 1995 BONDS AND NOTES — Securities Depository” herein.

Each Series 1995 Bond and Note shall be transferable only upon the books of
the Authority, which shall be kept for such purpose at the corporate trust
office of each Series Registrar, presently the Series 1995 Trustee, by the
Registered oOwner thereof in person or by his attorney duly authorized in
writing, upon surrender thereof, together with a written instrument of transfer
satisfactory to the corresponding Series Registrar duly executed by the
Registered owner or his duly authorized attorney. Upon surrender for transfer
of any such Bond or Note, the Authority shall execute and the applicable Series
Registrar, if any, or the Series 1995 Trustee shall authenticate and deliver,
in the name of the transferee, one or more new fully registered Series 1995
Bonds and Notes of the same aggregate principal amount, same Series, maturity
and rate of interest as the surrendered sSeries 1995 Bond and Note.

The authority, the corresponding Series Registrar, if any, and the Series
1995 Trustee will deem and treat the person in whose name any outstanding Series
1995 Bond or Note shall be registered upon the books of the Authority as the
absolute owner thereof, whether such Bond or Note shall be overdue or not, for
the purpose of receiving payment of, or on account of, the principal or
Redemption Price of and interest on such Bond or Note and for all other
purposes, and payment of the principal, Redemption Price and interest shall be
made only to, or upon the order of, such Registered Owner. All such payments
to such Registered Owner shall be valid and effectual to satisfy and discharge
the liability upon such Bond or Note to the extent of the sum or sums so paid,
and none of the Authority, any Series Registrar, if any, or the Series 1995
Trustee shall be affected by any notice to the contrary.

For every such exchange or transfer of Series 1995 Bonds or Notes, whether
temporary or definitive, the Authority, the corresponding Series Registrar, if
any, or the series 1995 Trustee may make a charge sufficient to reimburse it or
them for any tax, fee or other governmental charge required to be paid with
respect to such exchange or transfer, which sum or sums shall be paid by the
Registered Owner requesting such exchange or transfer as a condition precedent
to the exercise of the privilege of making such exchange or transfer. Neither
the corresponding Series Registrar, if any, or the Series 1995 Trustee shall be
obligated to (i) issue, exchange or transfer any Series 1995 Bond or Note of any
series after the Record Date next preceding a Bond Payment Date of the Series
1395 Bonds or Note of such Series, (ii) issue, exchange or transfer any Series
1995 Bond or Note during a period beginning at the opening of business fifteen
{15) days next preceding any selection of Series 1995 Bonds or Notes to be
redeemed and ending at the close of business on the date of the first mailing
of notice of such redemption or (iii) transfer or exchange any Series 1995 Bonds
or Notes called or being called for redemption in whole or in part.

Mutilated, Destroyed, Lost and Stolen Series 1995 Bonds and Notes

If (i) any mutilated sSeries 1995 Bond or Note is surrendered to the Series
1995 Trustee, or the Series 1995 Trustee and the Authority receive evidence to
their satisfaction of the destruction, loss or theft of any Series 1995 Bond or
Note, and (ii) there is delivered to the Series 1995 Trustee and the Authority
such security or indemnity as may be required by them to save each of them
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harmless, then the Authority shall execute, and, upon Authority Reguest the
applicable Series Registrar, if any, or the 8eries 1995 Trustes zhall
authenticate and deliver, in exchange for any such mutilated Series 1995 Bond
or Note, or in lieu of any such destroysd, lost or stolen Series 1995 Bond or
lote, a new Series 1995 Bond or MNote of like Series, tenor and principal amount,
bzaring a number not contemporanecusly outstanding. The Series 1995 Trustee
shall thereupon cancel any such mutilated 8Series 1995 Bond or Ilote so
surrendered. In case any such mutilated, destroyed, lost or stolen Sesries 1995
Bond or Wote has become or is about to becomz due and payable, the Authority in
its discretion may, instead of issuing a new Series 1995 Bond or Hote, pay such
series 1995 Bond or Note.

Upon the issuance of any new Seriez 1995 Bond or WNote, the Authority may
require the paymznt by the Registered Owner thereof of a sum sufficient to cover
any taux, fee or other governmental chargs that may be imposed in relation
thereto and any other expsnses, including counsel fees, of the authority, the
corregponding Series Reglstrar, if any, or the Series 1995 Trustee, connected
therewith.

Securities Deposiiory

DTC will act as Securities Depository for the Sseries 1995 Bonds and Notes.
The Series 1925 Bonds and Hotes will be issusd as fully registered securities
registered in the nams of Cede & Co. (DTC’g partnership nominee). oOne fully
registered certivicate will b2 issued for each maturity of the Seriesz 1955 Bonds
and Notes, each in the aggregate principal amount of such maturity, and will be
deposited with DTC.

—

DTC is a limited-purpose trust company organized under the Hew York Banlking
Law, a "banking crganization” within the mesaning of the Wew York Banking Law,
a member of the Federal Reserve System, 2 “clearing corporation® within the
meaning of ths iUew York Uniform Commercial Code, and a “clearing agzncy”
registered pursuant to the proviszions of Section 17A of the Securitisz EZlchangs
Act of 1934. DTC holds securities that its participants ("Particicaaits®™)
deposit with brCc. DTC alzo Ffacilitates ithe sgettlemsnt arong Participaal
securities transactions, such as transfersz and pledges, in deposited cl
through ezlectronic computerized book-entry changes in Participants’ accounts
thereby eliminating the need for physical wovemsnt of securities certificste
Direct Participants include securities brolers and dealers, banks, fTtrust
companies, clearing corporations, and certain other organizations. DIC iz ouned
by a number of its Direct Farticipants and by the Mew York Stock Exchange, Inc.,
the American Stock Exzchange, Inc., and the lational Association of Sscurities
Dealers, Inc. Access to the DTC system iz also available to otherz zuch as
securities brokers and dealers, banks, and trust companies that clear through
or maintain a custodial relationship with & Dirvect Participant, either dirsctly
or indirectly ("Indirect Participants"). The rules applicable to DTC and its
Participants are on file with the Securities and Exnchange Commission.

—

Purchases of Series 1995 Ponds and Notes under the DTC system must bs made
by or through Direct Participants, which will receive a credit for the Ssries
1995 Bonds and Motes on DTC’s records. The ownership interest of each actual
purchaser of each Series 1995 EBond or MNots (the "Beneficizal Cwmer") iz in turn
to be recorded on the Direct or Indirsct rarticipants’ records. Bepeficial
ovners will not receive written confirmation from DTC of their purchass, but
Beneficial oOwners are expected to recoive written confirmations providing
details of the transaction, as well as poricdic statements of their holdings,
from the Direct or Indirect Participant through which the Beneficial Owner
entered into the transaction. Transfers of ownership interests in the Zsries
1995 Bonds and liotes are to be accomplished by entries made on the books of
Participants acting on behalf of Beneficial Gwners. Beneficial Owners will not
receive certificates representing their ownership interests in Series 1925 Bonds
and Notes, excepi in the event that use of the Book Entry system for the Series
1995 Bonds and lNotes is discontinued.

To facilitate subsequent transfers, al

1 ies 1995 Bonds and Hotes deposited
by Participants with DTC are registered

r
n the name of DTC’s partnsrship

Se
i
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nominee, Cede & Co. The deposit of Series 1995 Bonds and Notes with DTC and
their registration in the name of cede & Co. effect no change in beneficial
ownership. DTC has no knowledge of the actual Beneficial Owners of the Series
1995 Bonds and Notes; DTC’s records reflect only the identity of the Direct
Participants to whose accounts such Series 1995 Bonds and Notes are credited,
which may or may not be the Beneficial Owners. The Participants will remain
responsible for keeping account of their holdings on behalf of their customers.

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

Redemption notices shall be sent to Cede & Co. If lesg than all of the
Series 1995 Bonds and Notes within an issue are being redeemed, DTC‘s practice
is to determine by lot the amount of the interest of each Direct Participant in
such issue to be redeemed.

Neither DTC nor Cede & Co. will consent or vote with respect to Series 1995
Bonds and Notes. Under its usual procedures, DTC mails an Omnibus Proxy to the
Authority as soon as possible after the record date. The Omnibus Proxy assigns
Cede & Co.’s consenting or voting rights to those Direct Participants to whose
accounts the series 1995 Bonds and Notes are credited on the record date
(identified in a listing attached to the Omnibus Proxy).

Principal and interest payments on the Series 1995 Bonds and Notes will be
made to DTC. DTC’s practice is to credit Direct Participants’ accounts on
payable date in accordance with their respective holdings shown on DTC’s records
unless DTC has reason to believe that it will not receive payment on payable
dates. Payments by Participants to Beneficial oOwners will be governed by
standing instructions and customary practices, as is the case with securities
held for the accounts of customers in bearer form or registered in "street
name"”, and will be the responsibility of such Participant and not of DTC, the
Series 1995 Trustee, or the Authority, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of principal and
interest to DTC is the responsibility of the Authority or the series 1995
Trustee, disbursement of such payments to Direct Participants shall be the
responsibility of DTC, and disbursement of such payments to the Beneficial
owners shall be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with
respect to the Series 1995 Bonds and Notes at any time by giving reasonable
notice to the Authority or the Trustee. Under such circumstances, in the event
that a successor securities depository is not obtained, series 1995 Bond or Note
certificates are required to be printed and delivered.

The Authority may decide to discontinue use of the system of Book Entry
transfers through DTC (or a successor securities depository). In that event,
Series 1995 Bond or Note certificates will be printed and delivered.

The information in this section concerning DTC and DTC’s Book Entry system
has been obtained from DTC (Sample Official Statement Language Describing Book-
Entry-only Issuance, P-1319A 11/91) and from other sources which the Authority
believes to be reliable, but the Authority, Bond counsel, the Underwriter and
its counsel, the Master Trustee and the sSeries 1995 Trustee take no
responsibility for the accuracy thereof.

THE AUTHORITY, BOND COUNSEL, THE MASTER TRUSTEE, THE SERIES 1995 TRUSTEE
AND THE UNDERWRITER (AND ITS COUNSEL) CANNOT AND DO NOT GIVE ANY ASSURANCES THAT
THE DTC PARTICIPANTS WILL DISTRIBUTE TO THE BENEFICIAL OWNERS OF THE SERIES 1995
BONDS AND NOTES: (i) PAYMENTS OF PRINCIPAL OF OR INTEREST AND PREMIUM, IF ANY,
ON THE SERIES 1995 BONDS AND NOTES; (ii) CERTIFICATES REPRESENTING AN OWNERSHIP
INTEREST OR OTHER CONFIRMATION OF BENEFICIAIL, OWNERSHIP INTERESTS IN THE SERIES
1995 BONDS AND NOTES; OR (iii) REDEMPTION OR OTHER NOTICES SENT TO DTC OR ITS
NOMINEE, AS THE REGISTERED OWNERS OF THE SERIES 1995 BONDS AND NOTES, OR THAT
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THEY WILL DO SO O A TIMELY BASIS OR THAT DTC OR ITS PARTICIPANTS WILL SERVE ANID
ACT IN THE MANNER DESCRIBED IN THIS OFFICIAL STATEMENT. THE CURRENT "RULES"
APPLICABLE TO DTC ARE ON FILE WITH THE SECURITIES AND EXCHANGE COMMISSIOIl AND
THE CURRENT "PRCCEDURES" OF DTC TO BE FOLLOVWED IN DEALING WITH DTC PARTICIPANTS
ARE Ol FILE WITH DTC.

IONE OF THE AUTHORITY, THE MASTER TRUSTEE, THE SERIES 1995 TRUSTEE OR THE
UNDERWRITER WILL HAVE ANY RESPONSIBILITY OR OBLIGATION TO SUCH DTC PARTICIPANTS
(DIRECT OR INDIRECT) OR THE PERSONS FOR WHOM THEY ACT AS NOMINEES WITH RESPECT
TO: (i) THE SERIES 1995 BONDS AND NOTES; (ii) THE ACCURACY OF ANY RECORDS
MAINTAINED BY DTC OR ANY DTC PARTICIPANT; (iii) THE PAYMENT BY ANY DTC
PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF THE
PRINCIPAL AMOUNT OF OR INTEREST OR PREMIUM, IF ANY, ON THE SERIES 1995 BOUDS AND
NOTES; (iv) THE DELIVERY BY ANY DTC PARTICIFANT OF ANWY WNOTICE  TO ANY
BENEFICIAL OWNER WHICH IS REQUIRED OR PERMITTED UNDER THE TERMS OF THE BOUD
RESOLUTION TO BE GIVEN TO REGISTERED OWNERS; (V) THE SELECTION OF THE BENEFILCIAL
OWNERS TO RECEIVE PAYMENT IN THE EVENT OF ANY PARTIAL REDENFTION OF THE SERIES
1995 BONDS AND HOTES; OR (vi) ANY CONSENT GIVEN OR OTHER ACTION TAKEI! BY DIC AS
REGISTERED OWNER.

In reading this Official sStatement, it should be understood that while the
series 1995 Bonds and Notes are in the Book Entry system, references in other
sections of this Official statement to Registered Gwner should bs read to
include the Beneficial owners of the Series 1995 Ronds and lotes, but: (i) all
rights of ownership must be exercised througa DTC and the Book Entry system; and
(ii) notices that are to be given to Registered Owners by the Authority, the
Master Trustee or the Series 1995 Trustee will bs given only to DTC.

SECURITY AND SOURCES OF PAYMENT

Trugt Estate

The Master Bond Resolution provides that all Bonds and Notes igsued
thereunder, including the Series 1995 Bonds and Notes, and the principal of and
interest thereon, as well as any Swap Agresment and any Trust Estate Collateral
Investment Agreemsnt are limited and saspecial revenue obligations of the
Authority secured by and payable solely from revenues, funds and other aszets
specifically pledged therefor (collectively, the “Trust Estate"), including
among other things, all rights, title, interest and privileges of the Authority
with respect to:

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

B. All momeys and Investment Securities held in the Funds and hccounts
created by the Master Bond Resoluition;

C¢. The Financed Eligible Loans and any other student loans financed by the
Authority by the expenditure of amounts pledged to secure thes Eonds
and Notes under the Master Bond Resolution (including the education
loan promissory notes evidencing such indsbtedness and related loan
documentation);

D. The rights of the Authority in and to the Authority Guarantee
Agreements, the Custodian Agresment, any Servicing Agreemsnt (as
defined herein), and any Student Loan Purchase Agreement (as d=iined
herein) 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 Agresment, (each as defined herein),
provided that such interest will not be for the bznefit of any
counterparty with respect to any such agreements; and
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F. Any and all other 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.

The Series 1995 Bonds and Notes, and the interest thereon, do not constitute
or create an obligation (general or special), debt, liability or moral
obligation of the sState or of any political subdivision thereof within the
meaning of any constitutional or statutory provision whatsoever; and neither the
faith and credit nor the taxing power of the State or any political subdivision
thereof is pledged to the payment of the principal of, premium if any, or
interest on the Series 1995 Bonds and Notes. The Series 1995 Bonds and Notes,
and the interest thereon, are not personal obligations of the trustees of the
Authority and are not a general obligation of the Authority, which has no taxing
power.

The Master Bond Resolution provides that the Authority may enter (or imstruct
the Master Trustee to enter) into the following transactions.

A. One or more written contracts (each a "Swap Agreement") with third
parties (each a "Swap Counterparty") rated at least "aa2/P~1" by Moody'’s
Investors Service, Inc. ("Moody’s") pursuant to which the Authority is obligated
to pay (whether on a net payment basis or otherwise) certain payments (the
"Authority Swap Payments”) on one or more scheduled dates in exchange for the
Swap Counterparty’s obligation to pay certain payments to the Authority on one
or more scheduled payment dates. See the captions "SWAP AGREEMENTS" and
"REVENUES AND FUNDS - Student Loan sSinking Fund" in "Appendix A - SUMMARY OF
CERTAIN DEFINITIONS AND PROVISIONS OF THE BOND RESOLUTION herein.

No voluntary termination payment required to be made by the Authority
under a Swap Agreement may be paid from moneys in the Trust Estate unless the
Master Trustee shall have received written confirmation from each Rating Agency
(as defined herein) that its then applicable ratings on the Bonds and Notes will
not be lowered or withdrawn due to such payment.

B. One or more written agreements (each a "Trust Estate cCollateral
Investment Agreement") with an entity, which may be an affiliate of the
Authority, (each a "Trust Estate Collateral Investment Counterparty") which will
permit the Trust Estate Collateral Investment Counterparty on any date to demand
that the Master Trustee transfer an amount limited by the terms of the Trust
Estate Collateral 1Investment Agreement, to the Trust Estate collateral
Investment Counterparty from any moneys or investments contained in the Trust
Estate on a senior priority basis as provided in the Master Bond Resolutiocn.
See the captions "TRUST ESTATE COLLATERAL INVESTMENT AGREEMENTS", "REVENUES AND
FUNDS - Student Loan Fund", and "REVENUES AND FUNDS - Student Loan Sinking Fund”
in "Appendix A - SUMMARY OF CERTAIN DEFINITIONS AND PROVISIONS OF THE BOND
RESOLUTION" herein.

The Master Trustee 1is not permitted to enter into any Trust Estate
Collateral Agreement unless it receives written confirmation from each Rating
Agency (as defined herein) that its then applicable ratings on the Bonds and
Notes will not be lowered or withdrawn because of the execution of such Trust
Estate cCollateral 1Investment Agreement and the Master Trustee receives a
Favorable oOpinion (as defined herein).

Each Trust Estate Collateral Investment Agreement shall provide the
mechanism for collateralizing the moneys or investment transferred thereunder,
provide the repayment terms and provide the circumstances under which the Trust
Estate Collateral Investment Counterparty may demand that the Master Trustee
transfer such moneys and investment to the Trust Estate Collateral Investment
Counterparty.

Certain Payment Priorities

The Master Bond Resolution establishes three priority levels of Obligations
that can be issued: (i) Senior Obligations; (ii) subordinate oObligations; and
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(iii) Junior-sSubordinate Obligations; (collzctively, the “Obligations") with
varying priorities in rights to payment.

A. Senior oObligationz. Senior Obligations are payable on a superior
basis to payments on any Subordinate Obligations (as definsd below) and Junior-
Subordinate Obligations (as defined belcw), prowvided, however, that current
principal and interest may bz paid on the Subordinate Obligations and Junior-
Subordinate Obligations if all principal and interest paymenis due and owing on
the Senior Obligations have besen previously made or provided for as set iforth
in the Master Bond Resolution. Senior Obligations collectively includs the
following three types of obligations.

1. The payment of principal of, premium if any, and interest on Senior
Bonds and Notes.

2. Any Authority Swap Paym2nts secured on a parity with the Senior
Bonds and Hotes.

3. RAny payments to be made to a Trust Estate Collateral Investment
Countarparty pursuant to its Trust Estate Collateral Investment Agreement.

Upon issuance, the Series 1995A-1 wotes and Series 1995a-2 Ilotes will
congstitute the only Senior Cbligations currently issued and outstanding under
the Bond Resolution.

B. Subordinate Obligations. Subordinate Obligationz are payable on a
superior basisz to payments on any Junior-Subordinate Obligations, provided
however, that current principal and interest may bs paid on the Junior-
Subordinate Obligztions if all principal and interest payments due and oving on
the Senior obligationg and the Subordinate Cbligations have been previously made
or providad for as set forth in the Master 2ond Resolution. subordinate
Obligations collectively include the follouing two types of obligations.

1. The cayment of principal of, premium if any, and interest on
Subordinate Bonds and Notes.

2. Any Authority Swap Payments secured on a parity with the
Subordinate Bonds and Wotes.

Upon igsuance, the Series 1995B-1 Eonds and Series 1995B-2 Bonds will
constitute the only sSubordinate Obligationsz currently issued and outstanding
under the Bond Resolution.

C. Junior-gSubordinate Obligations. Junior-Subordinate Obligations may
have varying priorities of payment within such category, as determinsd pursuant
to a supplemental Bond Regolution. Collectively, Junior-Subordinate Obligations
include the following two types of obligatiomns.

1. The payment of principal oi, premium if any, and interest on
Junior-subordinate Bonds and tlotes; and

2. Any Authority Swap Payments secured on a parity with the Junior-
Subordinate Bonds and Notes.

Upon issuance of the Series 1995 Bonds and Wotes, there will be no Junior-
Subordinate Obligations currently issued or outstanding.

Flow of Funds

Generally, Revenues and Recoveries of Principal deposited to the Tax-Exempt
Repayment Account and the Tazable Repayment Account of the Student Loan Sinking
Ffund are used in the following order of priority:

A. To pay any rebate or excess interest payments required by the Internal
Revenue Code of 1986, as amsnded (the “Code”);
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B. To pay any Servicing Fees which are due and payable;
C. To pay any other Program Expenses which are due and payable;

D. To pay interest on any Senior Bonds and Notes and to pay any Authority
Swap Payments secured on a parity with Senior Bonds and Notes;

E. To pay the principal on any Senior Bonds and Notes;

F. To pay interest on any Subordinate Bonds and Notes and to pay any
Authority Swap Payments secured on a parity with Subordinate Bonds and

Notes;
G. To pay the principal on any Subordinate Bonds and Notes;
H. To pay any Administrative Expenses which are due and payable;

I. To pay interest on any Junior-subordinate Bonds and Notes and to pay
any Authority Swap Payments secured on a parity with Junior-subordinate
Bonds and Notes;

J. To pay the principal on any Junior-subordinate Bonds and Notes;
K. To fund any deficiency in the Debt Service Reserve Account;

L. Upon an order of the Authority, transferred to the respective Accounts
in the student Loan Fund to finance additional Eligible Loans; and

M. Upon satisfying certain collateral ratios described under the caption
"SECURITY AND SOURCES OF PAYMENT - Releases to the Authority" herein,
transferred to the Authority free and clear of lien of the Master Bond
Resolution and any Supplemental Bond Resolution.

Prior to the payment of any sSubordinate oObligations and/or any Junior-
Subordinate Obligations, the Master Trustee is required to set aside an amount
sufficient to pay any due and payable principal on any Senior Bonds and Notes,
if any, and an amount sufficient to pay the interest accrued to such payment
date on all senior Bonds and Notes and any Authority Swap Payments secured on
a parity with the senior Bonds and Notes and transfers to any Trust Estate
Collateral Investment Counterparty pursuant to the Master Bond Resolution.

In addition, prior to the payment of any Junior-subordinate Obligations, the
Master Trustee is required to set aside an amount sufficient to pay any due and
payable principal on any Subordinate Bonds and Notes, if any, and an amount
sufficient to pay the interest accrued to such payment date on all Subordinate
Bonds and Notes and any Authority Swap payments secured on a parity with the
Subordinate Bonds and Notes.

For a more detailed description of the flow of funds under the Master Bond
Resolution, see the captions "REVENUES AND FUNDS - Student L.oan Fund, - Student
Loan sinking Fund and - Debt Service Reserve Account" in "Appendix A - SUMMARY
OF CERTAIN DEFINITIONS AND PROVISIONS OF THE BOND RESOLUTION" herein.

Notwithstanding the foregoing, moneys or investments in the Tax-Exempt
Repayment Account or the Taxable Repayment Account of the Student Loan Sinking
Fund or in the Tax-~Exempt Loan Account or the Taxable Loan Account of the
Student Loan Fund, or any Subaccounts therein, may be transferred on any date
to a Trust Estate Collateral Investment Counterparty pursuant to the Master Bond
Resolution. see the captions "TRUST ESTATE COLLATERAL INVESTMENT AGREEMENTS",
"REVENUES AND FUNDS - Student Loan Fund" and "REVENUE AND FUNDS - Student Loan
sinking Fund" in "Appendix A - SUMMARY OF CERTAIN DEFINITIONS AND PROVISIONS OF
THE BOND RESOLUTION" herein.
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Debt Service Reserve Account

The Master Bond Resolution esteblishes a Dbt Service Reserve Account wi
the student Loan Sinking Fund for the bznefit of the Registered Owners o
Obligations, including the Series 1995 Bonds and Notes. Fursuant to ths M-
Bond Resolution, the authority is required to maintain the Debt Ssrvice Re
Account at an amount egual to the Desbt Szsrvice Reserve Account Regul
wvhich is equal to thz sum of the Series Dsbt Szrvice Reserve chui:c;»
cach Series of the Bonds and Notes issued pursuant to the Master Bond Reg
and the correzponding Supplemental Bond Regolutions

thin
the
1ster
SEEVE

)-.'i 1—‘

The Debt Service Reserve Account Requirsmznt for the Series 1255
Wotes is an amount squal to 2% of the priocipal amount of the Series
and Notes outstandwng under the Master Bond Resolution. The Series
Reserve Requiremsent for the Series 1925 Bonds and Notes will be
proceeds of the S=riesz 1995 Ponds and llotes upon the issuance of the
Bonds and Hotes.

Upon isguance of the Series 1995 Bonds and Wotes, the Authority
enter into a flezible repurchaszse investment agresment with Tcspmct
in the Series 1995 Dabt Service Reserve fccount. The repurchass
agreement will bz for a term equal to thes final m@Luflty of the fer
BPonds and Notes and will be collateralized by U.S. Treasury securiti
certain governmasnt agency securities. The prov1dcr must b2 a banlk, banl: holding
company, corporation or other financial institution vhose outztanding unsecured
long-term debt is rated “Aa2v or n1ghur by lMoody’s, and 1f commsrcial papsr is
outstanding, whose commercial paper is rated “P-1" by Moody’s, or by an

insurance company whose claims paying ability is so rated.

To the extent there are insufficient mwoneys in either the Tax ‘“ﬁﬂpt
Repayment Account or the Tazable Repayment Zccount of the student Loan Sini
Fund to make the transfers describsd in paragraphs A. Lhrough J., incluz‘ve,
under the caption “SECURITY AND SOURCES OF PAYMENT -~ Certaln Payment Prior
hcruln, then, aifter any required transfer from the Student Loan Fund, the amsunt
of such deficiency will be paid directly from the Dabt Service Reserve ACCOQDL.
If the Debt Service Reserve Account is used Yor the purposes described in the
preceding sentence, the Master Trustee will restore the Dabt Service Roessrve
Account to the Dsbt Service Reserve Account Reguiremesnt by transfers freom the
Tax-Bxempt Repayment Account or the Tazable R@Qayment Account of the Student
Loan Sinking Fund. I£, on any date, the amount in the Dabt Service Reserve
Account exceeds the Debt Service Regerve Account Regquiremsnt for any reason, the
Haster Trustee, at the direction of the Authority, will transfsr the euncsss to
the corresponding Repayment Account of the Studeni Loan S8inking Fund.

The Debt Service Reserve Account gecures all Obligationz izsued und
Master Bond Resolution. Consequently, the establizhment of a Serxiss
Service Reserve Account Reguiremsnt with x copzct o Additional Bondz or X
at a level legs than 2% of the outstandlng pr iteh al hmount OT auch d&leonll

.W

respact to the 50?10 1995 Bondu and Notes. do QV“r, hd01b10ﬂal Bondg and Jotc»
may only be issusd upon receipt by the ﬂnuhorwty and the Master Trusitss of
written confirmation from each Rating Agencv that its Lhen—appl1cab10 RnL Lags
on the Series 1995 Bonds and WNotes will not bz lowered or withdrawn dus to the
issuance of such Additional Bonds and Notesz. Sse the caption "REVENUES AUD
FUNDS - Debt Service Reserve account® in "Appendizm A - SUMMARY OF CERTAIL]
DEFINITIONS AND PROVISIONS OF THE BOND RESOLUTION" herein.

Issuance of 2dditional Bondz and otes

I

The Master Bond Resolution provides that the Authority may issus Additional
Bonds and Notes upon satisiying certain conditions, including the receipt by the
Authority and the Master Trustee of written coniirmation from each Rating Agsncy
that its then-applicable Ratings on the ocutstanding Bonds and Wotes will ot be
lowered or withdrawn due to the issuance of such Additional Bonds or Notes.
see the caption ¢YGENERAL TERMS OF THE BONDS AND WOTES - Provisions for ©
Issuance of Bonds and Hotes® in "Appendizx A - SUMMARY OF CERTAIN DEFINITIONS Z ND

v
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PROVISIONS OF THE BOND RESOLUTION" herein. Such Additional Bonds or Notes may
be issued as Senior Bonds and Notes, Subordinate Bonds and Notes and/or Junior-
subordinate Bonds and Notes, as determined by the Authority in the applicable
supplemental Bond Resolutions issuing such Additional Bonds or Notes. See the
caption "SECURITY AND SOURCES OF PAYMENT - Certain Payment Priorities" herein.

Releases to the authority

The Master Bond Resolution permits the Authority to instruct the Master
Trustee to transfer certain excess assets of the Trust Estate to the Authority
free and clear of the lien of the Master Bond Resolution and any Supplemental
Bond Resolution; provided that no such transfer of assets to the Authority shall
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 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 (iii) 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 sSenior Bonds and Notes oOutstanding 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 outstanding and any Trust Estate Collateral Investment Amount.

ESTIMATED SOURCES AND USES OF FUNDS

The Authority expects to apply the proceeds from the sale of the Series 1995
Bonds and Notes and other moneys as shown on the following table:

Sources

Bond Proceeds $34,580,000%*

Transfer from the Refunded Note Trust Estate 2,000,000
Total $36,580,000

Uses

Deposit to Series 1995 Student Loan Subaccount

Deposit to Refunding Escrow Account 2,000,000
Deposit to Tax~Exempt Repayment Account
Deposit to Tax-Exempt Debt Service Reserve Subaccount 691,600
Costs of Issuance 95,000
Underwriting Fees and Expenses

Total $36,580,000

*Preliminary, subject to change.

Accrued interest received upon the sale and delivery of the series 1995B-
1 Bonds and Series 1995B-2 Bonds will be deposited in the Tax-Exempt Repayment
Account of the student Loan Sinking Fund.

INVESTMENT CONSIDERATIONS

Prospective purchasers and Beneficial Owners of the Series 1995 Bonds and
Notes should consider the following factors which, among other things, could
affect the ability of the assets pledged to the Trust Estate for the series 1995
Bonds and Notes to provide payment of debt service on the sSeries 1995 Bonds and
Notes. In addition, other factors could affect the ability of the Authority to
administer the Trust Estate for the Series 1995 Bonds and Notes and service the
Eligible Loans in the Trust Estate, and which could affect the marketability or
market price of the Series 1995 Bonds and Notes to an extent that can not be
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predicted. This section of the Official sStatemsnt does not include all such
factors, but is merely an attempt to summarize some of these considerations.

Factors Affecting Cash Flow sufficiency

The cash flow projections prepared in conjunction with the issuance of the
Series 1995 Bonds and HNotes (see “"Appendixz E - CASH FLOW ASSUMPTIONS®" herein)
utilize assumptions, which the Authority balieves are reasonable, regarding the
current and future composzition of and yield on the Authority’s student loan
portfolio to be held in the Trust Estate for the Series 1995 Bonds and loteg,
the rate of return on moneys to bz invested in various Funds and Accounts under
the Series 1995 supplemental Regolutions, and the occurrence of future events
and conditions. Such assumptions are derived from the Authority’s erperience
in the administration of its FFEL Program. Howaver, thzre can b2 no assurance
that actual Revenues and Recoveries of Principal from the Eligible Loansz in the
Trust Estate for the Series 1995 Bonds and Notes will be received as
anticipated, that the composition of the Financed Eligible Loan portifoclic will
bz as assumed, that the reinvestment rates assumsd on the amounts in various
Funds and Accounts will bz realized, that Intsrest Bensiit Payments and Spscial
Allowance Payments from the USDE will bs received in the amounts and at the
time23 anticipated or that actual expenditures related to the Trust Estate or
Financing of Eligible Loans will occur ag projected. Conseguently, actual
results should be expected to vary from projected results and such variztion may
be material. Furthermore, future events over which the Authority has no control
may adversely affect the authority.

Receipt of Revenues and Recoveries of Principal on the Eligible Loans in
the Trust Estate for the Series 1995 Bonds and lotes may bz accelerated due to
various factors, including without limitation: (i) default claims or claims due
to the disability, death or bankruptcy of the borrowers; (ii) actual principal
amortization periods which are shorter than those assuned based upon the current
analysis of the Authority’s student loan portfolio; (iii) the commencemsnt of
principal repayment by borrowers on earlier dates than are assumed based upon
the current analysis of the Authority’s student loan portfolio; and (iv)
economic conditionz that induce borrowers to refinance or repay their loans
prior to maturity, including possible consolidation by the USDE’s William D.
Ford Federal Direct Loan Program competing with the Authority’s ¥FFEL Program.
acceleration of receipt of Revenues and Recoveries of Principal on Eligible
Loans in the Trust Estate for the Serics 1995 Bonds and Notes may adversely
affect payment of principal of and interest on the Series 1995 Bonds and otes
when due, including if such timing results in failure to recover fLrom paymanis
on the Eligible Loans in the Trust Estate for the Seriez 1995 Bonds and lotes
an amount equal to that portion of the proceeds of the Series 1995 Eonds and
Hotes used to psy any premium and transfer Ffee upon the acquisition of Eligible
Loans or resulis in an early redemption of the Seriesz 1995 Bonds and Iotes.

Receipt of Revenues and Recoveries of Frincipal on the Eligible Loans in
the Trust Estate for the Series 1995 Bonds and Notes may be delayed due to
various factors including without limitation: (i) borrowers entering deferment
periods due to a return to school or other eligible conditions; (ii) forbsarance
being granted to borrowers; (iii) loans bzcoming delinguent for periocds longer
than assumad; (iv) actual loan principal amortization psricds which are longer
than those assumed based upon the current analysis of the Authority’s student
loan portfolio; and (v) the commencemant of principal repayment by borrowvers at
dates later +than those assumed based upon the current analysisz of the
Authority’s student loan portfolio. such delay in the receipt of Revenuss and
Recoveries of Principal on Eligible Loans in the Trust Estate for the Series
1995 Bonds and lotes may adversely affect payment of principal of and interest
on the Series 1995 Bonds and Notes when dus.

If actual receipt of Revenues and Recoveries of Principal under the Serie
1995 supplemental Resolutions or actual exnpznditures vary materially adversel
from those projected, then the authority may be unable to pay the principal of
and interest on the Series 1995 Bonds and MNotes when due. In such event, the
Master Bond Resolution authorizes, and under certain circumstances requires, the
Master Trustee to declare an Event of Dafault, accelerate the payment of the
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Series 1995 Bonds and Notes, and sell the Eligible Loans in the Trust Estate and
all other assets comprising the Trust Estate. See "Appendix A - SUMMARY OF
CERTAIN DEFINITIONS AND PROVISIONS OF THE BOND RESOLUTION" herein. In such
event, it is possible that the Master Trustee would not be able to sell the
Eligible Loans in the Trust Estate and the other assets comprising the Trust
Estate for a sufficient amount to pay all of the remaining principal of and
accrued interest on all Series 1995 Bonds and Notes.

Compliance with the Higher Education Act

The Higher Education Act requires lenders, including the Authority, making
and servicing Eligible Loans, a Guarantee Agency guaranteeing student loans, and
third party servicing agents servicing student loans to follow certain due
diligence procedures in an effort to ensure that Eligible Loans are properly
made and disbursed to, and timely repaid by, the borrowers.

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

Failure to comply with the required due diligence procedures may result in
the Secretary’s refusal to make reinsurance payments to the Guarantee Agency on
such loans, or in the Guarantee Agency’s refusal to honor its guarantee on such
loans to the Authority, or in the Authority being required to repay to the
secretary or a Guarantee Agency various federal benefits received by the
Authority with respect to an Eligible Loan which is not entitled to receive such
amounts. Loss of reinsurance payments by the Secretary could adversely affect
the ability of the Guarantee Agency to honor guarantee claims made by the
Authority, and loss of guarantee payments to the Authority by a Guarantee Agency
or other federal benefits could adversely affect payment of principal of and
interest on the sSeries 1995 Bonds and Notes when due. In certain of such
occurrences, the Authority may have the right of reimbursement from a prior
servicer that failed to properly service such loans, or the right to cause a
prior lender to repurchase a loan which is subject to a loss of guarantee
payments.

Financial status of Guarantee Agencies

The Authority’s ability to pay, when due, the principal of and interest on
the Series 1995 Bonds and Notes from monies to be received into the Trust Estate
depends in part on the Authority’s timely receipt from the Guarantee Agencies
of guarantee payments required to be made pursuant to agreements between the
Authority and the respective Guarantee Agencies. Although the Guarantee
Agencies are obligated to make 100% guarantee claim payments as to guaranteed
loans disbursed prior to October 1, 1993, and, with certain exceptions, 98%
guarantee claim payments as to guaranteed loans first disbursed on or after
october 1, 1993, the Guarantee Agencies rely on reinsurance by the Secretary
(which reinsurance amount varies between 78% and 100% of the amount of the claim
paid, depending on when the loan was made and on the default "trigger" rate
applicable to all loans a Guarantee Agency has guaranteed and not just the loans
held by the Authority). The ability of the Guarantee Agencies to make guarantee
claim payments with respect to defaulted Eligible Loans in the Trust Estate for
the series 1995 Bonds and Notes in full and in a timely manner is dependent, in
part, upon factors which are unrelated to the Authority‘’s Eligible Loan
portfolio and may be impaired if guarantee claim payments exceed expectations.

The Higher Education Amendments of 1992 to the Higher Education Act contained
certain amendments that were intended to enhance the financial status of
Guarantee Agencies. See the caption "GUARANTEE AGENCIES -~ Federal cClaim
Payments" herein. However, the student Loan Reform Act of 1993 contained
certain amendments affecting Guarantee Agencies, such as reducing the maximum
guarantee fee allowed to be charged by Guarantee Agencies, reducing the
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reinsurance rates from the Secretary for £ligible Loans first disbursed on or
after october 1, 1993 and reducing the defsulted loan collection retention rate,
among other things. The Secretary was also given authority to recover and
restrict the use of Guarantee Agency reserve fund:s under certain circumstances.

As of september 30, 1995, approzimately 98.6% of the Authority’s FFEL Frogram
loans were guaranteed by the State Regents, acting as the State Guarantes Agency.
Consequently, the Authority relies significantly on the financial status of the
State Guarantee Agency and its obligations o make guarantes claim paymsnta on
defaulted Eligible Loang in the Trust Estate for the Series 1995 Bonds and Notes.
During the federal fiscal year ended Septembar 30, 1995, the State CGuarantes
Agency received reimbursement from the Secretary for 100% of the claim amount
paid. However, during a portion of each oi the previous four federal fizcal
vears ended Septsmber 30, the State CGuarantesz agency received reimbursement
payments from the Secretary on som= of its reinsurance requests at the rate of
902 of the claim amount instead of 100% bzcauze of the “trigger” rate calculation
for such federal Fiscal years. See the caption "GUARANTEE ACENCIES" hersin, and
sea alzo, "hAppeadisl F -~ THE STATE GUARAITEE AGRIUCY, DESCRIPTIVE, STATISTICAL AUD
FINANCIAL STATEMENT INFORMATION" herein.

Changzs in Fadsral Law

Since its original enactment, the Higher EZducation Act has been amsnded and
reauthorized several times, including the Higher Education Amendmenis of 1986,
1990, 1992 and 13923. Thare can be no aszurance that the Higher Education Act,
or other relevant law, will not be changzd in a manner that could adversely
impact the Authority’s FFEL Program.

The Student Loan Reform Act of 1993 enacted a variety of changes in the FFEL
Program, and enzcied a Federal Direct Student Loan Program (now renam=d the
william D. Ford Fedsral Direct Loan Program) with direct lending by the USDE to
students at eligible inztitutions participating in that program. Among other
things, changes made to the FFEL Program includzd impozing on lenders or holders
certain lender loan fees, a reduciion of the insurance or guarantes levsl on
defaulted Eligible Loans to 98% of the claim amount for loans first disbursed
on or after October 1, 1993 and a reduction For leoans first disbursed on or
after July 1, 1995 in Interest Bensfit Paymsuis on Eligible Loans while the
Secretary is paying interest bensfits on such loans, e.g. loans in school, grace
or deferment status.

The sStudent Loan Reform Act of 1993 may have a material adverse impact on
Guarantee Agencies and student loan lenders and holders such as the Authority.

Sece "Appendi:-: B -DESCRIPTION OF THE FEDERAL FAMILY EDUCATION LOAN PROGRAMY
herein.

In addition, numerous provisions are contained in the federal budget
reconciliation bills approved by committees of the U.S. House of Representatives
and the U.S. Senate and pending action by the Congress of the United States.
such provisions that could adversely affect the Anthority, include, without
limitation: (i) an increase in the lender loan fee currently assessed at 0.5%
of loan principal originated; (ii) fees on purchase of loans; (iii) fees on loan
principal held by the lendsr in repayment status; (iv) elimination of Interest
Benefit Payments for Federal stafford Loans in grace status; and (v) increased
co-insurance risk by reducing the maximum guarantee amount paid to eligible
lenders to 95% from the current 100% (with certain exceptions, 98% for loans
disbursed on or after october 1, 1993). gee the caption "Pending Federal
Legislation® in "Appendix B - DESCRIFTION OF THE FEDERAL FAMILY EDUCATION LOAN
PROGRAM" herein.

competing Direct Loan Program
Beginning July 1, 1994, USDE began implemsnting its william D. Ford Federal
Direct Loan Program ("FDSLP") which was authorized by the enactment of the

student Toan Reform Act of 1993. FDSLP? compztes with the FFEL Program by lending
directly at eligible schools electing to participate in that program, thus
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eliminating FFEL Program lenders, such as the Authority, from originating some
or all education loans at the participating schools.

FDSLP could involve increasing reductions in the volume of loans made under
the FFEL Program generally. As these reductions occur, servicing cost increases
and revenue reductions for lenders and holders, such as the Authority, and for
Guarantee Agencies may occur. Additionally, if the volume of loans made under
the Authority’s FFEL Program is reduced, the Authority may be required to redeem
the series 1995 Bonds and Notes sooner than expected which could adversely
affect the cash flow in the Trust Estate.

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

A. First Year Participation in FDSLP. 1In the year ended June 30, 1995,
FDSLP nationally achieved a 5% share of the annual student loan volume. 1In
Oklahoma, Oklahoma State University, sStillwater, oOklahoma participated 100% in
FDSLP. 1In addition to originating new loans, USDE is offering borrowers the
opportunity to prepay FFEL Program loans, such as are held by the Authority,
and consolidate them as FDSLP Direct Consolidation Loans.

B. Comparative Authority Lending Volume. Despite the presence of FDSLP,
the Authority’s lending volume for the Fiscal Year ended June 30, 1995 was
approximately $24,940,000 (plus Consolidation Loans of $2,650,000 originated)
compared with disbursements of approximately $25,030,000, for the previous
Fiscal Year.

C. Second Year Participation in FDSLP. In the second year of FDSLP
ending June 30, 1996, that program is intended to achieve nationally a 40% share
of the annual student loan volume. The aggregate lending volume of the
additional schools in Oklahoma that are participating in FDSLP in the second
year of its implementation is not material to the Authority’s lending volume.

D. Future Implementation of FDSLP. In future years, FDSLP nationally
has a target share of the annual student loan volume of 50% in the years ending
June 30, 1997 and 1998, and 60% in the year ending June 30, 1999. The Authority
is not able to predict the extent of participation in FDSLP by schools where the
Authority presently lends.

E. Pending Federal Legislation Regarding FDSLP. Several proposals are
pending in the Congress of the United States regarding FDSLP. The President of
the United states and USDE have advocated accelerating the implementation of
FDSLP to 100% of the student loan market by 1998. Proposed legislation passed
by committees of Congress would limit FDSLP participation to 20% of the student
loan market nationally, or repeal FDSLP and privatize what has been implemented
already. It is impossible to predict the outcome of proposed or pending
legislation or the effect on the Authority of any legislation that is enacted.

Secondary Market Liquidity

A Registered or Beneficial Owner’s ability to sell their interests in Series
1995 Bonds and Notes, and the price realized therefrom, will be dependent on the
secondary market for such securities.

To facilitate secondary market trading for the Auction Remarketed Notes,
the Series 1995 Trustee has contracted with the Market Agent and the Auction
Agent, and agreed to pay the fees of each from the Trust Estate, to conduct
Auctions. In addition, the Underwriter has agreed to act as a Broker-Dealer
with respect to Auctions. The Authority has agreed to pay a Broker-Dealer Fee
(as defined in the Auction Agency Agreement) to compensate the Broker-Dealer for
its handling of Bids and Orders (each as defined herein) on behalf of existing
holders or potential holders of the Auction Remarketed Notes. However, under
the Broker-Dealer Agreement, the Broker-Dealers will not be obligated to
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maintain a secondary market for the Auction Remarlketed Notes, or act as az dealer
for their own account in buying and selling such securities.

There can be no assurance that sufficient clearing bids will be received to
make each Auction successful to enable a holder to sell their interests in the
Auction Remarketed MNotes. Participation by eziszting holders and potential
holders in the auctions, the supply and demand for the Auction Remarkelsd lotes
and the results of the Auctions, will b2 depsndent on numerous Lactors,
including without limitation: (i) general economic and securities market
conditions; (ii) general levels of interest rates, including interest rates
(before and after tax considerations) on comparable securities available on the
market; (iii) the credit rating assigned teo the Series 1995A-1 Notes and Scries
1995A-2 Motes by livody’s which is a current assessment of the credit worthiness
of those spescific obligations and may be changed, suspended or withdrauwn by the
agency furnishing same (see the caption "RATINGS" herein); and (iv) the other
investment considsrations described in this section of the Official Statem:znt.

Enforceability of Romedies

As long az Senior Bonds and Notes or other Senior Obligations arxe
outstanding, thz failure to pay the principazl of, interest on or other paym:ints
due on Subordinatz Obligations and the Junior-subordinate Obligations, when dus
and payable, if sufficient funds are not available therefor under the Uaster
Bond Resolution, doss not constitute an Event of Default undsr the HMaster sond

T

Regolution. Turthermore, as long as there are Senior Bonds or Ilotes
outztanding, the Owvnses of Subordinate =Fonds and lotes and the Junior-
subordinate Bonds and llotes are not parmitted to dirsct any remsdies under the
Naster Bond Resolution. S22 the captions YDEFAULTS AND RENEDIES - Evants of
bafault?, *Remzdies on Daiault” and spirection of the laster Tru o An
“appendin A - SUINIARY OF CERTAIN DEFINITIONS AND PROVISIONS oF T BOWD
RESOLUTION® herein.

The remedics available to the Master Trustes, the Authority or Registzred
Cuners of the Seriszs 1995 Zonds and Hotes ugon an Event of Default under the
Master Bond Resoclution are in many respzcis depsndent upon judicizl actions
which are often subjesct to discretion and delay. Under existing constituiional
and statutory law and judicial decisions, including spzcifically Title 11 of the
United States Cods (the federal bankruptcy codes), the rem=dies provided in the
Master Bond Resolution or the Master Tcust Agresment may not bz readily
available or may b2 limited. The various legal opinions delivered concurreantly
with the delivery of the Series 1995 Bondzs and Wotes and the Ssries 1995
supplemental Resolutions are qualified as to the enforceability of the various
legal instruments by limitations imposed by bankruptcy, reorganization,
insolvency or other similar laws affecting the rights of creditors generally.

THE AUTEORITY

The material in this Section of the o©official Statexent is a brief
overview of +the Authority, and dozs not purporti to be complete
information on the huthority. Avpendin ¢ herein provides additiomal
financial information and operatiug data, and Appendix D provides the
annual audited Ffinancial statements, regexrding the Authority. Reference
is made to “Appendix € - ORKLAEOMA SIUDEHT LOAN AUTEORITY, PINANCTIAL
INFORMATION ARD OPERATING DATA® and “Avnpendinx D -~ OKLAHOMA STUDENRT LOAN
AUTHORITY, AUDITED FINAWCIAL STATEMENTS® horein for such information.

organization and Powers

The Authority was created by an express Trust Indenture dated August 2, 1972
(the "Trust Indenture”) in accordance with the provisions of the act. The
Student Loan Act authorized the GCovernor of the State to accept the besneficial
interest in the trust, which was so acceptsd on August 2, 1972, making the sState
the beneficiary of the trust.
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The Authority is governed by five trustees who are appointed by the Governor
of the state, subject to the advice and consent of the state Senate, for
overlapping five (5) year terms. The present Trustees and their principal
occupations are as follows:

Term Principal
Name office Expiration Occupation
Patrick Rooney Chairman April 6, 2000 Chairman, Charter National
Bank; Oklahoma city, OK
Joe E. White, Jr. Vice April 6, 1996 Attorney, White & Adams;
Chairman Oklahoma City, OK
Dr. Bill H. Hill Trustee April 6, 1997 President, Eastern Oklahoma
state College; Wilburton,
OK
Christie Woodson Secretary April 6, 1998 Chair, Lawton Christian
School; Lawton, OK
Ted VanLandingham Assistant April 6, 1999 General Manager & Co-
Secretary owner, Devery Implement

Company; Alva, OK

The Trust Indenture and the Act empower the trustees of the Authority, among
other things, to incur indebtedness by the issuance of revenue notes, bonds or
other evidences of indebtedness, and to secure such obligations by lien, pledge
or otherwise. In addition, the trustees of the Authority are authorized to make
and perform contracts of every kind, to do all acts in their judgement necessary
or desirable for the proper and advantageous management, investment and
distribution of the trust estate and income therefrom; and to bring any suit or
action, which in their judgement is necessary or proper to protect the interests
of the trust estate, or to enforce any claim, demand or contract for the
Authority. Under the Public Trust Act and the Trust Indenture, the trust can
not be terminated by voluntary action if there is any indebtedness or fixed term
obligations outstanding, unless all owners of such indebtedness or obligations
consent in writing to the termination.

The day-to-day management of the Authority is provided by a President and
executive staff appointed by the trustees of the Authority. sSee the caption
"Executive Management" in "Appendix C - OKLAHOMA STUDENT LOAN AUTHORITY,
FINANCIAL INFORMATION AND OPERATING DATA" herein.

The offices of the Authority are located at 4545 North Lincoln Boulevard,
Suite 66, Oklahoma city, Oklahoma 73105. Its administrative telephone number
is (405) 556-9210 and its facsimile transmission number is (405) 556-9255.

General

The primary purpose of the Authority is to provide funds for education loans.
In doing so the Authority acts as an originating lender to student borrowers or
their parents (approximately 74.9% of Fiscal Year 1995 loan finance activity,
including consolidation Loans) and, in certain instances, purchases guaranteed
education loans from other eligible lenders (approximately 24.4% of Fiscal Year
1995 loan finance activity). The Authority is also a Lender of Last Resort for
the state Guarantee Agency (approximately 0.7% of Fiscal Year 1995 loan finance
activity). See the heading "Lender of Last Resort" in this section of the
official statement.

The Authority services its own education loans and those of another oOklahoma
lender utilizing a remote servicing system database pursuant to an agreement
with UNIPAC Services Corporation of Aurora, Colorado. Education loan
application processing, origination and servicing functions are performed by the
Authority under the registered tradename "Oklahoma Student Loan Servicing®". see
the heading "Loan Servicing"” in this section.of the oOfficial statement.
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The Authority receives no appropriated funds from the State for its operating

eilpanses.

All expenses of the Authority are paid from revenues derived from

trust operations in administration of its various education loan programs.

Lending Programs

The lending programs

technical colleges;

The

below.

FFEL lending programs presently oiffered by the Authority are

and colleges;
(iii)

offered by the

(ii)

two

Federal sStafford Loan ("stafford") Program

year junior,
proprietary vocaitional and trade schools;
public vocational-technical schools.
institutions out of state are also eligible

Authority make loans for
enrolled in the following typ=s of post-secondary educational institutions:
four year universities

communiity

stud=nts
(i)
and
and (iv)

oOklahoma residenits attending educaticnal
to borrow from the Authori

LY.

listed

B Unsubsidized stafford Loans for Middle Income Borrowers (“Unsubsidized
stafford") Program

m TFederal Parent Leoans to Undergraduate Students (“PLUS") Program

@ Federal cConsolidation Loan ("Conaolidation") Program

The following table illustrates the dollax amount and type of loan principal
Figcal Years ended June 30:

disbursed by the aAuthority for the past five

Fizcal

stafford Unsubsidized PLUS 8LS Congolidation
Year Loang stafford Loans oans Loansg Total
1995 $16,410,000 56,030,000 $2,100,000 & 400,000+ $2,650,000 $27,5%0,000
1994 $16,882,455 $1,836,639 $2,431,349 §3,831,683 0 $25,032,126
1993 $13,763,054 $ 236,958 $3,707,397 $4,447,144 $2,015,072= §24,169,625
1992 $15,627,661 /A $3,907,382 £5,638,148 $2,917,599= $28,090,790
1991 $20,838,491 /A $4,326,004 $6,933,522 $3,177,974= 335,275,991

#8LS was repealed by the Higher Education Act for pariods of enrollmsnt
beginning on or after July 1, 1994.

=xRepresents Health Education Assiztance Loan (“HEAL®) volume. The Authority
discontinued making HEAL Program loans in May 1993 and sold these loans in
Novembar 1994 to a third party.

See “Appandiz B - DESCRIPTION OF THE FEDERAL FAMILY EDUCATION LOAN FRCGRAM®
herein for a more complete description of the FFEL Program.

Acquisition Programs

E2ginning in Jume 1993, the Authority sta
education loans from other eligible lenders
the purchase agrccnent" for such locan acquls1L1ons,
any loans that have a claim rejected by the guaran tor thereocf or are not
collectible for certain other reasons b“chu 2 of circumstances or events that
occurred prior to the acquisition of the loan by the Authority. In the Fiscal Year
ended June 30, 1995, the Ruthority acquired approx;mataly $8,900,000 principal
amount of such loanz from other eligible lendsrs.

uiring certain guaranteed
orit Under the provisions of
th“ ”olWer agrees to repurchas

In connection with originating and servicing education loans for auother
eligible lender, the Authority maintains a forwvard purchase commitment agrzemsnt
with such lender requiring the Authority to purchase sducation loans held by such
lender from time to time at agreed upon prices. At Septembzr 30, 1995, the zmount
of such loans required to bz purchased in the future did not exceed ths lines of
credit available to the Authority for education loan funding.

Lender of Last Resort
In February 1994, the Authority began offering loans to certain students,

primarily those attending high default rate schools, under certain conditions
pursuant to the sState Guarantee Agency’s Lender of Last Resort Loan Program. In
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the Fiscal Year ended June 30, 1995, the Authority disbursed approximately $250,900
principal amount of Lender of Last Resort Loans. At June 30, 1995, the Authority
held approximately $578,000 principal amount of such loans.

Students requesting Lender of Last Resort loans generally must have two (2)
denial letters from other eligible lenders that will not agree to make the loan to
such student. Lender of Last Resort loans that default are guaranteed 100% as to
principal and interest by the State Guarantee Agency, even if disbursed on or after
October 1, 1993.

Loan Servicing

The Authority is required under the Higher Education Act, the rules and
reqgulations of the Guarantee Agencies and the Master Bond Resolution to use due
diligence in the servicing and collection of Financed Eligible Loans and to use
collection practices no less extensive and forceful than those generally in use
among financial institutions with respect to other commercial debt. If the
Authority does not comply with the due diligence standards in such servicing, the
Authority’s ability to realize the benefits of guarantee payments and the Guarantee
Agencies’ ability to realize the benefits of federal reinsurance payments may be
adversely affected. See the caption "INVESTMENT CONSIDERATIONS - Compliance with
the Higher Education Act" herein.

The Authority originates and services loans at its facilities on a remote
servicing system database provided by UNIPAC pursuant to the provisions of a
certain Electronic Data Processing Service Agreement dated as of November 1, 1993
for a term ending October 31, 1996. cConversion of the Authority’s FFEL Program
loans to the UNIPAC remote servicing system database began in December 1993, and
effective July 1, 1994, substantially all of the Authority’s loans were converted
to the UNIPAC remote servicing system.

such education loan servicing work functions performed by Authority employees
include, among other things, application processing and funds disbursement by
check or electronic funds transfer in originating loans, customer service, loan
account maintenance, including production of notices and forms to borrowers and the
processing thereof, billings to USDE for Interest Benefits and Special Allowance
Payments, collections of principal and interest from borrowers, filing claims to
collect guarantee payments on defaulted loans and accounting. The Authority will
be paid servicing Fees from the Revenues of the Trust Estate for such servicing
work functions. The remote servicing software is operated from terminals and a
gateway computer file server controlled by the Authority and connected to the
UNIPAC data processing facilities by a data channel on a dedicated
telecommunications line.

UNIPAC provides the Authority with a mainframe computer data base for storage
of loan account data, the use of education loan servicing software and support
thereof for the Authority to perform its servicing work functions, maintenance of
the education loan servicing software, daily mainframe computer batch processing
and reporting of loan data and information to the Authority.

Generally, in its business in the student loan industry, UNIPAC provides
education loan servicing, time sharing, administration and other services to
lenders and secondary market purchasers throughout the United States. Based on
information provided by UNIPAC and not independently verified by the aAuthority,
UNIPAC began its education loan servicing operations on January 1, 1978. UNIPAC
is owned 80.5% by Union Bank and Trust Company of Nebraska. As of September 30,
1995, UNIPAC had approximately 630 employees in Aurora, Colorado, and approximately
282 employees in its office in Lincoln, Nebraska. As of sSeptember 30, 1995,
UNIPAC’s full servicing volume was approximately $4.4 billion for its full service
clients. At that date, UNIPAC also had $1.9 billion of servicing volume on its
remote lender servicing system, including the FFEL Program loans held and serviced
by the Authority on the Oklahoma remote servicing system database at UNIPAC.
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Plan For Doing Business

The Authority prepared a Plan for Doing Business (the ©"Plan”) which was
submitted to the Governor of the State and the State Guarantee Agency. The Plan
was approved by the Governor of the State on august 24, 1987 and was transmitted
to the Secretary of the USDE.

Future IL.ocan Programs

The Authority may develop and offer other education lending programs from time
to time in the future. such loans may be financed under the Master Bond
Resolution.

Additional Information

For further information regarding the Authority, including f£inancizal and
operating data, see “Appendix C - OKLAHOMA STUDENT LOAN AUTREORITY, FIIANCIAL
INFORMATION AND OPERATING DATA" herein.

Included as Appendiz D are the financial statements of the Authority for the
Fiscal Years ended June 30, 1995 and 1994. 7The financial statemsnts are prepared
on the basis of generally accepted accounting principles. The financial statzments
were audited and reported on by KPMG Peat Marwick LLP, Oklahoma city, Oklzhoma,
independent certified public accountants, whoge repori therson is included. The
Series 1995 ponds and Uotes, and the interest theorcon, are not general obligotions
of the Authority, bnt rathesr are limited and special revenus obligations of the
Authority secured by, and payable solely fwrom, ©he assets of the Trust Esztate.
Thefinancial state-znis presented in Appendinz D are intendzd only as bachground
information on the hAuthority and its overall operations.

CUARANTEE AGLICIES

The materiol in this Section of the oOfficial Statemenit is a very brief
overvieu and does not purport to be complete informaticon on the Guarantes
Agencies, imcluding the State Guaronies Agency which is the primary
guarantor of cducation leans held by the Authority. aAppendix ¥ herain
provides descriptive, statistical and financial statersnt information on
the State Guarantee Ageucy. Reference iz made to “Appendix F - THE STATE
GUARANTEE AGENCY, DESCRIPTIVE, STATISTICAL AND FIIANCIAL STATEMERNT
INFORMATION" herein for such information.

Guarantee and Reinsurance of Loans

The Eligible Loans in the Trust Estate for the Series 1995 Bonds and Uotes will
be guaranteed: (i) by the State Regents acting as the State Guarantes RAgsacy; or
(ii) by other Guarantee Agencies qualified under the Bond Resolution to act in such
capacity; or (iii) in certain circumstances by the Secretary.

Pursuant to a contract of guarantes batween a guarantor and an eligible lender,
such as the authority, the lender is entitled to a claim payment from the Guarantee
Agencies for 98% +to 1003 of any proven loszs resulting from default, death,
permanent and total disability, or discharge in bankruptcy of the borrower. In
gservicing a portfolio of education loans, an eligible lender, including the
Authority, is required under the Higher Education Act and the rules and regulations
of the Guarantee Agencies to use due diligence in the servicing and collection of
loans and to use collection practices no less extensive and forceful than those
generally in use among financial institutionsz in order to maintain the guarantee
on the loan. The eligible lender, including the Authority, is required to continue
collection effortz on a defaulted loan until the loan iz 180 days past due and

gubmit a claim for payment thereon to the Guarantee Agency within 90 days
thereafter.

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

Pursuant to the Higher Education Act, each respective Guarantes Agsncy has
entered into a guarantee agreement (the “Federal Guarantee Agreement™) and a
supplemental guarantee agreement (the “Supplemsntal GCuarantee Agrzem2nt?),
pertaining to the Secretary’s reimbursemsni to each respsctive Guarantes Agsncy for
amounts exzpended by such Guarantee Agency in discharge of itz guarantesz obligation
with respect to losses resulting from the desfault by the borrowver in the payment
of principal or interest on loans guaranteed by such Guarantee Agzncy. The
Supplemental Guarantee Agreement is subject to annual renegotiaticn and to
termination for cause by the Secretary.

Consolidation of Guaranies Agencies

There are approzimately 42 guaraniee agencies participating in the FFEL Frogram
nationally. In view of the planned reduction of the FFEL Frogram loan voluxs, USDE
has advocated the merger or consolidation of such guarantors into rogional
combinations with a significantly reduced numbar continuing to opsrate a
guarancors oif FFEL Program loans. Some gstate guarantes agencies b
opzrating and otherz have reported margsrs or other reorganizations or ars
to be discussing mergers or other recrganizaitions. The Authority iz not ab
predict the outcome of this consolidation push or the eifect therzoi on
Authority.

fole

Federal Paymsnt of Claims

Pursuant to the Higher Education xect, if the Secretary has determined that a
Guarantes Agency is unable to meet itz insurance obligations, the holder of loans
insured by the Guarantee Agency may submit insurancs claims dirsctly to the
Secretary and the Secretary will pay to ths holder ths #full insurance obligation
of the Guarantee Agency. Such arrangements will continus until the Scecr |
satisfied that the insurance cobligations have bgen transi
agency who can meet those obligations or a successor will assume the outs
insurance cbligations. There can b2 no assurance, however, that the Sscrator
make such a determination or will do so in a timely manner. The Higher Education
Act also provides <that the Secretary is asuthorized, on terms and conditions
satisfactory to the Secretary, to make advances to a Guarantee Agency in ordser to
assist the Guarantee Agency in meeting its immsdiate cash needs and to snsure
uninterrupted payment of default claims by lenders.

&2

Ollahoma Guaranteced Student Loan Program

substantially all of the guaranteed FFEL Program conducted by ths Authority
is operated under the guidelines of the State Guarantes Agency. Uumezrous other
lenders also make education loans guarantesd by the State Guarantesz Agency
utilizing the Guarantee Fund. The State Guarantee Agency is oparated by the State
Regents, an agency of the State, acting as the State Guarantes Agency and
administering and utilizing the Guarantee Fund established in the sState Treasury
by Title 70 oklahoma Statutes 1991, Sectionz 622 and 623, as amended, to guarantee
education loans made by various eligible lenders, including the authority, to
applicants who attend approved universities, collegesz, vocational education or
trade schools.

The State Guarantee Agency has bzen in opesration in the State since November
1965. Except for the Authority, eligible lenders have primarily consisted of
banks, savings and loan associations and credit unions. As of September 30, 1995,
loans made by various eligible lenders and guaranteed by the State Guarantee Agency
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were outstanding in the total principal amount of approximately $1.3 billion. The
Guarantee Fund balance (cash basis) at that date was approximately $14 million or,
1.08% of the guaranteed principal amount outstanding. This ratio exceeds the
requirements of the Higher Education Act. The reserve ratio required by the Higher
Education Act for the sState Guarantee Agency for the Fiscal Year ended June 30,
1995 was 0.7%, which requirement will increase to 0.9% for the Fiscal Year ending
June 30, 1996 and increase to 1.10% for the Fiscal Year ending June 30, 1997.

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

ABSENCE OF LITIGATION

There is no litigation of any nature now pending or threatened, or in any way
contesting or affecting the validity of the Series 1995 Bonds and Notes or any
proceedings of the Authority taken with respect to the issuance or sale thereof,
or the pledge or application of any moneys or security provided for the payment of
the Series 1995 Bonds and Notes or the existence or powers of the Authority.

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

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

LEGAL, MATTERS

The issuance of the Series 1995 Bonds and Notes is subject to approval of
validity by Kutak Rock, Oklahoma city, oklahoma, Bond Counsel, whose approving
opinion is expected to be delivered substantially in the form attached hereto as
Appendix I. Certain legal matters will be passed on for the Authority by its
special counsel, Roderick W. Durrell, Esq.; for the Underwriter by its Counsel,
Williams & Anderson, Little Rock, Arkansas; and for the Master Trustee and the
Series 1995 Trustee by its general counsel, sam Ott, Esqg. Certain legal matters
also will be passed on by the Attorney General of the state of oOklahoma in
approving the transcript of legal proceedings. Ssee also, the caption "TAX
EXEMPTION" herein. :

TAX EXEMPTION

In the opinion of Kutak Rock, Oklahoma city, Oklahoma, Bond Counsel, under
existing laws, regulations, rulings and judicial decisions, interest on the Series
1995 Bonds and Notes is excludable from gross income of the recipients thereof for
federal income tax purposes; however, interest on the Series 1995 Bonds and Notes
constitutes a specific item of tax preference for purposes of the federal
alternative minimum tax for individuals and corporations.

The Internal Revenue Code of 1986, as amended (the "Code") imposes a number
of requirements that must be satisfied for interest on state and local obligations
to be excludable from gross income for federal income tax purposes. These
requirements include limitations on the use of bond proceeds and the source of
repayment of bonds, limitations on the investment of bond proceeds prior to
expenditure, a requirement that excess arbitrage earned on the investment of
certain bond proceeds be paid periodically to the United states, except under
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certain circumstances, and a requirement that information reports be filed vith the
Internal Revenue Service. The Authority has covenanted to comply with the
requirements of the Code in order to maintain the exclusion from gross income of
interest on the Series 1995 Bonds and Notes for federal income tax purposes.

The opinion of Bond Counsel will assume continuing compliance with the
covenants of the Authority pertaining to those sections of the Code which affect
the exclusion from gross incomez of interest on the Series 1995 Bonds and dotes for
federal income tax purposes and, in addition, will rely on reprecentations by the
Authority with respect to matters solely within the knowledge of ths Authority
which Bond Counsel has not independently verified. If the Authority should fail
to comply with its covenants or if the {foregoing representations should b=
determined to bs inaccurate or incomplete, interest on the Series 1995 Bonds and
Notes could bzcome tazable from the date of izsuance of the Series 1925 Bonds and
Notes, regardless of the date on which the event causing such tazation occurs.
Bond Counsel has not undertaken to determine (or to inform any person) whether any
action taken (or not taken) or evenits occurring (or not occurring) after the date
of issuance of the Seriez 1995 Bonds and Notes may affect the tan sitatus of
interest on the Series 1995 Bonds and Notes.

Although Bond Counsel ig of the opinion that interest on the Series 1395 Bonds
and Notes is excludable from gross incoms for federal income tamx purposes, the
accrual or receipt of interest on the Seriez 1995 Bonds and Notes may otherwise
affect the federal income tax liability of the recipient. The extent of these
other tax consequences will depend upon the recipient’s particular tax status or
other items of income or deduction. Bond Counsel eupresses no opinion reading any
such consequences. Purchasers of the Series 1995 Bonds and Notes, particularly
purchasers that are corporations (including § corporations, corporations subject
to the environmental tax imposed by Scction 59A of the code and foreign
corporations operating branches in the United States), property or casualty
insurance companies, banks, thrifts or other financial institutions or certain
recipients of Social Security and Railrocad Retirement benefits are advised %o
consult their tax advisors as to the tax consequences of purchasing or holding the
Series 1995 Bonds and Notes.

The opinions expressed by Bond Counsel are based upon existing legislation as
of the date of issuance and delivery of the Series 1995 Bonds and NHotec and Bond
Counsel expresses no opinion as of any date subsequent thereto or with respsct to
any pending legislation.

Bond counsel is further of the opinion that, pursuant to the Act, the Series
1995 Bonds and Notes and the income therefrom are exempt from tamation in the
State.

RATIUIES
Mocdy’s Investors Service, Inc., 99 cChurch Street, New York, New Vorl, will
assign its separate municipal bond ratings of * * to the Series 1935A-1 and
Series 1995A-2 Notes, and separate ratings of ® * to the Sesries 19953-1 and Series

1995B-2 Bonds. The ratings were applied for by the Authority, which has furnished
certain information and materials concerning the Ssries 1995 Bonds and Wotes and
regarding the Authority, some of which is not included in this official Statement.
Generally, a rating agency baseg its rating on such information and materials and
also on such investigations, studies and assumptions as it may underiake or
@stablish indepandently. The ratings ars not a recommendation to buy, =ell or hold
the Series 1995 Bonds and Wotes and an sxplanation of the significancs of the
ratings may be obtained from Moody’s.

The ratings are subject to change or withdrawal at any tim2 and any such change
or withdrawal may affect the market price or marketability of the Series 19%5 Bonds
and Notes. Weither +the Authority nor the Underwriter has undsriaken any
responsibility either to bring to the attention of the Registered Ouners of the
Series 1995 Bonds and Wotes any proposed change in, or proposed withdrawal of, the
ratings on the Series 1995 Bonds and Wotez or to oppose any such change or
withdrawval. However, under the Continuing Dizclosure Agreemsnt, as nersinafter
defined, the Authority has agreed to provide (or cause to bz provided), under
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certain conditions and in a timely manner, notice of the occurrence of rating
changes with respect to the Series 1995 Bonds and Notes.

UNDERWRITING

The Series 1995 Bonds and Notes are to be purchased by the Underwriter pursuant
to the terms and conditions of a Bond Purchase Agreement (the "Bond Purchase
Agreement”) entered into by and between the Authority and the Underwriter at a
purchase price of $§ , which is equal to % of the aggregate principal
amount of the series 1995 Bonds and Notes, plus accrued interest.

The Bond Purchase Agreement provides that the Underwriter’s obligation is
subject to certain conditions and that the Underwriter will purchase all of the
Series 1995 Bonds and Notes, if any are purchased.

The initial public offering price (as shown on the inside cover page hereof)
may be changed from time to time by the Underwriter without notice. The
Underwriter may offer and sell the Series 1995 Bonds and Notes to certain dealers
(including dealers depositing Series 1995 Bonds and Notes into investment trusts)
and others at prices lower than the public offering price shown on the inside cover
page hereof.

CONTINUING DISCLOSURE OF INFORMATION

Rule 15¢2-12 (the "Rule") under the Securities Exchange Act of 1934, requires
the Underwriter, before purchasing or selling the Series 1995 Bonds and Notes, to
reasonably determine that the Authority and any other "obligated person" has
undertaken to provide certain annual financial information and event notices to
various information repositories.

In order to assist the Underwriter in complying with the Rule, the Authority
and the State Guarantee Agency will enter into separate continuing Disclosure
Agreements (the "Continuing Disclosure Agreements”) dated as of November 1, 1995,
with the Series 1995 Trustee for the benefit of the Registered and Beneficial
owners of the Series 1995 Bonds and Notes.

Pursuant to the respective Continuing Disclosure Agreements, the Authority and
the State Guarantee Agency, as long as each is an "obligated person" with respect
to the Series 1995 Bonds and Notes, will agree to provide (or cause to be provided)
the following items of information.

A. Financial Information and Operating Data at least annually to each
nationally recognized municipal securities information repository ("NRMSIR"), and
to the appropriate state information depository ("siD"), if any, no later than 180
days after the end of the respective Fiscal Years of the Authority and the state
Guarantee Agency, beginning with the Fiscal Years ending June 30, 1996, including:

1. Audited Financial Statements prepared in accordance with generally
accepted accounting principles; and

2. Financial Information and Operating Data of the type set forth in,

(a) *aAppendix € - OKLAHOMA STUDENT ILOAN AUTHORITY, FINANCIAL
INFORMATION AND OPERATING DATA" with respect to the Authority, and

(b) Certain captions in "Appendix F -~ THE STATE GUARANTEE AGENCY,
DESCRIPTIVE, STATISTICAL AND FINANCIAL STATEMENT INFORMATION" herein with respect
to the state Guarantee Agency.

B. Notice of Certain Events with respect to the Series 1995 Bonds and Notes,
if material, that are specified in the Rule and in the continuing Disclosure
Agreements, in a timely manner to each NRMSIR or to the Municipal Securities
Rulemaking Board ("MSRB"), and to the appropriate sSID, if any.
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See "Appendix J - SUMMARY OF CERTAIN FROVISIONS OF THE CONTINUING DISCLOSURE
AGREEMENTS" herein for further information on the Authority’s and the sState
Guarantee Agency’s undertakings with respect to continuing disclosure of
information.

MISCELLANEOUS

The information in this oOfficial Statemsnt is presented for the guidance of
prospective purchasers of the Series 1995 2onds and Notes describsd hsrein. The
information has been compiled from official and other sources which, while not
guaranteed by the Authority or the Undervriter, are believed to be reliable. 8o
far as any statements made in this 0fficial Statement involve matters of opinion
or estimates, whether or not expressly stated, they are set forth as such and not
as representations of fact, and no representation is made that any of the cstimates
will be realized. Prospective purchasers of the Series 1995 Bonds and Votes are
also cautioned that the accuracy of any statistical or sconomic projection ox
analysis contained herein is not guarantesd and therefore investors are urged to
consult their own advisors concerning such projections or analysis. This official
Statement is not to be construed as a contract or agreement between the Authority
or the Underwriter and the purchasers or Registered or Beneficial Gwners of any of
the Series 1995 Bonds and Notes.

All quotations from, and summaries and exzplanations of, the Act, the Higher
Education Act, the Master Bond Resolution, the respective Series 1295 supplemental
Resolutions, the Master or Series 1995 Trust Agreemsnt, and other Jdocuments
contained herein do not purport to be complete, and reference is made to such lawe,
regulations and documents for full and complete statements of their provizions.
All of the Appendices attached hereto are a part of thiz official Statemsnt.

This Official Statement has been approved by the Authority for distribution
by the Underwriter to the prospective purchaszers and the Registered and Bzneficial
Owners of the Series 1995 Bonds and Notes.

ORLAHOMA STUDENT LOAN AUTHORITY

[SEAL]

Chairman

ATTEST:

Secretary
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Appendix A

Oklahoma Student Loan Authority
Oklahoma sStudent Loan Bonda and Notes, Series 1995

SUMMARY OF CERTAIN DEFINITIONS
AND PROVISIONS OF THE BOND RESOLUTION

set forth belcw are abridged or summarized excerpts of certain sections of the
HMaster Bond Resolution as amended and supplemented by the Supplemental Bond
Resolutions corresponding to the Series 1995 Bonds and Notes. These excerpts
do not purport to be complete or to cover all sections of the Master Bond
Resolution as amended and supplemented by the Supplemental Bond Resolutions
corresponding to the Series 1995 Bonds and Wotea. Furthermore, section headings
are not intended to be definitive. Reference is hereby made to the Master Bond
Resolution and the Supplemental Bond Resolutions corresponding to the Series 1995
Bonds and Hotes, copies of which are on file with the KMaster Trustee and the
Series 1995 Trustee, for a complete otatement of the rights, duties and
obligations of the Authority, the Master Trustes, the Series 1995 Trusgsiee and
the Registered Gwners of the Bonds and Uotes issued thereunder, including the
Series 1995 Bonds and Hotes.

DEFININIONS

"/AXZ’ Composite Commercial Paper Rate," on any date of determination, shall
mean (i) the interest equivalent of the 30-day rate or such rate as appropriate
depending on the length the Auction Rate Period on commercial paper placed on
behalf of issuers whose corporate bonds are rated "ARY by S&P, or the sguivalent
of such rating by 8&P, as such 30-day rate or such rate as appropriate depending
on the length of the Auction Rate Period ig made available on & discount basis
or otherwise by the Federal Regerve Bank of Wew York for the Busiansss Day
immediately preceding such date of determination; or (ii) if the Federal Re
Bank of New York does not make available any such rate, then the arithmetic
average of interest equivalent of the 30-dzy rate or such rate az appropriate
depending on the length of the Auction Rate Period on commercial pap=sr placed
on behalf of such issuers, as quoted to the Auction Agent on a discount bazis
or otherwise by one or more commercial papzr dealers, as of the close of busziness
on the Businezs Day immediately preceding such date of determination. For
purposes of this definition, the “interest equivalent® of a rate stated on a
discount basis (a “"discount rate®) for commercial paper of a given days maturity
shall be equal to the product of (a) 100 tim=s (B) the quotient (rounded upwards
to the next higher one-thousandth (.001) of 1%) of (x) the discount rate
(exzpressed in decimals) divided by (y) the difference between (1) 1.00 and (2)
a fraction the numerator of which shall be the product of the discount rate
(expressed in decimals) tim=s the number of days in which such commercial paper
matures and the denominator of which shall b= 360.

"Accounts” shall mean any of the trust accounts of the sStudent Loan Fund
and the student Loan Sinking Fund created and established by, or purzuant to,
the Master Bond Resolution.

*act” shall mean Title 70, Oklahoma Statutes 1991, Section 695.1 <t seq.,
as amended along with Oklahoma Trusts for Furtherance of Public Functions Act
being Title 60, Oklahoma Statutes, 1991, Sections 176 to 180.3, inclugive, as
amended.

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

"Adjustment 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
borne by such series is subject to change, which shall be the first day of each
Interest Period.

"Adjustable Rate" shall mean, with respect to the Series 1995A-1 Notes or
the series 1995A-2 Notes, as applicable, a Daily Rate, a Weekly Rate, a Monthly
Rate or a Long Rate borne by such Series commencing on the Period Adjustment Date
for such series establishing the Adjustable Rate, and continuing until a Period
Adjustment Date establishing an Auction Rate or the Conversion Date for such
Series.

"Adjustable Rate Period" shall mean, with respect to the Series 1995aA-1
Notes or the Series 1995A-2 Notes, as applicable, bearing interest at an
Adjustable Rate, the period beginning on an Adjustment Date and ending on the
day immediately preceding the next succeeding Adjustment Date or any Conversion
Date or Maturity date for such series, if earlier.

*After-Tax Equivalent Rate," on any date of determination, shall mean the
interest rate per annum equal to the product of (i) the "AA" Composite Commercial
Paper Rate on such date and (ii) 1.00 minus the Statutory Corporate Tax Rate on
such date.

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

vall-Hold Rate," on any date of determination, shall mean 85% of the lesser
of (a) the After-Tax Equivalent Rate or (b) the PSA Municipal swap Index;
provided, however, that in no event shall such All-Hold Rate exceed the lower
of (1) 16% per annum or (2) the maximum rate permitted by state law; and
provided, further, the All-Hold Rate may not exceed the Maximum Auction Rate.

"applicable Percentage," on any date of determination, shall mean the
percentage determined based upon Moody‘’s or Fitch rating of the Auction
Remarketed Notes in effect at the close of business on the Business Day
immediately preceding such date, or, if such Auction Remarketed Notes are then
rated by both Moody’s and Fitch, based on the lower of such ratings on such
Business Day, as set forth below:

Moody’s Investors Applicable
Service Fitch Percentage
"Aaa" “AAA" 175%
"Aa" "AA" 175%
OIA" "A" 175%
*Baa" "BB" 200%
Below "Baa" Below "BBB" 265%

provided, that, in the event that the Auction Remarketed Notes are not rated by
a Rating Agency, the Applicable Percentage shall be 265%. For purposes of this
definition, Fitch’s rating categories of "aAaa," "aAa," "A" and "BBB," and Moody’s
rating categories of “Aaa," "Aa," "A" and "Baa," refer to and include the
respective rating categories correlative thereto if either or both of such rating
agencies have changed or modified their generic rating categories or if Moody’s
or Fitch no longer rates the Auction Remarketed Notes or have been replaced.

*Assumed Rate" shall mean an annual rate of interest of sixteen percent
(16%), or any higher rate that may be established from time to time pursuant to
any Supplemental Bond Resolution; provided that, at the time any such increase
in the Assumed Rate is to become effective, the Available Amount of any Letter
of Credit shall be at least equal to the aggregate principal amount of all Series
1995A-1 Notes or Series 1995A-2 Notes, as applicable, bearing interest at an
Adjustable Rate then oOutstanding and secured by such Letter of Credit plus the
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Interest Coverage Requirement with respect thereto assuming an annual rate of
interest equal to the Assumed Rate as increased by said Supplemsntal Bond
Resolution.

vauction® shall mean each periodic implementation of the Auction
Procedures.

vauction Agency Agreement” shall mzan, collectively, the Auction Agency
Agreements, dated as of November 1, 1995, batween the Series 1995 Trustez and
the Auction Agent and any similar agreemsnt with a succesgsor Auction Agznt, in
each case as from tims to time amended or supplemented, relating to ths Series
1995a-1 Notss or the Series 1995a-2 Notes, as applicable.

vauction Agentv shall mean Bankers Trust Company Or any sSUCCeSIor Parson
designated as guch in accordance with the terms thereof.

"Auction Agent Fee® shall mean the fee paid to the Auction Ageut for
performing Auctions.

waAuction Date" shall msan (a) with rzspect to each Auction Peried for the
Sseries 1995A-1 Wotes, initially, Dscembzr 53, 1995, and, thereafter, thz last
Tuesday of the immediately preceding hAuction Period (or such other day that the
Market Agent shall establizh az the auction Date); provided, that if suca day
is not a Business Day, the Auction Date shall bs the next preceding Business D
and (b) with respect to each Auction Peried for the sSeries 1995a-Z ilote
initially, May 30, 1996, and, thereafter, each Hay 31 of the imw=diate
preceding Auction Pericd (or such other day that the Market Agent shall esctabli
as the auction Date); provided, that if such day is not a Business Day, ©
Auction Date zhall bz the next preceding Businsss Day.

O

vAnction Period” shall mean (1) the Initial Auction Peried and, therzafter,
the standard auction Period and (ii) after 2 Feriod Adjustmant Date to an fuction
Rate Period until the next subsequent Period Adjustment Date, Converscion Dats
or stated Maturity date of the Auction Remarketed Wotes, =ach periocd (not to
excead 365 days) from and including the last Interest Payment Date for tThe
immediately preceding Auction Period or Auction Rate Period, as the cass may be,
to and including the next succseding Auction Date or, in the event of 2 Period
adjustment Date or Conversion Date, to but excluding the Period aAdjusin Date
or Conversion Date, provided, if any day that wvould bz the last day of any such
period does not immesdiately precede a Business Day, such period shall end on the
next day which immediately precedes a Business Day.

“Auction Procedures® shall mean the azuction procedures set forth in
Appendix ¢ to this Official Statement.

n"Auction Rate" shall mean, with respsct to each Auction Period during an
Auction Rate Period (other than the Initial Auction Peried or an Initial Auction
Period after a Period Adjustmznt Date to on Auction Rate), the rate of intorest
per annum determined {for the Auction Remarketed Wotes pursuant +to the
implementation of the Auction Procedures or, i1f such auction is not held orx is
cancelled thereunder, the rate determined pursuant to corresponding Supplemzntal
Bond Resolution.

v"Auction Rate Period” shall mean any period during which the Series 1%95a-
1 Notes or the Series 1995A-2 Notes, as applicable, b2ar interest at an fuction
Rate, which period shall commsnce on thz Date of Iszsuance or on the Period
2djustment Date to an Auction Rate, as the cas= may be, and shall extend through
the day immediately preceding the earlier of (a) the next Period Adjustment Date,
(b) the Converszion Date or (¢) the Stated Maturity date of such Series.

“"Auction Remarketed Notes" shall mean any Series 1995a-1 Wotes or Sarie
1995A-2 Hotes, as applicable, bearing interest at an Auction Rates.
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vAuthority” shall mean the oOklahoma Student Loan Authority, an cupress
trust and agency of the State established pursuant to the Act and the Trust
Indenture.



"Authority Swap Payment" shall mean a payment required to be made by or
on behalf of the Authority due to a Swap Counterparty pursuant to a Swap
Agreement.

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

"Authorized Denomination” shall mean the denominations authorized for the
Bonds and Notes set forth in the Supplemental Bond Resolution authorizing the
issuance of such Bonds and Notes. With respect to the Series 1995 Bonds and
Notes, "Authorized Denominations” shall mean, (i) with respect to the Series 1995
Bonds and Notes bearing interest at a Fixed Rate, $5,000 and any integral
multiple thereof, and (ii) with respect to the Series 1995 Bonds and Notes
bearing interest at an Auction Rate or at an Adjustable Rate, $100,000 and any
integral multiple thereof.

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

“Available Amount" shall mean the initial amount of any Letter of cCredit
(or the aggregate amount of more than one Letter of credit) set forth therein,
as such amount may be reduced or reinstated pursuant to the terms of such Letter
of credit, and available to be drawn under such Letter of Credit.

"Bank" shall mean any bank or banks or other financial institution or
institutions which issues and delivers a Letter of Credit pursuant to a
Reimbursement Agreement, or any other bank or banks or other financial
institution or institutions which may be substituted for such bank pursuant to
a Reimbursement Agreement or which may issue and deliver to the Series 1995
Trustee a substitute Letter of cCredit. Any Bank issuing a Letter of credit
securing the sSeries 1995A-1 Notes or the Series 1995aA-2 Notes, as applicable,
with an Adjustable Rate Period of less than one year must have the highest short-
term rating from any Rating Agency then rating the Series 1995a-1 Notes or the
Series 1995A-2 Notes, as applicable, and such rating must apply to the series
1995Aa-1 Notes or the series 1995A-2 Notes, as applicable, secured by such Bank’s
Letter of Credit. Any Bank issuing a Letter of Credit securing the Series 1995a-
1 Notes or the series 1995A-2 Notes, as applicable, with an Adjustable Rate
Period of one year or more must be rated "Aa" by Moody’s and such rating must
apply to the Series 1995A~1 Notes or the Series 1995aA-2 Notes, as applicable,
secured by such Bank’s Letter of Credit.

"Bid" shall have the meaning ascribed to such term under the caption
"AUCTION PROCEDURES—Submission of oOrders" in Appendix G to this official
Statement.

*Bidder" shall have the meaning ascribed to such term under the caption
"AUCTION PROCEDURES—Submission of Orders" in Appendix G to this o0Official
statement.

"Bond" or "Bonds" shall mean one or more of the bonds authorized by the
Act and authenticated and delivered pursuant to the Master Bond Resolution.

"Bond Counsel” shall mean any Counsel of nationally recognized standing
in the field of law relating to municipal, state and public agency financing,
selected by the Authority and acceptable to the Master Trustee.



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

"Bonds and Notes” shall mean "Bonds and Notes" or "Bonds or Notesg," as the
context may dictate, issued and secured pursuant to the Master Bond Resolution,
as amended and supplemented by any Supplemental Bond Resolutions, including the
Series 1995 Bonds and Notes.

"Bond Year” shall mean each calendar year commencing on September 1 and
ending the following August 31, provided that the first Bond Year shall commence
on the Date of Issuance of the first series of Bonds and Notes and end on
August 31, 1996 and the last Bond Year shall end on the last Maturity of any
Tax-Exempt Bonds and Notes.

"Bond Yield" shall mean, with respect to each Series of Tax-Exempt Bonds
and Notes, the yield on such Tax-Exempt Bonds and Notes computed in accordance
with the No Arbitrage Certificate relating to such Series of Tax-Exempt Bonds
and Notes computed in accordance with the cCode. :

"Business Day" shall mean a day of the year other than: (a) a day on which
commercial banks located in New York, New York or oOklahoma City, Oklahoma are
required or authorized to remain closed, (b) a saturday, sunday or legal holiday,
and (¢) a day on which the New York Stock Exchange or the Authority is closed.

"Capitalized Interest Payments” shall mean any scheduled payments of
interest in respect of a Financed Eligible ILoan that were not received by a
Servicer on the scheduled due date thereof because such payments are subject to
deferment pursuant to the Higher Education Act.

"Cash Flow Certificate” shall mean a report prepared on behalf of the
Authority by the Cash Flow Consultant, based upon assumptions used with respect
to relevant variables that are consistent with criteria approved by the Rating
Agencies to be consistent with maintaining the ratings of the Bonds and Notes,
showing, with respect to the period extending from the date of the cCash Flow
Certificate to each Maturity of the Bonds and Notes, (a) all Revenues and
Recoveries of Principal anticipated to be received during such period, taking
into account any rebates expected to be payable to student borrowers, (b) the
application of all Revenues and Recoveries of Principal in accordance with the
provisions of the Master Bond Resolution, taking into account investment
earnings, if any, and (c) resulting balances, provided that the cCash Flow
certificate shall show that anticipated Revenues and Recoveries of Principal will
be at least sufficient and available to pay all sServicing Fee’s and Program
Expenses payable under the Master Bond Resolution and the debt service on all
Obligations during such period.

"Cash Flow Consultant” shall mean any Person appointed by the Authority
to prepare the cash Flow Certificate and other cash flow projectionms.

"change of Preference Law" shall mean, with respect to any Registered
owner, any amendment to the Code or other statute enacted by the Congress of the
United States or any temporary, proposed or final regulation promulgated by the
United States Treasury, after the Date of Issuance, which (i) changes or would
change any deduction, credit or other allowance allowable in computing liability
for any federal tax with respect to, or (ii) imposes or would impose or removes
or would remove or reduces or would reduce or increases or would increase any
federal tax (including, but not limited to, preference or excise taxes) upon,
any interest earned by any holder of bonds the interest on which is excluded from
federal gross income under Section 103 of the code.

*Claim Adjustment” shall mean (a) amounts payable to a Guarantee Agency
as a result of a determination that the status of any Eligible Loan was
"current" subsequent to the submission of a default claim with respect to such
Eligible Loan and (b) amounts payable to a Eligible Lender as a reimbursement
for amounts paid by the Eligible Lender to repurchase such Eligible Loan pursuant



to its Loan Purchase Agreement as a result of a determination that such Bligible
Loan was not required to be repurchased.

"Code" ghall mean the Internal Revenue Code of 1986, as amended from time
to time. Each reference to a section of the Code shall be deemad to include the
United states Treasury Regulations, including temporary and proposed regulationsz,
relating to such section which are applicable to the Tan-Exempt Bonds and NWotes
or the use of the procesds thereof. A reference to any spescific section of the
Code shall be desmed also to be a reference to the comparable provisions of any
enactment which supsrsedes or replaces the Code thereunder from tims to tims.

“Convergion Date" shall mean, with respsct to the Series 1995A-1 lNotes or
the series 19957A-2 Notes, as applicable, the date on which a Fimed Rate Lecomes
effective for such Series.

"Coungel” chall mean an attornesy or firm of attornsys duly admitted %o
practice law before the highest court of any state.

"Counterparty Swap Payments® shall mean any payment to b2 made to, or for
the benefit of, the Authority under a Swap Agreement.

"Cugstodian” shall msan Boatmen’s First Wational Bank of oklahoma, as
custodian pursuasnt to the Custodian Agreemznit, and any successore or assigns,
or any other Person appointed by the Authority pursuant to a written agreement
to perform such loan custodial functions.

"Custodian Agreement® shall mean the Master Custodian Services Agresment,
dated as of Septewbsr 27, 1994, between the Authority and the custedian, as
amended and supplemznted.

"Dated Date” shall mean the date as of which interest is deemed to comm:
accruing for each Series of Bonds and Serics of Notes, az et forth in
corresponding Supplemental 2ond Resolution. The Dated Date for the Series 19
1 Nlotes and the sSa2ries 192952-2 Notes will be their Date of Issuance. The D
Date for the Series 192958B-1 Bonds and the Series 19958-2 Bonds will b
November 1, 1995.

“Date of Issuance” shall mean the date the Bonds and llotes of any Series
are delivered, as set forth in the corresponding sSupplemental Bond Resolution.

"Daily Rate" shall mean the rate of interest borne by the Series 1%35a-
1 tlotes or the series 1995A-2 Notes, as applicable, during any Daily Rate Period.

*Daily Rate Period" shall m2an an Adjustable Rate Period which may hegin
and end on the sam= day. The term “day® chall mean any calendar day, whether
or not a Business Day.

"Debt Service Reserve Account® shall mean the Account by that name created
within the student Loan Sinking Fund, including any Subaccountsz created therein.
See the caption “REVENUES AlD FUNDS-Student Loan Sinking Fund-Debt Service
Reserve Account®” in this Appendiz A.

"Dabt Service Reserve Account Requirement” shall mezan, on any dats, an
amount equal to the sum of the Series Debt Scorvice Reserve Requirements.

vEligible Lender" shall mean any "eligible lender,* as defined in the
Higher Education act, and which has received an eligible lender designation from
the Secretary with respsct to Eligible Loans.

“Eligible Loan® shall mean (unless determined otherwise in a Supplemental
Bond Resolution pursuant to which particular Bonds or Notes were issued) any loan
made to finance post-secondary education that iz (a) Guaranteed or Insursd and
{b) (i) made under the Higher Education Act (subject to any Tax Regqulatory
Agreement, if any); (ii) insured by the Secretary of Health and Human Ssrvices
pursuant to the Public Health Services Act (provided a Favorable Opinion is
received with respect thereto, and provided further that at the timz of any
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acquisition thereof, the principal amount of such loans held under the Master
Bond Resolution and to be acquired at such time shall not exceed five percent
of the principal amount of the Bonds and Notes then Outstanding, unless the
Master Trustee and the Authority shall have received 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 acgquisition); or (iii) otherwise
permitted to be acquired by the Authority pursuant to its Program (provided a
Favorable Opinion is received with respect thereto, and provided further that
the Master Trustee and the Authority shall have received 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 acquisition).

nEvent of Default” shall mean any occurrence or event described under the

caption "DEFAULTS AND REMEDIES—Events of Default" in this Appendix A, as the same
may be supplemented as to certain Bonds or Notes in the supplemental Bond
Resolution pursuant to which such Bonds or Notes were authorized.

"Excess Interest" shall mean, as of the date of computation, the amount,
if any, equal to the amount which, if used to forgive principal of Financed
Eligible Loans on such date, would be necessary to cause the Portfolio Yield to
be equal to or less than the Bond Yield plus the spread elected by the Authority
or such greater spread as may, in the written opinion of Bond Counsel delivered
to the Authority and the Master Trustee, be permitted by Treasury Regulation
§ 1.148-2(d)(2); in any event together with any additional amounts as shall be
required by the provisions of the corresponding Tax Regulatory Agreement or as
shall otherwise be necessary, in the opinion of Bond Counsel, to prevent such
Series of the Tax-Exempt Bonds and Notes from being "arbitrage bonds" within the
meaning of Section 148 of the Ccode. All determinations of Excess Interest shall
be made in accordance with the provisions of the corresponding Tax Regulatory
Agreement.

vExisting Holder" shall have the meaning ascribed to such term under the
caption "AUCTION AGENT MEMBERS-Existing Holders and Potential Holders" in
Appendix G to this official statement.

"Existing Holder Registry" shall mean the registry of Persons who are
Existing Holders, maintained by the Auction Agent pursuant to the Auction Agency
Agreement.

vFavorable Opinion" shall mean an opinion of Bond Counsel addressed to the
Authority, the Master Trustee and any corresponding Series Trustee to the effect
that the action proposed to be taken is authorized or permitted by the Master
Bond Resolution and will not adversely affect any exclusion from gross income
for federal income tax purposes of interest on any Tax-Exempt Bonds and Notes.

npederal Reimbursement Contracts” shall mean, collectively, any agreement
between any Guarantee Agency and the Secretary providing for the payment by the
secretary of amounts authorized to be paid pursuant to the Higher Education Act,
including, but not necessarily limited to, reimbursement of amounts paid or
payable upon defaulted Financed Eligible Loans and other student loans guaranteed
by a Guarantee Agency and federal Interest Benefit Payments and Special Allowance
Payments, if applicable, to holders of qualifying student loans guaranteed by
a Guarantee Agency.

"Final Payment Date" shall mean, with respect to any Series 1995A-1 Notes
or Series 1995A-2 Notes, as applicable, bearing interest at an Adjustable Rate,
the Business Day on which payment of such Series is required to be made after
receipt by the Interest Rate Services Agent and, if applicable, the Series 1995
Trustee of a Notice and Demand in respect of such sSeries.

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

"Figscal Year” shall mean a twelve-month pesriod commencing on the fi
of July of any year, or such other twelve-month pzriod adopted by the Authority
as its fiscal year for accounting purposes.

nFitch” shall mean Fitch Investors Service, Inc., a corporation organized
and existing under the laws of the State of Wew Yorl, its successors and assigns,
and, if such corporation shall be dissolved or liquidated or shall no longsr
perform the functions of a securities rating agency, "Fitch® shall be deemzd to
refer to any other nationally recognized securities rating agency designated by
the Authority by notice to the Master Trustes and any corresponding Szries
Trustee.

“Fixed Rate® shall mean, with respect to any Series 1995 Bonds or totes,
the rate of interest fixed to their S&tated Maturity and not subject to
adjustment.

»Funds® shall mean the funds continued oxr established by, or pursuant to,
the Master Bond Resolution.

"Governmental Obligations® shall mean any of the following: direct general
obligations of, or obligationg the full and timely paymant of the principal of
and interest on which is unconditionally guaranteed by, the United &tates of
ame=rica (including obligations issued or held in book-entry form on the books
of the Department of the Treasury of the United States of hAmerica).

vGovernor” shall mesan the chief executive officer of tha sState.

“Guarantee® or "Guaranteed® shall mean with respsct to an Eligible Loan,
the insurance or guarantee by the Guarantes Agency pursuant to such Guarantes
Agency’s Guarantes Agreement of the maximum psrcentags of the principal of and
accrued interest on such Eligible Loan allowvad by the terms of the Higher
Education Act with respsct to such Eligible Loan at the tims it was originated
and the coverage of such Eligible Loan by the fedesral reimbursement contracts,
providing, among other things, for reimbursement to the Guarantee Agency Ior
payments made by it on defaulted Eligible Loans insured or guarantesd by the
Guarantee Agency of at least the minimum reimbursement allowed by the Higher
Education Act with respzct to a particular Eligible Loan.

"Guarantes Agency” shall mzan the State Guarantes Agency, United Student
aid Funds, Inc., and/or any other guarantee azgsncy, provided that the authority
and the Master Trustee receive written confirmation from each Rating agency that
its then-applicable Ratingsz on the Bonds and Notes will not be lowered or
withdrawn as a result of such approved additional or substitute Guarantes Adsucy.

vHigher Education Act” shall mean Title IV, Part B, of the Higher Education
Act of 1965, as amended, and the regulations thereunder.

wHighest Priority Bonds and Notesz® shall m=an, (i) at any time when Seniorx
Bonds and Notes are outstanding, the Senior Bonds and Notes, (ii) at any time
when no Senior Bonds and Notes are outstanding, the Subordinate Bonds and Notes,
and (iii) at any time when no Senior Bonds and Notes or Subordinate Bonds and
Notes are outstanding, the Junior-subordinate Ronds and Notes (and any priorities
as between Junior-Subordinate Bonds and Wotes as shall be established by
Supplemental Bond Resolutions).

wHold order® shall have the meaning ascribed to such term under the caption
“AUCTION PROCEDURES—Submission of orders® in Appendinz ¢ to <this official
Statement.

vInitial Auction Date" shall mean, with respect to the Series 19935a-1

Notes, December 5, 1995, and, with respact to the Series 19953A-2 Notes, May 30,
1996.
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wTnitial Auction Period" shall mean, with respect to the series 1995A-1
Notes, the period commencing on the Date of Issuance thereof and continuing
through December 5, 1995, and, with respect to the series 1995A-2 Notes, the
period commencing on the Date of Issuance thereof and continuing through May 31,
1996.

wTnsufficient Funds Event" shall mean the failure of the Authority to
deposit an amount sufficient to pay the interest on the Auction Rate Securities
to the Tax-Exempt Repayment Account of the Student Loan Sinking Fund.

nrnsurance” or "Insured” or "Insuring,” shall mean, with respect to a
Student Loan, the insuring by the Secretary (as evidenced by a certificate of
insurance or other document or certification issued under the provisions of the
Higher Education Act) of the maximum allowable percentage of the principal of
and accrued interest on such Student Loan.

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

"Interest Coverage Requirement" shall mean, (i) with respect to the series
1995a-1 Notes or the Series 1995A-2 Notes, as applicable, bearing interest at
an Adjustable Rate with an Adjustable Rate Period of less than one year, an
amount equal to interest accruing on such Series for whatever period is required
by the Rating Agencies then rating such Series to permit such Rating Agencies
to assign their highest short-term ratings to such Series at the Assumed Rate
and (ii) with respect to the Series 1995A-1 Notes or the Series 1995A-2 Notes,
as applicable, bearing interest at an Adjustable Rate with an Adjustable Rate
Period of one year or more, an amount equal to interest accruing on such Series
for whatever period is required by the Rating Agencies then rating such series
to permit such Rating Agencies to assign their highest liguidity Ratings to such
Sseries at the Assumed Rate.

"Interest Payment Date" shall mean, with respect to each Series of Bonds
or Notes, the dates established for the payment of interest on such Bonds or
Notes in the Supplemental Bond Resolution authorizing the issuance such Bonds
or Notes. The first Interest Payment Date for any Bonds or Notes shall be
designated in the Supplemental Bond Resolution providing for the issuance
thereof. The final Interest Payment Date for each Series of the Bonds and Notes
shall be its corresponding Stated Maturity or earlier date of redemption or
acceleration thereof, as the case may be. With respect to the Series 1995 Bonds
and Notes, "Interest Payment Date" shall mean (i) with respect to the Series
1995A-1 Notes or the Series 1995A-2 Notes bearing interest at an Auction Rate,
(a) for the Initial Auction Period, December 6, 1995 for the Series 1995A-1 Notes
and June 1, 1996 for the Series 1995A-2 Bonds, (B) for an initial Auction Period
immediately succeeding a Period Adjustment Date to an Auction Rate and all
subsequent Auction Periods of 91 days or less, the Business Day immediately
succeeding such Auction Period, (C) for an initial Auction Period immediately
succeeding a Period Adjustment Date to an Auction Rate and all subsequent Auction
Periods of more than 91 days, each 13th Wednesday (or, if the Auction Date is
changed pursuant to the corresponding Supplemental Bond Resolution, the day of
the week which is immediately succeeding the day of the week chosen as the
Auction Date) after the first day of such Auction Period and the Business Day
immediately succeeding such Auction Period and (D) for an Auction Rate mode with
semi-annual payment dates, each June 1 and December 1 following the conversion
to such mode, (ii) with respect to any Series 1995A-1 Notes or Series 1995A-2
Notes, as applicable, bearing interest at an Adjustable Rate, (A) with an
Adjustable Rate Period of less than one year, the first Wednesday of each month,
any Period Adjustment Date and the Conversion Date and (B) with an Adjustable
Rate Period of one year or more, each March 1 and September 1, commencing on the
March 1 or sSeptember 1 next following the first day of such Adjustable Rate
Period, any Period Adjustment Date and the Conversion Date, (iii) with respect
to any Series 1995A-1 Notes or Series 1995A-2 Notes, as applicable, bearing
interest at a Fixed Rate, each March 1 and September 1, commencing on the March 1
or September 1 next following the Conversion Date, and (iv) with respect to the



Series 1995B~1 Bonds and the Series 19953-2 RPonds, each March 1 and September 1,
commencing March 1, 1996.

"Interest Period" shall m=an, with respsct to the Seriesg 1995A~1 HNotes or
the series 1995A-2 Notes, as applicable, bzaring interest at an Auction Rate or
an Adjustable Rate, each psriod commencing on an adjustment Date for and ending
on the day before the neut Adjustment Date, as established in accordance with
the corresponding Supplemental Bond Regolution, or on a Conversion Date, asg
egtablished in accordance with the corresponding sSupplemental Bond Regolution.

“Interest Rate Services Agent® shall mean the agent appointed by the
Authority to determine any Rdjustable Rates and to remarket the Series 1995 Bonds
and Motes upon any required remarketing thercof, initially Morgan Stanley & Co.
Incorporated.

“Interest Rate Services Agreemsnt® shall mean an Interest Rate Ssrvices
Agreemsnt bstween the Authority and a Intsrest Rate Services Agent, or any
similar agreement entered into by the Autho:%Ly with respect to the uCIlCS 1995
Bonds and Hotes, in each case as originally exscuted and as from tims to time
amended or supplemented in accordance with the terms thereof and with the

corresponding sSupolemsntal Bond Resolution.

rvicas Fee" shall msan ‘hc fees payable by the Authority
Rate Services Agresmznt.

(0]

vInterest Rate S
pursuant to an Interes

r'."

*Investment Instructions® shall m=zan the investment inst tru uctions delivered

the Authority, ths Master Trustee and ths covrcunondlng sories Trustes by Rond

Counsel on the Date of Issuance for each Sories of Tax-Ezempt Bonds and lotes,
and any amendments or supplements thereto.

rInvestmant Securities” shall mean any of the following which are at
time of investment legal investments for the funds of the Authority unde =
lawvs of the State, including the Act, for the moneys proposed to bs invested
(provided that the Authority may direct tho Master Trustee or any Series Trustee
in writing to exclude or limit any of the following):

he
h

t
t

(a) Governmental obligations;

(b) interest-bearing time or demand deposits, certificsies of
d@pos;t or other similar banking arrangzmznts with a ma turity of 12 months
or less with zny bank, trust comgany, national banking association or cther
deOSlLoT“ institution, including those of the Master Trustee or any Sories

Trustee, provided that, at the time of deposit or purchase such investnznt
is rated wP-1" by Moody’s;
(¢) interest-bsaring time or demand deposits, certificates of

deposit or other similar banking arrangsmants with a nauurlty of 24 months
or less, but more than 12 months, with any bank, trust company, national
banking association or other deOultO?" ingtitution, including those of
the Master Trustee or any Series Trustes, provided that, at the time of
deposit or purchase such investwent is rated "A2" or higher by Moody’s;

(d) interest-bearing time oxr demand deposits, certificatss of
deposit or other similar banking arrangsments with a mat urltv of more than
24 months with any bank, trust company, national banking association or
other depository institution, including thoze of the Master Trustes or any
Series Trustee, provided that, at the time of deposit or purchase such
investment is rated "ha2v orx higher by loody’s;

(e) bonds, debentures, notes or other evidences of indebtedness
issued or guaranteed by any of the follovwing agencies: Federal Farm Credit
Banks, Federal Home Loan Mortgage Corporation; the Export-Import Bank of
the United states; the Federal National Mortgage Association; the Studsnt
Loan Marketing Association (but only the government sponsored enterprise
thereof); the Farmers Home Administration; Federal Home Loan Banks provided
such obligation is rated “"Aaa" by Moody’s; or any agency or instrumentality
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of the United states of America which shall be established for the purposes
of acquiring the obligations of any of the foregoing or otherwise providing
financing therefor;

(f) repurchase agreements and reverse repurchase agreements, other
than overnight repurchase agreements and overnight reverse repurchase
agreements, with banks, including the Master Trustee and any Series
Trustee, which are members of the Federal Deposit Insurance Corporation
or firms which are members of the Securities Investors Protection
Corporation, in each case whose outstanding, unsecured debt securities are
rated "Aa2" or higher by Moocdy’s and, if commercial paper is outstanding,
commercial paper which is rated "P-1" by Moody’s;

(9) overnight repurchase agreements and overnight reverse
repurchase agreements at least 101% collateralized by securities described
in subparagraph (a) of this definition and with a counterparty, including
the Master Trustee and any Series Trustee, that has senior debt rated "a2"
or higher by Moody’s and, if commercial paper is outstanding, commercial
paper which is rated "P-1" by Moody’s or a counterparty approved in writing
by Moody'’s;

(h) investment agreements or guaranteed investment contracts, which
may be entered into by and among the Authority, the Master Trustee or any
Series Trustee and any bank, bank holding company, corporation or any other
financial institution, including the Master Trustee and any Series Trustee,
whose outstanding (a) commercial paper is rated "P-1" by Moody’s for
agreements or contracts with a maturity of 12 months or less; (b) unsecured
long-term debt is rated "A2" or higher by Moody‘’s and, if commercial paper
is outstanding, commercial paper which is rated "P-1" by Moody’s for
agreements or contracts with a maturity of 24 months or less, but more than
12 months, or (c¢) unsecured long-term debt which is rated "Aa2" or higher
by Moody’s and, if commercial paper is outstanding, commercial paper which
is rated "P-1" by Moody’s for agreements or contracts with a maturity of
more than 24 months, or, in each case, by an insurance company whose
claims-paying ability is so rated;

(1) "Tax exempt bonds" as defined in Section 150(a) (6) of the Code,
other than "specified private activity bonds® as defined in Section
57(a)(5)(c) of the Code, that are rated in the highest category by Moody’s
for long-term or short-term debt or shares of a so-called money market
mutual fund rated "Aa2" or higher by Moody’s that do not constitute
vinvestment property" within the meaning of Section 148(b)(2) of the Code,
provided that the fund has all of its assets invested in obligations of
such rating quality.

(1) commercial paper, including that of the Master Trustee or any
Series Trustee, which is rated in the single highest classification, "P-1"
by Moody‘s and which matures not more than 270 days after the date of
purchase;

(k) Investments in a money market fund rated at least "Ra2" by
Moody ‘s, including funds for which the Master Trustee or any Series Trustee
or an affiliate thereof acts as investment advisor or provides other
similar services; and

(1) any other investment (including without limitation any Trust
Estate Collateral Investment Agreement, if any) as to which 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 due to such investment.

"ISDA Master Agreement" shall mean the ISDA Interest Rate and Currency

Exchange Agreement, copyright 1992, as amended from time to time, and as in
effect with respect to any Swap Agreement.
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*Junior-Subordinate Bonds and Notes" shall mean Bonds and Notes designated
as "Junior-subordinate Bonds" or “Junior-Subordinate WNotes® pursuant to the
supplemental Bond Resolutions authorizing the izsuance of such Bonds and ilotes,
the principal of and interest on which is payable on a subordinated baszis to the
payment of the principal of and interest on the Senior Bonds and Wotes and the
Subordinate Bonds and Notes; provided, however, that any Series of the Junior-
Subordinate Bonds and Notes nsed not necessarily b2 payable on a parity with
all other sSeries of the Junior-subordinate Bonds and Hotes.

vJunior-Subordinate Obligations® shall m=an Junior-sSubordinate Bonds and
Notes and any Authority Swap Payments, the priority of payment of which iz equal
with that of Junior-subordinate Bonds and Hohes.

"Letter of Credit® shall mean any direct-pay irrevocable letter of credit,
committed line of credit, surety bond or standby bond purchase agreemsnt, or any
combination of the foregoing issued by a Bank to the Series 1995 Trustes for the
account of the Authority pursuant to a Reimbursement Agreemsnt, as the sams may
be amended from time to time in accordance with the terms of a Reimbursem:ant
Agreem=nt and the corresponding Supplemsnital Bond Resolution, the aggragate
Available amount of which is not lesz than the aggregate principal amount of all
Serieszs 1995A-1 Notes or Series 1995A-2 Notesz, as applicable, secured by such
Latter of Credit and bearing intsrest at an Adjustable Rate then outstanding plus
the Interest Coverage Requirement with respect to such principal amount of such
Series bzaring interest at an Adjustable Rate; provided that if at any tiwmz more
than one Letter of Credit shall be in effect, all such Letters of Credii shall
be issued by the zame bank or banks; and provided further that any substit
Letter of Credit shall have a term of not less than twelwve (12) months (
that any Letter of Credit may provide that it shall terminate on the =fiesc

and when delivered to the Series 1995 Trustcs shall bs accompanied by (
wuritten statement of each Raiting Agency then rating such Series bsaring ints
at an Adjustable Rate, to the effect that its then-eiffective Rating oo
Series assigned by such Rating Agency will aot b2 reducsed or withdrawn
result of the delivery of such substitute Letiter of Credit, and (ii) an opi
of Bond Counsel to the effect that such substitution of ths Letier of Credit is
authorized or permitted under the corresponding Supplemsntal Bond Resolution and
will not, of itzelf, cause interest on the Tasz-Exempt Bonds and Motes to ke
subject to federal income tazation.

“Letter of Credit Feesz® shall mezan the amounts payable by ths Authority
to the Bank, other than for reimbursement of drawvings on th2 Letter of Credit
for the purpose of paying principal of, premium, if any, or interest on Series
1995A-1 Notes or the Sericz 1995a-2 Notesz, a3z applicable, pursuant to the
Reimbursement Agrsemant.

“Long Rate® shall mzan, with respsct to the Series 1995aA-1 Notes or the
Series 1995A-2 Notes, as applicable, the rate of interest borne by such Szries
during any Long Rate Period.

"Long Rate Period” shall m=an an Adjustable Rate Period of not less than
ninety (90) days.

"Mandatory Tender Dates® shall mean, with respect to the Series 1935a-1
Notes or the Series 1995A-2 Notes, as applicable, any Period Adjusiment Date,
any Conversion Date or any date on which the Letter of Credit with respsct to
such Series is replaced by a Letter of Credit issued by a different EBanlk.

vMarket Agent® shall msan Morgan Stanley & Co. Incorporated or another
market agent or market agents designated in accordance with the termz of the
corresponding sSupplemental Bond Resolution, and its or their successzorzs or
assigns.

wMarket Agent Agreem2nt” shall mean, collectively, the Narket Agent
Agreements, dated as of November 1, 1995, bstween the Series 1995 Trustes and
the Market Agent, and any similar agreement with a successor Market Agent in each
case as from time to time amended or supplemented.
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"Master Bond Resolution” shall mean the Master Bond Resolution adopted by
the trustees of the Authority on November , 1995, and all supplements and
amendments thereto, including, but not limited to, every Supplemental Bond
Resolution.

"Master Purchaser Letter" shall mean with respect to the Series 1995A-1
Notes or the Series 1995A-2 Notes, as applicable, bearing interest at an Auction
Rate, a letter substantially in the form attached to the Auction Agency
Agreement, addressed to, among others, the Authority, the Auction Agent and a

Broker-Dealer.

"Master Trust Agreement” shall mean the agreement entered in to between
the Authority and the Master Trustee.

“Master Trustee" shall mean Boatmen’s First National Bank of Oklahoma,
oklahoma city, Oklahoma, or any other bank or trust company at any time
substituted in its place pursuant to the Master Bond Resolution.

"Maturity,* when used with respect to any Bond or Note, shall mean the date
on which the principal thereof becomes due and payable as provided therein,
whether at its stated Maturity, by earlier redemption, by declaration of
acceleration, or otherwise.

“Maximum Auction Rate" shall mean the least of:

(1) the Applicable Percentage multiplied by the greater of (a) the
After-Tax Equivalent Rate or (b) the PSA Municipal swap Index; or

(ii) the bond equivalent rate of the 91-~day Treasury Bill as of the
most recent auction thereof plus 1.5%; or

(iii) lesser of 16% per annum or the maximum rate permitted by state
law.

"Maximum Rate" shall mean the lesser of (a) 16% per annum or (b) the
maximum rate of interest permitted under State law.

"Monthly Rate" shall mean, with respect to the Series 1995A-1 Notes and
the Series 1995A-2 Notes, as applicable, the rate of interest borne by such

Series during any Monthly Rate Period.

“Monthly Rate Period" shall mean an Adjustable Rate Period which begins
on the first Wednesday of a calendar month and ends on the first Tuesday of the
next succeeding calendar month.

"Moody’s" shall mean Moody’s Investors Service, Inc., a corporation
organized and existing under the laws of the State of Delaware, its successors
and assigns, and, if such corporation shall be dissolved or liquidated or shall
no longer perform the functions of a securities rating agency, "Moody’s" shall
be deemed to refer to any other nationally recognized securities rating agency
designated by the Authority by notice to the Master Trustee and any corresponding
Series Trustee.

"No Arbitrage Certificate" shall mean the certificates of the Authority,
dated each Date of Issuance, relating to the use of proceeds of the Tax-Exempt
Bonds and Notes and which set forth the grounds for the Authority’s belief that
the Tax-Exempt Bonds and Notes are not "arbitrage bonds" within the meaning of
the Code, including the exhibits and schedules attached thereto.

"Note" or "Notes" shall mean one or more of the notes authorized by the
Act and authenticated and delivered pursuant to the Master Bond Resolution.

"Notice and Demand” shall mean a notice of the tender of Series 1995aA-1
Notes or the Series 1995A-2 Notes, as applicable, bearing interest at an
Adjustable Rate, as more fully set forth in the corresponding Supplemental Bond
Resolution.
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“Notice of Cchange in Interest Rate" shall mean a notice from the Authority
delivered to the Master Trustee, the Series 1995 Trustee, the Auction Agent, the
Broker-Dealer and the Securities Deposgitory at least thirty days prior to a
proposed Period Adjustment Date or Conversion Date to the effect that the
Authority has determined to change the interest rate mode for the Series 1985A-1
Notes or the Series 1995a-2 NWotes, as applicable, subject to adjustment and has
established a Period Adjustment Date or Conversion Date for such change.

“Obligations" shall mean, collectively, the 8Senior oObligations, the
subordinate Obligations and the Junior-sSubordinate Obligations.

*order” shall have the ascribed to such term under the caption “"AUCTION
PROCEDURES—Submiszion of Orders” in Appendiz ¢ to this official sStatemsnt.

voutstanding® shall mean, when used in connection with any Bond or Hote,
a Bond or Mote which has been executed and delivered pursuant to the Master Bond
Regolution which at such time remains unpaid as to principal or interest, when
used in connection with a Swap Agreement, a Suap Agreemsnt wnich has not expired
or bzen terminated, and when used in connection with a Trust Estate collateral
Investment Agreement, a Trust Estate Collateral Investment Agresment under which
amounts can 8till be demanded by the Trust Estate Collateral Investmznt
counterparty, unless in all cases provision has bsen mads for such paymznt
pursuant to the Master Bond Resolution, excluding Bonds and Wotss which have bzen
replaced pursuant to the Mazter Bond Resolution.

“overdue Rata" shall mean on any date of determination, a rate psr anoum
equal to the least of (a) 265% of the PSA Municipal Swap Index or (b) 16% par
annum or (c) the maximum rate permitted by Stats law.

"Participant® shall mean a financial institution for whom the Securities
Depository effects book-entry transfers.

“Payment DoXault® shall mezan (i) a default by the Authority in the dus and
punctual payment of any installment of inter=zt on any of ithe Bonds and llotes
at the tims outstanding under the Master Bond Resolution or (ii) a d=fault by
the authority in the due and punctual paymant of the principal or premium, if
any, on any of the outstanding Bonds or Hotes at their maturity or upon sinliing
fund redemption.

vPeriod Adjustiment Date® shall mean as to the Series 1%995A-1 Notes or the
Series 1995A-2 Bonds, as applicable: the First day of any Interest Pericd for
such Series unless zuch Interest Period and the irmmsdiately preceding Interest
Pericd are both Daily Rate Periods, Weekly Rate Periods, Monthly Rate Pzriods
or muction Periods; provided, that a Period hdjustment Date shall occur on any
Buginess Day.

"pPerson® shall mean any individual, corporation, partnership, joint
venture, association, joint-stock company, trust, unincorporated organization,
or government or any agency or political subdivision thereoi.

*placement” shall mezan a successful remarketing of the Series 1995a-1 llotes
or the series 1995A-2 Notes subject to such remarketing.

“portfolio ¥Yield" shall msan, with reszpsct to Financed Eligible Loans
allocable to any Series of Tax-Exenmpt Bonds and Notes, the composite yield on
the date of calculation of the portfolio of such Financed Eligible Loang comgutad
in accordance with the Mo Arbitrage Certificate, assuming no additional Eligible
Loans are acquired and allocable to such Series of Taz-Exempt Bonds and Hotes.

spotential Holder shall have the meaning ascribsd to such term under the
caption PVAUCTION AGENT MEMBERS-Existing Holders and Potential Holdsrzs" in
Appendix G to this 0Official statement.

"program” shall mean the Authority’s program for originating, purchasing
or financing Student Loans with procesds of the Bonds and Notes.
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"program Expenses” shall mean the fees and expenses of the Master Trustee,
any Series Trustee, any auction agent, any broker-dealer, any remarketlng 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.

"psA" 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.

"Rate 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 succeeding 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.

"Rating 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.

“Rebate 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
Appendix A. -

"Record 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, (1) 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 Period 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 Series 1995 Bonds and Notes 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
igssued) 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 or prepayments,
proceeds from the sale, assignment, transfer, reallocation or other disposition
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of a Financed Eligible Loan and any paymante cepresenting 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 Adjustmonts
relating to principal on an Eligible ILoan 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 portiom
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. With respect to the Seriez 1995 Bonds and Notes, the term
v"Redemption Price® shall mean the principal amount of the Series 1995 Bonds and
llotes baing redecmed.

vRefunding Bonds or Notes® shall mean any Bonds or Notes authenticated in
accordance with the Master Bond Resolution, the proceeds of vhich are used to
refund any Bonds or Hotes.

"Registered Owner" shall mean the Person in whose name a Bond or MNote is
registered on the registration books maintained by the corresponding sSeries
Trustee, and shall also mean with respsct to a Swap Agreement or a Trust Estate
Collateral Investment Agreement, any Swap Counterparty and any Trust ZEstate
Collgteral Investment Counterparty, respeciively, unless the context othsrvise
reguires.

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

"Reimburseront Agreemznit® shall mean any reimbursement agresmsnt betueen
the Authority and a Bank, approved as to form and execution by the trusiees of
the Authority and entered into from time to time by the Authority, providing for
the issuance of a Letter of Credit with respact to the sSeries 1995a-1 Notes or
the Series 1995A-2 Notes, as applicable, in each case as such agreement is
originally ezecuted and as the same may from time to time be amendsd or
supplemsnted in accordance with its terms and with the corresponding sSupplemzntal
Bond Resolution.

vRevenues" shall mean (unless determined otherwisse in the Supplemsntal Bond
Resolution pursuant to vhich 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 Trustes or any corresponding Series Trustee for the account of the
Authority from or on account of any Financed Eligible Loan or any other ctudent
loan acquired by the Authority by the eupenditure of amounts in the Student Loan
Fund and held by the Master Trustes or any corresponding Series Trustee as part
of the Trust Estate or a result of the sale or alienation thereof, including
scheduled, delinquent and advance payments, payouts or prepayments of, and any
Guarantee or Insurance proceads with respect to, interest, including any Interest
Benefit Payments, on any Guarantee or principal on any Financed Eligible Loan
or other student loan and any Spzcial Allowance Payments received by the Master
Trustee, any corresponding Series Trustes, tha Authority or a Servicer 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 pursuvant to a Swap Agresm=nt, 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 prowidad in
the Master Bond Resolution.

vSecretary” ghall mean the Secretary of the United states Departmsnt of
Education, or any successor to the functions thereof under the Higher Educaition
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 mepan The Depository Trust Company and its
successors and assigns or if, (i) the then Sscurities Depository resignz from
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its functions as depository of the sSeries 1995 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 Series 1995 Bonds and Notes and
which is selected by the Authority with the consent of the Series 1995 Trustee.

vsell order" shall have the meaning ascribed to such term under the caption
“AUCTION PROCEDURES—Submission of Orders" in Appendix G to this official
Statement.

"Senior Bonds and Notes" shall mean the Bonds and Notes designateq 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.

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

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

"Series Authenticating Agent” shall mean, with respect to any specific
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 manner provided in the Master Bond Resolution.
The series Authenticating Agent with respect to each Series of the series 1995
Bonds and Notes is initially the Series 1995 Trustee.

"Series 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 Series
of Bonds and Notes. There are initially no Series Co-Paying Agents for the
Series 1995 Bonds and Notes.

vSeries Debt Service Reserve Requirement" shall mean, for each Series of
the Bonds and Notes, the amount required by the sSupplemental Bond Resolution
authorizing the issuance and delivery of such Series of Bonds or 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 oOutstanding.
With respect to the Series 1995 Bonds and Notes, the "Series Debt Service Reserve
Requirement"” is an amount equal to 2% of the principal amount of the Series 1995
Bonds and Notes then oOutstanding.

"Series 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 series
of the Bonds or Notes. See the caption "REVENUES AND FUNDS—Student Loan Fund"
in this Appendix A.

"Series 1995 Bonds and Notes" shall mean, collectively, the oOklahoma
Student Loan Authority, oOklahoma Student Loan Bonds and Notes, Senior Notes,
Series 1995A-~1, the Oklahoma Student Loan Ruthority, oOklahoma Student Loan Bonds
and Notes, Senior Notes, Series 1995A-2, the Oklahoma Student Loan Authority,
Oklahoma student Loan Bonds and Notes, Subordinate Bonds, Series 1995B-1 and the
Oklahoma student Loan Authority, oklahoma student Loan Bonds 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 Subaccount
of the Tax-Exempt Loan Account of the Student Loan Fund.
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v"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 Appendix A.

vSeries 1995 Tax Regulatory Agreement” shall mean the Series 1995 Tax
Regulatory Agreement, dated as of November 1, 1995, among the Master Trusites,
the series 1995 Trustee and the Authority, as amended and supplemented.

vSeries 1995 Trust Agreement" shall m=an the Series 1995 Trust Agresment,
dated as of November 1, 1995, between the Series 1995 Trustee and the Authority,
as amended and supplemented.

wgeries 1995 Trustee® shall mean BPoatmen’s First Hational Bank of Oklahoma,
which has been appointed the Series Trustee, the Series Registrar and the Series
Authenticating Agent for the Series 1995 Bondsz and Notes pursuant to Supplemszntal
Bond Resolutions corresponding to the Series 1995 Bonds and lotes and pursuant
to the sSeries 1995 Trust Agreement.

vseries 1995a-]1 Notes® shall mean the Notes of the Authority designated
»oklahoma Student Loan authority, Oklahoma Student Loan Bonds and Noteg, Senior
lotes, Series 1995a-1.¢

ngeries 1995A-1 Principal Subaccount® shall mean the Series Principal
Subaccount with respsct to the Series 1995A-1 lNotes. 8See the caption "REVENUES
AWD FUNDS—-Student Loan Sinking Fund® in this Appendixz A.

vseries 1995A~1 Supplemental Bond Resolution® shall mean the Series 1995a-1
Supplemental Bond Resolution adopted on November _ , 1995 by the trustess of the
Authority, amending and supplementing the Master Bond Resolution.

ate
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vSeries 19954-2 Notes® shall mean the llotes of the huthority deszign
voklahoma Student Loan Authority, Oklahoma Student Loan Bonds and Notes, Se
Notes, Series 1995A-2.%

wseries 1995a-2 Principal Subaccount” shall mean the Series Principal
subaccount with respsct to the Series 1995A-2 llotes. See the caption YREVENUES
AND FUNDS—-sStudent Loan Sinking Fund® in this Appendiz A.

vseries 1995A-2 Supplemental Bond Resolution” shall mean the Series 1395h-2
supplemental Bond Rezolution adopted on Novwembzr _ , 1995 by the trustess of the
Authority, amesnding and supplementing the Master Bond Resolution.

"Series 1995B-1 Bonds" shall m=an the Bonds of the Authority designated
woklahoma Student Loan BAuthority, Oklahoma Student Loan EBEonds and lotas
subordinate Bonds, Series 1995B-1.°

wSeries 19958-1 Principal Subaccount® shall mean the Series rPrincipal
subaccount with respsct to the Series 1995B-1 Bonds. Seo the caption “REVENUES
ANWD FUNDS—Student Loan Sinking Fund” in this Appendiz A.

"Series 1995B-1 Supplemental Bond Resolution® shall mzan the Series 19955-1
supplemental Bond Resolution adopted on Novembar __, 1995 by the trustees of the
authority, amending and supplementing the Master Bond Resolution.

vSeries 1995B-2 Bonds" shall mean the Bondz of the Authority designaied
voklahoma Student TLoan Authority, Oklahoma Student Loan Bonds and Notes,
subordinate Bonds, Series 1995B-2.¢

vSeries 1995B-2 Principal Subaccount" szhall m=an the Series Principal
Subaccount with respect to the Series 1995B-2 Bonds. See the caption "REVENUES
AND FUNDS—Student Loan Sinking Fund® in this Appendix A.

wseries 1995B-2 Supplemental Bond Resolution" shall mean the Series 19958-2

supplemental Bond Resolution adopted on November __, 1995 by the trustees of the
Authority, amending and supplementing the Master Bond Resolution.
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nSeries 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 Appendix A.

"Series Registrar” shall mean, with respect to a particular series of Bonds
or Notes, the corresponding Series Trustee or such other entity appointed as such
pursuant to a Supplemental Bond Resolution to keep the Authority’s books for the
registration and transfer of such Series of Bonds and Notes, and any successor
or successors appointed in the manner provided in the Master Bond 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. The Series
Trustee with respect to each series of the Series 1995 Bonds and Notes is

initially the series 1995 Trustee.

"Servicer” shall mean the Authority, acting as the servicer of the Financed
Eligible Loans and any other entity appointed by the Authority as a servicer with
respect to Financed Eligible Loans upon the receipt by the Authority and the
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 sSeries 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 sSeries 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.

"sSgP" 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 liquidated or shall no longer perform the functions of a securities rating
agency, "S&P" shall be deemed to refer to any other nationally recognized
securities rating agency designated by the Authority 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.

A-19



"Special Record Date” shall mean the day established by the Master Trustee
in accordance with the Master Bond Resolution on which payment of defaulted
interest will be determined to be made or made to any Registered Owner.

"Standard Auction Period" shall mean, with respesct to the Series 1995A-
1 Notes, an Auction Period of 35 days following the Initial Auction Pericd, and,
with respect to the Series 1995A4-2 Notes, an Auction Period of one year (365 or
366 days, as appropriate) following the Initial Auction Period.

"state” shall mean the State of Oklahoma, which is in addition <the
beneficiary of the Authority.

"State Guarantee Agency" shall mzan the Oklahoma State Regents for Higher
Education, an agency of the State wvhich administers the Student Educational
Assistance Fund established pursuant to Title 70, Oklahoma Statutes 1391,
Sections 622 and 623, as amended.

vStated Maturity” shall mean the date specified in the Bonds and lotez as
the fixed date on which principal of such Bonds and Wotes is due and payable.
The Stated Maturity for the Series 1995a-1 Notes, the Seriez 1995Aa~2 Notes and
the Series 1995B-2 Bonds is Septembar 1, 2025. The sStated Maturity for the
Series 1995B-~1 Bonds is Septembar 1, 2008.

vStatutory Corporate Tax Rate® shall msan, as of any date of determination,
the highest taz rate bracket (expresszed in decimals) now or hereafter applicable
in each tazable year on the tazable incomz of every corporation as set forth in
Szction 11 of the Code or any successor secition without regard to any minimum
additional tax provision or provigions regarding changes in rates during a
taxable year, which on the Date of Issuance of the Series 1995 Bonds and lotes
iz 0.35.

vStudent Loan” shall mean a loan to a psrson for post secondary cducation
authorized to bz made or acquired by the Authority pursuant to the aAct.

ugtudent Loan Fund” shall mzan the fund by that nams established pursuant
to Section 695.5 of the Act, continued by the Master Bond Resolution. 8ee the
caption "REVENUES AND FUNDS—Student Loan Fund” in this Appendiz A.

wstudent Loan Purchase Agreement” shall m=an a loan purchase agresment
entered into for the purchase of Eligible Loans.

vgtudent Loan Sinking Fund® shall mean the fund by that name established
pursuant to Section 695.6 of the ihct, continued by the Master Bond Resolution.
See the caption “REVENUES AND FUNDS-Student Loan Sinking Fund® in +this
Appendiz A.

nSubaccount” shall mzan any subaccount cresated and designated within an
Account or Fund pursuant to the terms of the Master Bond Resolution.

vsubmission Deadline" shall mezan 12:30 p.m. (Mew 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.

nsubmitted Bid" shall have the meaning ascribsd to such term under the
caption "AUCTION PROCEDURES—Submission of ordersz® in Appendix ¢ to this Ofificial
Statement.

“Submitted Hold Order® shall have the m=aning ascribed to such term under

the caption "AUCTION PROCEDURES—Submizsion of Orders” in Appendix ¢ To this
Official sStatement.

vsubmitted Order® shall have the m=aning ascribed to such term under the

caption "AUCTION PROCEDURES-Submission of Orders® in Appendiz G to this official
Statement.
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"submitted Sell Order" shall have the meaning ascribed to such term under
the caption "AUCTION PROCEDURES—Submission of oOrders* in Appendix G to this
official statement.

"Subsequent Auction Period" shall mean an Auction Period succeeding an
Initial Auction Period.

"Sufficient Clearing Bids" shall have the meaning ascribed to such term
under the caption "AUCTION PROCEDURES—Submission of Orders" in Appendix G to this
official statement.

"Subordinate Bonds and Notes" shall mean the Bonds and Notes designated
as "subordinate Bonds" or “"Subordinate Notes" pursuant to the Supplemental Bond
Resolutions 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-sSubordinate 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 sSwap Counterparty, which provides that the Authority’s
obligations thereunder will be conditioned on the absence of (i) a failure by
the swap cCounterparty 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 equal in priority with
any priority classification of the Authority’s outstanding Bonds and Notes;
and

(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 Appendix A 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 Appendix A.

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

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

wmaxable Loan Account" shall mean the Zccount by that name established
within the Student Loan Fund pursuant to the Master Bond Ressolution. &See the

caption "REVENUES AND FUNDS—Student Loan Sinking Fund” in this Appendix A.
e

“Taxable Pords and Notes" shall m2an the Bonds and Notes issued and
delivered pursuant to the Master Bond Resolution and the corresponding
supplemzntal Rond Resolution, the interest on vhich does not purport to be
excluded from the federal gross incomz of the Registered Ownsrs thereof.

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

wmawable Junior-Subordinate Bonds and Notes" shall mean Junior-sSubordinate
Bonds and Notes which are Taxzable Bonds and illotes.

sPaxable Junior-Subordinate Interest Subaccount® shall me=an the Subaccount
by that name established within the Taxable Repayment Account for the purpose
of paying the accrused interest on the Tazable Junior-gubordinate Bonds and lotes
and any Authority Swap Payments secured on a parity with the Taxzable Junior-
Subordinate Bonds and lotez. Ses the caption “REVENUES AUD FUNDS—Student Loan
sinking Fund—Taxable Repayment Account® in this Appendix A.

vTaxable Repayment Account® shall mean the Account by that name established
within the student Loan Sinking Fund pursuant to the Master Bond Resolution.
See the caption "REVENUES AND FUNDS—Student Loan Sinking Fund-Faxable Repayment
Account® in this Appendiz a.

vpaxable Senior Bonds and Notes® shall m=@an Senior Bonds and Wotss which
are Taxable Bonds and lotes.

mpaxable Senior Interest Subaccount® shall mezan the Subaccount by that name
established within the Taxzable Repayment Account for the purpose of paying the
accrued interest on the Tavsble Senior Bondzs and Notes and any Authority sSwap
Payments secured on a parity with the Tazable genior Bonds and Notes. Sze the
caption "REVENUES AND FUNDS—Student Loan S8inking Fund-Tazable Repayment Account”
in this Appendiz A.

vravable Subordinate Bonds and Notez® shall mean Subordinate Bonds and
Notes which are Taxzable Bonds and Hotes.

npaxable subordinate Interest Subaccounit” shall mean the Subaccount by that
name established within the Tazable Repayment Account for the purpose of paying
the accrued interest on the Tazable Subordinatc Ponds and MNotes and any Authority
Swap Payments secured on a parity with the Taxzable Subordinate Bonds and lotes.
Ses the caption "REVENUES AND FUNDS—Student Loan Sinking Fund-Taxable Repayment
Account" in this Appendiz A.

"Pax-Exempt Loan Account® shall mean th= Account by that name created

within the student Loan Fund pursuant to the laster Bond Resolution. See the
caption "REVENUES AND FUNDS—Student Loan Sinliing Fund® in this Appendix &.
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“"TPax-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-Debt Service Reserve Account" in this Appendix A.

"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 Authority Swap Payments secured on a parity with the Tax-
Exempt Junior-subordinate Bonds and Notes. See the caption "REVENUES AND

FUNDS—Student Loan Sinking Fund—-Tax-Exempt Repayment Account" in this Appendix A.

"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 Appendix A.

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

"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 Bonds and
Notes. See the caption "REVENUES AND FUNDS—Student Loan Sinking Fund—Tax-Exempt
Repayment Account® in this Appendix A.

"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 Appendix A.

"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 ILetter of cCredit is
terminated in accordance with the terms and provisions of the related
Reimbursement Agreement.

"Trust Estate" shall mean the property described under the caption
"SECURITY AND SOURCES OF PAYMENT-Trust Estate" in the body of this official
Statement.

"Trust Estate 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 Estate Collateral Investment Agreement
and further described under the caption "TRUST ESTATE COLLATERAL INVESTMENT
AGREEMENTS" in this Appendix A.

"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
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of moneys in the Trust Estate pursuant to the terms and provisions thereof and
further described under the caption "TRUST ESTATE COLLATERAL INVESTMENT
AGREEMENTS" in this Appendix A.

“rrust Estate Collateral Investment Amount® shall mean the mazimum amount
of the Trust Estate Collateral Investment that may bs outstanding undsr any
particular Trust Estate Collateral Investment Agreement.

vTrust Estate Collateral Investment Counterparty® shall mean & FPsrson,
including without limitation an affiliate of the Authority, that has entered into

a Trust Estate Collateral Investment Agreemsnt with the Master Trustee at the
direction of the ARuthority.

nTrust 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 cf the State on aAugust 2, 1972,

"value® on any calculation date when required under the Master 2ond
Resolution shall mean the value of the Trust Estate calculaied 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 respzct to any Eligible Loan, the unpaid principal amount
thereof pluz any accrued but unpaid interest, Intereat Benefit FPayments
and Special Allowance Payments;

(b) with respsct 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 agresmesni or investment contract, the
amount thereof plus accrued but unpaid interest;

(c) with respzct to any Investment Securities of an invesztmant
company, the bid price of the shares as reporied by the investment company;

(d) as to investments the bid and asked prices of which are
published on a regular basis in The Wall Strest Journal (or, if not thzre,
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 timz of
determination; and

(e) a3 to investments the bid and asked prices of which are not
published on a regular basis in The all Street Journal or The NNzir York
Times: (i) the lower of the bid prices at such time of determination for
such investments by aaqy two nationally recognized government gecurities
dealers (selected by the Authority in its absolute discretion) at the tims
making a market in such investments or (ii) the bid price published by a
nationally recognized pricing service.

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

"eekly Rate Period® shall mean an Adjustable Rate Period vhich
begins on any Wednesday and ends on the next succeeding Tuesday.

»7inning Bid Rate® shall have the mzaning ascribed to such term vader

the caption "AUCTION PROCEDURES-Determination of sufficient Clearing zids
and Auction Rate" in Appandiz G to this official statem=znt.
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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.

GENERAIL, 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 sSubordinate Bonds and Notes that may
be issued and the total principal amount of Junior-subordinate Bonds and Notes
that may be issued is not limited by the Master Indenture.

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 sSupplemental 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," *"Subordinate oObligations" or
*Junior-subordinate oObligations" 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
(f) 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 sSupplemental Bond Resolution,
certified by an Authorized oOfficer 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 Bond 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
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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 supplem=ntal Bond Resolution is required; and that the Master Bond
Resolution creates the valid lien or pledge it purports to create; that the Bondsz
or Notes of such Series have been duly and validly authorized and iszuved and
constitute valid and binding spscial obligations of the Authority, enforcszable
in accordance with their terms and the terms of the Master Bond Resolution and
entitled to the bznefits 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
bankruptcy, insolwency, reorganization, moratorium and other similar laws
heretofore or hereafter enacted for the relief of debtors and (ii) no opinion
need b2 expressed as to the availability of the remzdy of specific pesrformance,
mandamuz, injunctive relief or any other eguitable remedy; (e) a Cash Flow
Certificate taking into account the issuance of the Bonds and Notes, the 2ligible
Loans reasonably expscted to bs financed with the procesds 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 outstanding Obligations in each Bond Year; and (f) writhen
verificacion from each Rating Agency (i) that the Ratings on such additional
Series of RBonds or Wotes is not lower than the Ratings of the Bonds and lotes
outstanding and jecured on a parity with the Bonds or lNotes to bz issued, and
(ii) confirming tinat the Ratings on the odutstanding Series of Bonds and lotes
will not b2 lowversd or withdravm dus to tas issuance of such additionzl Ronds
or Notes.

REDEHPTIOI OF BCIDS AUID OTES
Redemption Terms for the Rondz and Hotes

The redempition terms for specific Series of the Bonds and Wotes are to be
set forth in thes Supplemzntzl Bond Resolution issuing such Series of the Zonds
and Hotes. For the redemption provisions corresponding to the Series 19%5 Eonds
and 1lotes, ses the caption “DESCRIFTION OF THE SERIES 1995 RONDS AUD
NOTES-Redemption Provisions® in the body of this official sStatemsnt.

muathority’s Election To Redesn

If Bonds and lotes 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 corrssponding Series Trustee of each
optional redemption being emercised by the Authority, which Authority Request
shall specify the date fixed for redewption and, subject to the provisions of
all corresponding Supplemental Bond Regolutionsz, the Series of Bonds or Hotes
from which Bonds or Notes are to bs redsemsd and the aggregate principal amount
of Bonds or Notes of each stated Maturity in such Ssries to be redesmad (and in
the case of Bonds or Notes for which Sinking Fund Installmentsz have bzen
established, the amounts to be credited toward those Sinking Fund Installmsents).
such notice shall ba given at least 30 days prior to the date fized for
redemption or such lesser number of days as shall be acceptable to the lMaster
Trustee and to the corresponding Series Trustes.

Redemption Other Than at Authority’s Election

Whenever the Authority or a Series Trusites iz 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 Serisz of
Bonds and MNotes to be redeemad and shall give the notice such redemption in
accordance with the terms of the Master Bond Resolution.
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OTHER OBLIGATIONS

The Authority reserves 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
Resolution; shall not do or omit to do or suffer to be done or omitted to be done
any matter or things whatsoever whereby the lien of the 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 oObligations; 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 sStates 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 which the swap
Counterparty 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 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 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
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Investment Counterparties. BEach Trust Estate Collateral Investment Agreemsent
will state the Trust Estate Collateral Investmsnt Amount applicable to the
related Trust Estate Collateral Investment and disbursements for a Trust Estate
Collateral Investiment may not be made in excess of the Trust BEstate Collatsral
Investment Amount specified in its related Trust Estate Collateral Investment
Agreement.

The Authority may direct the Master Trustes to enter into a Trust Estate
Collateral Investmeznt Agreemant or amend or zupplem2nt an existing Trusgt Eztate
Collateral Investmsnt Agreement if (a) ths Master Trustee receives written
confirmation firom each Rating Agency that its then-applicable Ratings on the
Bonds and Notes will not bes lowered or withdrawn due to the euecution and
delivery of such Trust Estate Collateral Investmsnt Agreement and (b) the H:ste?
Trustee receives a Favorable Opinion. Any initial fee received by the ster
Trustee in connection with the execution and delivery of a Trust “:Lato
Collateral Investment Agreement shall bs deposited to the Tamable Repaymsnt
Account.

1

Pursuant to a Trust Estate Collateral Invesitment Agresment, a Trust
Collateral Investment Counterparty has the right to require the Master T
to make a Trust Estate Collateral Investment {rom amounts contained in the
Estate in an amount not to exceed the Trust Zotate Collateral Investmeni Am
specified in such Trust Estate Collateral Invesimeont Counterparty’s Trust Iztate
Collateral Investment Agreement. Upon written demand from a Trust IEs
Collateral Investment Counterparty to the Master Trustes pursuant to itz Trust
Estate Collateral Investment Agreement, the MNaster Trustee shall transfer to the
Trust Estate Collateral Investment Counterparty, or its designee, the awmount,
to the extent available at the time of such written demand, and to thz extent
not so available, when and to the extent from time to time available, in the
Funds, Accounts and Subaccounts set forth b=zlow, as is demanded by the Trust
Estate Collateral Investmsnt Counterparty pursuant to the terms of its Trust
Estate Collateral Investment Agreement; provided, however, that such mrount,
together with all other amounts previously transferred to the Trust Zstate
Collateral Investmant Counterparty pursuant to the Trust Estate collateral
Investment Agreement, and not repaid as provided below, shall not excead the
Trust Estate Collateral Investment aAmount specified in such Trust ZEstate
Collateral Investment Counterparty’s Trusi Estate Collateral Investment
Agreement. To the extent that the amount to b2 transfierred pursuant to the Trust
Estate Collateral Investmant Agreem2nt iz hsld by the Master Trustes in
Investmant Securities, the Master Trustee shall sell at the best price reagonably
cbtainable, or present for immediate redsmpiion or purchase, if appropriate, or
otherwise convert to cash, such Eligible Investmsnis and transfer the procseds
of such sale or sales to the Trust Estate Collateral Investment Counterparty
making the written demand. The Master Trustes 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 Collatsral
Investment Agreement.

®
e

The amounts to be transferred pursuant to a Trust Estate Collatezral
Investment Agreement will be provided from the Funds, Accounts and Subaccounts
in the order designated in a Supplemental Bond Rezolution axecuted and delivared
in connection with such Trust Estate Collateral Investment Agresment; providsd,
however, that Trust Estate Collateral Investmenits shall not be made with amountsa
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 agresm=ui to
address, among other items, the payment of szimultaneous written demands when
there are insufficient funds in the Trust Eztate.

Each Trust Estate Collateral Investment Agresment must provids the
mechanism for collateralizing the Trust BEstate Collateral Investmsnt, provide
the repayment terms of the Trust Estate Collateral Invesiment and provids the
circumstances under which the Trust Estate Collateral Investimsnt Counterparty
may demand that the Master Trustee transfer funds with respect to its Trust
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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:

(1) student ILoan Fund (originally established pursuant to
section 695.5 of the Act), including a Tax-Exempt Loan Account (including
the Series Loan 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 sSubaccounts, 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 sSupplemental Bond Resolution
authorizing the issuance of such Series of Tax-Exempt Bonds and Notes to be
deposited in the corresponding Series ILooan Subaccount of the Tax-Exempt Loan
Account. Thereafter, there will be deposited into the corresponding Series Loan
Subaccount of the Tax-Exempt Loan Account the Recoveries of Principal transferred
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thereto from the Taz-Exempt Repayment Account. Financed Eligible Loans acguired
with amounts on deposit in the a Serieg Loan Subaccount of the Taz-Exempt Loan
Account shall bz held by the Master Trustee or its agent or bailee (including
the Custodian and the Servicer) and will b= pledged to and accounted for as a
part of that Series Loan Subaccount of the Tax-Exempt Loan Accouni. The
supplemental Bond Resolutions corresponding to the Series 1995 Bonds and ilotes
establish the Series 1995 Loan Subaccount within the Tauz-Exempt Loan Account of
the student Loan Fund.

Moneys on deposit in any Series Loan Subaccount of the Tauz-Ezempt Loan
Account will bz used upon Authority Order solely to pay costs of issuancs for
Tax-Exempt Bonds and Notes, to redeem Tax-Exempt Bonds and lMNotes 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 wiaich would permit the results of cash
flow analyses provided to each Rating Agency on the Date of Issuance of the
corresponding Series of Tain-Exempt Bonds and Notes to be sustained; provided that
such amounis and/or prices may be increaged if the Authority and the Master
Trustee receive written confirmation from each Rating Agsncy that, based on new
cash flow analyses containing such assumpticns as the Authority shall reazonably
determine, its then-applicable Ratings on thes Bonds and Notes will not be lowered
or withdrawn. If£ the Authority determines that all or any portion of such moneys
cannot b2 szo uzed, or that any further conditions, if any, dezcribzd in any
Supplemental Bond Resolution exist, then an Authorized Officer of the Authority
may by Authority Order direct the Master Trustee and the corresponding Ssries
Trustee to redesm Taz-Exempt Bonds and Notes in accordance with the Master Bond
Resolution and any Supplerental Bond Resolution. See the caption "DESCRIFTION
OF THE SERIES 1995 BONDS AID NOTES-Redemption Provisions® in the body of this
official statement.

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 bzhalf of a student who is
or was at the time the Eligible Loan wags mads a resident of the State and/or who
iz or was, at the time the BEligible Loan was made, enrolled at an educational
institution located in the State (notwithstanding the foregoing, the Authority
may acquire Eligible Loans from the Taz-Exempt Loan Account not mesting the
foregoing requirsments so long as at least 20% of the proceeds of the Tax-Exzempt
Bonds and Notes, without regard to amounts deposited in the Taz-Exempt Debt
Service Reserve Subaccount, shall be used dirsctly or indirectly to acquire
Eligible Loans described in the preceding portion of this szentence).

on the Date of Isguance of each Series of Tanable Bonds and Notes, there
will be transferred to the corresponding Secries Loan Subaccount of the Tauzable
Loan Account the amount set forth in the Supplemsntal Bond Resolution authorizing
the issuance of such Series of Taxable Bond and Notes to be deposited in the
corresponding Series Loan Subaccount of the Taxzable Loan account. Thereafter,
there will be deposited into the corresponding Series Loan Subaccount of the
Taxzable 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
Taxzable 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 for Tanable
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 correzsponding
Series of Taxable Bonds and Notes to bz zsustained; providsed 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 noit bz lowered or withdrawn. If the

A-30



Authority determines that all or any portion of such moneys cannot be so used,
or that any of the other conditions, if any, described in any Supplemental Bond
Resolution exist then an Authorized oOfficer 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 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 from 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 (j) under the caption
"Student 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 sSeries 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 Authority
order and if the Master Trustee is provided with the following:

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

(i) 1if the Eligible Loan is originated under the Higher
Education 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 oOrder; and

II. 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 least 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 IL.oans 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 equal to the purchase price paid by the Authority
for such Financed Eligible Loans (less principal amounts received with respect
to such Financed Eligible Loans).

For purposes of such certificate, accrued interest and sSpecial Allowance
Payments are to be taken into account on both the asset and liability side of
such statement.
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Further, Financed Eligible ILoang will also bz sold, transferred or
otherwise disposed of by the Master Trustee pursuant to an Authority oOrdsr 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 aAuthority Order. The Maszter Trustee, following
receipt of the foregoing and of a certificate of the Authority indicating that
such purchaser or transferee is one of the entities described in claunsse (I)
above, shall deliver such Financed Eligible Loans free from the lien of the
Master Bond Resolution upon the receipt of the purchasze price or considesration
specified in the aAuthority Order, in compliznce with the foregoing. The Mazter
Trustee shall desposit <the proceeds of any such sale, transfer or other
disposition into the Ssries Loan Subaccount with respset o vhich such Financed
Eligible Loans were attributable. wNotwithstanding any of the foregoing, the
Authority will not direct the Master Trustee to gell, transfer or othsruvise
dispose of Financed Eligible Loans if such dispozition would have an zdverae
effect on the exclusion from gross incoma of interest on any Tazx-Exempi Zonds
and Notes for federal incomz tax purposes.

Notwithstanding the foregoing, moneys or investments in the Tax-Exempl 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 Invesitmant
Counterparty pursuant to the provisions of the Master Bond Resolution and the
related Trust Estate Collateral Investmaont Agreemasnt, and monsys 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 intec 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 Tazx-Exempt Loan Account, and all other
Revenue derived from moneys or assets on deposit in any Series Loan Subaccount
of the Taxz-Exempt Loan Account, the Taz-Exzempt Debt Service Reserve Subaccount
and the Tax-Exzempt Repayment Account, all Swap Payments with respsct to Tanz-
Exzempt Bonds and Notesg, all amounts received from the repayment of a Trust Estate
Ccollateral Investment which are required to b2 deposited thereto, and any other
amounts deposited thereto upon receipt of an Authority order. The Supplemzntal
Bond Resolutions corresponding to the Series 1995 Bonds and Notes establish the
Series Principal Subaccounts corresponding to the Ssries 1995 Bonds and Not=zs.

All Recoveries of Principal deposited in the Taz-Exzempt Repayment Account
to b2 used to finance additional Eligible Loans zhall bz transferred, as soon
as practicable, to the Series Loan Subaccount of the Tax-Exzempt Loan Account Irom
which such Recovery of Principal was derived or as otherwise provided in any
supplemsntal Bond Resolution. Recoveries of Principal deposited to the Taun-
Exzempt Repaym2nt Account and not required to bs transferred to the Taxz-Exsmpt
Loan Fund shall be deposited to the Series EFrincipal sSubaccounts corresponding
to the Series of Tax-Exempt Bonds and Notez which financed the Eligible Loans
from which such Recoveries of Principal wers derived or as otherwise provided
in a supplemental Bond Resolution. Pursuant o the Supplemenial Bond Resolutions
relating to <the Series 1995 Bonds and WMWotes, the Recoveries of Principal
corresponding to the Series 1995 Financed Eligible Loans will be deposited to
the Series 1995 Loan Subaccount until Woverbar 1, 1993, unless the Authority and
the Master Trustee receive written confirmaition from sach Rating Agency that its
then-applicable Ratings on the Bonds and Wotesx will not be lowered or withdrawn
bacause of such erteénsion of the acquisition period. Any sSupplem=ntal 3Zond
Resolution may require that amounts representing Capitalized Interest Paymants
on Financed Eligible Loans acquired by the Authority from moneys on deposit in
any Series Loan Subaccount of the Tax-Exempt Loan Rccount be deducted irom
Recoveries of Principal depogsited to the Tax-Exempt Repayment Account prior to
their transfer pursuant to this paragraph and treated as a Revenue for purposes
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of the Tax-Exempt Repayment Account. Pursuant to the sSupplemental Bond
Resolutions relating to the Series 1995 Bonds and Notes, the Authority may, by
Authority order on any Bond Payment Date, require that amounts representing
capitalized Interest Payments on the series 1995 Financed Eligible Loans be
deducted from any subsequently received Recoveries of Principal corresponding
to the series 1995 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 Series 1995
Financed Eligible Loans which may be redesignated as Revenues shall not exceed,
together with all previous redesignations of such Recoveries of Principal on
Series 1995 Financed Eligible Loans, the amount of all Capitalized Interest
Payments on the Series 1995 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 any 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
Program 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 available in the Taxable Repayment Account
to make the transfer described in paragraph (c¢) under 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 sSubaccounts of the Taxable Repayment
Account, the amount of such deficiency:

(f) 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

A-33



Taxz-Exempt Subordinate Bonds and Notes and the amount of any Authority swap
Payment secured on a parity with the Tax-Exempt Subordinate Bonds and Motes
which would be due on such Bond Paymeont Date, regardless of vhethszr such
Bond Payment Date is a Bond Payment Date with respect to the Tan-Exempt
Subordinate Bonds and Notes or a paymant date with respsct to any Authority
Swvap Payment secured on a parity with the Tax-Exempt Subordinate Bonds and
Notes, and to the extent there are inszufficient moneys available in the
Taxable Repaym=nt Account to make the transfer described in paragraph (e)
under the caption “Taxable Repayment Account® below, to the Taxzable
subordinate Interest sSubaccount of the Taxable Repayment Account, the
amount of such deficiency:

(9) on each Bond Payment Date, on a parity basis, to the
corresponding Series Principal Subaccount established within the Tax-
Exzempt 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 egual to the principal
due on such Bond Payment Date for the corresponding Series of the Taz-
Exempt Subordinate Bonds and HNotez, and +to the extent there are
insufficient moneys available in the Taxzable Repayment Account to make the
transfer described in paragraph (f) under the caption “Taxable Repayment
Account" balow, to the appropriate Scories Principal sSubaccounts of the
Tazable Repayment Account, the amount of such deficiency:

(h) on any Bond Payment Date any current Administrative Expenses
with respsct to the Taxz-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 Taz-Exempt Junior-subordinate
Interest Subaccount of the Tauz-Exzempt Repaym2nt 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 dus on all
Tax-Exzempt Junior-subordinate Bonds and otes and the amount of any
Authority Swap Payment secured on a parity with the Tax-Exzempt Junior-
Subordinate Bonds and Notes which would bz due on such Bond Payment Date,
regardless of whether such Bond Paymznt 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 Taz-Exempt Junior-sSubordinate Bondsz and lNotes, and to the extent there
are insufficient moneys available in the Tazable Repayment Account to make
the transfer described in paragraph (h) under the caption vTaxzable
Repayment Account" below, to the Tazable Junior-Subordinate Interest
subaccount of the Taxable Repayment Account, the amount of such deficiency:

(1) on each Bond Payment Date, on a parity basis, to the
corresponding Series Principal Subaccount established within the Tau-
Exempt Repayment Account for any Series of the Taz-Ezempt Junior-
subordinate Bonds and Notes, the amount, if any, necessary to increase the
amount on deposit in such Series Principal Subaccount to an amount egual
to the principal due on such Bond Paymant 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 Tazable Repayment Account
to make the transfer described in paragraph (i) under the caption "Taxable
Repayment Account® below, to the appropriate Series Principal sSubaccounts
of the Taxzable Repayment Account, the amount of such deficiency:

(k) on each Bond Payment Date, on a parity basis, to the Taz-
Exempt Debt Service Reserve Subaccount the amount, if any, described under
the caption "Debt Service Reserve Account®” beslow and to the Tauzable Debt
Service Reserve Subaccount the amount, if any, describsd 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
Order, any remaining amounts on deposit in the Taz-Exempt Repayment Account
may be redesignated as Recoveries of Principal with respsct to the
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outstanding Series of Tax-Exempt Bonds and Notes and, if redesignated,
shall be allocated among the oOutstanding 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
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 “"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 Resolution. 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 (or to the Authority as
a reimbursement for the payment of such Program Expenses), the amount of
such Program Expenses;

(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
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Taxable Zonior Bonds and Hotes which «ould bz due on such Bond Fayment
Date, regscdless of whether svch Rond Paymeat Date is a Bond Payrent Date
with respzct to the Taxable Senior 2o znd Notes or a paymant date with
respect to any Authority Swap Paymant sccurad on a parity with the Tazable
Senior Bonds and Notes, and to the extent there are insufficient won
available in the Taux-Ezempt Repaymeni Account +to make the trzusifer
described in paragraph (d) under the captlon “Tax-Exempt Repayment Account*
above, to the Tax-Exempt Senior Interest Subaccount of the Tan-Excmpt
Repayment Account, the amount of such d=ficiency:

i)

(d) on each Bond Payment Date, on a parity basis, *to the
corresponding Series Principal Subaccount establiszhed within the Tazable
Repaymeant Account for any Series of the Tazable Senior Bonds and iotes,
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 Paymznt Date for the corresponding Series of the Tazable Senior Bonds
and Motes, and to the extent there are insufficient moneys available in
the Taz-txempt Repayment Account ©o make the transfer describsd in
paragraph (@) under the caption “"Tax-Fxempt Repayment Account" above, to
the appropriate Series Principal subaccounts of the Taz-Exempt Repayment
Account, the amount of such deficiency:

{(e) on each Bond Payment Date, to the Tazable Subordinate Interest
subaccount of the Tazable Repayment hccount, the amount, if any, necessary
to increase the amount on deposit in the Tazable subordinate Interest
Account to an amount equal the interest due on all Tazable Subordinate
Bonds and Notes and the amount of any Authority Swap Payment sscured on
a parity with the Taxzable Subordinate Bonds and Notes which would ke due
on such Bond Payment Date, regardless of whether such Bond Payment Date
iz a Bond Payment Date with respect to the Tanable Subordinate Bonds and
Notes or a payment date with respect to any Authority Swap Paymant secured
on a parity with the Taxzable Subordinate Bonds and Notes, and to the extent
there are insufficient moneys available in the Taz-Exempt Repayment Account
to make the transfer describsd in garagraph (£) under the caption "Tax-
Exempt Repayment Account® above, to the Taz-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 Subacceount established within the Tazable
Repayment Account for any Series of the Taxzable Subordinate Bondz and
Notes, the amount, if any, necessary to increase the amount on deposit in
such Series Principal Subaccount to an amount equal to the principsl due
on such Bond Payment Date for the corresponding Series of the Taxable
Subordinate Bonds and Noteg, and to the extent there are insufiicient
moneys available in the Tan-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 ths Taz-Exzempt
Repaymznt Account, the amount of zuch deficiency:

(g9) on any Bond Payment Date any current Administrative Eupsnses
with respect to the Tazable Bonds and NWotes are due and payable, to the
Authority the amount of such Administrative Exzpenses;

(h) on each Bond Paym2nt Date, to the Tanzable Junior-sSubordinate
Interest Subaccount of the Tazable Repaym=ant Account, the amount, if any,
necessary %o increase the amount on deposit in the Taxzable Junior-
Subordinate Interest Account to an amount equal the interest due on all
Taxzable Junior-sSubordinate Bonds and Motes and the amount of any Authority
Swap Payment secured on a parity with ths Taxable Junior-Subordinai= Bonds
and Notes which would be dus on such Bond Paym=nt Date, regardless of
vhether such Bond Payment Date is a Bond Payment Date with respect to the
Taxable Junior-sSubordinate Bonds and ilotes or a paym=nt date with rezpect
to any Authority Swap Paymant secured on a parity with the Taxable Junior-
subordinate Bonds and MNotes, and to the extent there are insufficient
moneys available in the Tauz-Exempt Repaymant Account to make the transfer
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described in paragraph (1) 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:

(1) 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 amount 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 under 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 sSeries 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.

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 oOwners 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 stich 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
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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 describad in paragraph (3) 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 respsct
to the Tax-Exempt Bonds and Motes is not available in such Accounts on such nezt
succeeding Bond Payment Date, the Master Trustes will continue to transfer funds
£rom such Accounts as they bescomz awvailable until the deficiency in the Tax~
Exempt Debt Service Reserve Subaccount has beasn eliminated. On any day that the
amount in the Tax-Exempt Debt Service Reserve Subaccount excesds the Dbt Ssrvice
Reserve Account Reguirement with respzct to the Taz-Exempt Bonds and lNotes for
any reason, the Master Trustee, at the direction of the Authority, shall transfer
the excess to the Taz-Exzempt Repaymant Account.

The Master Trustee will deposit to the Tazable Debt Service Resgerve
Subaccount the amount specified therefor in any Supplemental Bond Resclution.
on each Bond Payment Date, to the extent there are insufficient moneys in the
Tazable Repayment Account to make the transfers reguired by paragraphs (a)
through (i) under the caption "Taxable Repayment Account" above, then, aiter any
required transfer f£rom the Taxzable Loan Account, the amount of such deficisncy
will be paid directly from the Taxable Dsbt Service Reserve Subaccount.

If the Taxzable Debt Service Reserve Subaccount is used for the purposes
described above, the Master Trustee will restore the Tazable Dabt Service Rezscrve
Subaccount to the Debt Service Reserve Account Requirement with respsct to the
Taxzable Bonds and MNoteg by transfers from the Tazable Repayment Account on the
next Bond Payment Date pursuant to the transfer describad in paragraph (j) under
the caption “Taxable Repayment Account® above and from the Taz-Exempt Repayment
Account on the n2xzt Bond Payment Date pursuant to the transfer described in
paragraph (k) under the caption “"Tax-Exempt Repayment Account® above. If the
full amount required to restore the Taxzable Debt Ssrvice Reserve Subaccount to
the Debt Service Reserve Account Requirem=znt with respsct to the Tansble Bonds
and Notes is not available in such Accounts on such next succeseding Bond Payment
Date, the Master Trustee will continue to transfer funds f£rom such Accounts as
they becomz available until the deficiency in the Tazable Debt Service Ressrve
Subaccount has been eliminated. on any day that the amount in the Taznable Debt
Service Reserve Subaccount exceeds the Debt Service Reserve Account Reguiremsnt
with respect to the Tazable Bonds and Notes for any reascon, the Master Trustes,
at the direction of the Authority, will transfer the ezcess to the Taxable
Repayment Account.

Notwithstanding the foregoing, moneys or investments in the Debt S=rvice
Reserve Account, and any Subaccounts therein, may be transferred on any daiz to
a Trust Estate Collateral Investment Counterparty pursuant to the Master Rond
Resolution and the related Trust Estate collateral Investment Agresment, 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 Agreem=nt.

Rebate Fund

The Master Trustee shall, in accordance with the transfer describzd in
paragraph (a) under the caption “"Taxz-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 depozit is equal to the
Rebate Amount calculated as of the Computation Date pursuant to written
instructions from the Authority. In addition, the Master Trustee shall, in
accordance with the transfer described in paragraph (a) under the caption "Tax-
Exempt Repayment Account" above, withdraw from the Taz-Exempt Repayment Account
and deposit to the Rebate Fund such amount az shall be required to bz paid to
the federal government as Excess Interest. Alternatively, upon aAuthority oOrder
the Authority may from time to time forgive Financed Eligible Loansg to satisfy
such requirement, in accordance with the Tax Regulatory Agreemsnts. Paym:sntse
of such amounts to the federal government will be made in accordance with the
Tax Regulatory Agreements and the Investmani Instructions.
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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 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 cCertificate 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 oOutstanding and any Trust Estate Collateral
Investment Amount and (c) 100% of the unpaid principal amount of the Bonds and
Notes Outstanding 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 value.
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COVEHANTS OF THE AUTHORITY

Pledgs 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 paymeni of the
Senior Obligations over Subordinate obligations and Junior-subordinate
Obligations, the priority of payment of the Subordinate Obligations ovzr the
Junior-sSubordinate Obligations, and the priority, if any, of payment of one
series of Junior-subordinate Obligations ovar any other series of Juanior-
subordinate Obligationsz) by an irrevocable first lien on and pledge of the
properties constituting the Trust Estate, zubject to the application thsreoi as
permitted by the Master Bond Resolution, but in no event shall the Regiztered
ovmers of any Obligations, have any right to pozsession of any Financed Eligible
Loans, which shall be held only by the Authority or its agent or bailses,
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 Agrecment

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

Additional Covenauts 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 iAct, or otherwise, it will at 21l times psrmit only an Eligible
Lender under the Higher Education Act to act as Master Trustes under the Master
Bond Resolution; and that it will not cause or p2rmit the Master Trustes to
dizpose 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 bz 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 Bigher
Education Act may not be transferred or assigned, nor may an assignmesnt bz made
with such Financed Eligible Loans as security to any person who iz not at the
time an Eligible Lender under the Higher Education Act; and (ii) the Ruthority
and the Master Trustee are Eligible Lenders and as a part of the contracts writh
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
that the insurance or guarantee on the loanz as well as the entitlements to
Interest Benefit Payments and Special Allowance Payments, if any, will not bs
affected.

Maintain and Enforce Agreements;
No Amendments Adverse to Registered Owners

The Authority will, from and after the time it has either entered intec,

or succeeded to the rights and interests of any Eligible Lender under any
guarantee agreement covering Financed Eligible Loans, maintain the same and
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diligently conforce 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 Loans, 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 ILoans 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 cause
or permit any circumstances within its control to arise or continue, if any such
action or inaction would adversely affect the exclusion from gross income for
federal income tax purposes of the interest on any Tax-Exempt Bonds and Notes,
including the Series 1995 Bonds and Notes, under Section 103 of the Code. 1In
furtherance of the foregoing covenant, the Authority covenants to comply with
the Tax Regqulatory Agreements.

DISCHARGE OF MASTER BOND RESOLUTION

If 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 Investment 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 oOwners will thereupon cease, terminate, and become void and
be discharged and satisfied.
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Bonds and Notes or interest installments shall bz dzemed to have bzen paid
within the meaning of the Master Bond Resolution if money for the payrent or
redemption thereof has bsen set aside and is bzing held in trust by the Master
Trustee at the stated Maturity or earlier redemption date thereof. ANy
outstanding Bond shall, prior to the sStated HMaturity or earlier redemption
thereof, be deemzd to have bzen paid within the meaning and with ths effect
expressed in the Master Bond Resolution if (i) such Bond or Note is %o be
redeemad on any date prior to its Stated Maturity and (ii) the authority zhall
have given notice of redemption as provided in the Master Bond Resolution cn said
date, there ghall have bsen depozited with the Master Trustee either monsy (fully
insured by the Federal Deposit Insurance Corporation or Fully collateralizesd by
Governmantal Obligations) in an amount which shall b2 sufficient, or Governmental
Obligations (including any Govermmental Obligationz igsued or held in book-entry
form on the books of the Department of Treasury of the United States of amzrica)
the principal of and the interest on which when due will provide monzy which,
together with the money, if any, deposgsited with the Master Trustee at the same
time, shall be sufficient, to pay when due the principal of and interssit Lo
become due on such Bond or Note on and prior to the redemption date or Stated
Maturity thereof, as the case may b=e.

Any Authority sSwap Payments are deemasd to have besen paid and the
corresponding Swap Agreement terminated when payment of all Authority sSwap
Payments due and payable to each Swap Counterparty under its respsctive Swap
Agreement have bezen made or duly provided for to the satisfaction of each Swap
Counterparty and the respective Swap Agreem=nt has besen terminated.

Any payments required to bz made to a Trust Estate Collateral Investmant
Counterparty pursuant to the corresponding Trust Estate Collateral Inveztmsnt
Agreement are deem=2d to have been provided for if sufficient moneys have been
set aside outside of the Trust Estate to pay the Trust Estate cCollataral
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 HNotes when due or failure to
make any payment due under any other Senior Obligations when due;

(b) if no Senior Obligations are oOutstanding, default in the due
and punctual payment of the principal of or interezt on any of the
subordinate Bonds and Notez when due or failure to make any payment due
under any other Subordinate Obligationz when due;

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

(d) default in the parformance or cbservance of any other of the
covenants, agreemsnts, or conditions on the part of ithe Authority to bs
kept, observed, and perform=d contained in ths Master Bond Rezolution, in
any supplemsntal Bond Resolution or in any Bonds or Hotes, and continuation
of such default for a period of 90 days after written notice thereof by
the Master Trustee to the President oif the Authority; and

(e) the occurrence of an “event of default" under any Tax
Requlatory Agreement.
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Remedy 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 oObligations shall have become
due, 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
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 order 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 or 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 maturity 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 Master
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 interest 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 Payments 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 1ISDA Master Agreement then due and under such Trust Estate
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Collateral Investment Agreement, as the case may be, second, to the payment
of the principal of all Senior Bonds and MNotes then due and any amount owed
to a Swap Counterparty secured on a parity with Senior Obligations under
the ISDA Master Agreemsnt and, to bz deposited to a separate account
established with the Master lruqtco under the Trust Estate, an amount equal
to the aggregate amount of all Trust EuiQLQ Collateral Investment Amounts
(lesz amounts already transferred %o each Trust =BEstate cCollateral
Investmant Counterparty) to be used in the future to fund demandz from the
Trust Estate Collateral Investment Counterparties, such paymsnts to bz mads
ratably to the parties entitled thereto without discrimination or
preference, third, to the payment of the interest in defzult on the
Subordinate Bonds and Notes and all authority Swap Payments scecured on a
parity with the Subordinate Bonds and lotes then due, in the ordsr of the
maturity of the installments thereof with interest on overdus installments
thereof at the same ratesz, respesctively, as were borns by the Subordiunate
Bonds and Wotes on which such interest shall bz in default znd such
Authority Swap Payments as provided in the ISDA Master Agreemsnit then due,
as the case may be, fourth, to the payment of the principal of all
Subordinate Bonds and MNotes then due and any amount owed to a Swap
Counterparty secured on a parity with Subordinate Obligations undsr the
ISDA Master Agreement, such payments to be made ratably to the parties
entitled thereto without discrimination or presierence, fifth, to the
payment of the interest in default on the Junior-sSubordinate Ronds and
Notes and all Authority sSwap 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 bz in default and such Authority
Swap Payments as provided in the ISDA Magter Agreement then due, as the
cage may be, and sixth, to the payment of the principal of all Junior-
Subordinate Bonds and WNotes then dus and any amount owed to a 3vap
Counterparty secured on a parity with Junior-subordinate Obligations under
the ISDA Master Agreemant, such payments ©o be made catably to the parties
entitled thereto without discrimination or preference, except as may be
provided in a supplemzntal Bond Resolution.

accelerated Maturity

If an Event of Default shall have occurred and be continuing, the
Trustee may dcclarc, or upon the wvritten diresction by the Registersd Oim
at least 25% of the collective aggregats principal amount oi the Highest
Bonds and Notes then Outstanding, shall declarz, the principal of all Oblig
then outstanding, and the iaterest thereon, i1 not prQVTOUSIW due, imma ]
due and payable, anything in the obligations or the Master Bond Res oluc ion ©
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 zhall rcquife the conzent of 100% of the Registered
owners of the collective aggregate principal amount of the Senior Bonds and
llotes and Subordinate Bonds and Notes then outstanding (or, if there are no
Senior Eonds and Notes or Subordinate Bonds and Wotes oOutstanding, the consent
of 100% of the Registered Cwners of the collective aggregate principal amount
of the Junior-subordinate Bonds and NWotes then Outstanding).

Dircction of Haster Trustiee

Upon the happening of any Svent of Dafault, the Registered Ouwners of at

T
least 25% of the collective aggregate prlncwpa1 amount of the HTghcst Priority
Bonds and Notes thon outstanding, have the right by an instrumsnt or imstrumznts
in writing delivered to the Master Trustes to direct and control the Nazter

Trustee as to the method of taking any and all proceedings for any =zale of anj
or all of the Trust Estate, or for the appointmznt of a rsceiver, if pﬂ:ml;tcd
by lav, and may at any time cause any procesdings authorized by the termsz of the
HMaster Bond Resolution to bz so taken or to bz discontinued or delayed; providsd,
however, that such Registered Owners shall not bz =sntitled to cause ths laster
Trustee to take any proceedings which in the Naster Trustes’s opinion would be
unjustly prejudicial to non-assenting Registered Cwners of Obligations, but the

A-44



Master Trustee shall be entitled to assume that the action requested by the
Registered oOwners 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 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 oOutstanding together with the Registered Owners
of a majority of the collective aggregate principal amount of all other Bonds
and Notes then outstanding 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 oObligations then
outstanding 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 oOutstanding.

THE MASTER TRUSTEE AND THE SERIES TRUSTEES
Resignation 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
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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 Trustes may
(A) appoint a temporary successor MNaster Trustee having the qualificalions
provided in the Master Bond Resolution or (B) request a court of compstent
jurisdiction to (1) require the Authority to appoint a successor, within three
days of the receipt of citation or notics by the court, or (2) appoint a laster
Trustee having the qualifications provided in ths Master Bond Resoluticon. In
no event may the resignation of the Master Trustee be eifective until a qualified
successor Master Trustee shall have been selected and appointed.

The Master Trustee or any successor Master Trustes may be removaed (i) at
any time by the Registered Owners of a majority of the collective aggregates
principal amount of the Highest Priority Bonds and ilotes then oOutstaunding,
(ii) by the Authority for cause or upon the szale or other disposition of the
Master Trustee or its trust functions or (iii) by the Authority without cause
50 long as no Event of Default exists or has existed within the last 20 days,
upon payment to the Master Trustee so removad of all money then due to it and
appointment of a successor thereto by the Authority and acceptance thersof by
said successor. one copy of any such instrument shall bs filed with the
secretary of the Authority and the other with the Master Trustee so removed.

In the event the Master Trustee (or cuccessor Master Trustee) is removed,
by any parson or for any reason, such removal shall not bsocome effectiwve until
(2) in the case of removal by the Registered Cimners, such Registersd Cuwners by
instrument or concurrent instruments in writing (signed and acknowledged by such
Registered Owners or their attorneys-in-fact) filed with the Master Truztes baing
removed have appointed a successor Master Trusites or otherwise the huthority
shall have appointed a successor, and (k) the successor HMaster Trusisse has
accepted appointmznt as such.

Successor Master Trustes

In case at any time the Master Trustecs or any successor Master Tructes
shall resign, b2 dissolved, or otheruise sball be disgualified to act or bz
incapable of acting, or in case control of the lMaster Trustes or of any successor
Master Trustee or of itz officers shall bz taken over by any public officsr or
officers, a succeggor Master Trustee may be appointed by the Authority by an
instrument in writing duly authorized by resolution. In the case of zny such
appointment by the Authority of a succeszor to the Master Trustse, the Authority
shall forthwith cause notice thereof to bz mailed to the Registered Ouners of
the Bonds and Notezs at the address of each Registered Owmer appsaring on the bond
registration books maintained by each Series Registrar.

Every successor Master Trustee appointed by the Registersed OGimers, by a
court of competent jurisdiction, or by the Authority shall bs a banli or trust
company in good standing, organized and doing business under the lews oi the
United States or of a gtate therein, which has a reported capital and surplus
of not less than $25,000,000, b2 authorized under the lavw to exercise corporate
trust powers, be subject to supervision or examination by a federal or state
authority, and be an Eligible Lender so long a3 such designation is necesszary
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 Trustea

Any Series Trustee and any successor to a Series Trustee may resign zand
bz discharged from the trust created by the Master Bond Resolution znd any
supplemental Bond Resolution by giving to the President of ths Authority notice
in writing which notice shall specify the date on which such resignation iz to
take effect; provided, howewver, that such resignation shall only takes efiect on
the day specified in such notice if a successor Series Trustee shall have bzen
appointed (and is qualified to be a Series Trustee under the requiremsnts of the
Master Bond Resolution). If no succesgor Seriss Trustes has bsen appointed by
the date specified or within a period of 90 days £rom the receipt of the notice
by the Authority, whichever period is the longsr, the Series Trustee may (&)
appoint a temporary successor Series Trustes having the qualifications provided
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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 (A) 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,
(1i) by the Authority for cause or upon the sale or other disposition of the
Series 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 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
(2) 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.

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. 1In 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
Oowner 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 oObligations 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. 1In 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 oObligations or
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 oObligations, if may authorize and
exXecute 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.
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SUPPLEMENTAL RESOLUTIOHS

Supplerantal Resolutions Hot
Requiring Consent of Registered Guners

The Authority may, with the consent of the Master Trustes and any zifs
Series Trustee but without the consent of or notice to any of the Regist
Ovners, adopt any resolution or resolutions supplemental to the Naster Bond
Rosolutlon 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 hgent, any Series Registrar or any Series
Authenticating Agent for the benefit of the Registered Ownsrz any
additional benefits, rights, remedies, powers or autchorities that nay
lawfully be grantcd to or conferred upon the Regiztered owners, the Master
Trustee or any Series Truste2, or to malie any change which, in the judgrent
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 supplemsntal 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 pzrmit the qualification of ths
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 HMaster Bond Resolution or any
resolution supplemental thereto such otiuer terms, conditions and provisions
as may bz permitted by said Trust Indenture Act of 1939 or similar federal
statute;

(e) To evidence the appointment of o separate or co-Master Trustse,
a co-Series Trustee or a co-registrar or transfer agent or the succession
of a new Magster Trustee, Series Trustcs, Series Co~Paying Agent, Scries
Registrar or Series Authenticating Agent, or any additional or substitute
CGuarantee Agency or Servicer;

(£) To make any change which affects the Bonds and Notes only when
they bzar a typez of interest rate other than the one borne at the timz of
delivery of the Master Bond Resolution or the uupp10m ntal resolution vpon
receipt by the Authority and the Master Trustese of written confirmation
from each Rating Agency that its then-applicable Ratings on the Eondsz and
Notes will not be lowered or withdrawvn bzcause of such change;

(9) To add such provisions to or to amend such provisionz of the
Master Bond Resolution as may, in Bond Counsel’s opinion, be necsszary or
desirable to assure implemsntation of the Program in conformance with the
Higher Education act if along with such supplem=ntal r=solution there is
filed a Bond Counzel’s opinion to the effect that the addition or amendmeont
of such provisions will in no way impa 1# the cxigting security of the

Registered Owvners of any OuLstandlng Obligations

(h) To make any change as shall be necessgary in order to obizain
for the Bonda and Notes an investment-grade rating from a nationally

x . . % . - 4
recognized rating service or to qualiiy them to be in book-sniry ZIorm,
which changes, in th2 opinion of ths Master Trustes are not to the
prejudice of the Registered Ovmer of any of the Obligations;

(1) To make any change as shall b= necegsary in order to maintain
the exclusion of interest on the Tax-Exempt Bonds and Notes Ifrom gross
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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 lien 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 "sSupplemental Resolutions Requiring cConsent of Registered
owners" below which requires the consent of all the Registered Owners, 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 prior
consent of the swap Counterparty.

Supplemental Resolutions Requiring
consent of Registered oOwners

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 oObligations then oOutstanding which in the
opinion 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 construed
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 oObligations 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 provided 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 thereby.

LIMITED OBLIGATION OF THE AUTHORITY AND STATE

The Bonds and Notes and any other Obligations issued 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 nor the taxing power of the State (or any political subdivision
thereof) shall be obligated to pay the principal of, premium, if any, or interest
on the Bonds and Notes. The Bonds and Notes and other Obligations shall be
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obligations of the Authority payable solely from the Trust Estate and other
property or incomz pledged thereto as specified in the Master Bond Resolution.
The Authority has no taxing power.

[THIS SPACE LEFT BLANX IHNTENTIONALLY]
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Appendix B

Oklahoma Student Loan Authority
oOklahoma sStudent I.oan Bonds and Notes, Series 1995

The summary set forth below regarding the guaranteed Federal Family Education
Loan Program as established by the Higher Education Act does not purport to be
comprehengsive or definitive. The summary is qualified in its entirety by
reference to the Higher Education Act and the requlations promulgated thereunder.

DESCRIPTION OF THE FEDERAL FAMILY EDUCATION LOAN PROGRAM

Introduction

The following descriptions of the Federal Family Education Loan (“FFEL")
Program, formerly known as the Guaranteed Student Loan Program, including the
Federal stafford Loan ("Stafford Loans") Program, the Federal supplemental Loans
for students ("SLS") Program, Federal Parent Loans for Undergraduate students
("PLUS") Program, and Federal Consolidation Loan Program as authorized under
Title IV, Part B of the Higher Education Act of 1965, as amended (the "Higher
Education Act") are qualified in their entirety by reference to the Higher
Education Act.

The Higher Education Act provides for a program of: (i) direct federal
insurance of student loans; and (ii) reinsurance of student loans guaranteed or
insured by a state agency or private nonprofit corporation. sSeveral types of
loans are currently authorized as "Family Education Loans" pursuant to this
program. These include: (i) loans to students with respect to which the federal
government makes interest payments available to reduce student interest cost
during periods of enrollment ("Subsidized stafford Loans"); (ii) loans to
students with respect to which the federal government does not make such interest
payments ("Unsubsidized stafford Loans"); (iii) supplemental loans to parents
of dependent students ("PLUS"); and (iv) loans to fund payment and consolidation
of certain of the borrower‘s obligations ("Consolidation Loans").

since its original enactment in 1965, the Higher Education Act has been
amended and reauthorized several times, including by legislation enacted in
1986, 1990, 1992 and 1993. There can be no assurance that the Higher Education
Act or other relevant law or regulations promulgated thereunder will not be
changed in a manner that will adversely impact the programs described below.
In particular, the enacted legislation and other measures described under the
caption "Legislative and Administrative Matters" below, or proposed or future
measures to reduce the federal budget deficit, may adversely affect these
programs.

Currently, there are multiple competing proposals being considered by
congress that would affect the FFEL Program. See the caption "Pending Federal
Legislation” in this Appendix. It is impossible to predict whether any of the
proposed legislation will be adopted by cCongress, or signed into law by the
President. ©Further, legislation is being proposed in both the House and the
Senate, and the provisions of the bills vary radically. The Authority cannot
predict the outcome of the legislative process and there can be no assurance
that the FFEL Program will continue as summarized herein.

Legislative and Administrative Matters

General. Both the Higher Education Act and the regqgulations promulgated
thereunder have been the subject of extensive amendments in recent years and
there can be no assurance that further amendments will not materially change the
provisions described herein or the effect thereof. The Higher Education Act was
amended by enactment of the Higher Education Amendments of 1986 (the "1986
Amendments"), the general provisions of which took effect on October 17, 1986
and which extended the principal provisions of the FFEL Program to September 30,
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September 30, 1997). The Cmnibus Budget Reconcoiliation Act of 1990 WL

503) (the 1990 Reconciliation Act®) also containzd major revisions to ths Hig
Education Act and the ConngQSlonaT Buugnu Aot cting the e The
changes include the Credit Reform Act of 1930, slona to the budget ek

and new restrictions on the eligibility of =ducation institutions in th=
Program.

Reauthorization Bill®) that reauthorized th:s FrEL Program through Octo
1998 and made a number of revisions thereto. Nost recenuly, on August 10, 1993,
the President signed into law the Student Loan Reform Act of 1993 which f ciher
am=nded the Higher BEducation aAct (the "1993 xndments”) by revising a nurbser
of provizions to the FFEL Program and enacited a Federal Direct Student Loan
Program ("FDSLP") and on Dacember 20, 1993, the President gignsd into law the
Higher Education Technical Amendments A&Act of 1993 (the *©1993 Technical
Amendments®) which made further changes to the Higher Education Act.

on July 23, 1992, the President signed inte law P.L. 102-325 (Lh3 ”1992

Credit Reform. The 1990 Reconciliation Act included the Credit Reform Act
of 1990. Under this legislation, baginning in federal fiscal year 19922, the
budgeted cost of the FFEL Program included the preseant value of the long—t@rm
cost to the governm=nt of loans reinsured during ths fiscal year (excluding
administrative costs and certain incidental costs), regardless of how far into
the future the costs will be incurred. The cosis resuliing from loan reinsurance
commitmenis made prior to federal fiscal year 1992 are also reflected in future
budgets based on the years in which they are paid.

Enforcement of Spending Limits. To ensure that revenus lsvels and :o;ndi
limits established in the 1990 Reconciliation Act are realizsd during t iy
year period covered by the Higher Education Act, the legizlation creates a
ag=-you-go"® process that includes budget seguestraii The l=gislation divid
the budget into three parts for this purp (2.¢., tax reveniss
discretionary spending and entitlemsnta. ogram iz conszide
entitlemesnt for thim purpose.
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If new entitlemsnt spending would cazusc the enti
of the 1990 Reconciliation Act to b“ breached in a fis

is required to order “across-the-board® cuts in entitlen
spending limits are mei. Thusg, new spending in Medica
cauce a sequester affecting the FFEL Progranm.

New entitlem=nt spending causzed by econcmic conditi
projected interest rates) or increased utilization rﬂtﬂg
spending limits established by the Higher fducation Act. Only legiq
actions creating new spending are covered.

A special sequestration rule applicabls to the FTFEL Program undsr prioxr
law iz maintained in the budget process. Sos Section 256(c) of the Balancsd
Budget and Deficit Reduction Act of 1985, 2 0.Z.2. § 208(co) (the 1935 Rudgst
Act"). Under this speecial rule, any Guarante =d Student Lozn mads in the fizcal
year for which sedguestration is in eifect iz g ial
allowance rate baszd on the 91-day Treasury bill ur
calendar years that the loan is outstanding hs

*

borrowver’s loan origination fes is increased by

Thus, no assurance can be given that sequestration will not have an adverse
effect on the FFEL Program in future years.

Eligibility Requirements for Educational Institutions. The 1990
Reconciliation act made major changes in the provisions granting ellglb ility to
educational institutions (each an *"institution”) to participate in the ¥
Program. The 1990 Reconciliation act eliminated =2ligibility for any instit
with a default rate over 35%, with the emzception of higtorically black collsges,
certain tribally controllcd community colle =2 and other schools that can
demonstrate "exceptional mitigating circumstsncszv to the satisfaction of tas
Secretary (the "Secrotary") of the U.S. Departmsnt of Education ("USDE"). 1In
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addition, the 1990 Reconciliation Act extended a requirement originally enacted
in the 1989 Budget Act excluding institutions with a default rate over 30% from
the SLS program. Both of these changes are expected to eliminate from the FFEL
Program many new loans with a high probability of default. 1In addition, the
Reauthorization Bill lowered the default rate trigger for disqualifying schools
to 25% beginning in federal fiscal year 1994, further reducing the risk of
default in the program.

Reauthorization of the Higher Education Act; Financial Status of Guarantee
Agencies. Included in the 1992 Reauthorization Bill is a provision that requires
each Guarantee Agency to maintain a current minimum reserve level of at least
0.7¢ and 0.9% of the total attributable amount of all outstanding loans
guaranteed by the Guarantee Agency for the federal fiscal years beginning in
1994 and 1995, respectively, and 1.1% for federal fiscal years beginning in
fiscal year 1996 and thereafter.

Annually, the Secretary will collect information from each Guarantee Agency
to determine the Guarantee Agency’s solvency. If (i) the Guarantee Agency’s
current reserve level falls below the required minimum for any two consecutive
years, (1i) the Guarantee Agency’s federal reimbursement payments are reduced
to 80% or (iii) the Secretary determines that the administrative or financial
condition of a Guarantee Agency jeopardizes such Guarantee Agency’s ability to
perform its responsibilities, the Secretary may require the Guarantee Agency to
submit and implement a management plan acceptable to the Secretary. If the
Guarantee Agency fails to submit a plan acceptable to the Secretary, has failed
to improve substantially its financial condition or is in danger of financial
collapse, the Secretary may terminate the Guarantee Agency’s reinsurance contract
with the Secretary and, among other things, permit the transfer of guarantees
to another Guarantee Agency or to the Secretary for the payment by the Secretary
of any claims with respect thereto.

If the Secretary has determined that a Guarantee Agency is unable to meet
its insurance obligations, the holder of loans insured by the Guarantee Agency
may submit insurance claims directly to the Secretary and the Secretary will pay
to the holder the full insurance obligation of the Guarantee Agency, in
accordance with insurance requirements no more stringent than those of the
Guarantee Agency. such arrangements will continue until the Secretary is
satisfied that the insurance obligations have been transferred to another
Guarantee Agency who can meet those obligations or a successor will assume the
outstanding insurance obligations. There can be no assurance, however, that the
secretary will make such a determination or will do so in a timely manner. The
1992 Reauthorization Bill also provides that the Secretary is authorized, on
terms and conditions satisfactory to the Secretary, to make advances to a
Guarantee Agency in order to assist the Guarantee Agency in meeting its immediate
cash needs and to ensure uninterrupted payment of default claims by lenders.

Federal Direct Student Loan Program. Commencing in academic year 1994~
1995, the 1993 Amendments initiated FDSLP. In order to ensure expeditious but
orderly transition from the FFEL Program to the FDSLP, the Secretary entered
into FDSLP participation agreements with institutions of higher education such
that new federal student loan volume under the FDSLP and the FFEL Program
combined (excluding Consolidation Loans) would be comprised of FDSLP loans to
the extent of 5% in academic year 1994-1995; increasing to 40% in academic year
1995-1996; to 50% in academic year 1996-1997; at 50% in academic year 1997~
1998; and to 60% for the academic year beginning in 1998. The Secretary may
exceed the goals established for academic years commencing after 1995-1996 if
the Secretary determines that a higher percentage is warranted by the number of
institutions of higher education that desire to participate in the FDSLP and
meet the eligibility requirements.

Generally, student loans made under the FDSLP will have parallel terms and
conditions, benefits and amounts as the stafford Loans, PLUS and Unsubsidized
stafford Loans described herein. The FDSLP will provide a variety of flexible
repayment plans, including graduated and income contingent plans, forbearance
of payments during periods of national service and consolidation of FDSLP loans
with FFEL Program loans.



See the caption “Pending Federal Legislation® herein regarding certain
proposals to limit or eliminate FDSLP, but it is impossible to predict the
outcome of these proposals.

Rizl; Ssharing Provisions. Under the 1293 Amendments, effective for FFIL
Program loans diszbursed after Octobezr 1, 1992, (i) the fe de al reinsurance paid
to Guarantee Agencies was reduced from 1000, 20% and 80% for claims rates of 0%-

5%, 54-9% and 9% or greater, respectively, to 9835, 88% and 73%, respectively and
(ii) gunaranty payments £rom Guarantee Agencices to eligible lenders (each,

"Lender”) were reduced from 100z to 98%.

£

Effective October 1, 1994, stateg in vhich there are institutionsz v
cohori default rate exceeding 20% will bz required to pay teo the Secretary
egqual to 12.5% of all new loan volume attributable o all institutions in T
state for fiscal year 1995 (increased to 203 for fiscal year 1996 and 503
fizscal years 1997 and thercafter) multiplicd by the quotiant resulting
dividing the amount by which the cohort defzult rates for all of the sta
institutions excesds 20% by the total amount of loan wvolums attribut abT to
current and former studentsz of institutions in the state entering into repaymznt
for the period used to calculate the cohort default rate.
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Congress is considering proposals that would reduce the federal reinsurancs
paid to 963, 86% and 763, vegpesctively, depending on claim rates in a faderal
fiscal year; and reducing Guarantee Agencies paymznts to Lenders to 953 of claim
amounts. See the caption "Pending Federal Legislation" herein.

Guarantee Agency and Lender Provisions. In addition to the changes
discussed under “Risk sharing Provisionz” above, the 19223 hAmandments include
certain other amezndmeznis affecting CGuarantes Agencies and eligible lenders.
HMost notably, the Sscretary was granted authority to recover and restrict the
use of reserve funds of any Guarantee Agency o3 well as any assets purch““Ed
vith such reserve funds if the Sscretary doterminss that it is in the boszt
interests of the FFIL Program or an orderly transition to complete xeliance on
the FDSL? to do so. These and other amendmznts could adverzsly aiffect the
ability of a Guarantes Rgency to remain solvent.

other amendmants include reducing the Guarantee Agency default collecti
retention rate from 30% to 27%, reducing the manimurm insurance premium char
by a Guarantee Agency from 3% to 1z and authorizing the sSscretary to termin
a CGuarantes Agency’s reinsurance agreement if the Secretary determins
action is necessary to protect federal fiscal interests or ensure an 0?ccrlj
transition to full implementation of the FDSLP.

In addition, administrative Cost Allowance ("ACAY) was eliminated; howevar
legislative history suggesits that Congress intended that Guarantee agencies will
continue to receive a 1% ACA. For Stafford Lozns disbursed on or after July 1,
1995, the Lender yield on student loans during in-gchool, grace and dufern:nx
pericds was reduced from the 91-day Treasury pill rate plus 3.1%2 to 9l-~day
Treasury bill rate plus 2.5% (not to exceed 8.25%). Lenders are also bz requirsed
to pay a 1.05% annual fees to the Secretary on the principal plus accrusd but
unpaid interest of all Consolidation Loanzs made on or after Cctober 1, 1923.
Algo effective for student loans first disburszd on or after Octobzr 1, 1893,
Lenders will be assessed an up-front, user/origination fee equal to 0.5% of the
principal amount of the student loan.

Servicer Provisions and Third-Party &Servicer Regulations. The
Reauthorization Bill authorized the Secretary to regqulate servicers, including
the regulation of their financial respomsibility. on April 29, 1994, fiwmal
regulations were published in the Federal Regist=zr by the Secretary amending ths
Student Assistance CGeneral Provigions and F¥FSL Program regulations. These
regulations, among other things, establish reguirements governing contracts
between institutions and third-party serv1c0_~, strengthen sanctionz against
institutions for violations of the program requir m;nts of the Higher Zducation
Act, establish similar sanctions for thlrd— y servicers and establish
standards of administrative and <£financial responsibility for <third-party



servicers that administer any aspect of a Guarantee Agency’s or Lender’s
participation in the FFEL Program.

Eligibility Requirements for stafford Loans

The Higher Education Act providesg for federal (i) insurance or reinsurance
of eligible stafford Loans, (ii) interest subsidy payments ("Interest Benefit
Payments®) to eligible Lenders with respect to certain eligible stafford Loans,
and (iii) special allowance payments ("Special Allowance Payments") representing
an additional subsidy paid by the Secretary to such holders of eligible
guaranteed student loans.

stafford Loans are eligible for reinsurance under the Higher Education Act
if the eligible student to whom the loans are made has been accepted or is
enrolled in good standing at an eligible institution of higher education or
vocational school and is carrying at least one-half the normal full-time workload
at that institution. In connection with eligible stafford Loans there are limits
as to the maximum amount which may be borrowed for an academic year and in the
aggregate for both undergraduate and graduate/professional study. Both aggregate
limitations exclude loans made under the supplemental Loans for Students and PLUS
Programs. The Secretary has discretion to raise these limits to accommodate
students undertaking specialized training requiring exceptionally high costs of
education.

Subject to these limits, stafford Loans are available to borrowers in
amounts not exceeding their unmet need for financing and determined and provided
in the Higher Education Act. Provisions addressing the implementation of needs
analysis and the relationship between unmet need for financing and the
availability of stafford Loan program funding have been the subject of frequent
and extensive amendments in recent years. There can be no assurance that further
amendment to such provisions will not materially affect the availability of
stafford Loan funding to borrowers or the availability of stafford Loans for
secondary market acquisition. As used in this summary, a new borrower is an
individual who has no outstanding balance due upon prior loans under the FFEL
Program.

Qualified Student. Generally, a loan may be made only to a United states
citizen or national or otherwise eligible individual under federal regulations
who (i) has been accepted for enrollment or is enrolled and is maintaining
satisfactory progress at an eligible institution, (ii) is carrying at least one-
half of the normal full-time academic workload for the course of study the
student is pursuing, as determined by such institution, (iii) has agreed to
notify promptly the holder of the loan of any address change, (iv) meets the
applicable "needs" requirements and (v) if such person is an undergraduate
enrolled in an institution participating in the Pell Grant Program, then such
person’s eligibility or ineligibility for the Pell Grant Program must have been
determined. Eligible institutions include higher educational institutions and
vocational schools that comply with certain federal regulations. Each loan is
to be evidenced by an unsecured note.

Principal and Interest. sStafford Loans may bear interest at a rate not
in excess of 7% per annum if made to a borrower to cover costs of instruction
for any period beginning prior to January 1, 1981 or, subsequent to such date,
if made to a borrower who, upon entering into a note for a loan, has outstanding
student loans under the FFEL Program for which the interest rate does not exceed
7%. stafford Loans made for periods of instruction between January 1, 1981 and
September 13, 1983 bear interest at a rate of 9% per annum, and for periods of
instruction beginning on or after September 13, 1983, the rate is 8% per annum.

Further, loans to first time borrowers for periods of enrollment beginning
on or after July 1, 1988 bear interest at rates of 8% per annum from disbursement
through four years after repayment commences and 10% per annum thereafter,
subject to a provision requiring annual discharge of principal or rebate to the
borrower to the extent that the sum of quarterly calculations of the amount by
which interest calculated upon the latter rate (10%) exceeds the amount which
would result from application of a rate equivalent to the 91-day Treasury bill
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rate plus 3.25%. However, undsr the 1993 Technical Amendm=nis, lenders were
required to convert all loans subject to thisg prov1"10n to a "arlablo rate ﬁqunl
to the 91-day Treaaury bill rate plus 3.25% orx, in the case of a loan mads to
a borrower with outstanding student loans undz2r the FFEL FProgram after Octobsr
1, 1993, the 9l-day Treasury bill rate plus 3.13 before Japuary 1, 1995. «©
converted loans will not thereafter bs subjecit to the rebate reguiremsnis.

DA
[

Under the Reauthorization Bill, stafford Loans to nsy dorrcuers mads on

ciable rate adjusted annually

or arfier Octobzr 1, 1992 bszar interest at a v:
based on the most recent bond equivalent rate of the 9l-~day Treasury bill
plus 3.1%. The 1993 Amendments changed th:s interest rates on Subsidized staffor
Loans made to new borrowers on or after July 1, 1994 to the 2l-day T-bill rats
plus 3.1%, not to excead £.25%. The interest rates on these loans mads on o
after July 1, 1995 durlng school and any grace period iz the 21-day T-bill plus
2.5%, not to excszed 2.25%. The interest rate on Subsidized stafford Losns 2nd
Unsubsidized Sta;ford Loans made on or after July 1, 199% =ill bs the bond
equivalent rate of the security with a comparable maturity as established by the
secretary plus 1.0%, not to exceed 8.2

3

[ x*l Q. ¥

o]
&

2.

Disbursement Reguirements. The Higher Education Act requires that all
stafford L.oans and PLUS be disbursed by eligible lenders in at least two separate
installments. The proceseds of a loan made teo any undergraduate first-year
student borrowing for the first time under the program must be delivered to the
student no earlier than thirty days after the enrollment period begins. Undar
the Reauthorization Bill, the annual sStafford limit for first year studeniz is
$2,625 (except that lover limits apply to certain short-term courses of study)
but increases to $3,500 for second year students, $5,500 for third and fovrth
year students, and $8,500 for graduate and pro~cszlonal students. The aggrogate
limit is at $23,000 for undergraduates and $65,500 for graduate and proiessional
students.

Repayment. Repaymsnt of principal on z SL afford Loan does not commzncs
vhile a student remzins a gualified sztudent, bu generally begins upon expiration
of the applicable crace Perxiod, as describad cal such Grace Periods T
wailved by borrowers. In gensral, each such lo:n rust be scheduled for re
over a period of not more than ten years ai Ster the commsuncam=nt of rep jl
The Higher Bducation Act currently requires rinimun paymaents of $50 p=r month
including principaT and interest, unlessz the torrovwer and the lender agres o

=)

£ & “
lesser payments; in instances in wn1ch a borrow and spouse both have such loans
outstanding, th@ total of combinzsd paymsnts fo uch a couple may not bs less
than $600 per year. NWo p=nalties may b2 charged for early repaymant.

Q=g

Grace Period, Dafermsnt Periods, Forbesarsncs. Repayment of principal of
an insured student loan must generally commznce following a pzriod of not more
than 3ix months after the student borrower cecazes to pursue at least a halé-
time course of study (a “Grace Period").

During certain other pericds and subject o certain cond1u1onﬁ, no
principal repayments need b2 made, including periods when the student hasz
returned to an eligible educational institution on a full-timz basis or is
pursuing studies pursuant to an approved graduate fellowship program, or when
the student is a member of the Armed Forces or a voluntecr under the Peace Corgs
Act or the Domestic Volunteer Service Act of 1973, or when the borrower iz
temporarily totally disabled or during which the borrower is unable to secure
employment by reason of the care required by & depsndent who is disabled (the
"Daferment Periods®).

The Lender may also allow periods of forbsarance during which the borrower
may defer principal paymzsnts bzcause of temporary financial hardship. The
Reauthorization Bill zimplified the defermsni categories for new loans and
expanded the opportunities for students to obtzin forbearance from Lenders due
to temporary financial hardship.
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Interest Benefit Payments

Interest Benefit Payments are interest payments paid during certain periods
by the Secretary with respect to stafford Loans which meet certain requirements.
With respect to loans for which the eligible institution has completed its
portion of the loan application after September 30, 1981, Interest Benefit
Payments are available only if certain income and need criteria are met by the
borrower. Interest Benefit Payments are paid: (i) during a period in which the
borrower is enrolled at least half-time in an eligible institution; (ii) during
a six-month grace period pending commencement of repayment of the loans; (iii)
during certain deferment periods; and (iv) in the case of loans initially
disbursed prior to October 1, 1981, during a six-month grace period following
any authorized deferment period before repayment is required to resume.

The Secretary makes Interest Benefit Payments quarterly on behalf of the
borrower to the holder of the loan in an amount equal to the interest accruing
on the unpaid principal amount of the loan during the applicable period. The
Higher Education Act provides that the holder of a loan meeting the specified
criteria has a contractual right to receive Interest Benefit Payments from the
Secretary. Receipt of Interest Benefit Payments is conditioned on the
eligibility of the loan for insurance or reinsurance benefits. such eligibility
may be lost, if the requirements of the federal government and the guarantor
relating to the servicing and collection of the loans are not met. If Interest
subsidy Payments have not been paid within 30 days after the Secretary receives
an accurate, timely and complete request therefor, the Secretary must pay
interest on the amounts due beginning on the 31st day at the Special Allowance
Payment rate plus the rate of interest applicable to the affected loans.

Special Allowance Payments

The Higher Education Act provides, subject to certain conditions, for
special Allowance Payments to be made quarterly by the Secretary to owners of
qualifying stafford Loans, PLUS Loans and SLS Loans.

The rate of Special Allowance Payments for a particular loan is dependent
on a number of factors including when the loan was disbursed and for what period
of enrollment the loan covers costs. Generally, the sum of the stated interest
on the loan and the applicable Special Allowance Payment for a quarter will be
between 3.1 and 3.5 percentage points above the average of bond equivalent rates
of 91-day Treasury bills auctioned for that quarter.

Under the 1992 Reauthorization Bill, the Special Allowance Payment will
be calculated based on the bond equivalent rate of the 91-day Treasury bill plus
3.1% for loans made on or after October 1, 1992, except that, under the 1993
Amendments, Stafford Loans made on or after July 1, 1995 qualify for sSpecial
Allowance Payments based on the 91-day Treasury bill rate plus 2.5% while the
borrower is in in-school, grace or deferment status.

In the case of certain loans made or purchased with funds obtained from
the issuance of tax-exempt obligations originally issued prior to October 1,
1993, the special Allowance Payments are reduced by approximately one-half, but
not less than certain minimums provided in the Higher Education Act. These
minimum Special Allowance Payment rates effectively insure an overall minimum
return of 9.5% on such stafford Loans. However, loans acquired with the proceeds
of tax-exempt obligations originally issued after September 30, 1993, will no
longer be assured of a minimum Special Allowance Payment. In addition, the
formula will be the same as for loans acquired with taxable proceeds (i.e., the
full, rather than half, Special Allowance Payment rate).

The formula for Special Allowance Payment rates for PLUS Loans and SLS
Loans is similar to that for the Subsidized stafford Loans except that no such
payments are made until the rate on the PLUS Loan or SLS Loan exceeds a certain
rate per annum according to the type of loan and based on when the-loan was
first disbursed. 1In order to be eligible for Special Allowance Payments, the
rate on PLUS first disbursed on or after October 1, 1992 must exceed 10% and for
SLS Loans first disbursed on or after October 1, 1992 the rate must exceed 11%.
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The rate of Spescial Allowance Payments for Subsidized sStafford Loans first
disbursed on or after Cctober 1, 1992 iz based on the bond eguivalent 91-day T~
bill Rate plus 3.10%. The Special Allowance Paymznt rates applicable to
Conzolidation Loans are determined in the mz manner as Subsidized Stafiford
Leoans made on or after Octobar 1, 1980. The rate of Spzcial 2llowance Paymenis
iz subject to reduction by the amount of cartain oriqinatlon fees chargcd to
borrowers and may bz reduced asz a result of certain federal budget deficit
reduction measures.

The Higher Education Act provides that a holder of a gqualifying loan o
ig entitled to receive Special Allowance Paymeniz has a contractual right during
the life of the loan, to receive those Spacizl Allowvance Payments Reccipt of
Spacial Allowance Payments, however, is conditionsd on thz ullglbility of the
loan for federal insurance or reinsurance benefits. Such eligibility may hs
lost due to violations of the federal or guarantor regulations sps ClLYlng
servicing and collection of the loan in the evant of delinguency. The Higher
Education Act also provides that if Spescial Allowance Payments have not been
made within 30 days after the Sscretary recesives an accurate, tiiely and complete
request therefor, the Secretary must pay interest on the amounts dus bsginning
on the 31st day at the Spscial Allowance Paym=nt rate plus the rate of interest
applicable to the affected loans.

Unsubsidized stafford Loan Program

Under the 1992 Reauthorization Bill, & nsw typ2 of stafford Loan
created for students who do not quallfy for the full subsidized stafford I
after application of the need analysis mathodology. Such students are eancl
to borrow the difference between the Stafford Loan mazimum and their stafforr
eligibility through the nevw program. The now unsubsidized Stafford LOﬂn 1
uubutanulally identical to other stafford .LOunu, except that the i Ee
accruing on the loan while the student is in school or in grace or dﬂfﬂLu~
accrues and is capitalized or paid by the student, rather than paid by the
Secretary through Interest Beneifit Paymaznis.

ey
b 5
or u [o3 o F= R}

FPLUS and SIS Loang

Undar the 1980 amzndments to the Higher Tducation het, Congress establi d

a program to provide loanz to parenis of depzndznt undergraduats students herein
designated "PLUS". The 1981 amsndments to the migher Education Act revi and
: 1

[54

axpanded the initial program to also provide loans to graduate and proi:
stndents and indepsndent undergraduate studsniz hsrein designated “SL3
basic provisicns applicable to PLUS and SLE are zimilar to those of &
Loanas with respsct to the involvemsznt of gunra 2 agenciez and ths Se
in providing federal insurance on the loans. Houvsver, PLUS and SLS Loans
significantly from Stafford Loans, particularly bzcause fedsral Interest B
Payments are not available under the FLUS and SL3 programs and Spscial “_low;ncc
Paymenis are more restricted.

=

PLUS are limited, generally, to the cost of attendance minus other
financial aid for which the student iz eligible. Undsr the 1992 Reauthorization
Bill, therxe are no annual or aggregate limits applicable to PLUS loans exc»pt
that parents continue to bz prohibited from borrowing amounis in eycc:s of ths
student’s cost of attendance. Aggregats limits are $23,000 for undergraduste
students and $73,000 for graduate and professional students.

The applicabls interest rate on PLUS depends upon the date of issuance of
the loan and the period of enrollment for which ths loan is to apply. For FLUS
Loang issued on or after COctobzr 11,1981, but for pericds of educational
enrollmesnt beginning prior to July 1, 1987 the applicable rate of imterest is
either 12% or 14% par annum. A variable interest rate appliss to PLUS and LS
Loans made and disbursed on or after July 1, 1287 or made %o refinance PLUS
Loans pursuant to the Higher Education Act. This rate is determinsd on
basis of any 12-month period bsginning on July 1 and ending on the foll
June 30, such that the rate will be the bond eguivalent rate of 52-weel Trea
bills auctioned at the final auction held priov to the June 1 precading t©
applicable 12-month periecd, plus 3.25%, with a mazimum rate of 12% p2r annum.
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special Allowance Payments are avallable on variable rate PLUS and SLS Loans
only if the rate determined by the formula above exceeds 12%.

Under the 1992 Reauthorization Bill, PLUS loans carry a variable interest
rate based on the bond equivalent rate of the 52-week Treasury bill rate plus
3.1%, capped at 10%, for loans first disbursed on or after oOctober 1, 1992,
which cap has been further reduced by the 1993 Amendments to 9% for such loans
disbursed on or after July 1, 1994. For PLUS Loans disbursed on or after July
1, 1998 the interest rate will be the bond equivalent yield of a security of a
comparable maturity plus 2.1% not to exceed 9%. SLS Loans carry the same
interest rate but are capped at 11%. Special Allowance Payments are available
if the interest rate calculated under the new formula would exceed the applicable

cap.

commencing July 1, 1994, however, the SLS Loan program was merged into
the unsubsidized stafford Loan program with annual loan limits in the merged
program equal to the combined limits of the two programs prior to the merger.
See the caption "special Allowance Payments”" herein.

Repayment of principal of PLUS and SLS Loans is required to commence no
later than 60 days after the date of disbursement of such loan, subject to
certain deferral provisions. The deferral provisions which apply are more
limited than those which apply to Sstafford Loans. Interest Benefit Payments are
not available for such deferments, however, the Higher Education Act provides
an opportunity for the capitalization of interest during such periods upon the
agreement of the Lender and borrower. The applicable annual loan limit is not
violated by any decision to capitalize interest.

A borrower may refinance all outstanding PLUS Loans under a single
repayment schedule for principal and interest, with a new repayment period
calculated from the date of repayment of the most recent included loan. The
interest rate of such a combined PLUS Loan is the weighted average of the rates
of all loans being refinanced. A second type of refinancing enables an eligible
lender to reissue a PLUS Loan which was initially originated at a fixed rate
prior to July 1, 1987 in order to permit the borrower to obtain the variable
interest rate available on PLUS Loans on and after July 1, 1987. If a lender
is unwilling to reissue the original PLUS Loan, the borrower may obtain a loan
from another lender for the purpose of discharging the loan and obtaining a
variable interest rate. substantially identical combined repayment and
refinancing options are also available for SLS Loans.

consolidation Loans

Under the 1986 Amendments, Congress established a program to provide loans
to eligible borrowers for consolidating their student loans. The Reauthorization
Bill and the 1993 Amendments amended certain provisions of the Consolidation Loan
program. Under the program, an eligible borrower means a borrower with an
outstanding indebtedness of at least $7,500, who is in repayment status or in
a grace period preceding repayment, or is a delinquent or defaulted borrower who
will reenter repayment through loan consolidation. The £7,500 threshold is
eliminated for loans consolidated on or after July 1, 1994. The loans under this
program are designated "Consolidation Loans." Under this program, a lender will
make a Consolidation Loan to an eligible borrower at the request of the borrower
if the lender holds an outstanding loan of the borrower or the borrower certifies
that he has been unable to obtain a Consolidation Loan from the holders of the
outstanding loans of the borrower.

consolidation Loans consolidated on or after July 1, 1995, bear an interest
rate equal to the weighted average of the interest rates on the loans
consolidated, rounded up to the nearest whole percent. Consolidation Loans
consolidated prior to July 1, 1994 bear an interest rate not less than nine
percent per annum. The repayment schedules for Consolidation Loans will not
exceed: 12 years for loans dgreater than or equal to $7,500, but less than
$10,000; 15 years for loans greater than or equal to $10,000, but less than
$20,000; 20 years for loans greater than or equal to $20,000, but less than



$40,000; 25 years for loans greater than or equal to $40,000, but less than
$60,000; and not more than 30 years for loans in excess of $60,000.

Effective July 1, 1994, Consolidation Loans for less than $7,500 will have
a repayment schedule of not more than 10 yedrg. Repayment muzt cormence within
60 days aiter all holders have discharged ths liability of the borrowszr on the
loans selected for conzolidation. Effective for Congolidation Loan applications
received by lenders on or after August 10, 19223, the Secretary no longer males
Interest Benefit Payments on Con”olldatlon Loanu other than those loans vhich
consolidate only Subsidized stafford Loana.

Education Loans Generally Hot
Subject to Dischargz in Bankruptcy

Under +the U.S. Bankruptcy Code, education loans are not gsnerally
dischargeable. Title 11 of the United States Code at Section 523(a) (8) provides
as follows:

(a) A discharge under 5ectioﬁ 727, 1141, 1228(a), 1228(b), or 1323 (b)
of this title does not discharge an individ al debtor from any debt —--

(8) for an educational benefit overpayment or loan mads, insursd
or guaranteed by a governmental unit or made under any program funded in
whole or in part by a governmsntal unit or a nonprofit imstitution, or
an obligation to repay funds recsived as an educational b=nefit,
scholarghip or stipend unless --

() such loan, bensfit, scholarship or stipend overpayment
first bzscams due before seven vears (exclusive of any applicable
suspension of thz repayment periocd) bafore the date of the filing
of the pestition; or

(B) excepting such debt from discharge under this paragrzph
will impose an undue hardship on the debtor and the debior’s
dependents

The 1990 Budget Reconciliation Act included language (Fublication LICL-

508) amending the 2Rankruptcy Code +to clariiy +the nondischargeability of
educational loans under Chapter 13 bankruptcy filings. The legislative intent
zhind the nondischargeable status of educational loans is tvofold: first, i

Co
prevent abuse and fraud by student borrowers in dsclaring bankrupicy 1mﬂﬂd1aczly
after completion of school, but bazforz accumulation of any uLLachablc assets;
and second, as a public pollc1 iszue to eacourage and ensure the continusd

a"a11ablllt" of credit and funding for educational borrowing.
Guarantez and Reicbursersni

The orlglnal prlnc1pal amount of loans quacantced by a guaranty agsncy
which are in repayment for purposes of compuiing reimbursement payments to a
guaranty agency means the original principal amount of all loans guarantsz=d by
a guaranty agency less: (i) guarantee paymsnts on such loans; (ii) the origimal
principal amount of such loans that have bssn fully repaid; and (iii) the
original amount of such loans for which the first principal installment payment
has not bscome due.

The Secretary may withhold reimbursemsnt payments if a guarantes agsncy
makes a material misreprezentation or fails to comply with the termsz of itz
agreements with the Secretary or applicable federal lav A supplamental 9u2r1n~"
agresmant is subject to annual renegotiation aud to termination for cause by the
Secretary.

Late)

Each guarantee agency (or any other holder of a leoan) is required
wercise due care and diligence in the urvﬁcing of the loan and to utilize
practices which are at least ag extensive and forceful as those utilized by
financial institutions in the collection of other consumer loans. Due dilig=znce
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failures by a guarantee agency may result in the disallowance of federal
reimbursement payments with respect to the loans which were the subject of such
failures. If a guarantee agency has probable cause to believe that the holder
has made misrepresentations or failed to comply with the terms of its agreement
for guarantee, the guarantee agency may take reasonable action including
withholding payments or requiring reimbursement of funds. The guarantee agency
may also terminate the agreement for cause upon notice and hearing.

Pursuant to most typical agreements for guarantee between a guarantee
agency and the originator of the loan, any eligible holder of a loan insured by
such a guarantee agency is entitled to reimbursement from such guarantee agency
for 100% (or, for claims resulting other than from the death, bankruptcy or
total and permanent disability of the borrower made on or after october 1, 1993,
98%) of any proven loss incurred by the holder of the loan resulting from
default, death, permanent and total disability or discharge in bankruptcy of the
student borrower. Guarantee agencies generally deem default to mean a student’s
failure to make an installment payment when due or to comply with other terms
of a note or agreement under circumstances in which the holder of the loans may
reasonably conclude that the student no longer intends to honor the repayment
obligation and for which the failure persists for 180 days in the case of a loan
payable in monthly installments or for 240 days in the case of a loan payable
in less frequent installments. When a loan becomes 60 days past due, the holder
is permitted to request preclaims assistance from the applicable guarantee agency
in order to attempt to cure the delinquency. When a loan becomes 150 days past
due, the holder is required to make a final demand for payment of the loan by
the student and to submit a claim for reimbursement to the applicable guarantee
agency. The holder is required to continue collection efforts until the loan
is 180 days past due. At the time of payment of insurance benefits, the holder
must assign to the applicable guarantee agency all rights accruing to the holder
under the note evidencing the loan.

If a student who has received any loan directly insured by the Secretary
dies, becomes totally and permanently disabled or is discharged in bankruptcy,
the Secretary is required to discharge the borrower’s liability on the loan by
repaying the amount owed.

Pending Federal Legislation

In September 1995, budget reconciliation bills were approved by the House
Economic and Educational Opportunities Committee ("House Committee") and the
Senate Labor and Human Resources Committee ("Senate committee"). The final
language of these bills is not yet enacted and, therefore, the Authority has
prepared this summary on the basis of information currently available. This
summary covers only selected portions of the bills and does not purport to
address all aspects of the bills. Moreover, the Authority can make no
representation as to whether or not these bills, or any substitute or additional
student loan bills, will be enacted into law, or as to the exact provisions of
these bills or of any such other bills when and if they are enacted into law.
Based on the information currently available, the Authority believes that certain
provisions of these bills would, if enacted in their current form, have a
significant impact on the FFEL Program and FDSLP. The limitation or termination
of the FDSLP could be beneficial to the Authority. The proposed changes to the
FFEL Program could, if so enacted, adversely affect the Authority and the
Guarantee Agencies.

A. FFEL Program Provisions. The Senate Committee’s bill would increase
the origination fee lenders are required to pay to USDE from 0.50% to 1.0%. The
House Committee’s bill would reduce the fee lenders pay to USDE from 0.50% to
0.30%, but would require lenders to pay an additional fee of .70% to guarantors.

The House Committee’s bill would require holders who purchase FFEL Program
loans to pay the Department a single fee equal to 0.20% of the principal amount
of each loan they purchase on or after January 1, 1996.



The Senate Committee’s bill would require holders to pay to USDE an annual
fee equal to 0.05% of the principal amount of each loan in repayment they hold.
This fee would apply to Stafford Loans made on or after January 1, 1996.

Both bills would eliminate federal Intercst Benefit Payments on Subsidized
Stafford Loans during the six-month grace poried that occurs after sgivdsnt
borrowers graduate or withdraw from school. The House Committee’s bill would
eliminate such payments for all Subsidized Loans made on or after January 1,
1996, while the Senate Committee’s bill would eliminate such payments only for
Subsidized stafford Loans made to new borrowers on or after January 1, 1996.

Both bills would increase the interest rate on PLUS from the 52~wssh T-
bill rate plus 3.1% to the 52-week T-bill rate plus 4.0%. The House Commithtez’s
bill would raise the statutory limit eon the PLUS interest rate from 9% to 11%
while the Senate Committe=z’s bill would raise this statutory limit from 9% to
103. Both bills would require PLUS lenders to rebate to the federal governm:ant
a p2rcentage (not morxe than 2%) of the interest payments they receive from
borrowers.

Effective for loans for which the first disbursemsnt iz made on or after
January 1, 1996, both bills would reduce the maximum amount of insurance paid
to the holders of defaulted FFEL Program loans from 98% of principal and accrued
interest to 95% of principal and accrued interest.

Except in limited circumstances, both bills would require that guarantors
use at least 50% of their reserve funds to purchase defaulied loans which they
have guaranteed and hold the sams for a period of time that extends bayond the
period of time at vhich reinsurance may bz reguested currently.

The House Committes’s bill, but not the Senate Commitiee’s bill, wou
reduce guarantor rainsurance levels from 100¢ (or 98% for certain loans ¥
disbursed after Cctober 1, 1993) to 96% when anmual claims rates are 0% to
from 90% (or 388% for certain loans) to 86% when annual claims rates ars 5%

%3 and from 80% (or 78% for certain loans) to 76% vhen anpual claims rates are
% or over; for loans on which the first disbursemani is made on or after Januzry
1, 1996.

The Senate Committee’s bill, but not the House Committeer’s bill, would
reduce the administrative cost allowance the Dopartmesnt pays guarantors from an
amount equal to 1% of the principal amount of loans guarantzed to, at =ach
guarantor’s discretion, an amount egqual to 0.35% of the principal amount of
loans guaranteed or 0.08% of the original principal balance of loans guaranieed
by the guarantor that are still outstanding at the end of each federal fiszcal
year,

For budget scoring purposes, both bills would reauthorize the FFEL Program
through september 30, 2002. The FFEL Program is otherwise scheduled to b=
considered for reauthorization on or before Septembsr 30, 1997.

Both bills are generally effective on January 1, 1996.

B. FDSLP Provisions. The House Committes’s bill would terminate the
FDSLP effective June 30, 1996. The Senate Commitiee’s bill would limit the
FDSLP to 20% of the nation’s new student loan volume beginning in academic vyear
1996-1997.
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Oklahoma Student Loan Authority
Oklahoma Student Loan Bonds and Notes, Series 1995

OKLAHOMA STUDENT LOAN AUTHORITY
CUSIP Base Number: 679110

FINANCIAL INFORMATTION AND OPERATING DATA

The presentation of financial information and operating data in this
Appendix is intended to show recent historical information and is not
intended to indicate future or continuing trends with respect to the
education loan portfolios or the Series 1995 Bonds and Notes.

The information provided herein is subject to change without notice, and
the delivery hereof shall not, under any circumstances, create any
implication that there has been no change after the date hereof. 1In
addition, the delivery hereof shall not, under any circumstances, create
any implication that there have been no other changes in the affairs
of the Authority after the date of the 0fficial statement for the Series
1995 Bonds and Notes.

MASTER BOND RESOLUTION

Pursuant to the Master Bond Resolution adopted by the Trustees of the Oklahoma
student Loan Authority (the "Authority"), the Authority expects to issue separate
series of student loan revenue bonds under separate Supplemental Bond Resolutions.
Upon delivery of the Series 1995 Bonds and Notes, the Authority will have issued and
have outstanding under the Master Bond Resolution, the following:

Principal

Principal Amount
Series Dated As of Maturity Amount Issued oOutstanding*
1995a-11 Date of Issuance September 1, 2025 $21,600,000 $21,600,000
1995a-21 Date of Issuance September 1, 2025 $ 7,000,000 $ 7,000,000
1995B-12 November 1, 1995 September 1, 2008 $ 2,000,000 $ 2,000,000
1995B-22 November 1, 1995 September 1, 2025 $ 3,980,000 $ 3,980,000

*As of the date of delivery of the Series 1995 Bonds and Notes.

lsenior Auction Remarketed Notes, subject to conversion to adjustable or fixed
interest rates.

2subordinate Bonds, bearing fixed rates of interest.

The Master Bond Resolution permits the issuance of Additional Bonds and Notes
by adoption of Supplemental Bond Resolutions under certain conditions. sSuch
Additional Bonds and Notes, if issued, may be on a parity with one or more other
series of Bonds and Notes issued pursuant to the Master Bond Resolution.

GENERAL

The Authority acts as an originating lender to student borrowers or their
parents, purchases guaranteed education loans from other eligible lenders, and is
also a Lender of Last Resort ("LLR") for the Oklahoma State Regents for Higher
Education, acting as the "State Guarantee Agency".

The Fiscal Year of the Authority is presently from July 1 of each year through
June 30 of the next succeeding calendar year. The information presented herein is
for the Fiscal Year ended June 30, 1995.




The offices of the Authority are located at 4545 HNorth Lincoln Roulsvard,
Suite 66, oklahoma City, Oklahoma 73105. 1Its telephone numbar is (405) 5556-9210
and its facsimile transmission numbsr is (405) 556-9255.

ADMINISTRATION
Governing Board

The Authority was created by an express Trust Indenture dated August 2, 1972
for the benefit of the State of oklahoma (thes "sStatev). The Authority is governed
by five trustees who are appointed by the Governor of the State, subject to ths
advice and consent of the State Senate, for overlapping five (5) year terms.

Executive Management

The day-to-day managemsnt of the Authority is vested in a presidsnt and
executive staff appointed by the trustees of the Authority. The present enscutive
officers of the authority are listed below.

Dr. Gene Satterfield, President. Dr. Satterfield bzcam=> President and Chief
Executive Officer of the Authority on January 22, 1991. From 1973 until assuming
his current position, he was the University Business Manager of oOklahoma State
University, stillwater, oklahoma. Prior to that he was the Assistant Controller for
Oklahoma state University. He has also served as the Controller and Sscretary-
Treasurer for the oOklahoma State University Education and Research Foundation. Dr.
satterfield is a member of the Oklahoma and ths Central Associationz of College and
University Business oOfficers as well ag various civic organizationsz. Dr.
satterfield received a Bachelor of Science dasgres in Business in 1961, a Naster of
Arts degree in 1984 and a Doctor of Education degree in 1988 from Oklzahoma State
University.

Patricia Vanintwerp, Esq., Vice President - Lending. Ms. Vanantwerp has been
employed by the Authority in her current position since July 1, 1987. From 1984 to
1987, Ms. VanAntwerp was employed by ithe oklahoma State Regentz for Higher Education
as Director of the Oklahoma Student Loan Program. From 1979 to 1984, Mz. VanAntwerp
was Assistant General cCounsel for the oOlilahoma Corporation Commigsion. 3.
vanAntwerp received a Bachelor of Science degree in Buginess from Oklahoma State
University in 1960. In 1977, she received a Juris Doctor degree from Oklahoma City
University School of Law. She is a member of the oklahoma Rar Association, the
American Bar Association, the oOklahoma County Bar Association, Women Lawysrs of
Oklahoma, Wational Association of Women Lawyers and the oOklahoma and National
Business and Professional Women’s Organizations.

Roderick V. burrell, Esq., Vice President - Finance. M¥r. Durrell has been
employed by the Authority since July 1, 19%0 with primary responsibilities in
financial analysis and planning. Prior to joining the Authority, Mr. Durrell was
in private practice specializing in public finance law in oklahoma city and an
officer of municipal securities broker-dealer firms in oklahoma City. Mr. Durrell
is a member of the Oklahoma Bar Association and the Wational Association of Bond
Lawyers. Mr. Durrell received his Bachelor of Zcisnce degres from ths University
of Vermont in 1967, his Master of Business Administration degres from the University
of Hartford in 1972 and his Juris Doctor degree from the University of Oklahoma in
1975.

Graden Perry, Vice President -~ Loan Management. lir. Percy
Authority staff on July 8, 1991 and assum=d fths position of Vice ident
January 1, 1%92. Mr. Perry was cemployed by Continental Federal Savings & Loa
Aszociation, O©Oklahomza City, Oklahoma, from 1276 +to June, 1991, He was TRetail

Banking Division Manager, Ssenior Vice President from 1984 ©o 129%1; cChisfi Loan
officer, Senior Vice Prasident from 1983 to 1234; Personal Lending Division lMaoager,
Senior Vice President 1980 to 1983; and Branch Manager, Vics Presidsut from 1876
to 1980. While at continental Federal, !xr. Perry's cesponsikilities included
developing and managing its guarantesed s Ludﬁnh loan activitiss. From 1959 to 1876,

Mr. Perry was employed by Transamarica Financizl Corporation in Oklahoma City
Perry attended the University of Tulsa and the University of Central oklaho

c-2



william A. Rogers, C.P.A., Controller and Vice President - Operations. Mr.
Rogers has been employed by the Authority as Controller since October 1, 1991. His
primary duties as Controller are the production of accrual basis financial
statements, related management reports and the management of systems related
thereto. From 1987 to 1991, Mr. Rogers was the Controller for W. R. Hess Company
of chickasha, Oklahoma, a gasoline jobber and retailer of computer -hardware and
software. From 1981 to 1987, Mr. Rogers worked in public accounting in Oklahoma
city where his duties included auditing, management advisory services and tax
compliance work for a variety of governmental, non-profit and commercial entities.
From 1978 to 1981, Mr. Rogers worked for the State of Arkansas, Division of
Legislative Audits, performing financial and compliance audits of municipal and
county governments in Arkansas. Mr. Rogers received a Bachelor of Science degree
in 1978 from Arkansas State University and received his CPA certificate in July,
1983. He is a member of the American Institute of Certified Public Accountants.

Employment
The Authority has approximately 34 full time equivalent employees, including
the individuals listed above.
LOAN FINANCE PROGRAMS
puring the Fiscal Year ended June 30, 1995, total loan financing by the

Authority in the Federal Family Education Loan ("FFEL") Program was approximately
as shown in the following table: '

Authority
Total Amount Per Cent
Origination of Basic Loans $24,690,000 '67.6%
origination of Consolidation Loans 2,650,000 7.3
Origination of LLR Loans 250,000 0.7
Acquisition of Loans 8,900,000 24.4
Total Loans Financed $36,490,000 100.0%

LOAN PORTFOLIO DATA
General
At June 30, 1995, the current principal balance of the Authority’s education

loan principal receivable from borrowers and average borrower indebtedness was
approximately as shown in the following table:

Average
Borrower
Holder Loan Principal Indebtedness
Authority Total $111,041,000 $3,140
series 1995 Trust Estate $ N/Ax $ N/Ax*

*Not Applicable at June 30, 1995. Numbers to be provided in
subsequent years.

Loan Guarantee or Insurance

At June 30, 1995, the current principal balance of the Authority‘’s education
loans were guaranteed approximately as shown in the table on the following page:



Per Cent Per Cent of

Principal of Total Series 1995
Guarantor Location Portfolio Trust Estate=
State Guarantee
Agency oOklahoma city, OK 98.6% M/A%
USAF Indianapolis, IN 1.3 N/A
Secretary, USDE Washington, DC 0.1 u/a
100.0% N/A%

*Less than 0.1%.
#xNot Applicable at June 30, 1995. Numbers to bz provided in
subsequent years.

At June 30, 1995, the loan guarantee eligibility (percentage of the principal
amount of a default claim) was approzimately as shown in the following table:

Per Cent Per Cent of
Guarantee of Total Serieg 1995
Eligibility Poritfolio Trust Estater
100% 64.1% W/A%
98% 35.9 /A
Other 0.0 /A
Total 100.0% /A%

*llot Applicable at June 30, 1995. Iumbers to be
provided in subsequent years.

Loan Type

At June 30, 1995, the current principal balance of the Authority’s education
leans by loan type was approximately as shown in the following table:

Per Cent oi

Per Cent of Series 1995
Loan Typ2 Total Portfolio Trust Esgtate®»®
Federal stafford
subsidized 77 .65 /A%
Unsubsidized 6.9 /A
Total stafford 24.5% /A%
Federal SLS 5.9 /A
Federal PLUS 7.2 /A
Federal Consolidation 2.4 u/A
Loan Principal Receivable 100.0% n/a%

*Includes Federal Insured Student Loans insured directly by the
Secretary of USDE.

##Not Applicable at June 30, 1995. Ilumbers to be provided in
subseguent years.

I.oan Status

At June 30, 1995, the current principal balance of the Authority’s cducation
loans by loan status was approximately as shown in the table on the following page:



Per Cent of

Percent of Seriesg 1995
Loan Status Total Portfolio Trust Estatex*x*
Interim Loans:
In-School 24.9% N/A%
Grace 12.4 N/A
Defermentx* 10.1 N/A
Sub-Total - Interim 47.4% N/A%
Repayment Loans:
Current 30.5% N/A%
Delinquent < 30 days 6.7 N/A
belinquent 30-180 days 6.8 N/A
Forbearance 6.5 N/A
Sub-Total - Repayment 50.5 N/A
Claim Loans: 2.1 N/A
Total 100.0% N/A%

*Approximately 58% of this category are loans on which the USDE
pays interest during deferment; approximately 42% are loans on
which interest accrues as the responsibility of the borrower

until repayment commences.
**Not Applicable at June 30, 1995. Numbers to be provided in

subsequent years.

School Type

At June 30, 1995, the current principal balance of the Authority’s education
loans by school type was approximately as shown in the following table:

Per Cent Per Cent of
of Total Series 1995
School Type Portfolio Trust Estate***
University - 4 Year ~ 73.0% N/A%
College - 2 Year 5.9 N/A
Vocational/Proprietary+* 18.7 N/A
Unidentifiedx*x* 2.4 N/A
Total 100.0% N/A%

*A substantial portion of -this category is an established,
multi-year school with a FFY 1992 CDR of 16.1%.
**Primarily Federal Consolidation Loans which are not reported

by school type.
***Not Applicable at June 30, 1995. Numbers to be provided in

subsequent years.

Loan Servicing

At June 30, 1995, the servicing of the current principal balance of the
Authority’s education loans was as shown in the following table:

Per Cent Per Cent of
Principal of Total Series 1995

Servicer Location Portfolio Trust Estate**
The Authority=* Oklahoma City, OK 100.0% 100.0%

*Utilizing a remote servicing system database pursuant to an agreement
with UNIPAC Services Corporation of Aurora, co.
*xAfter transfer acquisition of Eligible Loans.



FUID BALAIICES AND BOUD REDEMPTIONS

rFund and Account Balances

Lending Fund as of June 30, 1995: s /e
End of Acquisition Period: August 1, 1996
End of Recycling Period: Tovember 1, 19298
Debt Service Reserve Account as of Jums 30, 1995: 3 W/
Debt Service Reserve Requirement: $ 691,600

*Not Applicable. HNumber to be provided in subseguent years.

Redemption History

Maturity Interest original Principal Principal Principal
Date Rate Amount Matured Redemptionsw outstanding
9-1-2008 % © $ 2,000,000 3 0 $ 0 $ 2,000,000
9-1-2025 35 day
Auction 21,600,000 0 0 21,600,000
9-1-2025 1 Year
Auction 7,000,000 0 0 7,000,000
9-1-2025 % 3,980,000 0 0 3,980,000
Total $34,580,000 0 §.0 $34,580,000

*Detail of dates, amounts, source of funds, type of call provided below, if
applicable.

[Thiz space left blank intentionally]
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Oklahoma Student Loan Authority
Oklahoma sStudent ILoan Bonds and Notes, Seriesg 1995

OKLAHOMA STUDENT ILOAN AUTHORITY
Financial Statements
June 30, 1995 and 1994

(With Independent Auditors’ Report Thereon)

The Series 1995 Bonds and Notes, and the interest thereon, are not
general obligations of the Authority, but rather are limited and
special revenue obligations of the Authority secured by, and payable
solely from, the assets of the Trust Estate. The financial
statements presented herein are intended only as background
information on the Authority and its overall operations.
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%PM@ Peat Marwick LLp

700 Okizhoma Tower
Oklshioma City, OK 73102-5671

1600 Ong Williams Center
Tulsa, OK 74172-01€3

INDEPENDENT AUDITORS' REPORT

Trustees
Oldahoma Student Loan Authority:

We have audited the accompanying financial stateroznts of the Ollahoma Student Loan Authority, a
component unit of the state of Oklahoma, as of June 30, 1995 and 1994, and for the years then
ended. These financial statements are the responsibility of the management of the Oklahoma Studznt

Loan Authority. Our responsibility is to express an opinion on these financial statements based on
our audits.

We conducted our audits in accordance with generally accepted auditing standards and Government
Auditing Standards, issued by the Compiroller General of the United States. Those standards
require that we plan and perforra the audit to obtain rcasonable assurance about whether the financial
statements are free of material misstatement. An auvdit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing
the accounting principles used and significant estimates made by management, as well as evaluating
the overall financial statement presentation. We belicve that our audits provide a reasonable basis for
our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of the Oklahoma Student Loan Authority as of June 30, 1995 and 1994, and the

results of its operations and cash flows for the years then ended in conformity with generally
accepted accounting principles.

In accordance with Government Auditing Standards, we have also issued a report dated
September 1, 1995, on our consideration of the Oklahoma Student Loan Authority's internal
control structure, and a report dated September 1, 1995, on its compliance with laws and

regulations.

Oklahoma City, Oklahoma
September 1, 1995

Mamper Firm of
Kiyrvesd Peast Merwick Geergelasr



OKLAHOMA STUDENT LOAN AUTHORITY

Balance Sheets
June 30, 1995 and 1994

Assets 1995
Cash $ 349,180
Investments 21,765,524
Interest receivable 3,503,467
Loans, net of allowance for loan
losses 111,040,802
Equipment and other assets, net of
accumulated depreciation 814,558
TOTAL ASSETS $137,473,531

Liabilities and Retained Earnings

Accounts payable and other accrued

expenses 392,271
Accrued interest payable 1,609,584
Notes payable 33,336,075
Bonds payable 71,870,000

Total liabilities 107,207,936
Retained earnings 30,265,595

TOTAL LIABILITIES
AND RETAINED EARNINGS $137,473,531

See accompanying notes to financial statements.

1994

$ 149,383
20,814,214

2,042,976

96,261,475

632,657

$119,900,705

593,304
1,758,489
47,448,720
41,680,000

91,480,513
28,420,192

$119,900,705



OKLAHOMA STUDEWT LOAN AUTHORITY

Statements of Operations and Retained Earnings
Years Ended June 30, 1995 and 1994

Interest income:
Loan interest income:
From borrowers
From U.S. Department of
Education (USDE)
Investmznt interest income
Total interest income

Interest exp=nse

™

et interest income

Other operating expense:
Administrative
External loan servicing fees
Consulting and professional fees
Lender fees
Total other operating expsnse

Met income

Retained earnings, beginning of year

Retained earnings, end of year

1995

4,062,771

4,668,223
1,592,395

10,323,389

6,133,379

4,190,010

1,610,259
370,600
188,612
175,136

2,344,607

1,845,403

28,420,192

$_30,265,595

See accompanying notes to financial statements.

$

$

1994

1,262,248
3,138,972

1,130,944

3,532,164

4,692,456

3,839,708

1,603,805
306,104
109,630

48,891

2,568,430

1,271,278
27,148,914

NS



OKLAHOMA STUDENT LOAN AUTHORITY

Statements of Cash Flows
Years Ended June 30, 1995 and 1994

1995 1994

Cash flows from operating activities:
Net income $ 1,845,403 $ 1,271,278
Adjustments to reconcile net '
income to net cash provided by
(used in) operating activities:

Depreciation and amortization 210,745 299,259
Interest expense 6,133,379 4,692,456
Investment interest income (1,592,395) (1,130,944)
Decrease (increase) in assets:
Loans, net (14,882,574) (7,201,390)
Interest receivable (1,352,469) 2,329,474

Decrease in liabilities:
Accounts payable and other
accrued expenses (201,027) (161,130)

Net cash provided by (used in)
operating activities (9,838,938) 99,003

Cash flows from non capital financing
activities:

Advances on notes payable 15,582,000 13,365,000
Proceeds from issuance of bonds 32,200,000 0
Payments on notes payable (29,694,645) (16,422,659)
Payments on bonds payable (2,010,000) (745,000)
Interest paid on bonds and notes (6,314,402) (6,376,710)
Other payments for non capital

financing activity (258,860) (21,303)

Net cash provided by (used in)
non capital financing

activities 9,504,093 (10,200,672)

(Continued)



OKLAHOMA STUDENT LOAN AUTHORITY

Statements of Cash Flows

Years Ended June 30, 1995 and 1994
(Continued)
1995 1994
Cash flows from investing activities:
Purchases of equipment and othex
depreciable assets 5 (30,542) & (93,430)
Proceeds ifrom maturity of
investments 69,363,890 42,078,635
Proceeds from zale of
investments 3,437,670 0
Purchases of investments (73,752,870) (33,272,513)
Investment interest received 1,516,494 1,150,883
Wet cash provided by
investing activities 534,642 9,863,575
Wet increase (decrease) in cash 199,797 (238,094)
Cash at beginning of year 149,383 387,477
Cash at end of year 3 349,180 3 148,383

See accompanying notes to financial statements.




OKLAHOMA STUDENT LOAN AUTHORITY
Notes to Financial Statements
June 30, 1995 and 1994

(1) Reporting Entity and Nature of the Program

The Oklahoma Student Loan Authority (the Authority) was created
as an express trust under applicable Oklahoma statutes and
a Trust Indenture dated Auqust 2, 1972, with the State of
Oklahoma (the State) accepting the beneficial interest
therein. The Authority is a component trust unit of the
State and is included in the financial statements of the
State as a part of the Enterprise Fund. Enterprise funds
are used to account for the operations and financial
position of a governmental entity that are financed and
operated in a manner similar to private enterprise.

The purpose of the Authority is to provide loan funds to
qualified persons at participating ©post secondary
educational institutions. Generally, borrowers are Oklahoma
residents or are students in Oklahoma higher education
institutions. The student loans made by the Authority under
the federal Higher Education Act of 1965, as amended,
include Federal Stafford (Stafford) ILoans, Unsubsidized
Stafford ILoans for Middle Income Borrowers, Federal
Consolidation Loans, Federal Supplemental Loans for Students
(SLS) and Federal Parent Loans for Undergraduate Students
(PLUS). These Federal Family Education Loan (FFEL) Program
loans are guaranteed 100% (with certain exceptions, 98%
guaranteed for loans with first disbursement on or after-
October 1, 1993) by the State of Oklahoma Guaranteed Student
Loan Program (State Guarantee Agency) which is reinsured by
the United States Department of Education (USDE), or
guaranteed by another guarantor approved by the USDE
operating on a national level (Guarantee Agencies). The
Authority also made Health Education Assistance Loans (HEAL)
until May 1993, which are insured 100% by the United States
Department of Health and Human Services (HHS). The loans
made by the Authority prior to March, 1976, are insured 100%
by USDE under the Federal Insured Student ILoan (FISL)
Program.

The Authority also provides a secondary market for Federal Family
Education Loan Program loans for Oklahoma financial
institutions by purchasing qualified loans from these
institutions.

(2) Summary of Significant Accounting Policies
The financial statements of the Authority included herein reflect
the combined assets, liabilities, retained earnings, and
changes therein for the FISL Program, the FFEL Program, and
the HEAL Program.

D~-7 (Continued)



OKLAHOMA STUDENT LOAN AUTHORITY

Wotes to Financial Statements, Continued

Basis of Accounting

The Authority has adopted the accrual basis of accounting for
reporting purposes. Under the accrual basis of accounting,
revenues are recognized when earned and expenses are
recorded when incurred. Im accordance with the provisions
of Governmental Accounting Standards Board (GASE) Statement
Ho. 20, the Authority utilizes all Financial Accounting
Standards Board Statements as the Authority’s accounting
principles, unless such Statements are in direct conflict
with Statements issued by the GASB.

Accounts of the Authority

The accounts of the Authority are organized on +the basis of
individual funds as prescribed by the “Oklahoma Student Loan
Act" (Act) and terms of wvarious debt obligations. The
varionsg accounts assigned to sach fund could includs any of
the following depending upon the terms of the related debt
obligations Principal Account, Interest Account, Student
Lozn Account, Debt Service Reserve Account, Investment
Barnings Account, Rebate Account and GCGeneral Investment
Account. The Authority is in compliance with all terms of
the various debt obligationz and the Act with regards to the
maintenance of reguired accounts and the funding level of
such accounts.

Allowance for Toan logs

All of the loans made or acquiraed by the Authority are guaranteed
as noted above. There iz still risk to the Authority if the
loans should lose their guarantee. The Authority has
established cure and recovery procedures to be applied to
loans that have lost their guarantee. If the cure and
recovery procedures are noib successfiul, the loan will be
written-off as uncollectible, Additionally, the Authority
is at risk for 2% of the loans with first disbursemsnt on
or after Octocber 31, 1993 which are only gquarantezd at 98%.
The allowance for loan losses was established by the
management of the Authority to provide for these two types
of losses. Student loans are written off when they are
deemed uncollectible and charged against the allowance upon
such determination. Any subsequent collection ox recovery
on an account written oiff as uncollectible is credited to
the allowance. The allowance for loan losses at June 30,
1995 and 1994 were approximately $1,450,000 and $975,000,

respectively.

Investments

Investments consist of repurchase agreements and cartain
government obligations. Applicable Oklahoma statutes

authorize certain types of investments the Authoriiy can

D-8 (Continued)



OKLAHOMA STUDENT LOAN AUTHORITY

Notes to Financial Statements, Continued

utilize. As of June 30, 1995 and 1994, the Authority was
in compliance with these investment requirements.

Prior to July 1, 1994, the Authority recorded its investments at
amortized cost. The Authority adopted the provisions of
Statement of Financial Accounting Standards ©No. 115,
Accounting for Certain Investments in Debt and Equity
Securities, ("SFAS 115") at July 1, 1994. According to the
requirement of SFAS 115, the Authority has classified its
debt and marketable equity securities into the following
categories:

Held-to-Maturity - Securities which the Authority has
the ability and intent to hold until maturity and are
recorded at amortized cost.

Available for Sale - All other investments of the
Authority not included in Held-to-Maturity are
classified as available for sale and are recorded at
their approximate fair value.

Interest Income

Interest is earned from the USDE, the borrowers on the various
types of student loans and from investments. The USDE makes
two types of interest payments to the Authority. One is
for the interest on Stafford loans when the borrower is not
currently required to make principal and interest payments
under the terms of the loan. Interest income from USDE for
the years ended June 30, 1995 and 1994 was approximately
$3,272,000 and $2,470,000, respectively. The other type of
interest payment from the USDE is "Special Allowance
Payments" which are determined quarterly based upon the
average rate established in the auction of the 91-day U.S.
Treasury bills relative to the yield of the student loan.
Special allowance income from USDE for the years ended June
30, 1995 and 1994 was approximately $1,396,000 and $669,000,
respectively.

Income Taxes

The Authority, as a State beneficiary trust, is exempt from state
and federal income taxes under Internal Revenue Code section
115, although unrelated business income may be subject to
income taxes under the Internal Revenue Code.

Equipment and Other Assets

The Authority capitalizes expenditures for equipment, system
development, and other long-term assets. Depreciation and
amortization is calculated primarily on a straight-line
basis of five to ten years. Accumulated depreciation and

D-9 (Continued)



(3)

OKLAHOMA STUDENT LOAN AUTHORITY

HNotes to Financial Statements, Continued

amortization on capitalized assets at June 30, 1995 and 1994
were approximately $305,000 and §$524,000, xrespectively.
Maintenance of equipment and other assets is expensed as
incurred.

Cash and Cash Equivalents

The Authority only considers cash in demand deposit accounts and
cash held by the State Treasurer on the Authority’s bzhalf
to be cash for purposes of the statement of cash f£lows.

Reclassifications
Certain 1994 balances have been reclassified to conform with the
1995 presentation.

Investments

The Authority invests its idle cash in repurchase agrzaements,
U.S. Treasury securities and U.S. Treasury based mutual
funds. BAll of the Authority’s investments are held either
in the Authority’s name or for the account of the Ruthority
xcept for an approximate $2,400,000 repurchase agrzement.
The securities underlying this repurchase agreement are held
by an independent custodian in the name of the seller of the
purchased securities. Cash iz insured by the Federal
Deposit Insurance Corporation. Repurchase agreemsnts are
collateralized by U.S. governmanit securities at 100%. The
investments consist of the following at June 30, 1995 and
1994:

1995

Cross Gross Estimated
Amortized Unrealized Unrealized larket

Available for Sale Cost Gains Losses Value

U.S. Treasury Securities -

unencumbered $ 4,813,462 § 0 S 0 $ 4,813,462
Repurchase agreements -
pledged (A) 4,682,200 0 0 4,682,200
U.S. Treasury based
Mutual Funds -
unencumbered 2,493,595 0 0 2,493,595
pledged (A) 5,384,502 5,384,502
Total Available for Sale 17,373,759 0 0 17,373,759
Held to Maturity
U.S. Treasury Securities -
unencumbered 4,391,765 126,358 0 4,518,123
Total Investments 521,765,524 $126,358 8 0 $21,891,882
D-10 (Continued)
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1994
Gross Gross Estimated
Amortized Unrealized Unrealized Market
Available for Sale Cost Gains Losses Value
U.S. Treasury Securities -
unencumbered $ 1,917,336 $ 0 $ 0 $ 1,917,336
Repurchase agreements -
pledged (2) 2,500,200 0 0 2,500,200
U.S. Treasury based
Mutual Funds -
unencumbered 6,173,431 0 0 6,173,431
pledged (A) 5,806,411 0 0 5,806,411
Total Available for Sale 16,397,378 0 0 16,397,378
Held to Maturity
U.S. Treasury Securities -
unencumbered 4,416,836 13,262 13,143 4,416,955
Total Investments $20,814,214 $ 13,262 $13,143 $20,814,333

The estimated market values of investments are based upon

available market data.

The carrying value and estimated market value of investments at
June 30, 1995 are shown below by contractual maturity.

Estimated
Amortized Market
Cost Value
Available for Sale
Due within one year $12,560,297 $12,560,297
Due after one but within five years 4,813,462 4,813,462

Total $17,373,759

Held to Maturity
Due after one but within five years $_4,391,765

$17,373,759

$_4,518,123

Proceeds from sales of investments during 1995 were approximately
$3,440,000. There were no sales of investments for 1994.
Gross losses on sales were approximately $750 for 1995.

(A) Certain investments of the Authority are pledged and serve
as collateral for the various obligations of the Authority.
The pledged investments are held by the State Treasurer and
Boatmen’s First National Bank of Oklahoma ("Trustee Bank")
in their capacity as trustee and paying agent for the

D-11
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Authority. The pledged investments, at amortized cost,
consist of the following at June 30, 1995 and 1994:

1995
State Treasurerx

U.S. Treasury based mutual fundzs § 12,983

Trustee Bank
Repurchase agreements 4,682,200
U.S. Treasury based mutual funds

5,371,519
Total Pledged Investments $10,066,702

Loans

1994
$ 92,746

2,500,200
5,713,665

$ 8,306,611

The Authority originates, purchases and holds wvariouz %Lypes of

student loans as describad in Note 1. The terms of these
loans, which vary on an individual basis depending upon loan
type and the date the loan was originated, generally provide
for repayment on monthly installments of principal and
interest over a period of up to ten years. The repaymsnt
period begins aifiter a grace period of zix or nine months
following graduation or loss of gualified student status for
the Stefford, Unszubsidized Staiford and HEAL loanz. The
repayment period for SLS and PLUS loans begins within 60
days from the date the loan is originated. Interest rates
on student loans, as set by USDE and HHS, range from 6.6%
to 10% for the Fiscal Year ended June 30, 1995, dazpending
upon the type and date oif origination of the individual
loan.

stated in Note 1, all student loans are guarantesd as to
principal and accrued interest. The Guarantors receive fees
for these services which are withheld from the loan
disbursements to the borrower and remitted to the
Guarantors. In order for the loans to be or remain
guaranteed, certain due diligence requirements in loan
servicing must be met. As of June 30, 1995 and 1994,
respectively, approximately $1,200,000 and $328,000 of loans
were no longer considered as being guaranteed.

The Authority expanded its operations to include internal loan

servicing on all student loans effective July 1, 1994. The
Authority’s prior servicer for the Staiford loans is
contractually obligated to reimburse or perform procedures
vhich restore the guarantee on non-guaranteed Stafford loans
pertaining only to due diligence and loan servicing
functions through and including June 30, 1994.

D-12 (Continued)



OKLAHOMA STUDENT LOAN AUTHORITY

Notes to Financial Statements, Continued

The Authority is also required to withhold certain origination
fees from the loan disbursements to the borrowers and remit
these fees to USDE. The amount of the origination fees is
a certain percentage of the gross loan amount which is set

by USDE.

The Authority is also required to pay to USDE certain Lender
Fees, the rate of which are set by USDE. The amount of the
Lender Fees includes a certain percentage of the gross loan
amount on all loans originated after October 1, 1993 and a
certain percentage of the carrying value of Federal
Consolidation Loans.

Loan origination costs are capitalized when the loan is made and
are amortized, using the interest method, over the estimated
economic life of the loan. The capitalized loan origination
costs, net of accumulated amortization, at June 30, 1995 and
1994, were approximately $346,000 and $302,000,
respectively.

Certain student loans of the Authority are pledged as collateral
for the wvarious obligations of the Authority. The
promissory notes for the pledged student loans are in the
custody of the Trustee Bank in their capacity as custodian
for the Authority.

(5) DNotes and Bonds Payable

The Authority periodically issues bonds and notes for the purpose
of funding student loans. All notes and bonds payable are
primarily secured by the student loans receivable, related
accrued interest and by the amounts on deposit in the
accounts established under the respective bond resolution
or financing agreement. The accompanying tables on pages
15 and 16 summarize the pledged assets and liabilities
related to the Authority’s debt obligation trust estates as
of June 30, 1995 and 1994. The Authority is in compliance
with all significant financing agreement requirements and
bond covenants.

Notes payable at June 30, 1995 and 1994 consist of the following:

$15,000,000 Variable Rate Revenue Note, dated August 10,
1987, modified October 10, 1989, payable to Student
Loan Marketing Association ("SLMA") (1987 SIMA). The
interest rate is adjusted weekly based on the 91-day
U.S. Treasury bill auction with interest rates of 5.41%
and 4.61% as of June 30, 1995 and 1994, respectively.
The principal is due at maturity of October 10, 1999.
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$75,000,000 Variable Rate Revenue Note, dated ARugust 28,
1990, payable to SL¥A (1990 SLMA). The interest rate
is adjusted weekly based on the 9l-day U.S. Treasury
bill auction with interest rates of 6.66% and 5.46% as
of June 30, 1995 and 1294, respectively. The 1990 SILMaA
Note was paid in full on August 1, 1995 through an
advance made by the Authority on the Liberty note
described below.

$10,000,000 Variable Rate Revenue ilote, dated January 17,
1992, payable to SLMA (1992 SLMMA). The intersst rate
is adjusted weekly baszsed on the 9l-day U.S. Treasury
bill auction with an interesti rate of 5.04% as of June
30, 1994. The 1992 SLMA Note was paid in full on
HNovember 22, 1994,

$50,000,000 Taxable Variable Raie Revenua Note, dated April
29, 1993 and modified June 20, 1994 and June 28, 1995,
payable o Liberty Banlk and Trust Company of Olilahoma
City, Mational Association (Liberty) which is the lead
bank for a bank group. Through June 28, 1995, the
interest rate was adjusted weekly based on the 2%21-day
U.S. Treasury bill auction. After June 28, 1993, the
interest rate is adjusted monthly based on the London
InterBank Offered Rate (LIBOR). The interest rates
were 6.81% and 5.31% a2s of June 30, 1995 and 1994,
respectively. The principal is due at maturity of
April 29, 1997.

The following table summarizes the balances due on the notes
payable as of June 30, 1995 and 1994:

1995 1994
1287 SLIIA Note $ 5,975,000 $ 5,975,000
1990 SLMA Note 19,261,075 23,475,218
1992 SLMA Note 0 3,748,502
Liberty Mote 8,100,000 14,250,000

$33,336,075 $47,448,720

Pursuant to financing agreements and loan sale agreements, SLUA
purchased certain SLS, PLUS and HEAL loans when they reached
repayment status. The Authority has an obligation %o
repurchase the loans should SLMA‘s collection eiforis
determine any Authority representations or warranties with
regards to the loans to be materially incorrect. The amount
of loans repurchased by the Authority was approximately
$40,000 and $18,000 for the fiscal years ended June 30, 1995
and 1994. The total amount of loans sold to SLMA was
approxzimately $3,300,000 and $10,700,000 for the years ended
June 30, 1995 and 1994.
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Bonds payable as of June 30, 1995 and 1994 consist of the

following:

1995 1994

Oklahoma Student Loan Authority:

6.85% Series 1980

due August 1, 1995
4.65%-6.70% Series 1992A

due serially through 9-1-05
5.35%-5.55% Series 1992B

due serially through 9-1-98-
Variable rate Series

1994A-1, due 9-1-20
Variable rate Series

1994a-2, due 9-1-15

$ 0 $ 10,000

30,680,000 32,680,000
8,990,000 8,990,000
25,200,000 0

7,000,000 0

$41,680,000

$71,870,000

The Authority authorized redemption of the Series 1980 Bonds
during Fiscal Year 1993.

The variable interest rates on the 1994A bonds are based on
periodic auctions of these bonds. The Series 1994A-1 Bonds
are based on a 35 day auction period with a rate of 4.18%
as of June 30, 1995. The Series 1994A-2 Bonds are based on
a one year auction period with a rate of 4.15% as of June
30, 1995.

Fiscal year debt service requirements to maturity or redemption
date, assuming interest rates on variable rate debt remains
at June 30, 1995 levels, are as follows:

Principal Interest Total
1996 $ 21,261,075 4,748,000 26,009,075
1997 14,330,000 4,233,000 18,563,000
1998 5,735,000 3,374,000 9,109,000
1999 4,865,000 3,097,000 7,962,000
2000 10,135,000 2,607,000 12,742,000
2001-2020 48,880,000 27,557,000 76,437,000

$105,206,075 $ 45,616,000 $150,822,075

The following schedules reflect a summary of the Authority’s
financial information categorized by the various outstanding
debt obligations. The category of "General Funds"
represents unencumbered assets that are not pledged as
collateral to any of the outstanding debt obligations.
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(6) Retirement Plan
Certain employees of the Authority participate in the Teachers’
Retirement System of Oklahoma (TRS), a contributory
retirement plan. TRS is a multiemployer cost sharing plan
provided by the State of Oklahoma. A summary oi the
Authority’s participation in TRS for 1995 and 1994 is as

follows:
1995 1994

Total Authority payroll $972,6¢€1 $918,554
Payroll for TRS participants 607,900 560,000
Total employee contributions on

first $25,000 of payroll at 6% 20,800 21,300
Employer contribution on optional

participation (payroll of

$25,000 to $40,000) at 8% fox

1995, 9% for 1994 8,900 10,200
Total statutory surcharge

contxibution at 2% 9,100 9,400

Employees are eligible for retirement benefits when age and years
of creditable Oklahoma service reach a certain level.
Benefits fully vest upon reaching 10 years of credited
Oklahoma service.

The "pension benefit obligation” is a standardized disclosure
measure of the present velue of pension benefits, adjusted
for the effects of projected salary increases and step-rate
benefits, estimated to be payable in the future as a result
of employee service to date. The measure, which is the
actuarial present value of credited projected benefits, is
intended to help users assess TRS’s funding status on a
going-concern basis, assess progress made in accumulating
sufficient assets to pay benefits when due, and make
comparisons among Public Employee Retirement Systems and
employers.

TRS does not make separate measurements of assets and oension
benefit obligations for individual employers. The
Authority’s contributions represented less than 1% of total
contributions from all participating entities. The pension
benefit obligation of TRS, as a whole, determined asz part
of the latest actuarial wvaluation dated June 30, 19%4, is
as follows:

Total pension benefit obligation $ 6,076,229,889
Net assets available for benefits,
at cost (2,576,753,605)

Unfunded pension benefit obligation 3,499,476,284
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Historical trend information showing TRS’s progress in
accumulating sufficient assets to pay benefits when due is
presented in the June 30, 1994 annual financial report. The
annual financial report for June 30, 1995 is not yet
available.

Commitments and Contingencies

The Authority conducts certain programs subject to audit by
various federal and state agencies. Amounts questioned as
a result of audits, if any, may result in refunds to these
governmental agencies.

Student Loan Legislation

Federal legislation enacted in 1993 provided for numerous
material changes to the FFEL Program. This legislation
provides for a variety of changes which will affect
significantly the future operations of the Authority,
including without limitation, the effects listed below.

A. The implementation beginning July 1, 1994 of a Federal
Direct Student Loan Program (FDSLP) in which eligible
institutions of higher education can apply to originate
Federal Direct Student Loans on behalf of the federal
government. FDSILP is an alternative to and in
competition with the FFEL Program which the Authority
participates in as an eligible lender. FDSLP has a 5
year phase-in period. The 1legislation calls for
approximately 5% of the federally insured student loans
to be originated by FDSLP in the 1994-95 academic year
and that percentage is scheduled to increase to 60% by
the fifth year of the program.

B. The loan interest yield to holders, including the
Authority, on FFEL Program loans disbursed on or after
July 1, 1995 will be reduced by 0.6% on loans when USDE
pays the interest thereon.

Subsequent Events

On August 30, 1995, the Authority privately placed its Student
Loan Refunding Revenue Note, Series 1995R in the amount of
$2,000,000, bearing interest at the rate of 4.10%, and
maturing November 30, 1995. This Note issuance was
authorized by a resolution adopted by the Trustees of the
Authority on August 1, 1995. Proceeds of the Note issuance
were used to current refund the September 1, 1995 maturity
(in the principal amount of $2,000,000) of the Authority’s
Series 1992A Bonds. It is expected that this Note will be
current refunded on a permanent basis as part of an
approximate $34,500,000 bond issue anticipated to be
completed in the fall of 1995.
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Appendix E

oklahoma Student Loan Authority
Oklahoma Student Loan Bonds and Notes, Series 1985

CASH FLOW ASSUMPTIONS

The Authority anticipates that it will not issue its sSeries 1995 Bonds and
Notes under the Bond Resolution unless it believes, based on its analysis of cash
flow projections pertaining to the Eligible Loans to be financed, which will be
based on various stressful cash flow assumptions and scenarios including some
or all of the assumptions described below, that: (i) Revenues and Recoveries of
Principal to be received pursuant to the Bond Resolution will be sufficient to
pay principal of and interest on the Series 1995 Bonds and Notes when due and
also to pay when due all Program Expenses until the final maturity of the series
1995 Bonds and Notes; (ii) the liquidity of the Trust Estate is sufficient under
the circumstances as projected; and (iii) growth of balances in Funds and
Accounts will be adeguate under the circumstances as projected. The Series 1995
Bonds and Notes are being offered on the basis of this belief.

cash flow projections normally utilize assumptions, which the Authority
believes are reasonable, regarding the current and future composition of and
yield on the Eligible Loans, the rate of return on moneys to be invested in
various Funds and Accounts under the Bond Resolution, and the occurrence of
future events and conditions. They also take into account various limitations
or requirements under the Bond Resolution and the anticipated recycling of
principal repayments into new Eligible Loans during the time period allowed for
recycling in the Bond Resolution. While such assumptions are and will be derived
from the Authority’s experience in the administration of the Program, actual
circumstances can and most likely will differ from the assumptions. cash flow
projections prepared in connection with other obligations of the Authority issued
to date or in connection with the Series 1995 Bonds and Notes have utilized such
assumptions. There can be no assurance, however, that interest and principal
payments from the Financed Eligible Loans will be received as anticipated, that
the reinvestment rates assumed on the amounts in various Funds and Accounts will
be realized, or that Interest Benefit or special Allowance Payments will be
received in the amounts and at the times anticipated. Furthermore, future events
over which the Authority has no control may adversely affect the Authority s
actual receipt of Revenues and Recoveries of Principal pursuant to the Bond
Resolution.

Financed Eligible Loans Portfolio Assumptions

Based on its experience in administering the Program, the Authority has
analyzed as of September 30, 1995 the Eligible Loans expected to be financed
under the Bond Resolution with the proceeds of the Series 1995 Bonds and Notes.
These Eligible Loans are expected to be originated or acquired by the Authority
on or before August 1, 1996.

set forth below are certain assumptions about the Eligible Loans expected
to be financed under the Bond Resolution with the proceeds of the Series 1995
Bonds and Notes. The Authority has based these assumptions on past origination
and acquisition history, but the assumptions reflect only the expectations of
the Authority, and there can be no assurance that the actual Eligible Loans
originated or acquired by the Authority will match these assumptions. The
Authority may elect to Finance Eligible Loans that do not conform with these
assumptions, and will do so if it determines that such action will not be
materially adverse to the cash flow projections for the Financed Eligible Loans.
The following assumptions represent an average, and at any given point in time
such assumptions will not match the actual portfolio of financed Eligible Loans.
The Authority does not covenant or duarantee that these assumptions will be
correct.

The percentages stated below are the Authority’s assumptions of the

expected nature of Eligible Loans to be held pursuant to the Bond Resolution upon
full expenditure of the proceeds of the Series 1995 Bonds and Notes.
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School Type of Financed Loans

4-Year 65.0%
2-Year 5.8
Proprietary 21.8
Consolidation 7.4
other 0.0
100.0%
Loan Status
In School 42.0%
Grace 14.0
Repayment 39.0
Deferment 5.0
100,05
Loan Typs
Fixzed Rate Stafford 3.2%
(7%, 8%, 9%)
Variable Statfford 48,
83.10%
Variable Stafrfoxrd 0.5
#3.25%
Unsubsidized Stafiord 11.6
8/10 ztafford 15.6
Variable PLUS/S8LS 5.4
@ 3.25%
variable PLUS/SLS 6.5
8 3.10%
Conzolidation 7.4
10003
Guarantors

(by approzimate principal amount)

CGSLP 99.0%

UsSA Fundg 1.0

Other 0.0
100.0%

*Less than 1% of Eligible Loans expscicd to bz financed
with the proceeds of the Series 1995 Zonds and ilotes
(by principal amount) are exzpected te bz guarantesd by
other guarantee agencies or federally insured.

See "aAppendiz B - DESCRIPTION OF THE 1’3 u&”‘kL LAJIL EDUC \TIOW LOAIN FROZRAM®Y
herein for a description of wvarious : ions relating %o the
guaranteed education loang that comprise Lhm g11g1ble Loans expscted to bs held
under the Bond Resolution following the application of the proceeds of the Szries
1995 Bonds and Notes.

l"
m
-

The Eligible Loans expacted to be held under the Bond Resolution following
the application of the proceeds of the Seriss 1995 RBondz and Wotes are azsumad
to have a average statuz duration of: 30 wonths for in-school status lcanz; 6
months for grace status loans; 100 months for loang in repayment staituz; znd 12
months for loans in deferment status. In-school loans are assumsd to enter
repayment based upon the student’s expscisd graduation date.



Other Assumptions Pertaining to Financed Eligible Loans

A lag of thirty (30) days is assumed on all such Financed Eligible Loan
Principal and interest payments from borrowers, and a lag of sixty (60) days is
assumed on all federal Interest Benefit Payments and Special Allowance Payments.

Budgeted Program Expenses Pertaining to Financed Eligible ILoans

It is assumed that the annual budgeted Program Expenses (other than
servicing fees) relating to the Eligible Loans expected to be held under the
Resolution following the application of the proceeds of the Series 1995 Bonds
and Notes will include, among other things: (i) Trustee fees equal to .01% per
annum of the aggregate amount of series 1995 Bonds and Notes oOutstanding in each
year; (ii) fees of the Broker-Dealer equal to .25% per annum of the average daily
principal amount of Auction Remarketed Notes oOutstanding during each Auction
Period in each year; and (iii) fees of the Auction Agent equal to .02% per annum
of the average daily principal amount of Auction Remarketed Notes oOutstanding
during each Auction Period.

All of the Eligible Loans are expected to be serviced by the Authority.
servicing fees are assumed to include fees with respect to the servicing by the
Authority per month per locan account. Such fees are assumed to be charged to
the Trust Estate as follows: (i) In-school, $1.80; (ii) Grace, $3.00; (iii)
Current Repayment, Deferment and Forbearance, $3.35; (iv) Delinquent Repayment,
$4.12; (v) claim-in-process, $3.35; and a one time charge for filing a claim of
$31.00 per occurrence. In addition, the Administrative Fee to the Authority is
assumed to be 0.50% per annum.

Payment of Guaranty Claims

It is assumed that Guarantee Agency obligations as to any defaulted
Financed Eligible Loans will be honored within 540 days of the initial
delinquency, assuming also proper loan servicing and proper presentation and
processing of the claims. This assumption contemplates that if a guarantor
failed to honor the claim, the Secretary would honor the claim within that time
period in accordance with the provisions of the Higher Education Amendments of
1992,

The foreqgoing assumptions relate specifically to the Eligible ILoans
expected to be acquired with proceeds of the Series 1995 Bonds and Notes. It
cannot be assumed that such assumptions will apply to portfolios of Eligible
Loans refinanced or acquired in the future by the Authority with the proceeds
of additional obligations under the Master Bond Resolution or with the Revenues
and Recoveries Principal on Financed Eligible Loans. Moreover, following the
enactment of the 1993 student Loan Act, the economic and gquaranty characteristics
of Financed Eligible Loans will vary greatly depending upon when they were
originated, when the debt by which they were originated or acquired by the
Authority was issued, and whether such debt is taxable or tax-exempt. As a
consequence, the economic and guarantee characteristics of the Financed Eligible
Loans will vary, depending on those factors.
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Appendix F

oklahoma Student Loan Authority
oOklahoma Student I.oan Bonds and Notes, Series 1995

The following information concerning the State Guarantee Agency not otherwise
attributed to another source has been obtained from the state Guarantee Agency
for inclusion herein. The information contained in such material is not
guaranteed as to accuracy or completeness by the Authority, Bond Counsel or the
Underwriter, and is not to be construed as a representation by any of those
persons. Neither the Authority, Bond Counsel or the Underwriter have
independently verified this information and no representation is made by any of
those persons as to the accuracy or adequacy of such information or as to the
absence of material adverse changes in such information subsequent to the date
thereof.

substantially all of the FFEL Program conducted by the Authority is
operated under the guidelines of the State Guarantee Agency. As of september
30, 1995, approximately 98.6% of the FFEL Program loans held by the Authority
were guaranteed by the State Regents, acting as the sState Guarantee Agency,
pursuant to that certain Agreement to Endorse Loans dated as of October 3, 1994
by and between the Authority and the State Regents. Numerous other lenders also
make education loans guaranteed by the State Guarantee Agency.

The Guarantee Fund administered by the State Regents is not a reserve for
the Authority’s bonds or notes or the education loans of the Authority only, but
is an insurance reserve established in respect to any claims that might be
submitted by any participating eligible lender with regard to any education
loans guaranteed by the State Guarantee Agency.

THE STATE GUARANTEE AGENCY
DESCRIPTIVE, STATISTICAL AND FINANCIAL STATEMENT INFORMATION

oklahoma Guaranteed Student Loan Program

The Oklahoma State Regents for Higher Education (the "state Regents"),
acting as the "state Guarantee Agency" and administering and utilizing the
student Educational Assistance Fund (the "Guarantee Fund") established in the
state Treasury, operate the Oklahoma Guaranteed student Loan Program ("OGSLP").
The State Guarantee Agency guarantees education loans made by various eligible
lenders to applicants who attend approved universities, colleges, vocational
education or trade schools.

The State Guarantee Agency has been in operation in Oklahoma since November
1965. As of september 30, 1995, loans made by various eligible lenders and
guaranteed by the State Guarantee Agency were outstanding in the total principal
amount of approximately $1,291,974,305. The Guarantee Fund balance (cash basis)
at that date was $14,003,383 or, 1.08% of the guaranteed loan principal amount
outstanding.

Guarantee and Reinsurance of Loans

Pursuant to various Agreements to Endorse Loans by and between the state
Regents and numerous participating eligible lenders, the eligible lender is
entitled to payment from the State Guarantee Agency for 100% (98% for loans
first disbursed after October 1, 1993 except for Lender of Last Resort loans)
of any proven loss incurred resulting from default, and for 100% of any proven
loss resulting from death, permanent and total disability or discharge in
bankruptcy of the borrower.

The sState Guarantee Agency is reinsured, and guarantee claims paid are
reimbursed from 78% to 100% of the amount paid, subject to certain conditions,
by the Secretary (the "Secretary") of the United States Department of Education
("USDE") under the Higher Education Act of 1965, as amended (the "Higher
Education Act"). This reimbursement is made because the State Regents and the
Secretary entered into an Agreement for Federal Reinsurance of ILoans (the
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»Federal Reinsurance Agreement”) dated Octobar 20, 1977, as amended, pursuant
to Section 428(c) of the Higher Education Act, and entersd into a Supplemesntal
Guarantee Agreemznt for Federal Reinsurance of Loans (the "Supplemental Guarantee
Agreement”) dated May 4, 1984, as amended, porteining to the Secretacy’s
reimbursement for amounts expended by the State Guarantee Agency in discharge
of its guarantee obligations with respzct to defaults by borrowers. The
Supplemental Guarantee Agreemant is subject to annual renegotiation and tTo
termination for cause by the Secretary.

Thea oklahoma State Regents For Higher Education

The State Regents were established pursuant to Rriicle XIII-h, Oklszhoma
Constitution, Sections 1 through 4 adopted in 1941 asz a ninz member governing
board. Membaors of the State Regents are appointsd by the Governor of the 3tate
confirmed by the State Senate, and are removable only for cause. The
office of the State Regents is nine years. The terms are overlapping. &tate
Regents serve until their successors are appointed and qualified.

The State Regents appoint a chief eneccutive officer, the Chancellor of
Higher Education, and approve appointmentz of other administrative psrzonnel
necessary to administer the affairs of the State Regents. The present Chancellor
is Dr. Hans Brisch. Gary 8mith is the Exccutive Vice-Chancellor and chiel
Operating Officer of the State Regents responzible for the administration of
CCSLP.

State Guarantee Agency Administration

The State Guarantes Agency operations are parformed as a function within
the State Regents. The State Guarantea hgoncy employs approuimately 130 $ull
time equivalent employees under the dirsction of Mr. sSmith. Mr. 1 i
assisted in this capacity by Alice Strong as Director of the State Guarantes
Agency and Director of Human Resources for the State Regenis. Dr. endon
Forgey, C.P.A. zerves as the Assistant Dircctor of the State Guaranies Agency.

The officez of the State Guarantee Agesncy are located temporarily at 300
N.E. 15th Street, Suite 600, oOklahoma City, Oklahoma 73104; Telephons (403)
552-4300.

The State Guarantee Agency is organized into seven divieions, as £
(i) Administrative Divigion; (ii) Financizl Services; (iii) Customezr S=x
Division; (iv) claims Division; (v) Managemznt Information sSystems (2II8);
Recoveries Division; and (vii) L2gal Division.

Sorvice Area

The State Guarantee Agency guarantees loans for students (or parents in
the case of PLUS Program loans) who are otherwise eligible for loans if the
student is attending a participating eligible institution on at least a half-
timz basis. There are approxzimately 84 schoolszs actively participating in the
State Guarantee Agency program.

The State Guarantee Agency provides for the eligibility of all lenders
describad in Section 435(d)(l) of the Higher Education Act. Thare are
approxzimately 38 eligible lenders actively participating in the State CGuarantee
Agency program.

Electronic Data Processing Support

The State Guarantee Agency usges an integrated software system and data
processing facilities for administering education loans that is provided by
United student Aid Funds, Inc. pursuant to an agreement bsiwszen the Stats Regents
and United student Aaid Funds, Inc. dated Septembar 7, 1989, as armendsd and
extended. Thisz software system is operated from terminals controlled by the
State Guarantee Agency and connected to the United Student aid Funds, Inc.’s
system. The system provides for loan application processing, guarantes fee
billings to lenders, loan status management, preclaims assistance, claims
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processing, post claims operations (including reinsurance claims to the USDE)
and reporting.

Guarantee Fees cCharged

For guaranteeing an education loan made under the Higher Education Act,
the state Guarantee Agency presently charges a one percent (1%) fee on the
principal amount of the loan disbursed by the eligible lender to the borrower.
This fee is paid once with no further adjustments, and is subtracted from the
guaranteed loan amount prior to disbursement by the lender.

The one percent (1%) fee charge has been in effect by the state Guarantee
Agency since July 1, 1994 pursuant to amendments in the Higher Education Act.
From July 1, 1987 through June 30, 1994, the State Guarantee Agency charged a
guarantee fee of three percent (3%) of the guaranteed principal amount, but was
required to pay USDE one-half percent (0.5%) as a reinsurance premium, resulting
in a net guarantee fee of two and one-half percent (2.5%).

In the Fiscal Year ended June 30, 1995, net guarantee fee income received
(cash basis) by the State Guarantee Agency was approximately $2,284,600 compared
to net guarantee fee income (less reinsurance premiums paid) of approximately
$4,328,000 in the previous Fiscal Year.
Annual Guaranteed Loan Volume

During the past five federal fiscal years, the loan principal volume
guaranteed by the state Guarantee Agency was as shown on the following table:

Annual Education Loan Guarantees

Principal Amount

Federal
Fiscal Year
Ended 9/30/95

Federal
Fiscal Year
Ended 9/30/94

Federal
Fiscal Year
Ended 9/30/93

Federal
Fiscal Year
Ended 9/30/92

Federal
Fiscal Year
Ended 9/30/91

Guaranteed
stafford $172,073,918 $164,813,708 $144,899,972 $123,277,827 $113,271,878
(subsidized)
Unsubsidized
Stafford 83,829,396 45,472,548 11,817,733 V] 0
PLUS 10,699,832 10,755,429 12,232,011 16,848,033 12,945,400
SLS 0 17,280,522 26,596,502 23,266,331 20,884,965
Consolidation 168,566,666 54,263,994 0 0 0
Total $435‘169‘812 $292!586!201 $195‘637!218 $163§392‘191 $147‘102!243

Institution Type

4 Year Univ.

2 Year College

$206,191,010
39,083,194

$175,304,211
35,227,306

$146,609,682
25,345,260

$113,857,023
18,847,776

$ 94,336,077
16,594,356

Proprietary 21,328,942 27,790,690 23,682,276 30,687,392 36,171,810
Total $266!603!146* $238§322£207* $195!637£218 $163!392;191 $147‘102‘243

*The State Guarantee Agency’s system does not track Consolidation Loan approvals by institution type.

outstanding Portfolio Composition

The composition of the State Guarantee Agency’s outstanding loan principal
guaranteed during the last five federal fiscal years has been as shown in the
following Table:

Lean Status

Composition of outstanding Education Loan Guarantees

Federal
Fiscal Year
Ended 9/30/35

Federal
Fiscal Year
Ended 9/30/94

Federal
Fiscal Year
Ended 9/30/83

Federal
Fiscal Year
Ended 9/30/92

Federal
Fiscal Year
Ended 9/30/91

Interim $ 444,797,953 $360,667,742 $273,035,514 $218,327,960 $194,407,917
Deferred 43,009,393 47,974,475 56,973,312 44,852,802 29,354,610
Repayment 804,166,959 577,019,275 452,694,973 411,117,605 361,881,112

Total $1,291,974,305 $985,661,492 $782,703,799 $674,298,367 $585,643,639



Institution Type

4 Year University 83.3% £0.8% 72.9% 75.7% £7.8%
2 Year College 2.9 10.6 10.4 10.0 4.4
Proprietary 6.8 3.6 0.7 14.3 27.8

Total 100.0% 100.0% 100.0% 100.0% 190,08

Trigger Rate

The "trigger rate" iz the ratio of the amount of reinsurance claims paid
to a guarantee agency during a federal fiscal year ending September 30, to that
guarantor’s amount of loans in repayment at the end of the preceding federal
fiscal year expressed as a percentage. The trigger rate determines the rate of
reimbursement of claims paymznts which the 3tate Guarantee Agency is reimbursed
by the USDE pursuant to the Federal Reinsurance Agreemsnt and Supplemental
Guarantee Agreemsnt. Reimbursements by the USDE are subject to a sliding scale
based on the trigger rate, as follows:

Federal Loanz Prior Loang After
Fiscal Year to 10/1/93 9/30/93
Deifault Reimbursemant Reimbursement
Claim Rate Rate Rate

Up to 5.0% 1003 983
5.0% up to 9.0% 90% 88%
9.0% and over 809 78%

During the past five federal fiscal years, the triggsr rate for the State
Guarantee Agency has been as shown on the following Table:

Trigger Rate of the State Guarantee Agency

Federal

Fiscal vYear Trigger Trigger

Ended 9/30 Nunmsratoxr Denominator Rate
1995 529,071,030 $596,599,934 4,87%
1994 23,952,615 476,558,459 6.07
1993 27,277,618 432,019,693 6.31
1992 25,839,426 385,726,429 6.70
1991 30,098,281 347,024,500 8.67

The guarantor, such as the State Guarantes Agency, is responsible as a co-
insurer in each federal fiscal year for the difference between the 100% of the
claim amount paid to eligible lenders (with certain exceptions, 98% of ths claim
amount for loans first disbursed on or after October 1, 1993) and the Secretary’s
reimbursement under the trigger rate formula.

Federal Administrative Cost Allcwances hdvances

Upon pericdic application by a guarantor pursuant to the Higher Education
Act, the Secretary is authorized to pay such guarantor an administrative cost
allowance up to one parcent (1%) of the %otal principal amount of student loans
guaranteed in any fiscal year. The USDE paid guarantors one percent (1%) of
loan volume for the federal fiscal year ending Septewber 30, 1995. The USDE is
in process of evaluating a msthod for Adminie strative Cout Allowance paymants
during the transition of the FFEL Program to the William D. Ford Federal Direct
Loan Program (“"FDSLP") operated by USDE.

Guarantez Fund Reserve Balance

Based on the Guarantee Fund balance of $14,003,383 (cash basis) at

September 30, 1995 and the outsztanding loan principal guarante=d at that date,
the Reserve Ratio (cash basis) for the State Guarantees Agency at September 30,

1995 was 1.08%. This ratio exceeds the requiremsnis of the Highsr Edu cation
Act. Based upon the Higher Education amzndmenis of 1992 to the Highsr Education

Act, the state Guarantee Agency iz required to maintain a Reserve Ratio of 0.9%
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for the Fiscal Year ending June 30, 1996, with the requirement increasing to
1.10% for the Fiscal Year ending June 30, 1997.

The Guarantee Fund balance, compared to the amount of outstanding loan
principal guaranteed, and resulting Reserve Ratio for the last five federal
fiscal years was as shown in the following table:

Guarantee Fund Balance and Loan Principal Guaranteed
(Cash Basis Fund Balance)

Federal Guarantee outstanding

Fiscal Year Fund Loan Principal Reserve

Ended 9/30 Balance Guaranteed Ratio
1995 $14,003,383 $1,291,974,305 1.08%
1994 11,223,116 985,661,492 1.14
1993 9,897,659 782,703,799 1.26
1992 8,455,927 674,298,367 1.25
1991 7,472,607 586,072,314 1.28

The Guarantee Fund is maintained in the State Treasury and invested in
short-term obligations of, or guaranteed by, the U.S. Government and otherwise
pursuant to the investment powers and policies of the State Treasurer. There
is no assurance that the investment income, guarantee fees, federal
reimbursements and other monies will continue to be deposited in the Guarantee
Fund in amounts consistent with past experience.

Default Rates

Default Rategs Regarding the State Guarantee Agency

Federal Federal Federal Federal Federal
Fiscal Fiscal Fiscal Fiscal Fiscal
Year Year Year Year Year
Ended Ended Ended Ended Ended
9/30/95 9/30/94 9/30/93 9/30/92 9/30/91

Lenders’ (Gross)

Default Rate

Default

Rate (OGSLP) 16.6% 18.5% 19.6% 19.2% 18.3%

National

Average N/A % N/A % 17.7% 17.7% 16.6%

Cumulative

Collections ($000)

stafford $ 79,716 $ 66,690 $ 51,590 $ 39,718 $ 30,455
(subsidized)
Unsubsidized
stafford 6 0 0 0 0
PLUS 2,295 1,710 1,055 497 163
SLS 7,975 5,371 2,963 1,432 482
Consolidation 9 0 0 0 0
Total $ 90!001 $_73,771 $ 55!608 $ 41!647 $ 31‘100

Net Default Rate
(0GSLP) after

collections 10.5% 11.7% 13.2% 13.6% 13.4%
National
Average N/A N/A % 11.5% 12.1% 11.8%

Sources: State Guarantee Agency and USDE FFEL Program Data Books
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Status of Federal “Spend-Doin®

The USDE had advanced the State Guarantse Agency $677,181 pursuant to an
Agreement for Federal Advances undesr the Higher Education Act between the state
Regents and the Secretary. During the fedsral fiscal year ended Juns 30, 1839,
the USDE recovered the amount claimed against the State CGuarantes Agency’s
eligible reinsurance claims. The total amount that the State Guarantes Agsncy
wvas required to return was $1,095,678. As a result, the State Guarantes Agency
has no further spend-down obligation to the USDE.

Legislation is pending before the Congrass of the United sStatves that a
guarantes agency, after paying a claim by ths 60th day after submission, could
not file with USDE for reinsurance until 180 days after the claim was submitted.
During this period, ths guarantee agency would have to pay down or use
reserve funds, up to one-halfi of itz reserve fund balance. The Stats Guarante
Agency is unable to predict the outcomz of such legislation or its impact, if
enacted, on the sState Guarantee Agency.

rending State Legislation and Litigation

There is no State legislative azction pending or proposed with regpsct to
the state Guarantee Agency or the Guaranise Fund.

There is no currently vpending or, to the knowledge of the= &tate Regsnts,
threatened legal proceeding with roupbcc to the State Guarantes Agency and the
Guarante2 Fund eicept for defaulted loan collsction rzcovery eifforts in normal
course of opsrations.

Conzolidation of CGuarantes Hgencies

There are approxinatelj 42 guarantes agencies participating in
Program nationally. In view of the plannsed reduction of ths FFEL ra z
volume, USDE has advecated the merger or consolidation of such guarantors into
regional cembinations with a significantly reduced numosr conti nuing to opsrate
ag guarantors of FFEL Program loans. Since uuly 1, 1324, =zomz state gugranict
agencies have cecased operating and otherz have rcportcd mergers or other
reorganizations or are reported to bz discuscing mergers or  other
reorganizations. The State Guarantes Agency hag not discussed the pos **bility
of maerger or other reorganization with any other guarantor or with UIDE.

Changes in Fedoral Lag

Since itz original enactm=2nt, the ﬁﬁghcr tducation Act has bzen =
and reauthorized several timss, inc1uding the Higher Education ams dw;r’
1986, 1990, 19922 and 1993. There can b2 no azsurances that the Higbex
Act, or other relevant lavw, will not be chonged in 2 manner that coula ﬂc
impact the State Guarantee Agency’s opsration im the FFEL Program.

The Student Loan Reform Act of 1993 enacted a variety of chang=z in the
FFEL Program, and enacted FDSLP with direct lending by the USDE to Uuudents.
Among other things, changes made to the FFEL Program included impozing on
guarantorz, such as the State Guarantee Agency, a reduction of the rzinsurance
level on defaulted loans to 28% of the claim amount as co-insurance for defzulted
loans first disbursed on or after October 1, 1993 and a further reduction at the
first and second “trigger rates" as discuszed in the section captioned "Triggex
Rate® herein. In addition, the maximum guarantee fee that could bz chargsd was
reduced from three psrcent (3%) to one porcent (1) as discussed in the
captioned *Guarantee Fees Charged® herein. Furthermore, the retention ratz on
collection recoveries was reduced from 3043 to 27%.

Beginning July 1, 1994, USDE began implementing its FDSLP which deals
directly with participating gchools by sliminating lenders and gu'r;ntor
Consequently, FDSLP i¢ in direct compstition with the FFEL Preogram in which thc
State Guarantes Adgency guarantees loans. Nationally, FDSLP compriszed 3 volums
of approximately 5% of student loan volums in the year ended June 30, 1225. In
oklahoma, Oklahoma State University, stillwater, oOklahoma participated 100% in
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FDSLP in the State Guarantee Agency’s Fiscal Year ended June 30, 1995 and is
continuing to participate.

The target share of the national annual student loan volume for FDSLP is
40% in the year ending June 30, 1996. In the second year of FDSLP in Oklahoma,
Langston University, Langston, Oklahoma is participating in FDSLP for its first
year students; and St. Gregory’s College, sShawnee, Oklahoma and some proprietary
schools are participating 100%. The State Guarantee Agency does not believe the
expected FDSLP lending volume at the second year schools is material to its
operations.

In future years, the target share of student loan volume is 50% in the
years ending June 30, 1997 and 1998; and 60% in the year ending June 30, 1999.
In addition, USDE offers FDSLP Direct cConsolidation Loans, including offering
borrowers the opportunity to prepay FFEL Program loans and consolidate them in
the Federal Direct Consolidation Loan Program. The State Guarantee Agency is
not able to predict the percentage of participation in its service area from the
implementation of FDSLP.

Multiple competing proposals are pending in the Congress of the United
states regarding FDSLP. The President of the United states and USDE have
advocated accelerating the implementation of FDSLP to 100% of the student loan
market by 1998. Proposed legislation passed by committees of Congress would
limit FDSLP participation to those schools participating in the second year of
implementation, to 20% of the student loan market nationally, or, repeal FDSLP
and privatize what has been implemented already. It is impossible to predict
the outcomes of proposed or pending legislation or the effect on the state
Guarantee Agency of any legislation that is enacted.

The transition from the FFEL Program to the new FDSLP could involve
increasing reductions in the volume of loans made under the FFEL Program
generally. As these reductions occur, servicing cost increases and revenue
reductions for guarantors, such as the State Guarantee Agency, may occur. The
student Loan Reform Act of 1993 may therefore have a material adverse impact on
guarantee agencies such as the State Guarantee Agency.

Financial statements

The financial statements of the State Regents’ Oklahoma Guaranteed Student
Loan Program are prepared on the basis of generally accepted accounting
principles. The financial statements for the Fiscal Year ended June 30, 1995
(with comparative totals at June 30, 1994) were audited and reported on by
Coopers & Lybrand L.L.P., Oklahoma city, Oklahoma, independent certified public
accountants. Such financial statements (including the Notes thereto) and the
auditors’ report thereon, are set forth on the following pages.

[This space left blank intentionally]



Coopers & Lybrand L.L.R 100 Horta Broadway telephone (405) 235-5200
OOE@FS Suite 3300

nd Qklafhioma City. Oklghoma 73102 facsimile  (405) 232-5238

a professional services firm

REPORT OF INDEPENDENT ACCOUNTANTS

Oklahoma State Regents for Higher Education
Oklahoma City, Ol:lahoma

We have audited the accompanying balance shects of the Oldahoma Guaranteed Student Loan
Program ("OGSLPE"), a division of the Oklahoma State Regenis for Higher Education (ithe "State
Regents"), as of June 30, 1995, and the related statements of revenues, expenditures and changes
in fund balances for the year then ended. These financial statements are the responsibility of the
OGSLP's managemeni. Our responsibility is to express an opinion on these financial staternents
based on our audit.

We conducied our audit in accordance with generally accepted auditing standards.  Those
standards require thai we plan and perform the audit to obtain reasonable assurance about
whether the finzncial statements are free of materal missiatement. An audit includes examining,
on a test basis, evidence supporiing the amounts znd disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluaiing the overall financial statement presentation. We bzlisve that
our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of the Oklahoma Guaraniczd Student Loan Program as of June 30, 1995,
and the revenues, expenditures and changes in fund balances for the year then ended in conformity
with generally accepted accounting principles.

é 5< 2] gAmé qef
Oklahoma City, Oklahoma Q@W

September 26, 1995
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OKLAHOMA STATE REGENTS FOR HIGHER EDUCATION
OKLAHOMA GUARANTEED STUDENT LOAN PROGRAM
NOTES TO FINANCIAL STATEMENTS

ORGANIZATION AND PURPOSE

The Oklahoma Guaranteed Student Loan Program (the "OGSLP"), a division of the
Oklahoma State Regents for Higher Education (the "State Regents"), was established in
accordance with Title 70, Section 622 eq. seq. of the Oklahoma Statutes. Pursuant to this
statute, the OGSLP is responsible for the administration of the Guarantee Student Loan
Program and guarantee loans by certain lending institutions to students attending
postsecondary schools, in compliance with operating agreements (the "Agreements") with
the U. S. Department of Education (the "USDE") pursuant to Section 428 of the Higher
Education Act of 1965 (the "Act"), as periodically amended.

The Federal Guaranteed Student Loan Program (the "Program") under which the OGSLP
operates was established by Congress as a means of making loans available to students
attending colleges, universities, and postsecondary educational and vocational schools.
The Program provides for the OGSLP to guarantee the repayment of principal and
accrued interest to lenders for each eligible loan. The OGSLP is responsible for
processing loans submitted for guarantee, issuing loan guarantees, providing collection
assistance to lenders for delinquent loans, paying lender claims for loans in default and
collecting loans on which default claims have been paid. The OGSLP also informs
lenders and schools of Program regulations and encourages lender participation.

SIGNIFICANT ACCOUNTING POLICIES

The State Regents follow standards of reporting described in the American Institute of
Certified Public Accountants' industry audit guide entitled Audits of Colleges and
Universities. The significant accounting policies followed by the State Regents in the
preparation of the financial statements for the OGSLP are described as follows.

Reporting Entity

The accompanying financial statements include only the accounts for operations and
activities of the OGSLP. These financial statements are incorporated into the State
Regents financial statements which include all operations and activities of the State
Regents.

Basis of Accounting

Other than not providing for depreciation expense in the Plant Fund, the accompanying
financial statements have been prepared using the accrual basis of accounting. Prior year's
totals and data are presented for comparative purposes only.



OKLAHOMA STATE REGENTS FOR HIGHER EDUCATION
OKLAHOMA GUARANTEED STUDENT LOAN PROGRAM
NOTES TO FINANCIAL STATEMENTS

SIGNIFICANT ACCOUNTING POLICILS, continued

Fund Accounting

In order to observe limitations and restrictions placed on the use of resources available to
the OGSLP, such resources are classified for accounting and reporiing purposes into funds
according to activitics and objectives specificd. Separate accounts are maintained for each
fund. Descriptions of these funds are as follows:

Current Funds - Current Funds are used for transaciions related to the primary and
support objectives of the OGSLP. OGSLP has only one fund group included in this
classification, Restricted Funds, which represeni resources derived from federal and state
sources.

Plant Funds - Plant Funds are used for transaciions relating to the OGSLP's investment in
long-term operating assets. Plant Funds include Unexpended Plant Funds and Investment
in Plant. The Unexpended Plant Funds consist of funds to be used in future acquisitions of
fixed assets. Investment in Plani represents the carrying value of equipment and motor
vehicles.

Equipment and motor vehicles are stated at cost (where purchased by the GGSLP) or at
estimated fair market values at the date of acquisition (where acquired other ihan by
purchase). To the extent Current Funds are used to finance Plant Fund assets, the
amounts so provided are accounted for as (a) expenditures for normal replacement of
equipment and (b) other transfers.

Receivables

The OGSLP's receivables consist primarily of funds that are due from the USDE. Major
items include federal reinsurance on defaulied loans and administrative cost allowances
from the USDE and guarantee fees that are collected from student borrowers at the time
of loan disbursement by the lending institution.

Administrative Cosi Allowanece - Pursuani io Section 423 of the Act, the OGSLP is
eligible to receive payment from the federal government of up to 1% of the iotal loans
processed for guarantez as an administrative cost allowance io offiet certzin
administrative expenses which the OGSLP incurs. Net loans processed for guaranies for
determination of the administrative cost allowance revenue, toialed $227,724,732 and
$208,550,078 for the years ending June 30, 1995 and 1994, respectively.



OKLAHOMA STATE REGENTS FOR HIGHER EDUCATION
OKLAHOMA GUARANTEED STUDENT LOAN PROGRAM
NOTES TO FINANCIAL STATEMENTS

SIGNIFICANT ACCOUNTING POLICIES, continued

Federal Reinsurance - Pursuant to Section 428 of the Act, federal reinsurance of default
claims filed are paid to the OGSLP according to the following schedule:

Annual Default Rate

0% to less than 5%

5% to less than 9%

9% or more

Federal Reinsurance

98% of claims on loans made on or after
October 1, 1993; 100% of claims on loans
made prior to October 1, 1993

98% of claims on loans made after October
1, 1993, up to 5% and 88% of claims on
loans made after October 1, 1993, equal to
or more than 5% but less than 9%; 100% of
claims on loans made prior to October 1,
1993, up to 5% and 90% of claims on loans
made prior to October 1, 1993, equal to or
more than 5% but less than 9%

98% of claims on loans made after October
1, 1993, up to 5% and 88% of claims on
loans made after October 1, 1993, equal to
or more than 5% but less than 9%, and 78%
of claims on loans made after October 1,
1993, equal to or more than 9%; 100% of
claims on loans made prior to October 1,
1993, up to 5%, 90% of claims on loans
made prior to October 1, 1993, equal to or
more than 5% but less than 9% and 80% of
claims on loans made prior to October 1,
1993, equal to or more than 9%

Annual default rates for purposes of the application for federal reinsurance are calculated
by dividing reinsurance paid on claims filed during the year by the original amount of loans
in repayment at the end of the preceding federal fiscal year. The annual default rates for
the years ended June 30, 1995 and 1994, were 4.47% and 5.96%, respectively.

Non-reinsured Defaulted Loans - The OGSLP estimates collections on defaulted
non-reinsured loans based upon historical recovery experience. The historical collection
rates for June 30, 1995 and 1994 were 30.7% and 26.9%, respectively.



OKLAHOMA STATE REGENTS FOR HIGHER EDUCATION
OKLAHOMA GUARANTEED STUDENT LOAN PROGRAM
NOTES TO FINANCIAL STATEMENTS

SIGNIFICANT ACCOUNTING POLICIES, continued

Compensated Absences

Full time employees earn vacation at the rate of 10 hours per month for the first four years
of employment and 12 hours per month during ihe fifth year to the nincteenth vear, and
13.33 hours per month thereafter. A maximum of 480 hours of vacation may be accrued.

Allowance for Default Claims

An estimated allowance for loan defaulis in e¢xcess of amounts covered by federal
reinsurance is made through an annual charge to operations. Actual defauli payracats in
excess of federal reinsurance are applied against the allowance as incurred.

Each year, the OGSLP's management analyzes iis default experience since inception.
Trends in the loan portiiolio, projections of fuiure activity and defaulis as they impact
reinsurance raies, and aniicipated recoveries are used to defermine the sllowance
estimate.

Deferved Guarantes Tess

The OGSLP collecis guaraniee fees from student borrowers at the iime of loan
disbursement by lending institutions. Currently, the OGSLP is allowed to chares 2 1%
guarantee fee on each loan. Prior io July 1, 1994, this guaranice fee was 3%. The fees
are recognized in income by the sum-of-the-years digits method over eight years, which
approximaies the average life of the loans. Cuarantes fess are recorded as deferred
income at the date loans are guaranteed.

Reinsuranee Feeg

Effective October 1, 1986, a reinsurance fee was required to be remitted to the federal
government based on a percentage of total loans processed for guarantee during the year
according to the following schedule:

Annual Default Rate Federal Reinsurance
0% to less than 5% 25%
5% or more .50%

For loans guaranteed on or after October 1, 1993, this fee has been eliminated.



OKLAHOMA STATE REGENTS FOR HIGHER EDUCATION
OKLAHOMA GUARANTEED STUDENT LOAN PROGRAM
NOTES TO FINANCIAL STATEMENTS

SIGNIFICANT ACCOUNTING POLICIES, continued
Income Taxes

The OGSLP, as a unit of the State Regents, a political subdivision of the State of
Oklahoma, is excluded from federal income tax under Section 115 (1) of the Internal
Revenue Code.

CASH AND INVESTMENTS

By Oklahoma Statute, the State Treasurer is required to ensure that all state funds are
either insured by Federal Deposit Insurance, collateralized by securities held by the
cognizant Federal Reserve Bank, or invested in U.S. government obligations. The
OGSLP's deposits with the State Treasurer are pooled with the funds of other state
agencies and then, in accordance with statutory limitations, placed in banks or invested as
the Treasurer may determine.

Cash and Deposits

Cash on deposit with the State Treasurer has been categorized to give an indication of the
level of risk assumed by the OGSLP at year end as follows:

Risk Category State/Trustee Carrying
A B C Balance Amount

Cash on deposit with state $536,317 $ - $ - $536,317 $536,317

(A)  Insured or collateralized by a pledge of unencumbered securities held by the State
Regents or its agent in the State Regents' name.

(B)  Collateralized by a pledge of unencumbered securities held by the pledging
financial institution's trust department or agent in the State Regents name.

(C)  Uncollateralized or secured with securities held by the pledging financial institution
or by its trust department or agent but not in the State Regents' name.



OKILAFOMA STATE REGENTS FOR HIGHER EDUCATION
OKLAHOMA GUARANTEED STUDENT LOAN PROGRAM
NOTES TO FINANCIAL STATEMENTS

CASH AND INVESTMENTS, continued

Investments

Investments are categorized as to risk assumed at year end as follows:

Risk Category Carrying Market
A B C Amount Value
State Bond Issuss 33,570,000 §_ - g - $ 3,570,000 $ 3,570,000
Investment in State
Invesiment Pool 10.640.067 10,640,067
Total investments $14,210.667  £14,210,067

(A)  Insured or registered, or securities held by the State Regents or its agent in
the Staie Regenis' name.

(B)  Uninsured and unregistered, with securities held by the counter party's trust
department or agent in the State Regenis' name.

(C)  Uninsured and unregistered, with securities held by the counter pariy, or by its
trust department or agent but not in the State Regents' name.

The investrent in the State Investment Pool has noi been classified as to credit risk
because the investment is not evidenced by securities that exist in physical or book entry
form.

Because the OGSLP does not own any specific, identifiable investment securities of the
State Investment Pool, the investment risk for ownership of any derivative investments is
not apparent. The degree of invesiment risk depends on the State Investmenti Pool's
underlying portfolios. The State Regents review state law and information provided by
the State Investment Pool's manager to determine the degree of risk permitted by the
pool's investment policies.

EQUIPMENT

As a result of the April 1995 bombing in downtown Oklahoma City, the OGSLP sustained
damages to certain equipment. Although a final damage estimaic has not been compiled,
management has identified and writien off $636,191 of equipment losses and damages.
Such losses are fully insured on a replacement value basis. Accordingly, a receivable of
$691,785 has been recorded in the Unexpended Plant Fund. Managemeni does not



OKLAHOMA STATE REGENTS FOR HIGHER EDUCATION
OKLAHOMA GUARANTEED STUDENT LOAN PROGRAM
NOTES TO FINANCIAL STATEMENTS

EQUIPMENT, continued

believe any losses or damages subsequently identified will be material to the financial
statements.

EMPLOYEE RETIREMENT BENEFITS
Defined Contribution Plan

Plan Description - The State Regents entered into a contract with the Teachers Insurance
Annuity Association ("TIAA/CREF") in July, 1991, providing for a funded plan for
employee retirement. The TIAA/CREF plan is a defined contribution plan qualified under
Internal Revenue Code Section 401(a). Eligible OGSLP employees covered by the plan
include those whose employment is continuous and on a 50% full-time equivalency basis
or more. TIAA/CREF participation provides an annuity in the name of the employee
based upon contributions made by the OGSLP. The OGSLP's minimum contribution rate
is currently 10% of base salary over $40,000 and contributions vest as contributions are
made. Employees make no contributions to this plan.

Funding Status - The OGSLP's total payroll for the years ended June 30, 1995 and 1994,
amounted to $3,064,530 and $2,856,618, respectively. Total covered payroll, which
refers to all compensation paid by the OGSLP to active employees covered by
TIAA/CREF amounted to $416,494 and $363,754 in 1995 and 1994, respectively. The
OGSLP contributed $43,934 and $36,375 in 1995 and 1994, respectively, which
represents 10.5% in 1995 and 10% in 1994 of covered payroll. As of June 30, 1995,
there were no related party investments between TIAA/CREF and the OGSLP.

Defined Benefit Plan

Plan Description - The OGSLP, through the State Regents, sponsors the Supplemental
Retirement Plan (the "Plan"), a single-employer public employee retirement system
("PERS"). The Plan was adopted on July 1, 1985, and is substantially replaced by the
funded TIAA/CREF plan adopted in July, 1991. The Plan provides employees who retire
from the Oklahoma Teacher's Retirement System ("OTRS") a guaranteed base monthly
retirement allowance. This guaranteed allowance is determined by the average of the
highest three years of salary times 2% for each of the first 25 years of service in
Oklahoma's system of public education plus an additional 0.5% for each year of service
prior to July 1, 1985, and 1% for each year of service after July 1, 1985, up to a maximum
of 60% of final salary entitlement. The Plan pays the difference, if any, between the
guaranteed retirement allowance and the combined benefits under OTRS, TIAA/CREF
and social security. Benefits vest upon retirement. The OGSLP's payroll for employees



OKLAHOMA STATE REGENTS FOR HICHER EDUCATION
OKLAHOMA GUARANTEED STUDENT LOAN PROGRAM
NOTES TO FINANCIAL STATEMENTS

EMPLOYEE RETIREMENT BENEFITS, continued

covered by this Plan for the years ended June 30, 1995 and 1994, was $2,370,737 and
32,259,985, respectively.

Funding Siatus and Progress - The amouni shown below as the “pension bencfit
obligation” is a standardized disclosure measure of the present value of pension benefits,
adjusted for the effects of projected salary increases, estimated to be payable in the future
as a result of employee service to date. The measure is intended o help users assess the
funding status of the Plan on a going-concem basis, assess progress made in accurnulating
sufficient assets to pay benefits when due, and make comparisons among employzrs. The
measure is the actuarial present value of credited projected benefits, and is independent of
the funding method used.

The total projected pension benefit obligation for the Plan at June 30, 1995 and 1994 is as
follows:

Projected Pension Benefit Obligation:

1995 1994
Retirezs and beneficiaries receiving benefits 857,957 $§ -
Current employess —_— —_
Total Projected Pension
znefit Qbligation 8h7.987 S

The pension benefit obligations were compuied as part of actuarial valuations performed
as of June 30, 1995 and 1994, respectively. Significant actuarial sssumptions used in the
valuations include () a discount rate of 8% per year compounded annually, (b) projecied
salary increases of 3.5%, including inflation and merit, compounded annually, and (c)
projected annuity increases of 3.5 %, compounded znnually.

Coniributions Required and Contributions Made - Benefits are funded on 2 "pay as
you go" basis but-are reflected as operating expenses as benefits accumulate. The
Program recorded operating expenses of $37,987 during the fiscal year ended June 30,
1995, and none during the fiscal year ended June 30, 1994, for such benefiis accumulated.
Only retirees and beneficiaries currently receiving benefits are included in the projected
pension benefit obligation as the actuarial valuation performed as of June 30, 1995,
indicates that no current employee will qualify for plan benefits under current plan
provisions.
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OKLAHOMA STATE REGENTS FOR HIGHER EDUCATION
OKLAHOMA GUARANTEED STUDENT LOAN PROGRAM
NOTES TO FINANCIAL STATEMENTS

EMPLOYEE RETIREMENT BENEFITS, continued

Cost Sharing Multiple-Employer PERS

Plan Description - All full-time employees of the OGSLP are eligible to participate in the
state sponsored defined benefit plan, the Oklahoma Teachers' Retirement System
("OTRS'"). The OTRS was established by the State of Oklahoma in accordance with Title
70, Section 17-101 et seq., of the Oklahoma Statutes, and is a component unit of the
State's financial reporting entity, reporting as a pension trust fund.

Contributions required of eligible employees are made by the OGSLP on the employees'
behalf. Employee contributions amount to 6% of regular annual compensation up to a
maximum of $25,000 and, if elected, 8% of compensation that exceeds $25,000 but that
does not exceed $40,000. Contributions made by the OGSLP on the employee's behalf
are fully vested immediately. In addition, the State Regents make a statutory employer
contribution to OTRS for each eligible employee in an amount equal to 2% of regular
annual compensation not to exceed $40,000. The State Regents' statutory contribution
for each employee (plus interest allocated to the employee's account) are fully vested after
10 years of continuous service.

Funding Status and Progress - The OGSLP's contributions to OTRS in 1995 and
1994 were calculated using the base compensation amount of $2,870,787 and $2,494,682,
respectively. Contributions made by the OGSLP on behalf of its employees amounted to
$173,350 and $171,243 in 1995 and 1994, respectively, and represented 6.0% and 6.9%
of covered payroll. The OGSLP's statutory contribution amounted to $54,909 and
$53,266 in 1995 and 1994, respectively, and represented 1.9% and 2.1% of covered

payroll.

OTRS does not make separate measurements of assets and pension benefit obligations for
individual employers. The pension benefit obligation of the OTRS plan, as a whole,
determined as part of the latest actuarial valuation date June 30, 1994, is as follows:

Total pension benefit obligation $6,076,000,000
Net assets available for benefits, at cost

(market value of $2,658,000) (2,577,000,000)

Unfunded pension benefit obligation $3,499,000,000

Eight-year historical trend information showing OTRS's progress in accumulating
sufficient assets to pay benefits when due is presented in the June 30, 1994 annual
financial report of OTRS. Ten-year historical trend information is not available. As of
June 30, 1995, there were no related party investments between OTRS and the OGSLP.



DELAHOMA STATE REGENTS FOR HIGHER EDUCATION
OKLAROMA GUARANTEED STUDENT LOAN PROGRAM
NOTES TO FINANCIAL STATEMENTS

LEASE COMMITMENTS

The State Regents lease office space for the OGSLP from a private entity. Renial expense
of approximately $161,704 and $181,611 was paid by the OGSLP for the years ended
June 30, 1995 and 1994, respectively. The lease agreement, effective in August, 1992,
was for twelve months with the option to renew for two additional years. This office
space was dzmaged in the April 1995 bombing in downtown Oklahoma City. As a result,
ihe lease agresment was nullified and there are no fiture lease payments due. The OGSLP
is currenily utilizing temporary office space at the Oklahoma University Health Sciences
Center.

In addiiion, the OGSLP has entered into an agreement to lease a computer system and for
services designed to perform loan processing. Standard processing charges are $330,000
annually. If loan applications processed ducing any year exceed $100 million, the OGSLP
must pay a 0.22% fee for the amount in excess of $100 million. The agresment, effective
January 1, 1993, is in effect for a three year period, and provides for two one-year option
periods.

RESERVE RATIO

The reserve ratio balance is determined by adding the following balance sheet items:
Allowance for Default Claims, Deferred Guarantez Fees and Restricted Fund Balance.
The sum of these items is divided by loans outstanding to calculate the reserve ratio. The
1992 reauihorization of the Act requires guarantors to mect the following minimum
reserve levels:

0.5% for the fiscal year beginning 10/1/93
0.7% for the fiscal year beginning 10/1/94
0.9% for the fiscal year beginning 10/1/95
1.1% for fiscal years beginning on or after 1/1/96
As of June 30, 1995 and 1994, OGSLP's loan portfolio was $1,141,171,848 and

$863,273,018, respectively, resulting in a reserve ratio of approximately 1.7% and 2.0%,
respectively.
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OKLAHOMA GUARANTEED STUDENT LOAN PROGRAM
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RISK MANAGEMENT

The OGSLP, a division of the State Regents, is exposed to various risks of loss related to
torts; theft of, damage to, and destruction of assets; errors and omissions; injuries to
employees; and natural disasters. The State Regents pays an annual premium to the Risk
Management Division of the State of Oklahoma Department of Central Services for its
tort liability, vehicle liability, property loss and general liability insurance coverages. The
State Regents purchase commercial employee life insurance. The State Regents, as a state
agency, participates in the Oklahoma State and Education Employee's Group Insurance
Board (the "Plan"), a public entity risk pool. The State Regents pays an annual premium
to the Plan for its employee health insurance coverage. The Plan is self-insured and
self-sustaining through member premiums. The State Regents carries insurance with the
State Insurance Fund for other risks of loss, including workers' compensation and
employee accident insurance. Settled claims resulting from these risks have not exceeded
insurance coverage in any of the past three fiscal years.

CONTINGENCY

The OGSLP has received certain federal and state grants that are subject to review and
audit by grantor agencies. Such audits could lead to requests for reimbursement to the
grantor agency for expenditures disallowed under terms of the grant. The OGSLP's
management believes that disallowances, if any, would not be material.
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Appendix G

Oklahoma student Loan Authority
Oklahoma sStudent Loan Bonds and Notes, Series 1995

AUCTION PROCEDURES FOR THE AUCTION REMARKETED NOTES

If not otherwise defined below, capitalized terms used in this Appendix
have the meanings given such terms in "Appendix A - SUMMARY OF CERTAIN
DEFINITIONS AND PROVISIONS OF THE BOND RESOLUTION" herein.

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

A, *"Existing Holders" which means (a) 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 (b) 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. "pPotential 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 Participant to disclose to the Auction Agent 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 Auction 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 ths principal amount, or a lesser principal amounu,
of auction Remarketed Notes spscified in such Bid if the rate zpescifised in zuch
Bid is less than or equal to the Auction Rate determined in ths Auction; and

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

The principal amount of tha Auction Remarksted Notes purchas
be subject to proration procedurss on the Auction Date.
of Auction Remarketed Wotes on thz Auction Date will ba m:
the first day of the Auction feriod irmediately followlng suec
a price equal to 1002 of the principal amount thereof pluxs
The huction Agent iz entitled to rely upon ths terms of any Ord
it by a Broker-Dealer.

Duction ngents u.,ﬂlmﬂt.LOB or Izmasval; succesgsor

Bankers Trust Company, ﬂc**"orh, Wew York has baen appowncmd 28 the initial
Auction Agant to gerve asg ageni for the huLhorwt" in conasction with Auciionz
The Series 1995 Trustee is dirscted by the ,utnorlty to entor into an Aucticn
Agency Rgreemant with the initial Auction Agent.

The Auction Agent may at any timz resign and bz scha;ged of the dutiecs
and obligations by giving at lcdub ninety (%0) days no»ch o the 3sries !
Trustes, the Authority and the Market Agent. The Auction Agent may be remove
at any time by the Series 1935 Trustee upon the written direction of the
authority or the Registercd Owners of at least 66-2/3% of the aggregate principzl
amount of the Auction Remarketed ilotes then outctanding, by an instrument signed
by such Registered Owmers or their attorneys and filed with the aAuction aAgsnt

the Authority, the Series 1995 Trustee and the Market Agent upon at least nincty
(90) days notice. Neither rezignation nor removal of the Auction Agent pursuant
to the preceding two sentences will bz effective until and unless a substitute
Auction Agent has been appointed and has accepted such appointment. If reguired
by the Market Agent, a substitute Auction Agent Agresment will be entered ianto
with a substitute Auction Agent. Wotwithstanding the foregoing, the Auction
Agent may terminate the Auction Agent Agreement if, within tThirty (30) days
after notifying the Series 1995 Trustee, the hAuthority and th: Market Agsnt in
writing that it has not receiwved paymﬂnt of any Auction Agent Fee due it im
accordance with the terms of the Auction aAgent Agreement, the ruction Agent doms
not receive such payment.

If the Auction RAgent resigns or is removed, or iz dissolved, or if
property or affairs of i the Auction Agent are taken undc? the control of any =
or federal court or administrative body bzcausze of bankruptcy or insolwen: y
for any other reason, the Authority will use ites best eifoxrts to appol
substitute Auction Agent.

Any substitute Auction Agent will bz: (i) a bank or trust company ouly
organized under the laws of the United States of Amesrica or any state or
territory thercof having its principal place of business in the Borough of
Manhattan, City of Wew York, llgw York, and having a combinsd capital stoch or
surplus of at least $15,000,000; or (ii) a member of the Uational Association
of Securities Dealers, Inc. having a capitalization of at leaszt £15,000,000 and,
in @ither case, authorized by law to perform all the duties imposed upon it under
the applicable sSupplemzntal Bond Resolution and under tine Auction Agent
Agreemant.

The Auction Agent is acting as agent for the Seriesz 1395 Trustes and the
Authority in connection with Auctions. In the absence of bad fzith or negli
on its part, the Auction Agent will not bz liable for any action taken, zul
or omitted or any error of judgement made by it in the psrformance of itz duties
under the Auction Agent Agresmznt and w111 not bz liable for any error of
judgement made in good faith unless the Auction Agent will nave bccn negligen




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 Agent 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 Series 1995 Trustee will indemnify and hold harmless the Auction
Agent for and against any loss, liability or expense incurred without negligence
or bad faith on the Auction Agent’s part, arising out of or in connection with
the acceptance or administration of its agency under the Auction Agent 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 sSupplemental Bond
Resolution and under the Auction Agent and Broker-Dealer Agreements and of
enforcing the indemnification provision; provided that the Series 1995 Trustee
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 Agent Agreement and under the Broker-Dealer
Agreements, such fees and expenses being payable as described above.

Broker-Dealer

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 aAct
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
Participant or an affiliate of a Participant; (ii) has been selected by 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 from monies received from the Master Trustee. sSuch Broker-
Dealer Fee is payable from the Revenues of the Trust Estate.

Market Agent

Under the Market Agent Agreement, and in connection with the Auction
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 body of this official statement under the caption
"DESCRIPTION OF THE SERIES 1995 BONDS AND NOTES - Interest Rates on the Series
1995A-1 Notes and Series 1995A-2 Notes" by application of the Auction Procedures
described in the appropriate Supplemental Bond Resolution. For a period
beginning on the date of initial delivery and ending: (i) on December 5, 1995
with respect to the Series 1995A-1 Notes; and (ii) on May 31, 1996 with respect
to the Series 1995A-2 Notes, each Series of the Auction Remarketed Notes will
bear interest at the interest rate for such Series determined on or about
November 2, 1995.



Thereafter, the "aAuction Date” will be the Business Day immsdiately
preceding the first day of each related Auction Period, other than: (i) an
Auction Period which commznces 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 Period commzncing after
the occurrence and during the continuance of a Payment Default; or (iv) any
Auction Period commzncing less than two (2) Business Days after the cure or
waiver of a Payment Default. WNotwithstanding the foregoing, the Auction Date
for one or more Auction Periods or the Standard Auction Period may bs changed
as described beslow under the caption “CHRIGES IN AUCTICH TERMS".

Calculation of Maximum Auction Rate, All-Fold Rate and cverdue Rate

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

Upon receipt of notice from the Seriesz 1995 Trustee of a failed conversion
as described in the corresponding Supplemental Rond Resolution, the Aucition Agent
will calculate the Mazimum Auction Rate as of such failed Conversion Date or
Period adjustment Date and give notice thercof as provided and to the parties
specified in the Auction Agent Agreemsnt. If the ownership of the Auction
Remarketed Notes iz no longer maintained in a RBook Entry system, the Series 1995
Trustee will calculate the Maximum Auction Rate on the Business Day immzdiately
preceding each Auction Pericd after delivery of certificates representiag the
Auction Remarketzd lotes.

If a Payment Default has occurred, the Series 1995 Trustes will calculate
the overdue Rate on the first day of: (i) ecach Avction Feriod commsncing after
the occurrence and during the continuance of such Payment Default; and (ii) any
Auction Period commencing less than two (2) Business Days aiter the cure of any
Payment Default.

Adjustment in Percentages Used to Determine Mawzimum Auction and Overdus Rates

The Market Agent will adjust the percentage used in determining the overdue
Rate and the Applicable Percentage used in determining the Mazimum Auction Rabte,
if any such adjustment is necessary in the judgement of the Market Agent, to
reflect any Change of Preference Law such that auction Remarlhetsd Wotes baacing
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 Prefersuce Law.
In making any such adjustment, the Market Agent will talke the following factors,
as in existence both before and after szuch cChange of Preference Law, 3
account: (i) short term tazable and taz-enmermpi market rates and indic
short term rates; (ii) the market supply and demand for short term i
securities; (iii) yield curves for zhort tarm and long term tez-exempt
or obligations having a credit rating fthzt is comporable to tihs # n
Remarketed Hotes; (iv) general economic conditions; and (v) sconom angd
financial factors present in the securities indusztry that may affecit or that maj
bz relevant to the Auction Remarketed Notes.

N

The Market Agent will communicate ita determination to adjust the
percentage used in determining the oOverdue Rate and the aApplicable 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 Hacket
Agent desires to effect the change to the authority, the Series 1995 Trusztze and
the Auction Agent.

An adjustmznt in the percentages used ito determine the Overdus Rats and
the Maximum Auction Rate shall take eiffect on an Auction Date only if:

A. The Series 1995 Trustee and the Auction Agent have received, by
11:00 a.m. (Wew York city Time) on the Buziness Day immediately preceding such
Auction Date, a certificate from the Market Agent by telex, telecopy or similar
means, in substantially the form reguired under the corresponding Series 1995
supplemental Bond Resolution authorizing the adjustment of the psrcentage used
to determine the Overdue Rate and the Applicable Percentage used to determine
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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;

¢. 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 oOverdue Rate and the Applicable
Percentage used to determine the Maximum Auction Rate will remain in effect, and
the interest rate on the Auction Remarketed Notes for the next succeeding Auction
Period will be determined in accordance with the Auction Procedures. 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 sSeries
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");
(1i) 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 oOutstanding 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 order"); 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 annum specified by such
Potential Holder (also 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 "Bidder".

subject to the provisions described below under the caption "validity of
Orders", a Bid by an Existing Holder will constitute an irrevocable offer to
gell: (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;
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(ii) such principal amount or a lesser principal amount of Outstanding Auction
Remarketed WNotes +to be determined as described bslow under +the caption
vAcceptance and Rejection of orders”, if the Auction Rate will bz egual to the
rate specified in such Bid; or (i1ii) such principal amount or a lesser principal
amount of oOutstanding Auction Remarketed Notes to be determined as describsd
balow under the caption "Acceptance and Rejection of Orders”, if the rate
specified therein will be higher than the Mazimum Aucition Rate and sSufficient
Clearing Bids have not bzen made.

Subject to the provisions below undsr the caption “validity of Orders®,
a Sell order by an Existing Holder will comztitute an irrevocable ofifer to ﬁoll.
(1) the principal amount of outstanding Auction Remarketsd Wotes specified in
such Sell Order; or (ii) such principal amount or a lesser principal amount of
outstanding Auction Remarketed Notes as deoscribed bazlow under thz caption
"Acceptance and Rejection of Orders®, if suificient Cclearing Bids have not been
made.

Supject to the provizions describzd bzlow under the caption vvalidity of
orders®”, a Bid by a Potential Holder will constitute an irrevocable ofrfsr to
purchase: (i) the principal amount of outstanding Auction Remarieted lotes
specified in such Bid if the Auction Rate will be higher than the rate spzcifie
in such Bid; or (ii) such principal amount or a lesser principal omount of
outstanding Auction Remarketed Wotes a3z described below under the caption
“Acceptance and Rejection of oxdersv, if the Auction Rate is equal to the rate
specified in such Bid.

Q.x

Each Brollzr-Dzaler will submit in writing to the Auction Agent prior to
the submission Dzadline on each Auction Date all Orders obtllncd by such 3roliec-
Dealer and will specify with respect to each such Ordsr: (i) the namz of the
Bidder placing uuch Order; (ii) the aggregats principal amount of Auction
Remarketed Notsz that are the subject of such Ocder; (111) to the exteznt that
such Bidder is an Existing Holder, {a) the principal amount. of Auction Remarhketed
Wotes, if any, subjesct to any HBold order olchd b" such Existing Holdsr, b) the
principal amount of Auction Remarketed Notes, if any, subject to any Bid placed
by such Existing Holder and the rate spacifizd in such Bid, Jnd (c) the pri f”‘pdl
amount of Auction Remarketed Notes, if any, subject o any S2ll ordsr nlac Ed bw
such Buisting Holder; and (iv) to the extent such Bidder iz a Potential Holds
the rate specified in such Potential Holdex’s Bid.

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

If an Order or Orders covering all ouistanding Auction Remarketed Hotes
held by any Existing Holder arxre not SubﬂlLLEd o the Auction Agent prior to the
Submission Deadline, the huction Agent will decm a Bold oOrder to have baen
submitted on bzhalf of such Existing Holder covering the principal amount of
outstanding Auction Remarketed WNotes held by such Existing Holder and not subject
to an order submitted to the Auction Agent.

None of the Authority, the Master Lru;LbQ, the Series 1995 Trustes or the
Auction Agent will be responsible for any failure of a Broker-Dzaler to submit
an Order to the huction Agent on bzhalf of any Existing Holder or Potential
Holder.

An Existing Holder may submit multiple oOrders, of different 1 p2g and
specifying different rates, in an Auction with respe cL to Auction Remar tﬁd
Wotes then held by such Existing Holder. An Ezxisting Holder that OiL@ to
purchase additional Auction Remarketed Notes is, for purposes of such of 'e:,
treated as a Potential Holder.

Any Bid spscifying a rate higher than the Maxzimum Auction Rate will: (i)
be treated as a 8ell Order if submitted by an Existing Holder; and (ii) not be
accepted if submitted by a Potential Holdsr.



validity of orders

If any Existing Holder submits through a Broker-Dealer to the Auction Agent
one or more Orders covering in the aggregate more 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 oOrders 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 oOrders 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 orders. 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 valid 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
Denomination will be rejected.

A Hold order, a Bid or a Sell oOrder 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 oOrder", respectively (collectively,
"submitted Orders").

Determination of sufficient Clearing Bids and Auction Rate

Not earlier than the Submission Deadline on each Auction 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 Potential
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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 WNotes subject to Submitted Bids by Existing
Holders gpecifying onz or more rates higher than the Mazimum Auction Rate; and
(ii) the aggregate principal amount of Outstandipng Auction Remarlketed Notes
subject to Submitted Sell oOrders (in the event such excezs or such equality
exists other than because all of the oOutstanding Auction Remarketsd Wotes are
subject to sSubmitted Hold orxders, such submitted Bids by Potentiazl Holders
describsd above will be herelnaftcr referred to colTQct1velj as "gufficient
Clearing Bidszs"); and

C. If sufficient Clearing Bids exist, the "Winning Bid Rate» will
b2 the lowest rate spzcified in such Submitited Bids such that if,

1. each such Submitted Rid from Ezisting Holdersz
specifying such lowest rate and all other Submitted Bids from
Existing Holders spscifying lower rates were rejected (thuz
entitling such Ezisting Holders to continue to hold ths principal
amount of Auction Remarketed Wotes subject to such Submitted Bids);
and

2. each such Submittied Bid from Potential Holdsrs
spacifying such lowest rate and all other Submitted Bids from
Potential Holders spacifying lowsr rates were accepted,

would result in such Existing Holders desscribsd in subparagraph 1. above
continuing to hold an aggregate principal amount of outstanding auction
Remarketed Notes which, wvhen added +to the aggregate principal amount of
Oututanding Auction Remarketed Notes to bz purchased by such Potential Holders
describsd in gubparagraph 2. above, would equal not less than the Availabls
auction Remarkeied Notes

Uotice of Ruction Rate

Promptly after the Auction Agent has made the determinations d
above, the Auction Agent will advise the Scries 1995 Trustes and the &
of the Maximum Auction Rate and the All-Hold Rate and the components thex
the Auction Date, and based on such determinations, the Auction Rate for T
next succeeding Auction Period as follows:

A. If sufficient Clearing Bids ezis
next succeeding &

t, that the Auction Rate For the
1o}
determined;

wction Period will be =qual to the Winning Bid Rat: g

B. If sufficient Clearing Bidz do not exist (other than bscauze
of the outstanding Auction Remarketed lotes are ubjCCu to Submitited ¥
Orders), that thes Auction Rate for the nexzt succeeding Auction Period will
equal to the Mazimum Auction Rate; or

_ Q
23

c. If all outstanding aAuction Remarketed WWotes are subject to
submitted Hold oOrders, that the Auction Rate For the next succeeding Zuction
Period will be equal to the All-Hold Rate.

on the Auction Date, the Broker-Dealers will notify the Registered Cuaers
of the Auction Remarketed Wotes of the Auction Rate for such Auction Feriod.

hAcceptance and Rejection of Orders

zisting Holders will continue to hold the principal amount of 2uction
Remarketed Notes that are subject to Submitted Hold Orderz. sSubmitted Bids and
Submitted Sell Orders will be accepted or raojeocted, and the Auction Agent will
take such other action as set forth below.

Sufficient Clearing Bids. If sufficient Clearing Bids have bzen made, all

Submitted Sell orders will b2 accepted and, subject to the procedures dezcribed
under the caption “authorized Denominations Reguirement® below, Submitted Bids

G-8



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
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;

C. 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 greater 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 Auction 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 to the 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 sSubmitted Bid and the denominator of which will be the
sum of the principal amount of Outstanding Auction Remarketed Notes subject to
such sSubmitted 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 oOutstanding Auction Remarketed Notes are
subject to submitted Hold Orders), subject to the procedures described under the
caption "Authorized Denominations Requirement" below, sSubmitted 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 lower 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

G-9



C. Each Existing Holder’s sSvbmitted Bid spscifying any rate that
iz higher than the HMaximum Auction Rate a@nd the Submitted Sell Order of each
Existing Holder will be accepted, thus entitling each Existing Holder that
submitted any such Submitted Bid or Submitted 2ell order to sell the Auction
Remarketed Notes subject to such Submitted Bid or Submitted Sell order, but in
both caszes only in an amount of Auction Remarketed Wotes obtained by multiplying
the aggregate principal amount of Auction Remarkested Notes subject to Submitted
Bids described in paragraph B. above by a fraction, the numsrator of which will
ba the aggregate principal amount of outstanding Auction Remarketed Wotes held
by such Ezisting 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 HNotes subject to all such Submitted Bidsz and
submitted Sell orders.

All Hold Ozrders. If all outstanding Auction Remarketed Uotes are
subjected to Submitted Hold Ordars, all Submitted Bids will bes rejscted.

Authorized Denominations Requirement. I£, as a result of the procedures
describzd above under the captions “"Suiiicient C1ca?1ng Bide® and "Insuificient
Clearing Bids®, any Euxisting Holder would bz entitled or required to sell, or
any FPoizntial Holder would bs entitled or reaguired to purrchass, =2 principal
amount of Auction Remarketed Notes that is not egual to an Authorizzd
Dencmination, the Auction Agent will, in such ﬂanner ag in its sole discretion
it will determines, round up or down the principal amount of Auction Remarieted
Wotes to be purchazed or sold by any Existing Holdsr or Potzntial Holdsr so that
tho principal amount of Auction Remarlke 4 Hotes purchazed or s=old by ecach

wisting Holder or Potential Holder will be egual to an Authorized Penomination.
If as a result of the procedures describzd above regarding Insz ufficient
clearing Bids, any Fotential Holder would be entitled or raquired to purchase
less thzn a prin ipal amount ot Auction Rermarketed Notes egual to an Authorizes
Dznomination, the Auction Agent will, in such mannec 23 in its sole cv~c5:tion
it will determinz, allocate “uction Remacketed uathﬂ :
Potential Holdsrs so that only Auction Remarketed Uote
Denomination ars purchazed by any Potentizl Holder, even if uch alloca
esults in one ox more of such Potential Heolders not pufchdulng any Auscl
Remarketed Notes.

Based on the rasults of each Auction, the Auction Agent will determine the
aggregate principal awmount of Auction Rel ted lotes to be purchased and the
aggregate prln¢lpa1 amount of Auction Remarketed Notes to b2 sold by Poteatial
Holders and Existing Holders on whose bahalf each Broker-Dealer subm1 sted Bids
or Sell Orders and, with respzsct to each Broker-Dealer, ;o the extent that such
aggregate princinal amount of Auction Remzrketed Notes to bz sold differs from
such aggregate principal amount of Auction memarketed NWotesz to ke purchased,
determine to which other Broker-Desaler or Eroler-Dealers acting for ons or mors
purchasers such Broker-Dsaler will deliver, or from vhich Broker-D2alers acting
for one or more sellers such BroLer-D“al er will receive, az the cass nay be,
Auction Remarketed Notes.

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

Any calculation by the aAuction Agent (or the Series 1995 Trustes,
applicable) of the Auction Rate, the "AA" Composite Commsrcial Papsr Ral =)
Maxzimum Auction Rate and the Overdue Rate will, in the absence of uwnnf~at
error, bz binding on all other parties.

Settlement Procedures

The Auction Agent is required to advise each Broker-Dealer that submitied
an Order in an Auction of: (i) the Ruction Rate for the n=xt Auction iad;
(ii) whether there were Suificient Clearing Rids in such Auction; and (iii) if
such order was a Bid or Sell Order, whether such Bid or 8=11 Order was accepted
or rejected, in vhole or in part; by teleghone not later than 3:00 p.m. Zastern
Time on the Auction Date. Each Broker-Dealsr that submitted an Order on bshalif
of a Bidder is required to then advise such Bidder of the Zuction Rate for the
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next Auction Period and, if such oOrder was a Bid or a Sell Order, whether such
Bid or sSell 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 BAuction
Remarketed Notes or to deliver such Auction Remarketed Notes against payment
therefor, as appropriate. Pursuant to the Auction Agent Agreement, the Auction
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.

For a further description of the settlement procedures, see "Appendix H -
SETTLEMENT PROCEDURES FOR THE AUCTION REMARKETED NOTES" herein.

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 Seriés of the Auction Remarketed Notes by means
of a written notice delivered at least 10 days prior to the Auction pate 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 cClearing 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.
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The changs in length of an aAuction Period or the Standard Auction Periocd
will take effect only if (i) the Series 1995 Trustee and the Auction Agent
receive, by 11:00 a.m. (¥Wew York city tim2) on the PBusiness Day immszdiately
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 sStandard Auction Period, which shall be specified in such
certificate, and confirming that Bond Counsel eupzcts te be able to give an
opinion on the firgt day of such Auction Period to the effect that the change
in the Auction Period is authorized by +the applicable Supplemental gBond
Resolution and will not have an adverse effect on the exclusion of intsrest on
such Auction Remarketed Notes from gross incomz for federal income tax purposes,
(ii) the sSeries 1995 Trustee shall not have delivered to the Auction Agsznt by
12:00 noon (llew York City tim=) on the Auciion Date for guch Auction Feriod
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 2:30 a.m. (= York
City time) on the first day of such Auction Pariod, an copinion of Bond Counzsl
to the efiect that the change in the Auction Period is authorized by fthe
corregponding Series 1995 supplemental Bond Resolution and will not bave an
adverse eiffect on the exclusion of interest on such Auction Remarketsd lotes
from gross incomaz for federal income purposas. If the condition referred to in
(i) above is not met, the Auction Rate Ifor the next succeeding Auction Pari
shall b2 determined purszuant to the Auction PFrocedures and the nest succesd
Auction Period shall be a Standard Muction Period. If any of the conditions
roferred to in (ii), (iii) or (iv) above iz not met, the intereszt rate for the
next asucceeding Auction Period shall egual the Maximum Auction Rate asz
determined as of such hAuction Date.

Changa of Auction Date

During any Auction Rate Period for a2 Series of the Auction Remarieted
Notes, the Marhet Agent, at the direction of the authority, may change, in order
to conform with +the then-current market practice with respect to similax
securities or to accommodate economic and financial factorg that may aiffsct ox
be relevant to the day of the week constituting an Auction Date, ths iuction
Date or all future Auction Periods for such Ssrics to a different day, so long
a3 the first such Auction Date will b2 a Pusiness Day in the calendar wael in
which the next succeeding Auction Date iz then zcheduled to occur. If a change
in an Auction Date iz undertaken in conjunciion with a change in an inction
Period and the conditions for the establishrmznt of such changs in Auction Feriod
are not met, the Auction Dates may b2, and the next succesding Auction Feriod may
bz adjusted to end, on a Business Day in the calendar wssl in which such Auection
Date was scheduled to occur and such Auction Feriod was scheduled to =nd to
accommodate the change in the auction Date. The Mariet Agent shall communicats
its determination to change an Auction Date by mesans of a written onotice
delivered at least 10 days prior to ths Auction Date immsdistely preceding such
Auction Date to the Authority, the Series 1995 Trustes, the Auction Agent, tThe
Broker-Dealer and the S=curities Depository which shall state (a) the

determination of the Market Agent to change the Auction Date, (b) the nsv
Auction Date and (c) the date on which such Avction Date shall be changzd. If
aiter any proposed change in the RAuction Date any Auction Period would bz less
than 28 days in duration, such notice shall bz effective only if it is

accompanied by a written statement of the Auction Agent, the Serizs 1995
Trustee, the Market Agent and the Securities Depogitory to the effect that they
are capable of performing their duties hereunder and under the Marksit igent
Agreement and the Auction Agency Agreemant with respasct to any such Auction
Period.
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Appendix H

Oklahoma Student Loan Authority
oklahoma Student ILoan Bonds and Notes, Series 1995

SETTLEMENT PROCEDURES FOR THE AUCTION REMARKETED NOTES

If not otherwise defined below, capitalized terms used in this Appendix
have the meanings given such terms in “Appendix A - SUMMARY OF CERTAIN
DEFINITIONS AND PROVISIONS OF THE BOND RESOLUTION" herein.

Notice to Broker-Dealers of Auction Results

on each Auction Date, the Auction Agent is required to notify by telephone
the Broker-Dealers that participated in the Auction Date and submitted an Oxder
on behalf of any Existing Holder or Potential Holder of:

A. The Auction Rate fixed for the next succeeding Auction Period;

B. Whether sufficient clearing Bids existed for the determination
of the interest rate;

¢. If such Broker-Dealer submitted a Bid or a Sell oOrder on behalf
of an Existing Holder, whether such Bid or Sell Order was accepted or rejected,
in whole or in part, and the principal amount of Auction Remarketed Notes, if
any, to be sold by such Existing Holder;

D. If such Broker-Dealer submitted a Bid on behalf of a Potential
Holder, whether such Bid was accepted or rejected, in whole or in part, and the
principal amount of Auction Remarketed Notes, if any, to be purchased by such
Potential Holder;

E. If the aggregate amount of Auction Remarketed Notes to be sold
by all Existing Holders on whose behalf such Broker-Dealer submitted Bids or sell
orders is different than the aggregate principal amount of Auction Remarketed
Notes to be purchased by all Potential Holders on whose behalf such Broker-
Dealer submitted a Bid, the name or names of one or more Broker-Dealers (and the
Participant, if any, of each such other Broker-Dealer) and the principal amount
of Auction Remarketed Securities to be (i) purchased from one or more Existing
Holders on whose behalf such other Broker-Dealers submitted Bids or sell orders,
or (ii) sold to one or more Potential Holders on whose behalf such other Broker-
Dealers submitted Bids; and

F. The scheduled Auction Date of the next succeeding Auction.

obligations of Broker-Dealer

on each Auction Date, each Broker-Dealer that submitted an Order on behalf
of any Existing Holder or Potential Holder is required to:

A. Advise each Existing Holder and Potential Holder on whose behalf
such Broker-Dealer submitted a Bid or Sell order whether such Bid or sSell oOrder
was accepted or rejected, in whole or in part;

B. Instruct each Existing Holder on whose behalf such Broker-Dealer
submitted a Bid that was accepted, in whole or in part, to instruct such Bidder’s
Participant, to pay such to Broker-Dealer (or its Participant) through the
Securities Depository the amount necessary to purchase the principal amount of
the Auction Remarketed Notes to be purchased pursuant to such Bid against receipt
of such principal amount of Auction Remarketed Notes;

C. Instruct each Existing Holder on whose behalf such Broker-Dealer
submitted a Ssell order that was accepted, in whole or in part, or a Sell oOrder
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that was accepted, in whole or in part, to instruct such Bidder’s Participant
to deliver to such Broker-Dealer (or its Farticipant) through the Sscurities
Depository the principal amount of Auction Femacketed Notes to be zold pursuant
to such Bid or 3211 Order against paymzni therefor;

D. Advise each Existing Holder on whose behalf such Brolker-Dsaler
submitted an Order and each Potential Holdsr on whose bgshalf such Broker-Dealer
submitted a Bid of the interest rate for the next succeeding Auction Period;

E. Advise each Existing Holder on whose bahalf such Broker-D=zaler
submitted an Order of the scheduled Auction Date of the next succeeding Auction;
and

F. Advise each Potential Holder on whose behalf such Broker-Dealer
submitted a Bid that waz accepted, in whole or in part, of the Auction Date of
the next succeeding Auction.

Allccaticns By Broker-Dsaler

on the bazis of the information desecribsd under the caption “lotice to
Broker-Dzalers of Auction Resulis®, each Broker-Dsaler that submitted a Bid or
sell order is required to allocate any funds received by it pursuant to paragraph
B. under the caption vObligations of Brolier-bDzaler” above, and any Auction
Remarketed MNotes received by it pucsuant to paragraph €. under the caption
“Opligations of Brolker-Dealer" above, among the Potential Holders, if zny, on
whose b2half such Broker-Dzaler szubmitted Bids, the Exzisting Bolders, if any,
on vhose bzhalf such Broler-Dealer submitted Bids or Sell Orders, and any Broker-
Dealers identified to it by the Auction Agsont pursuant to paragraph E. under
the caption “Notice to Broker-Dezalers of Auction Results® above.

Obligations of the Szourities Dapository

Dapository wvill execute the transactions deoceribsd above, debiting and credi
the accounts of the respscitive Participants 25 nscessary to =ffect the purchases
and sales of Auctiion Remarheted Notes as determined in the iZuction.

i
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Appendix 1
FORM OF OPINION OF BOND COUNSEL

Upon delivery of the Oklahoma Student Loan Authority, Oklahoma Student Loan Bonds and Notes, Series
1995, Kutak Rock, as Bond Counsel, proposes to issue its approving opinion regarding the Series 1995 Bonds and
Notes in substantially the following form:

November __, 1995

Oklahoma Student Loan Authority
Oklahoma City, Oklahoma

Morgan Stanley & Co. Incorporated
New York, New York

$34,580,000
OKLAHOMA STUDENT LOAN AUTHORITY
OKLAHOMA STUDENT LOAN BONDS AND NOTES
SERIES 1995

Ladies and Gentlemen:

We have acted as Bond Counsel to the Oklahoma Student Loan Authority (the "Authority™), an express trust
duly created and established for public purposes, pursuant to a Trust Indenture dated as of the 2nd day of August
1972 (the "Trust Indenture") executed under the authority of and pursuant to, and duly organized and existing under
the provisions of, the Constitution and the laws of the State of Oklahoma (the "State"), including particularly, the
provisions of Title 70, Oklahoma Statues, 1991, Sections 695.1 ez seq., as amended, and Title 60, Oklahoma
Statutes, 1991, Sections 176 et seq., as amended (collectively referred to herein as the "Act"), in connection with
the authorization, sale, issuance and delivery of $34,580,000 aggregate principal amount of its Oklahoma Student
Loan Bonds and Notes, Senior Notes, Series 1995A-1, Senior Notes, Series 1995A-2, Subordinate Bonds,
Series 1995B-1 and Subordinate Bonds, Series 1995B-2 (collectively, the "Series 1995 Bonds and Notes").

The Series 1995 Bonds and Notes are issued under and pursuant to the Act and (a) a resolution of the
Authority entitled "Master Bond Resolution of the Trustees of the Oklahoma Student Loan Authority” adopted on
November __, 1995 (the "Master Bond Resolution"), (b) certain Supplemental Bond Resolutions (as defined in the
Master Bond Resolution) corresponding to the Series 1995 Bonds and Notes adopted by the Trustees of the
Authority on November _, 1995 (the "Series 1995 Supplemental Bond Resolutions"), (c) a Master Trust
Agreement, dated as of November 1, 1995 (the "Master Trust Agreement"), between the Authority and Boatmen’s
First National Bank of Oklahoma, Oklahoma City, Oklahoma, as master trustee thereunder (the "Master Trustee™)
and (d) a Series 1995 Trust Agreement, dated as of November 1, 1995 (the "Series 1995 Trust Agreement”),
between the Authority and Boatmen’s First National Bank of Oklahoma, Oklahoma City, Oklahoma, as series trustee
thereunder (the "Series 1995 Trustee"). The Series 1995 Bonds and Notes are issued for the purpose of providing
funds, which together with other legally available funds, will be used by the Authority (i) to provide funds to finance
Eligible Loans, (ii) to fund capitalized interest, (iii) to fund the Debt Service Reserve Account Requirement for the
Series 1995 Bonds and Notes and (iv) to pay the costs related to the issuance of the Series 1995 Bonds and Notes.
The Master Bond Resolution and the Series 1995 Supplemental Bond Resolutions are collectively referred to herein
as the "Resolutions.” Capitalized terms used, but not defined, in this opinion shall have the same meanings which
are ascribed to such terms in the Resolutions unless the context shall clearly indicate otherwise.
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The Szries 1995 Bonds and Notes are dated, mature on the dates and in the principal amounts, hear interest,
are payable, are subject to redemption and to mandatory tendar for purchase prior to maturity and have such other
terms and conditions as provided in the Resolutions.

In our capacity as Bond Counsel, we have examined the laws of the State and of the United States of
America relevant to the opinions expresszd herein and the certified transcript of procesdings relating to ths
authorization, sale, issnance and delivery of the Series 1995 Bonds and Notes, including originals or copies, ceriified
or otherwise identified to our satisfaction, of (a) the Trust Indenturs, (b) the Rezolutions, (c) ths Master Trust
Agreement, (d) the Series 1995 Trust Agrezment, () the Series 1995 Tax Regulutory Agresment, duted as of
November 1, 1995 (the "Series 1995 Tax Regulatory Agrezmznt”), among the Authority, the Master Trustes and
the Series 1995 Trustez, and (f) such other documsnts, records and certificates as we have dezmed relsvant and
necessary in rendering the opinions expreszad herein. As to quastions of fret malzrial to our epinion, we have
relied upon the representations and covenants made on bahalf of the Authority and certifications of public officizls
and other parties involved in the issuance of the Series 1995 Bonds and Notes (including certifications as to the use
of the proceeds of the Series 1995 Bonds and Notes) without underiaking to verify the sams by independent
investigation.

We also have relied upon the opinion, dated this date, of counsel to the Master Trustes and the Series 1995
Trustez with respact to the due organization and good standing of the Master Trustes and the Series 1993 Trustes,
the corporate power of the Master Trustez and the Scries 1995 Trustes, respzotively, to enter into and the dus
authorization, execution and delivery of the Master Trust Asrezmznt and the Series 1995 Trust Agresment and that
the same constitutes the legal, valid and binding obligations, respactively, of the Master Trustez and the Series 1995
Trustes.

We have not passed upon any matters relating to ths business, propariies, affairs or condition, financial
or otherwise, of the Authority and no inference should bz drawn that we have expressed an opinton on matters
relating to the financial ability of the Authority to pzrform its obligations under the Series 1995 Bonds and INotes
and the documents described berein.

Based upon and subject to the foregoing, we are of the opinion that as of the date hereof and under existing
L

1. The Authority is an express trust duly created und eztablished for public purpozes, pursuant to the
Trust Tadenture executed pnder the authority of and purswint to the Act, and has full power and zuthonly to issue
the Series 1995 Bonds and Notes and to adopt the Resolutions and enter into the Master Trust Agresmznt, the
Series 1995 Trust Agresment, the Series 1995 Tax Regulutory Agrezment and the other documents conteraplated
thereby and perform its obligations thercunder.

2. The Resolutions, the Master Trust Agrezmient, the Series 1995 Trust Agrezmznt and the
Series 1995 Tax Repulatory Agresment have been duly authorizzd, executed and delivered, are in full force and
effect and constitute legal, valid and binding agrezments of the Authority enforezable in accordance with their terms.

3. The Series 1995 Bonds and Notes have bzza duly authorized and issued by the Authority, are
entitled to the benefits of the Resolutions and are valid and binding limited and special revenue obligations of the
Authority szcured by and payable solely from the revenucs, funds and cccounts of the Authority pledged s the trust
estate therefor pursuant to the Resolutions. The Szries 1995 Bonds and Notes do not constitute or create an
obligation (general or special), debt, liability or moral obligation of the State of Oklahoma or any palitical
subdivision thereof and peither the faith and credit nor the taxing power of the State of Ollahoma or any political
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subdivision thereof is pledged to the payment of the principal of, premium, if any, or interest on the Series 1995
Bonds and Notes.

4, Under existing laws, regulations, rulings and judicial decisions, interest on the Series 1995 Bonds
and Notes is excludable from gross income of the recipients thereof for federal income tax purposes. We are further
of the opinion that interest on the Series 1995 Bonds and Notes is a specific preference item for purposes of the
federal alternative minimum tax applicable to individuals and corporations under the Internal Revenue Code of 1986,
as amended (the "Code").

The opinions set forth in the foregoing paragraph are subject to continuing compliance by the Authority
with the covenants relating to the provisions of the Code contained in the Resolutions and by the Authority, the
Master Trustee and the Series 1995 Trustee with such covenants contained in the Series 1995 Tax Regulatory
Agreement. Failure to comply with such covenants could cause the interest on the Series 1995 Bonds and Notes
to be included in gross income of the recipients thereof for purposes of federal income taxation retroactively to the
date of issuance of the Series 1995 Bonds and Notes.

We express no opinions regarding any other consequences affecting the federal income tax liability of a
recipient of interest on the Series 1995 Bonds and Notes.

Certain of the Series 1995 Bonds and Notes are being issued as Auction Remarketed Notes and, pursuant
to the provisions of the Series 1995 Supplemental Bond Resolutions, the interest rate on such Series 1995 Bonds
may be converted to a Fixed Rate or to an Adjustable Rate upon the satisfaction of various conditions, one of which
is the delivery at such time of an opinion of Bond Counsel to the effect that such conversion will not, of itself, cause
interest on the Series 1995 Bonds and Notes to become included in gross income of the recipients thereof for federal
income tax purposes. We express no opinion as to any Series 1995 Bond or the interest thereon if any such
conversion is taken pursuant to an opinion furnished by any other bond counsel.

5. Pursuant to the Act, the Series 1995 Bonds and Notes and the income therefrom are exempt from
taxation in the State.

The opinions expressed above with respect to the enforceability of the Series 1995 Bonds and Notes and
the documents described herein are qualified to the extent that the enforceability thereof may be limited by
bankruptcy, insolvency, reorganization, moratorium and other laws relating to or affecting creditors’ rights generally
heretofore or hereafter enacted, by the application of general principles of equity, and by the exercise of judicial
discretion in appropriate cases.

For the purposes of this opinion, our services as Bond Counsel have not extended beyond the examinations
and expressions of the conclusions referred to above. The opinions expressed herein are based upon existing law
as of the date hereof and we express no opinion herein as of any subsequent date or with respect to any pending
litigation.

Respectfully submitted,

Kutak Rock
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Appendix J

Oklahoma Student Loan Authority
Oklahoma Student I.can Bonds and Notes, Series 1995

set forth below is a summary of certain provisions of the continuing Disclosure
Agreement respectively between: (i) the Authority and the Series 1995 Trustee;
and (ii) the State Guarantee Agency and the Series 1995 Trustee. These excerpts
of the Continuing Disclosure Agreements are merely brief summaries of certain
provisions thereof and do not purport to be complete or to be definitive.
Reference is made to the Continuing Disclosure Agreements for the complete

provisions thereof.

SUMMARY OF CERTAIN PROVISIONS OF THE CONTINUING DISCLOSURE AGREEMENTS

If not otherwise defined below, capitalized terms used in this Appendix
have the meanings given such terms in *“Appendix A - SUMMARY OF CERTAIN
DEFINITIONS AND PROVISIONS OF THE BOND RESOLUTION" herein.

General

The respective Continuing Disclosure Agreements will be executed and
delivered by the Authority [and by the State Guarantee Agency] and the Series
1995 Trustee to assist the Underwriter in complying with, and will constitute
the written undertaking for the benefit of the Registered Owners of the sSeries
1995 Bonds and Notes required by, Section (b)(5)(i) of Securities and Exchange
Commission Rule 15¢2-12 under the Securities Exchange Act of 1934 (the "Rule").

Definitions

raudited Financial Statements” means annual financial statements prepared
in accordance with generally accepted accounting principles as promulgated by
the Financial Accounting Standards Board [as to the Authority only], Governmental
Accounting Standards Board and Governmental Auditing Standards issued by the
Comptroller General of the United States as in effect from time to time, which
financial statements have been audited by a firm of independent certified public
accountants.

"Digsemination Agent” means the Authority, acting in its capacity as the
Person filing, reporting or disseminating the information and notices required
by the continuing Disclosure Agreements to NRMSIRs, the SID, if any, or the
MSRB, or any agent or successor Dissemination Agent including the Series 1995
Trustee, designated in writing by the Authority [by the State Guarantee Agency]
which has filed with the Series 1995 Trustee a written acceptance of such
designation.

"Financial and Operating Information” means the information described in
this Appendix under the caption "Annual Financial and Operating Information".

"Fiscal Year"” means the period beginning on July 1 and ending on June 30
of the following year.

"MSRB” means the Municipal Securities Rulemaking Board.

"NRMSIR” means a nationally recognized municipal securities information
repository, as recognized from time to time by the sSecurities and Exchange
commission for the purposes referred to in the Rule.

"Report Date” means the date which is 180 days after the end of the Fiscal
Year.

"SID" means a state information depository as operated or designated by

the state as such for the purposes referred to in the Rule. As of the date of
this official sStatement, no SID has been established in the state of oOklahoma.
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Annual Financial and Operating Informatiocn

The Authority and the State Guarantee Agency, as the case may bes, as an
v“obligated person® within the meaning of the rule, will undertake to provide (or
cause to be provided) at least annually to each NRMSIR and 8ID, if any, financial
information and operating data of the type set forth in this official statement
in the following Appendices:

AS to the Authority

Appendix C: Financial information and operating data regarding the
Authority, its student lean lending program and the poritfolio
of Financed Eligible Loans for the Series 1995 Bonds and liotes;
and

Appendiz D: Audited Financial Statem2nts of the ARuthority.

As to_the State Guarantee Agency

Appendix F: Information of the typs contained under the following captions
(i) state Guarantes RIgency Administration; (ii) Annual
Guarantesd Loan  Volumz; {(iii) outstanding Portfolio
Composition; (iv) Trigger Rate; (v) CGuarantee Fund Regerve
Balance; and (vi) Dafauli Rates.

Audited Financial sStatemsnts of the 3tate Guarantee Agency.

While any Series 1995 Bonds and Notes are outstanding, the Authority [the
State Guarantee Agency] will (or will cause the Dissemination Agent to) provide
the Financial and Operating Information on or before the Report Date (bzginning
with the Report Date occurring in 1996), to =ach then exzisting WRMSIR and the
SID, if any. If audited Financial Statemonts are not available on the Report
Date, the Authority [the State CGuarantee Agency] will file unaudited finsncial
ctatements as part of the Financial and Opsrating Information, with Auvdited
Financial statements to ba filed as soon as they are available.

While the Authority is serving as Diszsemination Agent, the authority will,
in a timely manner, provide (or cause to bz provided) notice to each INRMEIR ox
to the MSRB, and to the s8iD, if any, of the Authority’s (the State CGuarantee
Agency’s] failure to file the Financial and Opsrating Information on or prior
to the Report Date.

If the Dizsemination Agent iz an entity o n the Authority, zud doss
not receive the Financial and Opsrating Info n by ithe Report Date, the
Dissemination Agent will provide notice, in a timely manner, to each HRISIR or
the MSRB, and to the SID, if any, of the failure by thes Authority [ths Stats
Guarantee Agency] to provide the Financial and Opzrating Information on or b2fore
the Report Date.

Reporting of Material Events

The Authority [the State Guarantee igency] will provide (or cauze to bz
provided) in a timely manner (provided that notice of (&) and (9) bzlow n=z=d not
ba given prior to notice being given to the Registered Gunecs of the Ssries 1925
Bonds and Notes, as provided in the Master Pond Resolution or the applicable
Series 1995 Supplemental Regolution) to each NRMSIR or to the MSRE, and to the
8ID, if any, notice of the occurrence of any of the following events with respact
to the Series 1995 Bonds and Wotes, if material, under the applicabls fed=zral
securities lawvs:

(1) Principal and interest payment delinguencies;
(2) Non-payment related Events of Dafault;
(3) Unccheduled dravs on debt service reserves reflecting finesncial

difficulties;

(4) Unscheduled draws on credit enhancemsnts reflecting iimancial
difficulties;

(5) substitution of credit or liquidity providers, or their failure to
perform;



(6) aAdverse tax opinions or events affecting the tax-exempt status of
any series of the Series 1995 Bonds and Notes;

(7) Modifications to the rights of the Registered Owners of the series
1995 Bonds and Notes;

(8) calls for redemption of the Series 1995 Bonds and Notes;

(9) Defeasances;

(10) Release, substitution, or sale of property securing repayment of
the Series 1995 Bonds and Notes; and

(11) Rating changes.

The state Guarantee Agency in its Continuing Disclosure Agreement is only
obligated to provide information on the above events as it relates to the state
Guarantee Agency and has no obligation to report any events with respect to the
Series 1995 Bonds and Notes or the Authority.

Each notice of a material event will be so captioned and will prominently
state the date, title and (to the extent less than all of the Series 1995 Bonds
and Notes are affected by the related material event) CUSIP numbers of the Series
1995 Bonds and Notes.

The Authority [the State Guarantee Agency] may from time to time choose
to provide notice of the occurrence of certain other events, in addition to
those listed above, but the Authority has not undertaken any commitment to
provide notice of any event except those material events listed above.

Termination of Reporting Requirement

The obligation to provide Financial and Operating Information and notice
of material events will terminate if and when the Authority [the state Guarantee
Agency] no longer remains an obligated person with respect to the series 1995
Bonds and Notes, which shall occur upon either payment of the Series 1995 Bonds
and Notes in full or the legal defeasance of the Series 1995 Bonds and Notes in
accordance with the Master Bond Resolution.

Enforceability and Remedies

Each Continuing Disclosure Agreement will be enforceable by or on behalf
of any Registered Owner (for such purpose Beneficial Owners of the Series 1995
Bonds and Notes will also be considered Registered Owners of the Series 1995
Bonds and Notes) of the Series 1995 Bonds and Notes.

Each Continuing Disclosure Agreement is also enforceable on behalf of the
Registered Owners of the Series 1995 Bonds and Notes by the Series 1995 Trustee,
and the series 1995 Trustee may, and upon the written direction of the Registered
owners of not less than twenty-five percent (25%) of the aggregate outstanding
principal amount of the Series 1995 Bonds and Notes, or the Underwriter, shall,
proceed to protect and enforce the rights of the Registered owners of the Series
1995 Bonds and Notes pursuant to the applicable Continuing Disclosure Agreement;
provided that in all cases the Series 1995 Trustee will be entitled to the
indemnification and other provisions of the Master Bond Resolution with regard
to any actions. Any failure by the Authority [the State Guarantee Agency] to
comply with the provisions of the Continuing Disclosure Agreement will not be
an Event of Default under the Master Bond Resolution.

The rights of the Registered Owners and the Underwriter to enforce the
provisions of each Continuing Disclosure Agreement will be limited solely to a
right, by action in mandamus or for specific performance, to compel performance
of the Authority’s [the sState Guarantee Agency‘’s] obligations under the
continuing Disclosure Agreement and the Authority [the State Guarantee Agency],
its trustees [Regents], officers and employees shall incur no liability under
the Continuing Disclosure Agreement by reason of any act or failure to act
thereunder. Without 1limiting the generality of the foregoing, neither the
commencement nor the successful completion of an action to compel performance
under either continuing Disclosure Agreement will entitle any Registered Owner,
the Underwriter, or any other person to attorney’s fees, financial damages of
any sort or any other relief other than an order or injunction compelling
perxformance; provided that the Series 1995 Trustee will nevertheless be entitled

J=-3



to attorneys’ fees and such other rights and amocunts as provided in the Master
Bond Resolution or any corresponding Series 1995 Supplemental Resolution.

Amendment

Notwithstanding any other provision of the Continuing Disclosure Rgrecment,
the Authority [the state Guarantee Agency] and the Series 1995 Trustee may amend
their respective Continuing Diszclosurs Agreement (and the sSeries 1995 Trustee
shall agree to any amendmsnt 8o requested by the aAuthority or by thz State
Guarantee Agency), and any provision of the Continuing Disclosure Agrecment may
bz waived by the parties thercto, if such amzndment or waiver iz supported by
an opinion of counsel eupert in federal securities laws, acceptable to both the
Authority [the State Guarantse Agency) and the Series 1995 Trustee, to the eifect
that such amendmsnt or waiver would not, in and of itself, cause the undertaliings
in the applicablo Continuing Disclosure Agresment to violate the Rule if such
amendment or waiver had been eifective on ths date of the ContlnuTng Disclosure
Agreem2nt but +taking into account any uubumqucnt change in or official
interpretation of the Rule, provided that the Authority [the state Guarantes
Agency] will have provided notice of such amzndment to ach then existing IRMSIR
or the MSRB, and $ID, if any. Any such amendment will satisfy, unless othsruise
parmitted by the Rule, the following conditions:

A, The amendment may be made only in connection with a changs in
circumstances that arises from a change in legal requiremeznts, changs in law or
change in the identity, nature or status of ths Authority [the State Cusrantee
Agency], or type of business conducted;

B. The Continuing Disclosure Agreemcni, as amended or with the provizion
walvcd, would have complied with the requircments of the Rule at the timz of The
primary offering, after taking into account any amendmsnts or interpretations
of the Rule, az well as any change in circumstances; and

c. The amendment does not materially impair the interests of the
Registered Owners of the Series 1995 Bonds and Wotes, as determined either by
parties unaffiliated with the Authority [the State CGuarantes Agency) (which

shall include the Series 19295 Trustee or nationally recognized bond counsaly,
or by approving vote of the Registered Ouwnersz pursuant to the terms of ;hﬁ Haster
Bond Resolution and any corresponding Series 1995 supplemenial Resolution at the
tim2 of the amendment.

The next ubucquent Financial and.Opﬁrauﬁng Information after the am
shall exzplain, in narrative form, the reazons for the amendment and the
of the change, if any, in the type of oparating data or f£inancial inio
baing provided.

Wothing in the Continuing Disclosure ﬁgru zmant will be deemed to pr
the Authority [the State OGuarantesz agezucy] from diszzminating any
information, or lncludlng any other infoum: tlon in any Financial and Op
Information or notice of cccurrence of a material event, in addition to that
which iz required by the respective Continuing leclogurc Agresment. If the
Authorlty [the state Guarantee Agency] chooses to include any information in any
Financial and Operating Information or notice of occcurrence of a material =zvent
in addition to that which is specifically regquired by that Ccontinuing Dlwclouuru
Agreement, the uuthorlty [the state Guarantes Agency] will have no obli
under the reupﬂctlve Continuing Disclosure Agresmsnt to update such 1nformntﬁon
or include it in any future Financial and opsrating Information or notice of
occurrence of a material event.

Choice of Law

The Continuing Disclosure Agreemants will bs governed by and construsd in
accordance with the laws of the State of Oklahoma, provided that to the extent
a continuing bisclosure Agreement addresses matters of federal securitiss Tawn,
including the Rule, that continuing Disclosure Agreemsnt will be construsd in
accordance with such federal securities lawz and official interpretations
thereof.
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