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In fhe opinion of Wohlforfk, Vassar. Johnson & Brechf, RC., Bond Counsel, based on an analysis of erisfing slafufes, regulntions, rulings, and 
murf decisions, ond assuming, among other fhings, compliance by the Carpomion wifh  ils couenanfs relating to cerfain mquiremenls contained 
in fhe Internal Reuenue Code of 1986, as omended, infemst on fhe 2004 Bonds is nof includable in gross income of regisfered ownem thereof for 
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fares. Band Counsel apresses M opinion regarding any other far consequences relating fo fhe ownership or disposition of; or the aecruol or receipf 
of inter& on, the 2004Bonds. See '"TAXEXEMPTION'' 
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The Education Loan Rovonuc Bonds. wnsisting of $45,500,000 Education Loan Revenue Bonds, Senior Series 2004AA-1 (tho "2004A-I Bonds"). 
$4'7,600,000 Education Loan Revenue Bonds, Senior Series 2004.4-2 (tho "2004A-2 Bonds") and $22,015,000 Education Loan Revenue Bonds, Senior Series 
2004A-3 (the "2004A-3 Bonds," m d  together with the 2004A-1 Bands and 2004A.2 Bonds, the "2004 Bonds") nre being issued by the Alaska Student Loan 
Corporation (the "Corporation") in fully registorod form only. wilhout mupons. The 2004 Bonds nre iMsuabie only as fully registered bands and when issued. 
ahdl be registered in the name of Code & Co., as nomince of The Depositary Trust Company. Now York, Ncw York ("DTC"). DTC will net as securities 
depository for thc 2004 Bonds. Individunl purchases ofinterests in the 2004 Bonds will he made in baakentry only form. Purehnscrs ofbeneficial ownership 
interests will not receive certificates representing their benofieid ownership interests in tho 2004 Bonds. The 2004A-1 Bonds and tho 2004A-2 Bonds are 
being issued as Reset Auction Made Securitios - RAMSN ("RAMS"). The 2004A-3 Bonds are being issued as fined rntc bonds (the "Fixed Rete Bonds"). 
The 2004A-l Bonds are being issued in denominations afS25.000 and any integral multiple thereof, lhe 2004A-2 Bands nre being issued in dcnominntions of 
$100,000 m d  m y  ink@ multiple thereof, and the 2004A-3 Bonds are being issued in donominotiions of $5,000 and nny intcgrd multiple thered 

Tho 2004 Bond prae&. togcther with other nvnilnblc funds ofthe Corporntion, will be used to (i) refund certnin student loan ~ C V C ~ U O  bands proviausly 
issued by the Corporation, (ii) finmw Education Loans for eligible harmwcm to fund n portion of their postsecond- education w ~ t s  whether i n  or out of 
State, 1%) mnko n Capital Reserve Fund deposit, and liv) pay 2004 Bond issunnee costs. 

Tho 2004 Bonds are bcing issued pursuant to tho Mnster Indenture, GS heretofore and hereafter mended m d  supplemcntcd, dated as ofJune 1,2002 
(the "Master Indenture") botwoon the Alaskn Student Lom Corporation Ithe 'Torparation") m d  Zions First Nntiond Bank. Denver, Colorado, GS Trustee 
(the "Trustee") m d  n Third Supplemental Indonturn dated a$ of April 1, 2004 by m d  between the Colporntion and the Trustee Ithe "Third Suppiementol 
Indenture," and tagcthor with the Master Indenture. the "Indenture"). 

During the rwpective Initid Periods for en& series of the RAMS, being tbc period from the date of delivery through June 30, 2004 for the 2004A-I 
Bonds and tho period from the date of delivery thmugh June 9,2004 for the 2004A.2 Bonds, the respective wries of RAMS will bear interest a t  tho respective 
initid interest rntos set forth in tho Indonturn. The in temt  rate on the RAMS for each Interest Period nRer tho Initid Interest Period far such series of 
RAMS and prior to wnvenion to fixed or variable rates will be the Auction Bate. and such interest will be paynblc an June 1 and December 1 afeneh year. 
mmmoncing December 1,2004. The Auction Rate is to be dotermined by the Auction Agent pursuant to thc Auelion Procedures described herein, subject to 
certnin limitations GS further described herein. 

TheFixedRetcBondswill bearinterestfmmtheirdnteofdolivery,untilpnymentofprincipal hGSbcenmadcorprovidedfor,nttherateswtfarth above, 
payable on June 1 and December 1 ofench y w ,  commencing December 1.2004. 

The RAMS arc subjoet to redemption by the Corporation and to redemption. mandntory tender m d  acceleration prior to maturity as described herein. 
Soc "THE 2004 BONDS. Rcdemption and Aceelmation Provisions." Tho Fixed RGto Bonds nro not subject to redemption by tho Corporation prior to 
mnturily. 

Investment in the 2004 Bonds involves risk to the Bandowncr. Each prospective investor should read this entire Oliieid Statement. including the 
Appendices hereto, m d  should give pnrtieular attention to the section entitled "CERTAIN INVESTMENT CONSIDERATiONS." 

THE 2004 BONDS ARE SPECIAL LlMlTED OBLIGATIONS O F  THE CORPORATION AND ARE PAYABLE SOLELY FROM THE 
REVENUES, ASSETS AND FUNDS PLEDGED THEREFOR UNDER THE INDENWRE. IN ADDITION, THE 2004 BONDS DO NOT 
CONSTlTLWE ANINDEBTEDNESS OR OTHERLIABILITYOFTHE STATE O F  ALASKA O R O F  ANYPOLITICAL SUBDMSION THEREOF, 
EXCEPT THE CORPORATION, OR A PLEDGE O F  THE FMTH AND CREDIT OF THE CORPORATION, THE STATE O F  ALASKA OR 
ANY POLITICAL SUBDMSION THEREOE ISSUANCE O F  THE 2004 BONDS DOES NOT DIREC'IXY, INDIRECTLY, OR CONTINGENTLY 
OBLIGATE THE STATE O R  A POLITICAL SUBDMSION OF THE STATE To APPLY MONEY FROM, OR LEVY OR PLEDGE, ANY FORM 
OF TAXATION TO THE PAYMENT O F  THE 2004 BONDS, THE CORPORATION HAS NO TAXING POWER. 

The2004 Bonds (I= offemd when. m, and ifissired and received by fhe Underwriter; subjeef toprior sale, wifhdmwal or modificafion of fhr offer witkouf 
notice, and subjccf lo fhc oppmuing legal opinion of Uioklfoorlh, Vassar. Johnson & BmchI, F C ,  Anchomge, Alaska. Band Caimsel, (IS fo vdidily and the 
exemption ofin(emsf fhereon from fedeml inwnle farofion. Cerroin let01 matlers will bfpassed upon for fhe Copration by fhe Amrney Gcnernl of the Sfate 
ofAlask0 and for fhe Underwrifcr by Bnllord Spahr Andrews & IngersoN. LLI: Salt Lake City, Ukzh. I f  is mpecfcd thof fhe 2004 Bonds in definifiue form will 
be ouoilable for drliuery fhmugk fhc fcc afDTCan orobouf May 19.2004. 

RBC Dain Rauscher 
May 13.2004 
" RAMS i s  n trndemnrk of RBC D i n  Rnuschcr. Inc 



No dealer, broker, salesman, or other person has been authorized by the Corporation 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 either the 
Corporation or the Underwriter. This Official Statement does not constitute an offer to sell or a solicitation of an offer 
to buy, nor is there authorized to be any sale of the 2004 Bonds by any person in any jurisdiction in which it is unlawful 
for such person to make such offer, solicitation, or sale. This Official Statement is not to be construed as a contract 
with purchasers or registered owners of the 2004 Bonds. 

The information set forth in this Official Statement has been provided by the Corporation and other official sources, all 
of which are believed to be reliable. The information and expressions of opinion in this Official Statement are subject 
to change without notice, and neither the delivery of this Official Statement nor any sale made hereunder will, under 
any circumstances, create any implication that there has been no change in the &'airs of the Corporation or that 
the other information or opinions are correct as of any time subsequent to the date of this Official Statement. Such 
information and expressions of opinion are made for the purpose of providing information to prospective investors and 
are not to be used for any other purpose or relied on by any other party 

The Underwriter has provided the following sentence for inclusion in this Official Statement. The Underwriter has 
reviewed the information in this Official Statement in accordance with, and as part of, its responsibility to investors 
under the federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriter 
does not guarantee the accuracy or completeness of such information. 

INCONNECTIONWITHTHISOFFERING,THEUNDER~ITER~YOVERALLOTOREFFECTT~SACTIONS 
WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 2004 BONDS AT A LEVEL ABOVE THAT 
WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY 
BE DISCONTINUED AND, IF DISCONTINUED, THEN RECOMMENCED AT ANY TIME. 

UPON ISSUANCE, THE 2004 BONDS WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, AND WILL NOT BE LISTED ON ANY STOCK OR OTHER SECURITIES EXCHANGE. 
NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY OTHER FEDERAL, STATE, OR 
OTHER GOVERNMENTAL ENTITY OR AGENCY HAS PASSED UPON THE ACCURACY OR DETERMINED 
THE ADEQUACY OF THIS OFFICIAL STATEMENT OR APPROVED THE 2004 BONDS FOR SALE. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. THE INDENTURE WILL NOT BE 
QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, AS AMENDED. 

This Official Statement is submitted by the Corporation in connection with the sale of the 2004 Bonds referred to 
herein and may not be reproduced or used, in whole or in part, for any other purpose. 
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SUMMARY STATEMEN? 

(This Summary Statement is subject in all respects to the more 
complete information contained elsewhere in this Official Statement.) 

No person is authorized 10 detach this Surnmary Statement from this Official Statement or 10 otherwise use it without this entire 
Official Statement. 

Definilions 

Capitalized terms not otherwise defined in this Sumniary Statement shall have the meanings given to such terms elsewliere 
in this Official Statement, including the Appendices altached hereto. 

The Corporation 

The Alaska Student Loan Corporation (lhe "Corporation") is a public corporation and governmental instrutiienlalily within 
the Department of Education and Early Developnient of the State of Alaska (the "State"). but having a legal existence independent of 
and separate from the State. The Corporation was created by State law in 1987. 

The  2004 Bonds 

The Corporation's Education Loan Revenue Bonds. Series 2004 consist of $45,500,000 aggregate principal amount ol  
Education Loan Revenue Bonds. Senior Series 2004A-I (the "2W4A- I Bonds"), $47.600,000aggregate principal amount of Education 
Loan Revenue Bonds. Senior Series 2004A-2 (the "2004A-2 Bonds"). and $22.01 5,000 aggregate principal ainount of Education Loan 
Revenue Bonds. Senior Series 2004A-3 (the "2004A-3 Bonds," and together, with the 2004A-I Bonds and the 2001A-2 Bonds, the 
"2w-1 Bonds"). 

The 2004A- I Bonds and the 2003A-2 Bonds are being issued as Reset Auction Mode Securities - R A M P  ("RAMS"). The 
2 m A - 3  Bonds are being issued as fixed rate bonds (the "Fixed Rate Bonds"). The 2004 Bonds are to mature in tlie amounts and on 
the dates set fonli on the cover page of this Otficial Statement. The 2003A-3 Bonds bear interest at the rates set forth on the cover page 
of this Official Statement. The RAMS bear interest at the rates established from lime 10 tiine as set fonh herein. 

Purpose of the 2004 Bonds 

The proceeds of the 2003 Bonds, together with other available funds ol  the Corporation, will be used ( i )  10 refund certain 
outstanding bonds of the Corporation, (ii) 10 finance Education Loans made 10 eligible borrowers to fund a ponioti of their 
postsecondary education costs. whether in or out of the State, ( i i i )  to make a Capital Reserve Fund deposit, and (iv) to pay the 2004 
Bonds issuance costs. 

Inleresl Payments 

Interest on the 2W4A-I Bonds and the 2004A-2 Bonds. while outstanding as RAMS and prior to a change in the lnterest 
Payment Date as described herein, is payable semiannually on each June I and December I .  commencing December 1.2001 (or if any 
such date is not a Business Day, the next succeeding Business Day. but only for interest accrued through the preceding May 31 or 
November 30, as applicable) until maturity. earlier redemption or mandatory tender upon conversion of the 2004 Bonds, as applicable. 

The lnitial Interest Period for tlie 2004A- I Bonds will be froni the date of issuance 10 (and including) June 30,2004, and the 
lnterest Period thereafter will be generally 35 successive days. The Initial Interest Period lor the 2004A-2 Bonds will be from the date 
of issuance to (and including) June 9,2003, and the Interest Period thereafter will be generally 35 successive days 

The applicable RAMS Rate and Auction Periods with respect 10 the 2004A-I Bonds and tlie 2004A-2 Bonds shall  be 
established from time 10 time pursuant to the Auction Procedures described herein. The Auction Periods and Interest Paynient dates 
for the 2004A-I Bonds and 2004A-2 Bonds arc subject to change. See "RESET AUCTION MODE SECURITIES -- Interest" and 
"RESET AUCTION MODE SECURITIES -- Changes in Interest Periods or Auction Date." 

The Fixed Rate Bonds will bear interest from their date of delivery. until payment of principal has been made or provided 
for, at the rates set forth on the cover ofthis Official Staternent. payable on December 1 and June I ,  commencing December I ,  2004. 

m R A M S  is n lmdemnrk oiRBC Din  Ilausclicr. Inc. i 



Securily for fhc 2004 Bonds 

The 2w1 Bonds are secured by and are payable solely from the Trust Estate created by the Indenture. The Trust Estate 
includes Education Loans acquired with moneys held under the Indenture. Bond proceeds (until used as provided in the Indenture) and 
Pledged Receipts 011 deposit in cenain of the funds and accounts cstahlished under the Indenture. See "SECURITY FOR THE 
BONDS." 

Eduwtion Loans 

The tern1 Education Loans includes both Alternative Loans and FFELP Loans. Alternative Loans include Supplemental 
Education Loans. Family Education Loans and Teacher Education Loans. The Alternative Loans are described herein under 
"DESCRIPTION OF ALTERNATIVE LOANS." FFELP Loans include several different educational loans go\,erned by the Higher 
Education Act, including Federal Family Education Loans. Subsidized Stafford Loans, Unsuhsidized Stafford Loans, PLUS Loans and 
FFELP Consolidation Loans (collectively, the "FFELP Loans"). The FFELP Loans are described herein under tlie caption 
"DESCRIFTION OF FEDERAL FAMILY EDUCATION LOAN PROGRAM.'' 

aCommissionon Postsecondsry Education (1he"Cominission") is an "eli&ible lender" underTitle IV of IheHigher 
Education Act of 1965, as amended. 

Priorilies by Class 

The 2004 Bonds will be issued as Class I Bonds and will he payable on an equal priority with all other Bonds of the same 
Class outstanding. The Corporation reserves the right to issue additional Classes of Bonds in the future as well as additional Class I 
Bonds. 

The lndenture provides that Bonds of each series niust be designated a priority 01 priorities by Class, with 
Class I constituting the highest priority and successively lower priorities represented by increasing roman numerals. See 
"INTRODUCTION --Class and Bond Characteristics." Priority ofpayment on theBonds at any panicularlimeand exerciseofvarious 
rights and remedies is determined on the basis of Class priority ofthe Bonds. Exercise of remedies by or on behalf of a higher priority 
Class upon a default. including particularly acceleration of a higher priority Class of Bonds, or exercise of remedies by a Credit 
Enhancement Agency following a default by the Corporation under the relaled agreement. or exercise of remedies by the provider of 
an Interest Rate Exchange Agreement following a default by the Corporation under such agreement could adversely affect the ability 
ofthe Corporation to pay debt service when due on louw priority Classes of Bonds. See the caption "SECURITY FOR THE BONDS." 
A payment default with respect to a Class of Bonds other than the highest priority Class then outstanding, is not an Event of Default 
under the Indenture. 

Capital Reserve Fund 

Upon tlie issuance ofthe 2004 Bonds. the Corporation will deliver, or cause to be delivered to the Trustee, cash in an amount 
sufficient, when added 10 aniounts previously on deposit in the Capital Reserve Fund, 10 satisfy the Capital Reserve Requirement under 
the Indenture. The Indenture provides that all. or any portion, of the Capital Reserve Requirement may he sutisfied by the deposit with 
the Trustee o l a  surety bond. The Capital Reserve Fund is a pooled reserve. and the cash or s u r e t ~  bonds are available to be drawn w o n  
with respect to any shonfall by Class in descending order ofpriorily. 

Moral Obligation 

The statute creating the Corporation requires that the Chairperson or the Board of Directors of the Corporation cenify in 
writing 10 the Governor and the State Legislature, by January 15 of each year, if any amount is required to restore Ihe Capital Reserve 
Fund 10 the Capital Reserve Fund Requirement. The State Legislature may. but is not obligated to. appropriate to the Corporation the 
aniounl certified by the Chairperson; however, this legislalive option does not create a debt or liability of the State. The Corporation 
is required to deposit the aniounts so appropriated into tlie Capital Reserve Fund 

Guarantee and  Reinsurance 

FFELP Loans are lo  be insured by the United States Secretary of Education (the "Secretary") or covered by a guarantee by 
cenain guarantors and reinsured by the Secretary for clainls paymcns made on FFELP Loans, subject to cenain limitsunder the Higher 
Education Act as described herein 

It is expected that Nonhwest Education Loan Association ("NELA" or the "Guarantor") will guarantee a11 FFELP Loans 
financed with proceeds of the 2W4 Bonds. The Corporation anticipates, but does not guarantee, that approximately 39% of the 2004 
Bond proceeds will he used to finance FFELP Loans. 

i i  



Additional Bonds 

The Corporation may issue additional series oC Bonds under the Indenture from lime to time, payable on a lien basis senior 
to. on a parity with. or subordinate to. any Class or Classes of the Outstanding Bonds, provided that such issuance does nor, among 
other things, adversely affect the rating of any Outstanding Bonds. 

Redemption 

The RAMS are subject 10 redemption, niandatory tender, and iicceleration prior 10 their respective scheduled maturity dates. 
as described herein. The Fixed Rate Bonds are not subject to redemption or mandatory tender prior to maturity biit are subject to 
acceleration as described herein. 

Change in Rating Agencies 

Tlic Corporation l ias ou~standing the following Bonds issued under the Master lndenture: Education Loan Revenue Bonds, 
Senior Series 2002A. 2003A-I and 20031\-2 and Education Loan Revenue Bonds, Subordinate Series 20020 (collectively. the "Prior 
Bonds"). The Prior Bonds were rated by Moody's Investors Service("Moody's") and Standard & Poor's, a Division ofthe McGraw-Hill 
Companies ("Standard & Poor's"). The Corporation has requested that Moody's withdraw its rating on tlic Prior Bonds. 

Tlie Prior Bonds, as well as the 2004 Bonds, will receive ratings from Filch Ratings ("Fitch") and Standard & Poor's. The 
Corporation may again. in the future. change rating agencies. No nsurance can be given tliat the Corporation will continue to request 
ratings oftlie Bonds from either Filch or Standard & Poor's. The Indenture requires that t l ie Bonds be rated by at least one nationally 
recognized rating agency. The indenture also requires tlmt one of such rating agencies be either Standard & Poor's or Moody's. 

Reliance on Rating Confirmation 

The Indenture provides that the Corpor;~tios and the Trustee may underlake various aclions upon receipt by i l i e  Trustee of 
confirmation from the Rating Agencies that such actions will not ;~dversely aCCect the outstanding ratings assigned by the Rating 
Agencies 10 tlie Bonds. Such actions include (but are not limited to) the execution and delivery oCadditional Bonds. the inclusion in 
the Trust Estate of additional Education Loans which are other t h a n  as described lierein, the release of Cunds held under the Indenture 
and the extension of cerlain dates for the acquisition or origination of Education Loans. To the extent sucii actions are taken after 
issuance of the 2004 Bonds, investors in the 2004 Bonds will be relying on the evaiuation by the Rating Agcncies ofsucli actions and 
their inipact on credit qiiality. Currently. the Rating Agencies are Fitch and Standard & Poor's. lnfornlation on the ratings assigned 
to the 2004 Bonds can be obtained from Fitch, One State Street Plaza. New York. New York 10004, (212) 908-0500. or Standard & 
Poor's, 55 Water Street. New York. New Yo& 10041, (212) 438-2124. 

Changes in  Federal Law 

TheprogramsefCected by the Higher Education Act have been the subject oCnmnerous statutory and regulatory changes over 
the list several years wliich h a w  resulted in material modifications to such programs. No assllrance can be given that relevant l a m ,  
including the Higher Education Act, will not be further changed in the future in a n~annerivliicll liliglit adversely affect the availability 
and flow of funds of tlie Corporation. See "CERTAIN INVESTMENT CONSIDERATIONS -Changes in Federal Law.'' 

Proposed Amendment to Higher Education Act 

On May 5. 2003, a bill was introduced by the 108d1 Congress, 2d Session, of l l le United States of Anierica rvhich seeks lo 
aniendcellainprovisions ofthe Higher Education Act. Onesuch amendment includes removal ofthe 9.5% floor for Special Allowance 
Payments on tax-exempt obligations issued prior to October I ,  1993 and refunded after May 5,2004. Should this specific amendment 
become law. proceeds of tlie 2004A-I Bonds will not be used in the manner described herein under thecaption "PLAN OFFINANCE - 
The 2001A-I Bonds." Instead, proceeds of the 2004A-I Bonds will be used to (i) redeem 2004A-I Bonds, or (ii) make or acquire 
Education Loans upon receipt of a Rating Confirmation. 

Tax  Status 

The 2004 Bonds will be accompanied by an opinion of Wohlfonh, Vassar. Jolinson 8. Brecht, P.C., Bond Counsel to the 
Corporation. to the effect that, under existing statutes. regulations. rulings. and coun decisions. interest on the 2004 Bonds is excluded 
for federal income tax purposes from gross income of registered owners of the 2003 Bonds. Interest on the 2004 Bonds is exempt Croni 
taxation by the State of Alaska except for transfer, estate, and inlieritance taxes. However, interest on the 2004 Bonds is a specific 
prefercnce item for purposes of the federal individual and corporate alternative minimum taxes. See "TAX EXEMPTION" herein. 
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OFFICIAL STATEhfENI 

Relaling to 

$115,115,000 
ALASKA STUDENT LOAN CORPORATION 

Education Loan Revenue Bonds 
consisting of: 

$45,500,000 $47,600,000 
Senior Series 2004A-1 

(Reset Auction Mode Securities - RAMSh') 
Senior Series 2004A-2 

(Reset Auction Mode Securities - RAMST") 

$22,015,000 
Senior Series 2004A-3 

Fixed Rate Bonds 

INTRODUCTION 

This Official Statement is being distributed by the Alaska Student Loan Corporation (the "Corporation") to furnish 
information regarding $45,500,000 aggregate principal amount of Education Loan Revenue Bonds, Senior Series 2004A-I (the 
"2004A- 1 Bonds"). $47,600,000 aggregate principal amount of Education Loan Revenue Bonds, Senior Series 20MA-2 (tlie "2004A-2 
Bonds." and $22.0 15,000 aggregate principal aniount ofEducation Loan Revenue Bonds. Senior Series 2004A.3 (the"2CUMA-3 Bonds," 
and, together with the 20044-I Bonds and the 2004A-2 Bonds, the "2004 Bonds"). The 2004A-I Bonds and the 2001A-2 Bonds will 
be initially issued as Reset Auction Mode Securities ("RAMS") and the 2004A-3 Bonds will be issued as fixed rate bonds ("Fixed Rate 
Bonds"). 

Tlie 2003 Bonds will be issued and secured under tlie Indenture, dated as o i  June I, 2002, as heretofore and hereafter 
amended and supplemented from time to time (t l ie "Master Indenture") by and betwen tlie Corporation and Zions First National Bank, 
Denver, Colorado. as trustce (tlie "Trustee"). and a Third Supplemental Indenture. dated as of April I, 2004, by and between the 
Corporation and tlie Trustee (the "Third Supplemental Indenture" and, together \vitIi the Master Indenture. the "Indenture"). Tlie 
Trustee is also tlie initial Paying Agent and Registrar for the 2004 Bonds. Tlie 2003 Bonds, together with all bonds issued under the 
Indenture, are referred to herein as the "Bonds". The 2004 Bonds are tlie third series of Bonds issued under tlie Master Indenture. 

The Corporation has outstanding the following Bonds issued under tlie hfiister Indenture: 

Class of Initial Principal Currently Outstanding Date of 
Issue - Title Bonds Amount Principal Amount - 

Class I $16,500,000 $16,500,000 Senior Series 2003A-I June 5,2003 

Class I 30,~oo.oon 30,500,000 Senior Series 2003A-2 June 5,2003 

Class I 47,5oo,n00(1' 47,500,000 Senior Series 2002A June 4, 2002 

Class 111 $1s,oon,ooo $15,000,000 Subordinate Series 20020 JUllC 4,2002 

(I) S26.JOO.00 o l  I h t  Senior Surics 2W2A Ilonds will k refundcd ~l.illi pro~ecds olll ie 201MA-I Ronds. SLT. "PLAN OF FINANCE -The ?OM,\- I Hosds.' 

(collccli\'ely. the "Prior Bonds"). 

All capitalized terms used in this Official Statement and not otherwise defined liercin shall have the iiieanings assigned to 
such terms in the Indenture. Certain defined ternis are contained in Appendix i i  -- "SUMMARY OF CERTAIN PROVISIONS OF 
THE MASTER INDENTURE." The summaries of and extracts from tlie Indenture and other documents included i n  this Oificial 
Statement do not purport to be comprehensive or definitive and are qualified i n  their entirety by reference to each such document. 

In 1987, tlie Corporation was created under laws of the State of Alaska (the "Slate"). Tlie statute creating the Corporation 
is codified at Alaska Statutes 14.42.100 through 14.42.990, as amended (the "Act"). The Act authorizes the Corporalion, among otlier 
things, to acquire, purchase and make coniinitnients to purcllase loans made to students or certain family members of students and to 
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loan money to students or certain family members of students for the purpose of assisting students in obtaining a postsecondary 
education. and to issue revenue bonds and notes to obtain funds io purchase or make such loans. 

I n  order 10 finance its acquisition of Education Loans, the Corporation is authorized to borrow nioney and to issue bonds 
payable from sources authorized by tlie Act. including the revenues derived from such loans. All Education Loans acquired with 
proceeds of tlie Bonds will secure the Bonds. Tlie Corporation. as owner of such loans. is entitled to receive benefits with respeci to 
any loss resulting from default, death. disability or bankruptcy of a student borrower. Such benefits, loan paynients and other amounts 
constitute revenues pledged under the Indenture and are discussed herein under the heading "THE ALASKADVANTAGETL' LOAN 
PROGRAM." Loans for tlie financing of postsecondary education that are eligible for purchase by tlie Corporation include both 
Alternati\ze Loans and FFELP Loans. and are hereinafter referred to as "Education Loans." Tlie Corporation's program forthe financing 
of loans for postsecondary education, including the acquisition of Education Loans, is lierein referred to as the "Loan Program." 

The Alaska Commission on Postsecondary Education (tlie "Commission") is an "eligible lender" underTitle IV of tlie Higher 
Education Act of 1965. as amended (the "Higher Education Act"). Pursuant to a Custodian DepositoryIServicing Agreement. the 
Comniission has agreed 10 apply all benefits received under the Higher Education Act. with respect to the FFELP Loans financed under 
tlie Indenture, for tlie benefit of tlie Corporation and tlie Trustee. 

Class and Uend Characteristics 

The Master Indenture provides that Bonds issued thereunder, including tlie 2004 Bonds, bedesignated a priority Class, with 
Class I being tlie highest priority and the lower priorities designaied by increesing roman numerals. Tlie 2004 Bonds are designated 
Class 1 Bonds. Tlie Corporation reserves the right to issue additional Bonds under the Master Indenture with Class designations the 
same as or different from the designations given to the 2004 Bonds as well as additional Class I Bonds. The 2004 Bonds are the third 
series of Bonds issued under Uie Master Indenture 

At any time a current principal or interest payment is required to be made, i t  is to be made first with respect to Bonds of the 
highest priority Class, and then i n  descending order of priorily. In addition. the ability to control or pursue remedies is given "By Class 
in Descending Priority" as described in Appendix I1 to this Official Statement. 

EXERCISE OF REMEDIES BY A HIGHER PRIORITY CLASS UPON A DEFAULT, INCLUDING 
PARTICULARLY ACCELERATION OF A HIGHER PRIORITY CLASS OF BONDS, OR EXERCISE OF REMEDIES BY 
A CREDIT ENHANCEMENT AGENCY FOLLOWING A DEFAULT UNDER A RELATED AGREEMENT (SEE 
"SECURITY FOR THE BONDS - CERTAIN PAYMENT PRIORITIES") COULD ADVERSELY AFFECT THE ABILITY 
OFLOWI~RPRIORITYCLASSES OFBONDSTORECEIVEPAYMENTOFDEUTSERVICEWHEN DUE. A PAYMENT 
DEFAULT WITH RESPECT TO A CLASS OF BONDS OTHER THAN THE HIGHEST PRIORITY CLASS THEN 
OUTSTANDING IS NOT AN EVENT OF DEFAULT UNDER THE INDENTURE. 

General 

Tlie 2004 Bonds will be dated as of their date of deliven, and. subject to the redemption provisions set forth below. will 
mature on the respective dates set forth on the cover page of this Official Slalemcnt. The 2004A-1 Bonds and 2004A-2 Bonds will 
be issued initially as RAMS, The 2004A-I Bonds will be issued in authorized denominations of $25.000 or any integral multiple 
thereof while outstanding as RAMS and tlie 2004A-2 Bonds will be issued in authorized denominations of $100,000 or any integnl 
multiple thereof while outstanding as RAMS. See "RESET AUCTION MODESECURITIES (2004A-1 Bonds and 2004A-2 Bonds)" 
herein. Tlie 2004A-3 Bonds will be issued as Fixed Rate Bonds in authorized denominations of$5,000 or any integral multiple thereof. 
See "FIXED RATE BONDS (2004A-3 BONDS)" herein. The 2001 Bonds will be issued in fully registered form. without coupons, 
and when issued will be registered in the name of Cede & Co.. as noiiiinee of The Depository Trust Coiiipany ("DTC"), New York. 
New York. DTC will act as Securities Depository for the 2004 Bonds. Individual purchases of tlie 2001 Bonds will be made in Book- 
Entry Form only in the principal amount of authorized denominations. Purchasers of the 2004 Bonds will not receive certificates 
rcpresetitiiig their interests in  the 2004 Bonds purchased. See "Appendix VII -THE DEPOSITORY TRUST COMPANY." 

The Bonds are special. liniiled obligaiions of the Corporation, secured by and payable solely from payments, proceeds. 
charges and otlier income derived by or for the account of tlie Corporation constituting Pledged Receipts as described in Appendix I1 
-"SUMMARY OFCERTAIN PROVISIONS OFTHE MASTER INDENTURE." Such inconie includes, without liniiiation, payments 
of interest on Educaiion Loans and other investments (including federal interest subsidy payments), principal paynients on Education 
Loans (wliether regularly scheduled, prepayments or proceeds of insurance payments for defaulted Education Loans) and SAP from 
the Secretary. if any. See "SECURITY FOR THE BONDS." 

THE 2004 BONDS ARE SPECIAL LIMITED OBLIGATIONS OF THE CORPORATION AND ARE PAYABLE 
SOLELY FROM THE REVENUES, ASSETS AND FUNDS PLEDGED THEREFOR UNDER THE INDENTURE. IN 
ADDITION, THE 2004 BONDS DO NOT CONSTITUTE AN INDEBTEDNFSS OR OTHER LIABILITY OF THE STATE 
OF ALASKA OR OF ANY POLITICAL SUBDIVISION THEREOF, EXCEPT THE CORPORATION, OR A PLEDGE OF 
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THE FAITH AND CREDIT OF THE CORPORATION, THE STATE OF ALASKA OR ANY POLITICAL SUBDIVISION 
THEREOF. ISSUANCEOFTHE2004BONDSDOF~NOTDIRECTLY,INDIRECTLY,ORCONTINGENTLY OBLIGATE 
THE STATE OR A POLITICAL SUBDIVISION OF THE STATE TO APPLY MONEY FROM, OR LEVY OR PLEDGE, 
ANY FORM OF TAXATION TO THE PAYMENT OF THE 2004 BONDS. THE CORPORATION HAS NO TAXING 
POWER. 

The descriptions ofthe 200-2 Bonds and ofthe documents authorizing and securing the 2004 Bonds contained herein do not 
purport to be definitive or comprehensive. All references herein to such documents are qualified in their enrirety by referencc to such 
documenls. Copies of such documenrs. i n  reasonable quanlily, may be obtained upon written request during tlie offering period of the 
2004 Bonds from RBC Dain Rausclier Inc.. 2398 E. Camelback Road, Suite 700, Phoenix, Arizona 85016 and upon written request 
~hereefter from the Corporation at 3030 Vintage Boulevard, Juneau, Alaska 99801 or the Trustee a1 7 17 Seventeenth Street, Suite 301, 
Denver, Colorado 80202. 

SECURITY FOR THE BONDS 

Geiicral 

The 2004 Bonds are special, limited obligations of the Corporation secured by and payable solely from the Trust Estate 
established under the Indenture pursuant10 which the2001 Bonds are issued. TlieTrust Estateconsists of: (i) any Education Loan held 
in or credited 10 the Education Loan Fund under the Indenture; ( i i )  all amounts received under, or pursuant 10. or with respect lo any 
Pledged Loan; (iii) all ainounl~ received under or pursuant to the promissory note or other docunientation evidencing a Pledged Loan, 
and (iv) aniounts held in the Capital Reserve Fund. No other assets of tlie Corporation are pledged to the paynient of the 2004 Bonds. 

Collatcralimtion 

Upon the issuance of tlie 2001 Bonds. i t  is anticipated that the principal amount of the Educalion Loans and the value of the 
other assets pledged under the Indenture will be equal to approximately 143% of the aggregate principal amount of all Class I Bonds 
(including tlie 2001 Bonds). The lndenturc does not require that any levels of collateralization be maintained. 

Withdrawal of Excess Coverage 

At any tinie, but nomore frequently than onceevery niontli. IheCorporalion may deliverto IhcTrusteeaCertificateexecuted 
by its Authorized Representative, ( i )  evidencing the fact that there is then Excess Coverage, as defined in Appendix 11 to this Official 
Slateinent, on deposit under the Indenture and specifying the amount Ihereof. and (ii) that no Event of Default exists under Ihe 
indenture. Promptly upon the Trustee's receipt of that Certificate. and a Rating Confirmation. the Trus~ce will re1e;ise such Excess 
Coverage to the Corporation for any oi its lawful purposes. 

Capital Reserve Fund 

As part of tlie Trust Estate, the 2004 Bonds are secured (subject to priority as described in lliis Oificial Slatement) by the 
Capilal Reserve Fund established under the Master Indcnture. At the tinie of issuance of the 2004 Borids, the Capital Reserve Fund 
is expected to have on deposit therein an amount equal to approximately $4,468.900. The Supplemental Indenture provides a minimum 
Capital Reserve Requirement of at least equal 10 2% of the principal amount of Bonds Outstanding but in no event less than $500,000. 
Amounts on deposit in the Capital Reserve Fund (other than amounts in excess of the Capital Reserve Requirement, which are 10 be 
transferred to the Revenue Fund) are to be used to pay the principal ofor interest on tlie Bonds, by Class in descending orderoipriority, 
10 the extent other moneys held and available under the Indenture are insufficient and 10 reimburse each Credit Enhancemeni Agency 
to the extent provided in the related agreement. Under tlie Indenture. all or any portion of the Capital Reserve Requirement may bc 
satisfied by the deposit with the Trustee of a surety bond. 

The Act provides that if the assets in any capital reserve fund created pursuant to the Act are less than the aniount currently 
required in a Corporation resolution orinderiturc 10 be on deposit, llie Cfieirpersori of the Corporation shall. annually. 5y January 15, 
certify to tlie Govenior and llie State Legislature tlie amount necessary to restore llie assets of the fund to the required amount. 
However, because the Capital Reserve Fund Requirement is less than maximum aiinual debt service on tlie Bonds. even ii the State 
Legislature makesall appropriationsconteniplared by the Act. suchappropriations may be insufficient to pay debt serviceon theBonds 
as the same beconie due and payable. 

In the opinion of Bond Counsel. such provision does not give rise lo  a legal obligation of tlie Stale; Iiowever, [lie Governor 
is legally authorized, but not legally obligated, to request such appropriation, and tlie Legislature is legally authorized. but not legally 
obligated, 10 appropriate (lie amount requested. The Corporation has covenanted in tlie Indenture lo do and perfonn or cause to be done 
and performed each and every acl and thing with respect 10 the Capital Reserve Fund to be done or performed by or on behalf of the 
CorporationortlieTrusleeunderthe ternis and provisionsofthe lndentureandoftlieAc1. TheCorporaliori isnot required toconiribute 
assets 10 iiiaintain tlie Capital Reserve Fund at its required level. 
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Certain Payment Priorilies 

The Indenture provides tliat Bonds issued thereunder, including the 2004 Bonds, be designated a priority Class, with Class 
1 being the liigliest priority. The 2004 Bonds are designated Class I Bonds and are in parity with the $16.500.000 principal amount 
of the Corporation's Education Loan Revenue Bonds. Senior Series 2003A- I Bonds, $30.500.ooO principal amount of the Corporation's 
Education Loan Revenue Bonds. Senior Series 20034.-2. and $47,500,000 principal amount of the Corporation's Education Loan 
Revenue Bonds, Senior Series 2002.4 Bonds. 

The Corporation reserves the right to issue additional Classes of Bonds in the future and to issue additional Bonds within 
Class I in the future. 

At any tinie a current principal or interest payment is required to be made. i t  will be made first with respect to Bonds of [he 
highest priority Class, and then in descending order of priority. In  addition, tlie ability 10 control or pursue remedies is given to the 
registered owners of not less than twenty-five percent (25%) in principal amount of tlie Oulslanding Bonds of the hiphest Class as 
described i n  Appendix II 10 the Official Statement. 

EXERCISE OF REMEDIES BY A HIGHER PRIORITY CLASS UPON A DEFAULT, INCLUDING 
PARTICULARLY ACCELERATION OF A HIGHER PRIORITY CLASS OF BONDS, O R  EXERCISE OF REMEDIES BY 
A CREDIT ENII.\NCI~3lENT ;\GENCY FOI.I.O\I'ING A UE1:AUI.T I1Nl)liW A REl.ATl<D AGRlilihlENT (SEE 
"SliCUWITY FORTHl i  IlONDS. CERTAIN PAY1IENT PKIOHITIES"1 C0UI.D ,\I)\'KRSIXY AFI+CTTIIE . \UII.II'Y 
OFLOWERPRIORITY CLASSES OF BONDS TO RECEIVEPAYMENTOFDEBT SERVICE WHEN DUE. A PAYMENT 

Additional Bonds 

The Corporation niay issue addilional Series of Bonds under the Master Indenture from time to time. payable on a lien basis 
senior to. on a parity with or subordinate to any Class or Classes of outstanding Bonds. The issuance of Additional Bonds is subject 
to, among other things. receipt of a Rating Confirniation prior 10 issuance. 

THE 2004 BONDS 

The 2004 Bonds are issued as fully registered bonds. The 2004A-I Bonds will be initially issued as RAMS in authorized 
denominations of $25,ooO or integral multiples thereof while outstanding as RAMS and the 2001A-2 Bonds will initially be issued as 
RAMS in authorized denaminations of $100,000 or integral multiples lliereof while outstanding as RAMS. See "RESET AUCTION 
MODE SECURITIES (2003A-1 Bonds and 2004A-2 Bonds)" herein. The 2004A-3 Bonds (the Fixed Rate Bonds) will be issued in 
authorized denominations of $5,000 or integral multiples thereof. See "FIXED RATE BONDS (2001A-3 Bonds)" herein. The 2001 
Bonds, when issued. shall be registered in the name of Cede & Co. as nominee for The Depository Trust Company. New York, New 
York ("DTC"), which shall act as securities depository for the 2001 Bonds. Interesi on the 2004 Bonds is payable on the dates 
described herein under the heading 'THE 2004 BONDS - Interest Paynients." While the 2004 Bonds are held in the Book-Entry 
System. principal of and interest on the 2004 Bonds will be paid by wire transfer of same day funds or in such other manner as 
permitted by the Letter of Representations to the account of CEDE & Co. on the Payment Date at the address indicated for CEDE & 
Co. i n  the bond regisrer kept by the Trustee. 

Interest Payments 

Interest on the RAMS is 10 be computed as described in "RESET AUCTION MODE SECURITIES (2004A-I Bonds and 
2004A-2 Bonds) - Interest Payments." Interest on the Fixed Rate Bonds is to be computed as described in "FIXED RATE BONDS 
(2004A-3 Bonds). 

Redemption and Acceleration Provisions 

Oplional Redempfion. The 2004A-I Bonds and 2004A-2 Bonds are subject to redemption at the option of the Corporation 
from any source of funds in whole or in pan on any date at a redemption price equal 10 the respective principal amounts ofthe 2004A-1 
Bonds and2004A-2 Bonds beingmJeemed.plusacclued interest,ifany,totheredemptiondate. TheFixedRateBondsarenolsubject 
to redemption prior to maturity. 
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Procedure forandNoticeofRedeiiiption. When theTrustee receives notice from t l ie Corporation of its eleciion ordireciion 
to redeem Bonds, I h e T ~ s l e e  is to give nolice. i n  the name of lhe Corporation. lo l l ie  registered owners of such Bonds ofthe redemptioii 
of such Bonds. Such nolice is to specify l l i e  Series. Class and maturities of the Bonds to he redeemed. the Redemption Date and, if  
less than all the Bonds of any Series. Class and maturily are to be redeemed, [lie respective portions of tlie principal amount thereof 
to he redeemed. Such notice is to lunher State that on such dale there will become due and payable upon each Bond to be redeemed 
tlie Redcmplion Price thereof. or the Redemplion Price of tlie specified portions of the principal thereof in the case of a Bond to be 
redeemed i n  pan only. together with interesl accrued to the Redemplion Date, and that from and after such dale interest thereon will 
cease to accrue and be payable. Such nolice is to he given by first-class mail. not less lhan 10 days nor more than 30 days before the 
Redemption Date. Failure lo mail any such notice will not alfect the wlidity oftlie proceedings for the redemption of Bonds with 
respect 1 0  wliich no such failure occurred. Such notice is to he given to DTC so long as i t  is tlie registered owner of tlie Bonds and the 
Auction Agenl. 

Paymenl of Redeemed Borrds. Bonds or ponions thereof so called for redemption will become due and payable on the 
Redemption Date so designated at the Redeniplion Price, plus iiiterest accrued and unpaid to the Redemption Date. So long as 1lic 
Bonds arc book-entry only, the Truslce is to pay the Redeniplion Price to DTC. which is lo follow its procedures for payment to 
Benelicial Holders. See "APPENDIX VII -THE DEPOSITORY TRUST COMPANY." If the Corporation or DTC disconlinues tlie 
book-enlry system and certificated bonds are issued 10 tlie registered owners, l l i e  Bonds must be presented and surrendered a1 tlie office 
of tlie Trustee on the Redeniption Dale. If  less than !he entire principal amount of a Bond is called for redemplion, the Corporation 
is 10 execute. the Truslce is to authenticate, and the Paying Agent is 10 deliver, upon [lie surrender of such Bond, williout charge to the 
registered owier thereof, for the unredeenied balance of the principal amount of the Bond so surrendered at the option ofthe registered 
owner thereof, Bonds of like Class, Series and malurily in any Authorized Denominations. If, on tlie Redemption Dale. moneys for 
the redeinplion of all tlie Bonds or portions thereof of any like Series, Class and maturity l o  be redeemed, together with interest 10 the 
Redemption Date. is wired to DTC (while tlie Bonds are book-entry only) or held by the Paying Agent so as to be available therefor 
on said date and if notice of redemption lias been mailed as aforesaid. then, from and after 1he Rcdeniplion Date. interest on the Bonds 
or portions thereof of such Class. Series and maturilies so called for redeniption will cease 10 accrue and heconie payable. If said 
moneys are not available on l l ie  Redemption Date, such Bonds or portions lhereof will continue 10 bear interest until paid a1 the same 
rate as they would ha \e  borne had they not been called for redeniption. 

Acceleration. I f  all Event of Default (as defined in the Indenture) shall occur, lhe principal of all the 2004 Bonds may he, 
and under certain circuni~lancer ~11811 be, ileclarcd doe and payable in tlie nianncr and !villi lhe effect provided i n  the Indentore. 

RESET AUCTION MODE SECURITIES 
(2004A-1 Bonds and 2004A-2 Bonds) 

General 

The description of the 2004A-I Bonds and 2004A-2 Bonds contained i n  [his Official Slalemcnt generally includes derails 
with respect 10 tlie 2004A-I Bonds and 2004A-2 Bonds while they are oulslanding as RAMS. This Official Statement does nolat1en1pi 
to descrihe details which would be applicable to the 2004A-I Bonds and 2001A-2 Bonds if they were conwrtetl to a Fixed Rate or 
Adjustable Rate. In such events. tlie 2004A- I Bonds and 2001A-2 Bonds Oulstanding as RAMS, which would be so converted. would 
he subject to mandatory tender prior to conversion. See "RATE CONVERSION -Mandatory Tender Upon Conversion." 

The 2 W A - I  Bonds and 2004A-2 Bonds will he issued initially as RAMS, shall be dated the date of initial delivery thereol 
and shall mature on 1he dales as set fonh on the cover of this Official Statenxnl. Certain capitalized terms used herein with respect 
to tlie 20MA-I Bonds and the 2004A-2 Bonds outstanding as RAMS are defined in Appendix 1V to this Official Statement. 

Interest 

Interest Pajmcnls. Interest on the RAMS shall accrue for each Interes~ Period tit tlie Auclion Bond Inicresl Rale for such 
Interest Period and shall he payable in arrears, on eacli succeeding Intcrest Payment Date. An "Interest Period" means (a) so long as 
interest is payable on June 1 and December I with respect to the 2004A-1 Bonds and 2 W A - 2  Bonds Outs[anding as RAMS, and 
unless othenvise changed as described under tlie caption "-Changes in Interesr Periods or Auction Date - Changes in Interest Period 
or Periods" below, the period commencing on tlie date of lhe delivery of the RAMS and ending on and including June 30,2004 for tlie 
2001A-I Boiids and June 9, ?OM for the 2004A-2 Bonds, and each successive 35-day period thereafter. commencing on a Thursday. 
and (b) if, and for so long as. Interest Payment Dates are specified to occur at tlie end ofeacli Auction Period. as described below urider 
"-Changes in Inlerest Periods or Auction Date - Changes i n  liiterest Period or Periods,'' each period cotiiinenciiig on an lnlerest 
Payment Date and ending on but CXClUding tlie nexl succeeding Interest Payment Date. An "Interest Payment Dale" for l l i e  2004A-I 
Bonds and 2001A-2 Bonds, ufliile lhe 2004A- I Bonds and 2004A-2 Bonds are Outstanding as RAMS, means June I and December 
1 and at niaturity or earlier redemplion. commencing December I ,  2004, or if any  such dale is not a Business Day. tlie next succeeding 
Business Day (but only for iiiteresl accrued through llie preceding May 31 or Novenihcr 30, as llic case may be). 
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While the RAMS are outstanding in book-entry form, the amount of interest distributable to Holders of RAMS in respect 
ofeach $25,000 in principal aniount thereof for the 200IA-I Bonds and $100,000 in principal amount thereof for the 2004A-2 Bonds, 
for any Interest Period or pan tltereol shall be calculated by applying the Auction Bond Interest Rate lor each Interest Period or part 
thereof 10 the principal amount of $25,000 or $100,000, respectively, multiplying such product by tlte actual number of days in each 
such Interest Period or part iliereol, divided by 360, and, if necessary. truncating the resultant figure to tlie nearest cent. Interest on 
the RAMS sltal l  be computed on the basis of a 360-day year for the number of days actually elapsed. In the event an Interest Payment 
Date occurs in an Interest Period on a day other than the first day of such Interest Period, the Auction Agent. after confirming the 
calculation required above. shall caIcuIate tlie ponion of the interest amount payable for such Interest Period on such Interest Payment 
Date and the portion payable on the next succeeding Interest Payment Date. The Auction Agent shall make tlie calculation described 
above not later than the close of business on each Auction Date. 

Interest payments on the RAMS are to be made by the Trustee to the registered owners of the RAMS, as of the Record Date 
preceding each Interest Payment Date. The RAMS are to be initially registered in the name of Cede & Co.. as nominee of DTC. See 
Appendix VII - "The Depository Trust Company" for a description of how DTC and other Depositories. as registered o\vners. are 
expected to disburse sucli payments 10 the beneficial owners. 

Afr~liofi Bond InIercSf Rale. The rate of interest on each Series of RAMS for each Interest Period subsequent to the Initial 
Interest Period. to but not including the Conversion Date, shall be equal to the annual rate of interest (the "Auction Rate") that results 
from iniplemenration of the Auction Procedures described in Appendix IV hereto, provided tltal if, on any Auction Date. an Auction 
is nor held lor any reason (otlier than as described in tlie following paragraph), then the rate of interest for the next succeeding Interest 
Period shall equal the applicable Maximum Auction Rate on such Auction Date. Notwitlistanding the foregoing: (a) if the ownersliip 
of tlie RAMS is no longer maintained io book-entry form, the rate of interest on tlie RAMS lor any Interest Period commencing alter 
the delivery of certificates representing RAMS as described above sltall equal the applicable Maximum Auction Rate on tlie Business 
Day immediately preceding the first day of such Interest Period; (b) il a Payment Default occurs. Auctions will be suspended and the 
Auction Bond Interest Rate (as defined below) for the Interest Period commencing on or after such Payment Delault and for each 
Interest Period thereafter to and including the Interest Period. if any. during wliich, or commencing less than two Business Days after. 
such Payment Dcl'ault is cured will equal tlie Overdue Rate; or (c) if a proposed conversion to a Fixed Rate or Adjustable Rate shall 
have failed, as described under the captioii "Rate Conversion- Inadequate Funds for Tenders, Failed Conversion" below, and the next 
succeeding Auction Date shall be two or fewer Business Days after, or on, any such failed Conversion Date, then an Auction shall not 
be lield on such Auction Date and the rate of interest on the RAMS subject to the failed conversion for llie next succeeding Interest 
Period sltall be equal to thc applicable Maximum Auction Rate calculated as of the first Business Day of such Interest Period. 

Tlie rate per annuni at which interest is payable on each series of RAMS for any Interest Period is herein referred to as the 
"Aucfim Bund Infererr Rare." Not\vithstanding anything herein to tlie contrary. tlte Auction Bond Interest Rate cannot exceed tlie 
Maximum Auction Rate. 

Notwithstanding anytliing herein lo the contrary. if any RAMS or porlion lltercof have been selected for redemption during 
the next succeeding Interest Period, such RAMS or ponion lliereof will not be included in tile Auction preceding such Redeniplion 
Date, and will continue to bear interest until the Redemption Date at the rate established lor the Interest Period prior to said Auction. 

Dkruplion in Aucfion Proccdrrres. If, as of tlte commencement 01 an Interest Period, an Auction is scheduled to occur lor 
such Interest Period on a Business Day (a "Scheduled Auction Date"), but such Auction does not occur because i t  was not foreseeable 
tliat the Scheduled Auction Date would not be a Business Day. or if the Scheduled Auction Date was a Business Day but, as a result 
of an event generally affecting the securities markets in the United States. auctions for securities such as tlte RAMS were generally 
not conducted during such Business Day and in fact an Auction for the RAMS was not conducted on such Business Day, tlie following 
will apply: 

(a) 

(h) 

An Auction sl ta l l  be d e e m d  to have occurred on the Scheduled Auction Date as il such day ivere a Business Day; 

The Auction Rate for suclt deemed Auction to be in effect for the succeeding Interest Period (i) sliall be equal to 
Uie Auction Rate forthe preceding Interest Period ifsuclt preceding lntere~t Period was 35 days or less; and (ii) othenvisesliall be the 
rate 01 interest detcrniined by the Market Agent on equivalently rated auction securities with a coniparable length of Interest Period; 
and 

(c) 

Auction Participants 

The succeeding Interest Period shall begin on the calendar day following the Sclieduled Auction Date, 

~xislirrg HoldersondPolenliol Holders. Participants in  each Auction will include (i) "Existing Holders," which sliall mean 
(A) for the purpose ofdealing \villi the Auction Agent in conneclion with an Auction. any Person \vho is a Broker-Dealer listed in tlie 
existing o ~ n e r  registry at the close of business on the Business Day preceding each Auction and (B) for tlte purpose of dealing with 
a Broker-Dealer in connection with an Auction, a Person wlto is a beneficial owner of RAMS; and (ii) "Potential Holders," wliicli shall 
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mean any person (including any Existing Holder that is (a) a Broker-Dealer when dealing with the Auction Agent and (b) a potential 
beneficial owner when dealing with a Broker-Dealer) who may be interested in acquiring RAMS (or in tliecase of an Existing Holder. 
an additional principal aniount of RAMS). 

By purchasing RAMS, whether in an Auction or othenvise, each prospective purchaser of RAMS or its Broker-Dealer must 
agree and will be deemed to have agreed: (i) to participate in Auctions on tlie terms set forth in Appendix IV hereto. (ii) as long as the 
beneficial ownership of the RAMS is maintained i n  book-entry form by a Depository. to sell, transfer or otherwise dispose of RAMS 
only pursuant to a Bid or a Sell Order (each as defined i n  Appendix IV) in an Auction. or to or through a Broker-Dealer, provided that 
in the case of a11 transfers other than those pursuant to an Auction, tlie Existing Holder of RAMS so transferred. its agent member or 
its Broker-Dealer advises the Auction Agent of such transfer, and (iii) to have its beneficial ownership of RAMS maintained at all times 
in book-entry form by thedesigsated Depository forthe account of its Participant. which in turn will maintain records ofsuch beneficial 
ownership, and to authorize sucli Participanl to disclose lo the Auction Agent such information with rcspect to such beneficial 
owncrship as the Auction Agent may request. 

Auction Agent. The Wilniington Trust Conipany is appointed as the initial Auction Agent for the RAMS. The Trustee is 
directed toenter into tlie initial Auction Agency Agreement \villi The Wilniington Trust Company. Any subslitute Auction Agent sliall 
be (i) a bank or trust company duly organized tinder tlie laws of the United States of America or any state or territory thereof having 
its principal place of business in the Borough of Manhaitan. the City of New York, and having a combined capital stock, surplus and 
undividedprofitsofat least$15,000,000or(ii) a niemberoftIieNationa1 Association ofSecurities Dealers, Inc.. having acapitalization 
of at least $15,000,000 and, in either case, authorized by law to perform all the duties imposed upon it under the Indenture arid under 
the Auction Agency Agreement. Tlie Auction Agent may resign and be discliarged of the duties and obligations created by tlie 
Indenture by giving at least 90 days written notice to the Corporation. the Trustee and the Market Agent (25 days written notice if !he 
Auction Agent has riot been paid its fee after notice of such fact to the Corporalion and the Trustee). The Auction Agent may be 
removed at any time by the Trustee if  the Auction Agent is an entity other than tlie Trustee, acting at tlie direction of either (i) the 
Corporation or (ii) the holders of 66.213% of die aggregate principal aniount of tlie RAMS by an instrument signed by the Trustee and 
filed with the Auction Agent, the Corporation and !he Market Agent upon at least 30 days notice; provided that, if required by tlie 
Market Agent, an agreement in substantially the form ofthe Auction Ageiicy Agreement shall be entered into with a successor Auction 
Agent. If the Auction Agent and the Trustee are the same entity, the Auction Agent may be removed as described above, with the 
Corporation acting in lieu of the Trustee. 

If lhe Auction Agent sliall resign or be removed or dissolved, or if the property or affairs of the Auction Agent shall be taken 
under the control of any state or feder;il court or administrative body because of bankruptcy or insolvency. or for any other reason. the 
Corporation shall use its best efforts to appoint a successor as Auction Agent. and the Trustee shall thereupon enter into an Auction 
Agency Agreclnent with such successor. 

The Auction Agent is acting as agent fortheTrustee and (he Corporation i n  connection with Auctions. In the abscncc of bad 
faith or negligence on its part, the Auction Agent dial1 not be liable for any action taken, suffered or omitted or for any error of 
judgment made by it in the performance of its duties under tlie Auction Agency Agreement and shall not be liable for any error of 
judgment made in good faith unless the Auction Agent shall have been negligent in ascertaining (or failing to ascertain) the pertinent 
facts. 

Broker-Dealer. Existing Holders and Potential Holders may participate in Auctions only by submitting orders (in the lllanner 
described below) through a "Broker-Dealer." A Broker-Dealer must be either a broker or dealer (each a defined in !he Securities 
Exchange Act of 1934. as amended), commercial bank or other entity permitted by law to perform the funclions required of a Broker- 
Dealer set forth below which (i) is a "Participant" (i.e.. a member of, or participant in, the Depository) or an affiliate of a Participant, 
(ii) has a capital surplus of at least $15,000,000, (iii) has been selected by the Corporation with the approval of the Market Agent. and 
(iv) has entered into a Broker-Dealer Agreement with the Auction Agent that remains effective, in which the Broker-Dealer agrees to 
participate i n  Auctions as described i n  the Auction Procedures, as from time to time amended or supplemented. 

The initial Broker-Dealers fortlie 20LMA-I Bonds are RBC Dain Rauscher Inc. and Goldman, Saclis & Co. The sole initial 
Broker-Dealer for the 20LMA-2 Bonds is RBC Dain Rauscher Iiic. 

MorkefA&wtl. Tlie "Market Agent" will initially beGoldnizin. Saclis & Co. fortbe2004A-I Bonds and RBC Dain Rauscher 
Inc. for the 2003A-2 Bonds. Each Market Agent will be acting pursuant to tlie ternis of a Market Agent Agreement with the Trustee. 
and is responsible under the terms of tile Market Agent Agreement for determination of the Kenny Index. tlie Quarterly A\wagc T-Bill 
Rate and the Qumerly Average CP  Rate and for the determination of any changes to be made in the Applicable Percentage used in 
determining lhe Maximum Auction Rate, the All-Hold Rate and the Overdue Rate. See " - Adjustment in Percentages for RAMS" 
below. Under the Market Agent Agreements. and in connection with the RAMS, the Market Ageiit shall, by reason o l  its execution 
and delivery of the Market Agent Agreements and llic performance of its obligations thereunder, act solely as agent of the Trustee and 
shall not tliereby assume any obligation or establish any relationship of agency or !rust for or with any of tlie beneficial owners. 
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Auctions 

Auctions to establish the Auction Bond Interest Rate are to be held on each Auction Date, except as described above under 
"-Interest - Aecrion Bond lnferesr Rote." by application of the Auction Procedures described in Appendix iV. "Auction Date" shall 
mean initially June 30,2001 (or ifsucli date is not a Business Day, then the immediately preceding Business Day), with respect to tlie 
to the 2004A-I Bonds, and June 9, 2001 (or if such date is not a Business Diy, Uien the immediately preceding Business Day), with 
respectto the 2004A-2 Bonds. and thereafter, the Business Day immediately preceding the first day of each interest Period, olherthan: 
(i) each Interest Period commencing after the ownership of the RAMS is no longer maintained in book-entry form; (ii) each Interest 
Period commencing after tlie occurrence and during the continuance of a Payment Default; or (iii) any Interest Period commencing 
less than the Applicable Number of Business Days after the cure or waiver of a Payment Default. Notwithstanding the foregoing. the 
Auction Date for one or more Interest Periods niay be changed as described below under "Changes in Interest Periods or Auction Date 
- Clioriges in Iiireresr Period or Period,r." See "lntercst -Aactio,r Uo,rrl Interest Rrrre" above. 

Tlie Auction Agent shall determine tlie Maximum Auction Rate and the All-Hold Rate for eacli Series of RAMS on each 
Auction Date. Upon receipt of notice from the Trustee of a failed Conversion Date as described below under "Rate Conversion - 
Inadequate Funds for Tenders; Failed Conversion," and if the next succeeding Auction Dale shall be less than the Applicable Number 
of Business Days after (or on) tlie failed Conversion Date. tlie Auction Agent shall not liold an Auction on such Auction Date but shall 
calculate the Maximum Auction Rate as of the first Business Day of the next succeeding Interest Period and give notice thereof as 
provided and to the parties specified in the Auction Agency Agreement. If tlie ownership of the RAMS is no longer maintained i n  
book-entry form, the Market Agent shall calculate Maximum Auction Rate on tlie Business Day immediately preceding the first day 
of eacli Interest Period commencing after delivery of certificates representing the RAMS. If a Payment Default shall have occurred, 
the Market Agent shall calculate the Overdue Rate 011 tlie first day of (a) each Interest Period commencing after the occurrence and 
during thecontinuance of such Paynient DePault and (b) any Interest Period commencing less than the Applicable Number of Business 
Days after the cure of any Paynient Default. The determination by tlie Market Agent or the Auction Agent, as tlie case niay be, of the 
Maximum Auction Rate shall (in tlicabsenceofoianifest error) be final and binding upon the owners and all other parties. lfcalculated 
or determined by the Auction Agent, tlie Auction Agent shall promptly advise the Trustee of the Maximum Auction Rate. 

As long as the ownership of tlie RAMS is maintained in book-entry form, an Existing Holder may sell, transfer or othenvise 
dispose of RAMS only pursuant to a Bid or Sell Order (as defined in Appendix IV) placed in an Auction or through a Broker-Dealer. 
provided that. in the case of all transfers oilier than pursuant to Auctions or mandatory tenders, such Existing Holder. its Broker-Dealer 
or its Participant advises the Auction Agent ofsucli transfer. Prior to a Conversion Date, Auctions shall be conducted on each Auction 
Date, in tlie nianner described in Appendix IV. A description of the Settlement Procedures to be used with respect to Auctions for the 
RAMS is contained in Appendix V. 

Adjustment in Percentages for RAMS 

The Market Agent sliall adjust tlie percentage used in detemiining die All-Hold Rate, the Applicable Percentage used in 
determining the Maximum Auction Rate and the Applicable Percentage of the Kenny Index used in determining the Overdue Rate, 
if any such adjustment is necessary, in die judgment of the Market Agent, to reflect any Change of Preference Law such that RAMS 
paying the Maximum Auction Rate. RAMS paying tlie All-Hold Rate and RAMS paying the Overdue Rate shall have equal market 
values before and after such Change of Preference Law. Prior to any such adjustnient. the Corporation shall give notice thereof lo the 
Rating Agency, and no sucli adjustment shall be made unless sucli adjustment will not adversely affect the Rating on any of the 2001 
Bonds. In making any such adjustment, tlie Market Agent shall take the following factors, as in existence both before and after such 
Change of Preference Law, into account: (i) short-term taxable and tax-exempt market rates and indices of such short-term rates: (ii) 
the market supply and demand for short-term tax-exempt securities; (iii) yieldculves for short-term and long-term tax-exempt securities 
or obligations having acredit rating that is comparable to the RAMS; (iv) general economic conditions: and (v) economic and financial 
factors present in the securities industry that may affect or that may be relevant lo the RAMS. 

The Market Agent shall effectuate an adjustment in the percentage used in determining the All-Hold Rate. the Applicable 
Percentage used in determining the Maximum Auction Rate and the Applicable Percentage of the Kenny Index used to determine the 
Overdue Rate by delivering written notice to the Corporation, the Trustee and tlie Auction Agent at least 10 days prior to the Auction 
Date on which tlie Market Agent desires to effect sucli change. 

Changes in Interest Periods or Auction Date 

Changes in Interest Period or Periods. While any of tlie 2004A-I Bonds and 2004A-2 Bonds a e  outstanding as RAMS, 
the Corporation niay change. upon meeting certain conditions, the length of one or more Interest Periods. In connection with any such 
change or otherwise. but for the same stared purpose. the Market Agent may change Interest Payment Dates; any such change shall 
be considered a "change in tlie length of one or more Interest Periods" for purposes of the Indenture. Any cliange in the length ofthe 
Interest Period requires the consent ofthe Corporation and must be made for the purpose of conforming to current niarket practice with 
respect to similar securities. Any such changed Interest Period shall not be less than 7 days nor niore than 366 days. 
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The change in the length of one or more of the Interest Periods shall not be allowed unless Sufficient Clearing Bids (as 
defined in Appendix IV hereto) existed at both the Auction before the date on which the notice of the proposed change was given and 
the Auction immediately preceding the proposed change. Such change s h d l  take effect only if cenain requirements are met as 
described in the Indenture. 

Chnges br lire Aucliorr Dare. While any of the 2004A-I Bonds and 20MA-2 Bonds are outstanding as RAMS, i n  order 
to conform with then-current market practice with respect to similar securities or to accommodate economic and financial factors that 
may affect or be relevant to the day of the week constituting an Auction Date and the interest rate borne on the RAMS, and. with the 
written consent of an Authorized Officer of tlie Corporation, the Market Agent may specify an earlier Auction Date (but in no event 
more than five Business Days earlier) than the Auction Date that would otherwise be determined in accordance with the definition of 
''Aitcrion / h i e ' '  with respect to one or more specified future Interest Periods. 

I ra  change in an Auction Date is undertaken in conjunction ~ i t h  a change in an Interest Period and tlie conditions for the 
establishment of such change in Interest Period are not met. the Auction Date may be, and the next succeeding Interest Period may be 
adjusted to end on, an earlier Business Day (but not more than fix Business Days earlier) than the date on which such Auction Date 
was scheduled to occur and such lnterest Period was sclieduled to end to accommodate the change in the Auction Date. 

The Market Agent sliall provide notice of any deterininnlion to specify an earlier Auction Date for one or more Interest 
Periods by means of a written notice delivered at least lodays prior to the proposed changed Auction Date to tlieTrustee. the Auction 
Agent. the Corporation. and the Rating Agencies. 

In connection with any change in tlie Auction terms described a b o x ,  tlie Auction Agent shall provide such funher notice 
to SUCII parties as is specified in the applicable Auction Agency Agreeiiieiit. 

Mandatory Tendei 

The 2004A- I Bonds and 2004A-2 Bonds are subject 10 mandatory lender for purchase at a purchase price equal to 100% of 
the principal amount thereof. plus accrued interest to the Purcllase Date (as described in the Indenture) upon tlie occurrence of any 
of the following events: (i) as to any 2004A- I Bonds or 2OMA-2 Bonds. on any Conversion Date for such 20MA-I Bonds or 2003A-2 
Bonds other than (a) the effective date from a Daily Rate Period to a Weekly Rate Period or from a Weekly Rate Period to a Daily Rate 
Period or (b) the effective date of any Term Ratc Period which was preceded by a Temi Rate Period of the same duration; or (ii) as 
lo any 20MA-I Bonds or 2004A-2 Bonds i n  a Flexible Rate Period, on the day next succeeding the last day of each Flexible Rate 
Period with respect to such 2004A-I Bonds or 20MA-2 Bonds; or ( i i i )  on any Credit Enhancement Expiration Date; or (iv) as to any 
2004A-I Bonds or 2001A-2 Bonds, any rating agency tlicn rating siicli 2004A-I Bonds or 20MA-2 Bonds is no longer deemed to be 
a Rating A ~ . C I I C ~  for purposes of the Indenture. 

RATE CONVERSION 
General 

The Corporation may, upon 30 days \r.ritten notice. on the first day of tiny Interest Period, conven all or a portion of B series 
of its 2003 Bonds otltsranding as RAMS to bear interest at an Adjustable Rate other than lhe Auction Rate or at a Fixed Rate (a 
"Conversion"). Upon the effective date of a Conversion, 2001 Bonds to be converted ("Converted Bonds") will no longer be 
outstanding as RAMS and will be subject to mandatory tender for purchase at a price equal to the principal amount thereofplus accrued 
interest. if any, thereon to the date of purchase (the "Conversion Date"). The terms of the 20MA-1 Bonds and 2OMA-2 Bonds 
following such Conversion Dale shall be set fonli i n  the official statement. remarketing memorandum or similar document used by the 
Corporation at the time of such conversion and remarketing ofthe 2003A-1 Bonds and 2003A-2 Bonds. 

In accordance with the provisions of the Indenture, the Corporation must deliver to the Trustce a Suppleniental Indenture 
10 provide for such prospective terms for the Convened Bonds, or the manner ofdetermining the same, as the Corporation may deem 
advisable, provided that, among other things. ( I )  tlie then existing owners of Converled Bonds shall be given written notice that the 
effective date of any such provisions shall be the mandatory tender date; and (2) any failure to tender is nevmheless deemed to be a 
tender for ninndatory purchase and the Converted Bonds which are not tendered shall be deemed "Undclivered Bonds." 

Mandatory Tender Upon Conversion 

Any 2d04A-I Bonds and 2004A-2 Bonds to be converted to bear interest a1 a Fixed Rate or Adjustable Rate shall be subject 
to mandatoly tender for purchase on the Conversion Date. at a price equal to the principal amount thereof plus accrued interest. i f  any, 
thereon to the date of purchase. The Trustee is required 10 give notice of such mandatory tender to lhc Holders of such Converted 
Bonds subject to purchase at their addresses shown on the books of registry. Such notice shall be sent by first class niail to the Holders. 

Convened Bonds to be purchased on any Conversion Date shall be required to be delivered la the designated office of the 
Trustee, or its designated agent for such purposes, at or hefore I2:OO noon (local time) on such date. If the owner of any Converted 
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Bond which is subject to purchase as described herein fails to deliver such Convened Bond to the Trustee. or its designated agent for 
such purposes, for purchase on the purchase date, and if  tlie Trustee. or its designated agent for such purposes, is in receipt of the 
purchase price therefor, such Converted Bond shall nevenheless be deemed tendered and purchased on the Conversion Date and shall 
be an Undelivered Bond as described below under the caption "- Undelivered Bonds," and registration of the ownership of such 
Converted Bond shall be transferred 10 the purcliascr thereof as described under the caption "- Undelivered Bonds." 

Undelivered Bonds 

Any Converted Bonds which are required to be tendered on a Conversion Date and whicli are not delivered on the Conversion 
Date. and for the payment of which there has been irrevocably held i n  trust in a segregated subaccount for the benefit of such owner 
an amount of money suificient to pay the purchase price and any accrued interest owing on the purchase date with respect to such 
Converted Bonds, shall be deemed to have been purchased, and sliall be Undelivered Bonds. In tlie event of a failure by an owner of 
Convened Bonds to tender such Convened Bonds on or prior 10 the required date, sucli owner of SUCII Undelivered Bonds shall nor 
be entitled to any payment otlier than the purchase price and any unpaid interest due on [lie purcliase date, and Undelivered Bonds i n  
the hands of such non.delivering Bondowner shall no longer accrue interest or be entitled to the benefits of the Indenture. except for 
the payment of the purchase price and any unpaid interest due on the purchase date; provided. however. tliat the indebtedness 
represented by such Converted Bonds shall not be extinguished, nnd tlie Trustee shall transfer. autltenticate and deliver such Converted 
Bonds as provided in the Indenture. 

Inadequate Funds for Tenders; Failed Conversion 

If tlie funds available Tor purchase of Convened Bonds are inadequate for the purchase of all 2004A-1 Bonds and 2004A-2 
Bonds tendered on any Conversion Dale. or if a proposed conversion of the 2004A-I Bonds and 2004A-2 Bonds otherwise fails as a 
result of a failure 10 meet the conditions specified in  tlie Indenture. theTrustee shall: (a) return all tendered 2004A- I Bonds and 2004A- 
2 Bonds lo the Holders thereof, (b) return a11 moneys received for tlie purchase of sucli 2004A-I Bonds and 2004A-2 Bonds 10 tlie 
persons providing such money; and (c) notify the Corporation, the Auction Agent, the Remarketing Agent and the Paying Agent of 
the return ofsucli 20WA- 1 Bonds and 20WA-2 Bonds and money and tlie failure to make payment for tendered Bonds. After any such 
failed conversion. the 2004A-I Bonds and 2001A-2 Bonds subject 10 the failed conversion sliall remain outstanding as RAMS. In tlie 
case of a failed conversion of 2004A-I Bonds and 2004A-2 Bonds, Auctions subject to the failed conversion shall be conducted 
beginning on the first Auction Date occurring more than two Busiiiess days after the failed Conversion Date and interest thereon shall 
be determined and paid according 10 the Indenture. 

No Tender Purchases O n  Redemption Dale 

The 2004A-I Bonds and 2004A-2 Bonds (or ponions thereon called for rcdeniption Sliall not be subject to lender and 
purchase on the redemption date thereof. 

Amendment lo Anclion Provisions 

Pursuant to the Indenture and in accordance with the provisions set fonli i n  Appendix IV hereto, tlie Corporation may amend 
the auction provisions relating to the 2 W A - I  Bonds and 2001A-2 Bonds Outstanding as RAMS, including effectuating amendments 
without the consent of the Holders of lhe affected RAMS; provided Ilia1 notice of such amendnient is given and two auctions wit11 
respect to the affected 2004A-I Bonds or 2004A-2 Bonds are held after he time such notice was given in which all Sell Orders (as 
defined in lhe Indenture) have been accepted. 

FIXED RATE BONDS 
(2004A-3 Bonds) 

General 

The Fixed Rate Bonds will be dated as of their date of delivery and will mature on lune 1 in the years and amounls shown 
on thecover ofthis Official Statement. TheFixed RGteBonds will be issued in fullyregistered form, withoutcoupons, and when issued 
will be registered in the name of Cede & Co., as nominee of DTC. DTC will act as securities depository for the Fixed Rate Bonds. 
Individual purchases of tlie Fixed Rate Bonds will be made in book-entry form only i n  the principal amount of $S.000 or any 
denomination that is an integral multiple of$5,000 in excess thereof. Purchasers of the Fixed Rate Bonds will not receive certificates 
representing their interests in the Fixed Rate Bonds purchased. See "Appendix VII -The Depositoly Trust Company." 

No Redemption of lhe Fixed Rate Bonds 

The 2004A-3 Bonds are not subject to redemption prior 10 maturity 
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Interest 

Tile Fixed Rate Bonds will bear interest from their date of delivery at the rates per annum shown on the cover page hereof. 
payable semiannually on June I and December I ofeach year. commencing December I ,  2004. Interest on the Fixed Rate Bonds will 
be computed on the basis of a 360-day year composed of twel\~e 30-day inonths. Except in the case of o\,erdue interest, the Record 
Date for interest due on the Fixed Rate Bonds will be tlie fifteentli day of tlie month preceding each Interest Payment Date. 

PLAN OF FINANCE 

The 2004A-1 Bonds 

The 2OQZA-IBonds are being issued to (i) refund the July I ,  2004 maturities of the Corporation's Student Loan Revenue 
Bonds. Series 1998A and 2001 A '  (the "Series A- I Refunded Bonds"). (ii) redeem tlie June I ,  2009 and 2010 sinking fund inslallnients 
of the Corporation's Education Loan Revenue Bonds, Senior Series 2OO2A. and (i i i )  pay costs of issuance of the 2004A-I Bonds. 

A portion of the proceeds of the 20MA- I Bonds will be excliangcd for amounts on deposit in the debt service fund securing 
payment of principal and interest of the Series A-l  Refunded Bonds. The moneys released from the debt service fund and exchanged 
for the 2004A-I Bond proceeds will be credited to the 2001 A-I Series Subaccount held under the Indenture and will be used to make 
or acquire Education Loans which are expected to consist entirely of FFELP Loans. 

On May 5,2001, a bill was introduced by tlie 108th Congress, ?d Session. oftlie United Stales of America which seeks to 
amend certain provisions ofthe HigherEducation Act. Onesuch amendment includes renioval of the9.5% floor for Special Allowance 
Payments on tax-exempt obligations issued prior to October I, 1993 and refunded after May 5.2004. Sliould this specific amendment 
become law, proceeds of the 2004A- I Bonds will not be used i n  tlie manner described above. Instead, proceeds of the 2004A- I Bonds 
will be used to (i) redeem 2004A-I Bonds, or (ii) make or acquire Education Loans upon receipt of a Rating Confirmation. 

The 2004A-2 Bonds 

The 2004A-2 Bonds are being issued to (i) refund the July I ,  2005,2006, and 2007 maturities of tlie Corporation's Student 
Loan Revenue Bonds, Series 1994A (the "Series A-2 Refunded Bonds"), (ii) makc or acquire Education I.oans. (iii) make a Capital 
Rescwe Fund deposit, and (iv) pay costs of issuance of tlic 2004 A-2 Bonds. 

A portion of tlie proceeds 01 the 20MA-2 Bonds will be exc1i:inged Cor amounts on deposit in the debt service fund securing 
payment of principal and interest on the Series A-2 Refunded Bonds. The moneys released from the debt service fund and exchanged 
for tlie 2004A-2 Bond proceeds will be credited to the 2001 A-2 Series Subaccount held under the Indenture and will be used to make 
or acquire Education Loans which are expected 10 consist entirely of Allentarive Losns. 

The 2004-3  Bonds 

The 2003A-3 Bonds are being issued to (i) refund the July 1, 2004 maturities of the Corporation's Student Laan Re\wue 
Bonds, Series 1994A. Series 199SA. Series 1 9 9 6 4  Series 1997A. Series 1999A. and Series 2OOOA (the "Series A-3 Refunded Bonds") 
and (ii) pay costs of issuance of the 2004A-3 Bonds. 

A portion of the proceeds of the 2003A-3 Bonds will be exchanged for aniounts on deposit in the debt service fund securing 
payment 01 principal and interest on the Series A-3 Refunded Bonds. The moneys released from the debt service fund and exchanged 
for the 2W4A-3 Bonds proceeds will be credited to the 2004A-3 Series Subaccount held under the Indenture and will be used to make 
or acquire Education Loans which are expected to consist entirely of Alternative Consolidation Loans. 

Assumptions Considered in Slrucluring (he 2001 Hands 

In structuring the 2003 Bonds, the Corporation made certain assumptions regarding the Education Loan portfolio to be held 
under the Indenture, moneys to be deposited under the Indenture, and proceeds of tlie 2W1 Bonds. TIE Corporation believes these 
assumptions to be reasonable based upon its experience but cannot guarantee the accuracy thereof. 

' Thc Series A-l  llcfunded Bonds were issued under the Isdenture. lhc Corporalion lhiib picvioualy issucd sludent10311 rcvenuc bonds, under lhc 
terms of B bond indenlure 01I1cr than the Indenture. in  the total principal amaunt of $673,770,000, which bonds are cumnlly outstanding i n  the 
priiicipal amount of $323,M5.000. Thcsc bonds am gencral obligolionr of the Corporalion and are secured by, and payable rrom. n separale lmst 
cstate. "lie Corporation has also issued Capital I'rojecl Bonds (delivered March I I. 2004). undci Ihc lcrms ofa  bond indenture ollicr than the 
Indcnturc. in the total principal amount o f  $75.130.000, which bonds are cumntly oulslanding i n  the principal amount of $75,130,000. lhcse 
bonds are special, limited obligations, secured by and payable from 3 separate trus1 cslaie. 
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The Corporation expects. but does not guarantee, the1 the pool of Education Loans financed with a portion of tlie proceeds 
of the 2004 Bonds (including amounts made available upon refunding other bonds) will consist of tlie following categories of loans 
in tlie rollowing proportions: 39% FFELP Loans, 39% Alternatiw Loans, and 22% Alternative Consolidation Loans. A summary of 
certain characteristics of tlie Education Loans held in the Tnist Estate as of December 3 I ,  2003, is described below. 

Char3cteristics of Education Loans 

The characteristics of the Education Loans described in the following charts, pertairi only to those Education Loans pledged 
as secitrity for the Bonds as of December 31.2003. The characteristics ofEducation Loans held under the Indenture will change over 
time. No assurance can he gi\,en that such cliangcs will bot be significant or tirat they will not be ndverse. 

Loan T V D ~  

Alaska Education Loans 
Teacher Education Loans 
Family Education Loans 
Federal Family Education Loans 
TOTAL 

Characteristics (as of December 31,2003) of 
Education Loans 

$67,782,512 69% 
4,448,145 4 
9.776.198 10 

16.869.042 17 
$98.875.897 - 

Characteristics (as of Deceniber 31,2003) of 
Borrower Pavment Status Education Loans 

School 
Grace 
Deferment 
Repayment 
TOTAL 

$67,374,499 68% 
6,025,653 6 
1,387,803 2 

24,087,942 24 
$98.875.897 - 

Interest Rate Catecorv 

Fixed Rate (5.0% to 9%1) $16,487,939 17% 
Variable Rate* 82.387.958 83 
TOTAL $98.875.897 100% ___ 

* Rates cllange annually. Tiic current rangc is  2.82% 10 4.22%. 

Loan Delinquencies and Defaults 

Thc Education Loans are deemed to be in default when payments become one hundred eighty (180) days past due. The 
default rate for Education Loans held under the Indenture is 4.556 as of December 3 1. 2003. 

The following table Sunuiiilrizes thedelinquenc), rates forthe Education Loans that were in repaynient as ofthe date indicated 
and that were not in default. 

Aeine Cateeorv Decemlier 31.2003 
current 95.3% 

30-59 davs 1.8 
60-89 days 0.7 

120-149 days 0.6 
90-1 19 days 0.6 

150-179 days 1.0 
Total 1oop/o - 

Loan Program Expenses 

It l ias been assumed that the annual Loan Program expenses of tlie Corporation. wliicli include tlic Corporation's 
administrative expenses, the cost of servicing the Pledged Loans, and the fees and expenses of the Tmstee, that will be paid from 
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Pledged Receipts ahead of Debt Service on Bonds Outstanding will be approximately one and one-quarter percent (1.25%) of the 
average principal amount of Pledged Loans outstanding during the previous fiscal year. 

ESTIMATED SOURCES AND USES OF FIJNDS 

The Corporation estimates that the proceeds from the sale of the 2004 Bonds will be applied approximately as follows: 

Sources: 
Principal Amount of 2004 Bonds 
Reoffering Premium on Series 2004A-3 Bonds 
Issuer Contribution 

Total Sources 

$1 15,115.000 
943,226 

1 1,714 
$1 16,070,000 

Uses: 

1 

Deposit to Redemption Fund"' $ 26,400,000 
Deposit to Acquisition Fund 85,593,400 
Deposit to Capital Reserve Fund 1,714,300 
Estimated Cost of Issuance (including Underwriters' fee) 2,302,300 

Total Uses $1 16,070.000 

Suh.jcct to resolution of  propo\ed Higher Educaiion Act legislation (see "PIAN OF FINANCE --The 2004A-I Bonds." 

CERTAIN INVESTMENT CONSIDERATIONS 

The Corporation believes, based on its analyses of multiple cash flow projections, using various assumptions and scenarios, 
that (i) Pledged Receipts to be received pursuant to the Indenture and the balances in the various Accounts should be sufficient to pay 
principal ot and interest on the Bonds (including the 2004 Bonds) when due and to pay when due ccrtaiii fee> a i d  cnp~:"~cs  ~claied LU 

the Bonds and the Education Loans until the final maturity of the Bonds, as more fully described below; and (ii) the liquidity of the 
amounts in the Accounts should be sufficient under the circumstances as projected to pay principal of and interest on the Bonds 
(Including the 2004 Bonds) when due and also pay when due all expenses related to the Bonds and the Education Loans. A variety 
of factors, including the factors discussed below, could materially and adversely affect the sufficiency of the Pledged Receipts to meet 
debt service payments on the Bonds. 

Factors Affecting Stiffirienry and Timing of Receipt of Pledged Receipts 

The Corporation expects that the Pledged Receipts to be received pursuant to the Indenture should be sufficient to pay 
principal of and interest on the Bonds (including the 2004 Bonds) when due and also to pay the annual cost of all Trustee fees, auction 
agent fees, if any, insurancc fccs, credit enhancement fees, if any, servicing costs and other expenses related thereto and to the 
Education Loans until the final maturity or earlier redemption of such Bonds. This expectation is based upon an analysis of cash flow 
projections using assumptions, which the Corporation believes are reasonable, regarding the timing of the financing of such Education 
Loans to be held pursuant to the Indenture, the future composition of and yield on the Education Loan portfolio, the rate of return on 
moneys to be invested in various Accounts under the Indenture, and the occurrence of future events and conditions. These assurriptiuiib 
ate derived from the Corporation's experience in the administration of its Loan Program. There can be no assurance, however, that 
the Education Loans will be acquired as anticipated, that interest and principal payments from the Education Loans will be received 
as anticipated. that the reinvestment rates assumed on the amounts in various Accounts will be realized, or that SAP and other payments 
will be received in the amounts and at the times anticipated. In addition. there can be no assurance that certain costs related to 
maintaining the Education Loan portfolio, including servicing costs, will not inci '. Furthcrniore, other future events over which 
the Corporation has no control may adversely affect the Corporation's actual I-cccipt of  Pledged Receipts pursuant to the Indenture. 

Receipt of principal of and interest on Education Loans may be ;iccclci-;itccl clue to various factors, including. without 
limitation: (i) default claims or claims due to the disability. death or hiinkrtipicy ol'the borrowers greater than those assumed; (ii) actual 
principal amortization periods which are shorter than those assurnccl based upon ilic current analysis ol the Corporation's loan portfolio; 
( i i i )  tiit: ~ U I I I I I I C I ~ C ~ I I I ~ : ~ ~ ~  uTpiiuLipta1 t cpymcnt  by borrowci-s 011 c d k r  d d l c ~  i h i i t r  arc ii:i!itirnccl ha:;oJ upon thc current analysis of the 
Corporation's loan portfolio: (iv) economic conditions that induce hori-owcrs ti, I-el'inancc 01- rcpay their loans prior to maturity; and 
(v) changes in federal or state law which may affect the timing 01' the I-cccipt 01' I'rintls by the ('orporation. The Corporation or other 
lenders may make consolidation loans to borrowers for thc purposc ol retiring certain ho~-Iowcrs' existing loans under various federal 
or state higher education loan programs. To the extent that Education 1Lo;ins x e  repaill wi t l i  consolidation loans, the Corporation would 
realize repayment of such Education Loans earlier than projected. 

Delay in the receipt of principal of and interest on Eclttcation Loans n i q  :iclvcrsely al'lect payment of the principal of and 
interest on the Bonds when due. Principal of and intcrcst on Educalion I m i i a  niay hc tlclaycd duc to numerous factors. including, 
without limitation: (i) borrowers entering deferment periods eltic to ;I t-cltirn lo school  o r  other cligiblc purposes; (ii) forbearance being 
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granted to borrowers; (111) hducation Loans becoming delinquent for periods longer than assumed: (iv) actual loan principal 
amortization periods which are longer than those assumed based upon the current analysis of the Corporation's loan portfolio; and (v) 
the commencement of principal repayment by borrowers at dates later than those assumed based upon the current analysis of the loan 
portfolio. 

If actual receipt of Pledged Receipts under the Indenture or actual expenditures by the Corporation under its loan origination 
and acquisition programs vary greatly from those projected, the Corporation may be unable to pay the principal of and interest on the 
2004 Bonds and amounts owing on other obligations when due. In the event that Pledged Receipts to be received under the Indenture 
are insufficient to pay the principal of and interest on the Bonds and amounts owing on certain other obligations when due, the 
Indenture authorizes. and under certain circumstances requires, the Trustee to declare an Event of Default, accelerate the payment of 
the Bonds, and sell the Education Loans. In such circumstances, i t  is possible, however, that the Trustee would not be able to sell the 
Education Loans and other assets held under the Indenture at prices sufficient to pay the Bonds. The Indenture provides that Bonds 
issued thereunder, including the 2004 Bonds, be designated a priority Class, with Class I being the highest priority. At any time a 
current principal or interest payment is required to be made, it  will be made first with respect to Bonds of the highest priority Class, 
and then in  descending order of priority. In addition, the ability to control or pursue remedies is given "By Class in Descending 
Priority" as described in Appendix 11 to this Official Statement. Exercise of remedies by a higher priority Class upon a default, 
including particularly acceleration of a higher priority Class of Bonds, or exercise of remedies by a Credit Enhancement Agency 
following a default under a related agreement (see the caption "SECURITY FOR THE BONDS - Certain Payment Priorities") could 
adversely affect the ability of lower priority Classes of Bonds to receive payment of debt service when due. 

FFELP Loan Program 

Thc Corporation has only rcccntly (FY 2002 03) offcrcd FFELP Loans undcr its Loan Program. As of Dcccmbcr 3 1,2003, 
there were $16,869,042 of FFELP Loans held in the Trust Estate. See "THE ALASKADVANTAGETM LOAN PROGRAM - The 
Federal Loan Program." The Commission anticipates that approximately 39% of the 2004 Bond proceeds will be used to finance 
FFELP Loans, although there can be no assurance what demand there will be for such loans. While this is a relatively new undertaking 
for the Corporation, it believes that i t  has in place the appropriate procedures and staff for the administration of FFELP Loans. 

GuarantodGuarantee 

In the event the financial status of Northwest Education Loan Association, the "eligible guarantor" of the FFELP Loans, and 
its ability to honor guarantee claims were to deteriorate over time, such event could result in a delay or a failure to make guarantee 
payments to holders of FFELP Loans, including the Corporation. The percentage of federal reimbursement to a guarantor is based upon 
the amnunt of federal reimbursement payments made to such guarantor as a percentage of the principal amniint nf the giiarantnr's 
guaranteed loans in repayment at the end of the preceding federal fiscal year. Higher than expected default claims against a guarantor 
of guaranteed loans could reduce the amount of federal reimbursement to such guarantor, thus possibly causing such guarantor to reduce 
its reserve fund below desired levels in order to pay guarantee claims. Guarantor operations and activities are subject to statutory and 
regulatory change. See "INSURANCE AND GUARANTEES - Federal Insurance and - Guarantees." 

Alternative Loans are not guaranteed by Northwest Education Loan Association or any other guarantor. 

Changes to r ederal k amily bducation Loan Program 

The Higher Education Act and the Federal Family Education Loan Program (the "FFEL Program") have been subject to 
numerous amendments and changes over the years. These changes have included, among other things, changes in the calculation of 
interest rates and SAP on federal student loans, changes in the requirements to offer alternate payment plans to borrowers, additional 
loan forgiveness provisions, and additional restrictions on guaranty agencies' use of funds. As a result of the changes to the FFEL 
Program, the net revenues resulting to holders of student loans have in some cases been reduced and may be further reduced in the 
fiitiire 

Federal Budgetary Legislation 

Thc availability of various fcdcral paymcnts in connection with the FTCL Program is subjcct to fedcia1 budgctary 
appropriation. In recent years, federal budgetary legislation has been enacted which has provided, subject to certain conditions, for 
the mandatory curtailment of certain federal budget expenditures, including expenditures in connection with the FFEL Program and 
the recovery of certain advances previously made by the federal government to state guarantee agencies in order to achieve certain 
deficit reduction guidelines. No representation IS made as to the effect, if any, of future federal budgetary appropriation or legislation 
upon expenditures by the Department of Education, or the effect, if any, of any future legislation or regulations upon the Corporation's 
student loan program or other factors that could potentially affect timely payment of the 2004 Bonds. 
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Noncompliance with the Higher Education Act 

Noncompliance with the Higher Education Act, with respect to Loans which are Higher Education Act loans, by lenders, any 
guarantor, any servicer or the Corporation may adversely affect payment of principal of and interest on the 2004 Bonds when due. 
The Higher Education Act and the applicable regulations thereunder require the lenders making FFELP Loans, guarantors guaranteeing 
such loans and lenders or servicers servicing such loans to follow certain due diligence procedures in an effort to ensure that FFELP 
Loans are properly made and disbursed to, and timely repaid by, the borrowers. Such due diligence procedures include certain loan 
application procedures, ceriain loan origination procedures arid, wheri a FFELP LMII is iri derault, certairi luari cullectiori procedureb. 
The procedures to make, guarantee and service Higher Education Act loans are set forth in the Code of Federal Regulations and other 
documents of the Department of Education, and no attempt has been made in this Official Statement to describe those procedures in 
their entirety. Failure to follow such procedures may result in the Secretary's refusal to make reinsurance payments to a guarantor on 
such loans or may result in the guarantor's refusal to honor its guarantee on such loans to holders of guaranteed loans, including the 
Corporation. Such action by the Secretary could adversely affect a guarantor's ability to honor guarantee claims, and loss of guarantee 
payments to the Corporation by an Eligible Guarantor could adversely affect the ability of the Corporation to make payment of principal 
of and interest on the 2004 Bonds. 

Uncertainty as to Available Remedies 

The remedies available to owners of the 2004 Bonds upon an Event of Default under the Indenture or other documents 
described herein are in many respects dependent upon regulatory and judicial actions which often are subject to discretion and delay. 
Under existing constitutional and statutory law and judicial decisions, including specifically Title 11  of the United States Code, the 
remedies specified by the Indenture and such other documents may not be readily available or may be limited. The various legal 
opinions to be delivered concurrently with the issuance of the 2004 Bonds will be qualified, as to the enforceabiliry of the various legal 
instruments, by limitations imposed by bankruptcy, reorganization, insolvency or other similar laws affecting the rights of creditors 
generally. 

THE ALASKA STUDENT LOAN CORPORATION/ALASKA COMMISSION 
ON POSTSECONDARY EDUCATION 

Commission - General Information 

State law established the Alaska Commission on Postsecondary Education (the "Commission") in 1974. The Commission's 
primary purpose is to enable residents of the State to evaluate their postsecondary educational needs and available resources, to enable 
Statc rcsidcnts to makc informcd dccisions rcgarding thc disposition of thosc resources, and to assure State residents of the opportunity 
to satisfy those postsecondary needs and goals. The Commission consists of fourteen members representing public and private 
postsecondary education institutions in the State, advisory groups, and members of the legislature. The Commission appoints an 
Executive Director. The Executive Director then appoints persons to staff positions authorized by the Commission. 

The Commission has offices in Juneau and Anchorage. Alaska. The principal office for the Commission is located at 3030 
Vintage Boulevard, Juneau, Alaska 99801 -7 109. The telephone number for the Commission is (907) 465-6740. The Attorney General 
of the State serves as counsel to the Commission. 

Staffing of the Commission 

The Commission includes four divisions which are managed by a six-member professional team. These individuals direct 
the affairs of the staff and report to the Executive Director. The four divisions are Finance, Loan Operations and Outreach, Information 
Support Services, and the Executive Office. Ms. Sheila King supervises the Finance Division, which is composed of accounting and 
procurement. She is assisted by Ms. Elizabeth McDonough. The Loan Operations and Outreach Division is directed by Ms. Stephanie 
Butlci. Tltib Di vibiuii is iesyonsible fur citizen outreach and program markcting initiativcs, stratcgic analysis, loan origination, 
customer service, deferment and forgiveness processing, skip tracing, due diligence activity on delinquent loans, records, and other 
specialized student aid programs. The Information Support Services Division is directed by Mr. Kenneth Dodson. All development 
and support functions related to the management of the automated loan servicing system software, hardware, mainframe and internet 
connectivity reside within this Division. The fourth division is the bxecutive Wttice, which in addition to the bxecutive Director, IS 

managed by the two other members of the professional team, Human Resources Administrative Officer Frank Love, and Internal 
Auditor Ms. Victoria Sullivan. This division is responsible for overall agency management and specifically for internal audit, human 
resource management, records management, small procurement, institutional authorization, and procedural compliance with all relevant 
State and federal statutes, regulations and subregulatory policies. 

As of January 1,2004, the Commission had one hundred and four employees. These positions are assigned as follows: nine 
to the Executive Office, twelve to Finance, sixty-seven to Loan Operations and Outreach, and sixteen to Information Support Services. 
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Executive and Senior Staff of the Commission 

Ms. Diane Barrans, Executive Director ofthe Commissioii. Ms. Barrans assumed the duties of Executive Director of the 
Commission and Executive Officer of the Corporation on July 10, 1995. Ms. Barrans joined the staff in January 1983 and held several 
positions with the agency, most recently serving as Program Coordinator from 1989 to 1993 and Director of Student Financial Aid 
Programs in 1994/95. Ms. Barrans currently serves on and is vice chair of the Western Interstate Commission on Higher Education. 
Ms. Barrans alsojointly serves with the President of the University of Alaska as the State Higher Education Executive Officer for the 
State. hts. Barruns rcccivcd u buchclor of arts dcgrcc from Darnard Collcgc of Culuiiibia Uiiivcibity iit 1962. 

Ms. Skeiki King, CPA, Fiiiance Oficer. Ms. King joined the Commission in May 1998. Prior to joining the Commission, 
Ms. King was the Accountant IVKontroller for the Alaska Industrial Development and Export Authority from May 1994 to April 1998 
and worked as an Auditor for KPMG LLP from February 1990 to May 1994. From 1983 to 1990, Ms. King worked in the accounting 
field in a variety of capacities. Ms. King received a bachelor of science degree in business administration from University of Texas 
at Dallas in 1989. 

Ms. Elizciheth McDonough, Senior Accnuiztant. Ms. McDonough originally joined the Commission in 1988 and served in 
the finance unit in a variety of capacities through 1993. From 1988 to 1991 she worked as an Accountant, from 1991 to 1992 she was 
the Finance Manager, and from 1992 to 1993 she was the Principal Analyst in charge of system projects. Ms. McDonough again joined 
the Commission in 1994 and since that time has been the Senior Accountant in the Finance Division. Ms. McDonough received a 
bachelor of science degree in business administration with an accounting emphasis from California State University, Long Beach in 
1983. 

MA.  Sreplrcirrie Builer, Direclor oJL.uc~n 0yeruiion.s and Ourreach. Ms. Butler joined the Commission in August 1 Y Y ' I  as 
Institutional Authorization Program Coordinator. She was promoted to Director of Institutional Relations in June 1998. In October 
2001 she accepted her current position. Prior to coming to the Commission, she worked for the University of Alaska Anchorage as 
Administrative Manager from November 1992 to 1997 and Information/Support Services Manager from 1990 to 1992. Ms. Butler is 
a Certitied lnternal Auditor through the International Institute for Internal Auditing and a Certified Government Professional. 
Ms. Butler received a master of science in business administratiodmanagement from Boston University in 1987 and a bachelor of arts 
in English from Barry University in Miami, Florida, in 1983. 

Mr. Kenneth Dodson, Director of Iizjlornzation Support Services. Mr. Dodson joined the Commission in September I994 as 
Director of Information Support Services. Prior to coming to the Commission he was employed from 1988 until 1994 by UNIPAC 
Service Corporation in Denver, Colorado, first as a Programmer in 1988 advancing to Information Services Supervisor in 1990. I n  
September of 1991 Mr. Dodson assumed the role as Information Services Supervisor of Regulation and Compliance Support where 
his team successfully implemented the changes required by the 1992 Reauthorization Act as well as the Rebate Eligible Loam 
provisions. Mr. Dodson served on the steering committee for the Rocky Mountain Chapter of the Project Management Workbench 
Users Group and was on the planning committee for the Guaranteed Student Loan Users Group. The Commission services the 
Corporation's loan portfolio using the Higher Education Loan Management System ("HELMS"). Mr. Dodson is past President and 
a current member of the HELMS User Group. (The HELMS User Group is comprised of software provider representatives and student 
loan servicers currently using HELMS.) Mr Dodson received a certificate in Computer Information Systems from Tucumcari Area 
Vocational School in Tucumcari, New Mexico, in 1988. 

Mr. Frank Love, Human Resources Adininistrcitive Oficer. Mr. Love joined the Commission in July 1997. Prior to joining 
the Commission. Mr. Love's professional life was substantially spent as a 32-year career member of the United States Coast Guard. 
For the latter eighteen years of his service, Mr. Love served in various capacities as a human resources manager, engaged in personnel 
management, employee relations, career development, and staff training initiatives. Mr. Love has received certificates in Human 
Relations from the Defense Equal Opportunity Management Institute and Chief Petty Officer Training from the U.S. Coast Guard 
Training Center in addition to receiving ongoing training in Human Resources issues. 

Ms. Victoria Sullivan, CPA, Internal Auditor. Ms. Sullivan joined the Commission in December 2003. Prior to joining the 
Commission, Ms. Sullivan was an Auditor within the Alaska State Legislature Legislative Audit Division in Juneau, Alaska from March 
2000. Her other professional experience includes one year as a senior accountant with the Alaska State Employees Federal Credit 
Uiiiuii as well as serving in staff accounting positions with Hanlin & Merritt, CYAs and the Alaska Pacific Bank. Ms. Sullivan received 
her bachelor of business administration and accounting from Oklahoma Baptist University in 1995. 

Corporation - General Information 

In 1987. State law created the Corporation. The statute creating the Corporation is codified at Alaska Statutes 14.42.100 
through 14.42.990, as amended (the "Act"). Pursuant to the Act. the Corporation is a "public corporation and government instrumen- 
tality withiii the Department of Education and Early Development hnt having a legal existence independent of and separate from the 
state." Its primary purpose is to finance education loans. A combination of revenues generated from the issuance of bonds and loan 
repayments fund the Program. 
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The Corporation is governed by a board of directors (the "Board"). The supervision of the administration of the Corporation 
is delegated to the Executive Officer of the Corporation (the "Executive Officer"), who is also the Executive Director of the Commis- 
sion. 

The principal office of the Corporation is located at 3030 Vintage Boulevard, Juneau, Alaska 99801-7 109. The telephone 
number for the Corporation is (907) 465-6740. The Attorney General of the State serves as counsel to the Corporation. 

Corporation Membership 

The Board consists of two members of the Commission, the Commissioner of Revenue, the Commissioner of Administration, 
and the Commissioner of Community and Economic Development. The members of the Board who represent the Commission serve 
on the Board at the pleasure of the Governor, subject to their incumbency on the Commission. 

The table below identifies the current members of the Corporation's Board (and, where applicable, their first delegates to the 
Buatcll. 

Name and Location Principal Occupation 

Randy Simmons, Chair 
Anchorage, Alaska 

Bobette Bush. Vice Chair 
Aniak, Alaska 

William A. Corbus 
Juneau, Alaska 

Tom Boutin, First Delegate 
Juneau, Alaska 

Ray Matiashowski 
Juneau, Alaska 

Edgar Blatchford 
Juneau. Alaska 

Greg Winegar, First Delegate 
Juneau. Alaska 

Vice President, JL Properties, Inc. 
Commission Member 

Retired Superintendent 
Commission Member 

Cnmmicsinnpr 
Alaska Department of Revenue 

Deputy Commissioner 
Alaska Department of Revenue 

Commissioner 
Alaska Department of Administration 

Commissioner 
Alaska Department of Community 
and Economic Development 

Director 
Alaska Division of Investments 

Mr. Randy Simmons, Clzair of the Corporation and Member of the Commissio~z. Mr. Simmons was appointed to the 
Commission in 2001 by the Governor and to the Board of the Corporation that same year. Mr. Simmons currently is the Vice President 
of operations at JL Properties, Inc. in Anchorage, where he oversees the management of commercial and residential properties and 
promotes the development oP new projects. He previously served as Development and Finance Manager of the Alaska Industrial 
Development and Export Authority, coordinating economic development projects and the development of policy. and was promoted 
to Chief Executive Officer with the responsibility for encouraging economic development and diversification in the State. As CEO, 
he also served as the CEO of the Alaska Energy Authority, a billion-dollar State corporation responsible for State-owned energy 
projects, State energy policy, and rural energy programs. He has served as comptroller for the Alaska Department of 'l'ransportation 
and Public Facilities where he was promoted to Deputy Commissioner of Finance and Management, responsible for the administrative 
and financial functions of the department, as well as oversight of the Alaska Marine Highway System and International Airports 
System. Prior to his public sector service. Mr. Simmons was a tax manager and supervisor at Coopers & Lybrand, CPA's, in 
Anchorage. Mr. Simmons earned hisjuris doctorate in 1979 from the University of Oregon, School of Law, and his bachelor of science 
in business administration in 1974. He is a certified public accountant and a member of the Alaska State Bar. 

Ms. Bnhcttc D. Bush, Vicc Clzair of tfic Cotpr;?tiniz rrnd Mcnzbci- of the Cninnzission. Ms. Bush was appointed to the 
Commission in 1993 and was reappointed in 1997 and again in 2001. Ms. Bush is retired, previously serving as the superintendent 
of the Kuspuk School District in Aniak, Alaska. She received her bachelor of arts degree in 1969 from Whitman College in Walla 
Walla, Washington, and a master of education degree in 1988 from the University of Alaska Fairbanks. Her professional experience 
includes 1 I years of teaching, serving as curriculum coordinator and curriculum staff developmeril director in lfie Ku>puk Scltuul 
District, principal of Aunti Mary Nicoli Elementary, and interim superintendent in the Kuspuk School District prior to being named 
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superintendent. Ms. Bush currently serves as a member of the College of Rural Alaska Council, Bethel Broadcasting, Inrnrp~~ratecl. 
and the Kuskokwim College Council. 

Mr. R ~ J J  Mcitiashowski, Coiizi7zissioner, Deprtinerzt r~fAdnziizisti-ntioii Mr. Matiashowski was appointed Commissioner on 
May 2,2004. Mr. Matiashowski oversees the divisions of Administrative Services, Finance, General Services, Enterprise Technology 
Services, Retirement and Benefits, and the Oil and Gas Conservation Commission. Prior to Mr. Matiashowski's appointment as Deputy 
Commissioner, he owned and operated a real estate company in Ketchikan, Alaska. Mr. Matiashowski has considerable experience 
in sales, having worked for a number of sales-oriented organizations. He also served as legislative aide and Chief of Staff to Senator 
I lnyil Jones. Mr. h4atiashowski is a mcmbcr of  Omicron Delta Cpilui i  aiid tlie International Honor Society In economics. He earned 
his Bachelor of Arts in economics from the University of Washington, and is a 1983 graduate of the institute on comparative political 
and economic systems, Georgetown University. 

Mr. William A. Corbus, Coi?zmissioiier, Department of Resemie. Mr. Corbus w3s appointed Commissioner on December 
9,2002. Mr. Corbus recently retired as president of Alaska Electric Light and Power Company, the electrical utility for Juneau, where 
he had worked since 1970. Mr. Corbus served on the Alaska State Pension Investment Board from 1993 to 1999, and on several bank 
boards in Alaska. He holds a bachelor's degree in industrial engineering from Stanford I Jnivprsiry and a master's degree in busincss 
administration from the Amos Tuck Graduate School at Dartmouth College. Mr. Corbus is a Navy veteran, and worked in financial 
planning and accounting at a New York City firm after leaving the Navy in the 1960s. As Revenue Commissioner, Mr. Corbus serves 
on the Board of Trustees of the Alaska Permanent Fund Corporation, in addition to overseeing the tax, investment and public service 
functions of the 900-employee Department of Revenue. 

Mr. Torn Boutin, Deputy Conmissioner, Department [$Revenue, Treasury and Tnx Divisiori (Mr. Boutin serves on the Board 
as the First Delegate of William Corbus). Mr. Boutin was appointed Deputy Commissioner in February 2004. Mr. Boutin spent his 
first 32 years in New IIumpahire, loggiiig a i d  wurking for dairies. He then moved to Alaska, working as a logging engineer for 
Ketchikan Pulp Co. and as a timber faller, rigging slinger and equipment operator for various logging and road building firms. He 
bought and sold logs, lumber, veneer and plywood for North Pacific Lumber Company, and was Chief Financial Officer and then 
President and Chief Financial Officer for Klukwan, Inc., an Alaska Native Claims Settlement Act corporation involved in forest 
products and money management. His government service experience consists of State Debt Manager for the Alaska Department of 
Revenue, Alaska State Forester, and currently, Deputy Commissioner for the Alaska Department of Revenue. Mr. Boutin has a 
Bachelor of Science from the University of New Hampshire, and an MBA in Finance from the University of Oregon. He has lived in 
Juneau for the past 20 years. 

Mr. Edgar Blntchford, Conzmissiotzer, Department of Community aiid Economic Development. Mr. Blatehford was appointed 
Commissioner of the Department of Community and Economic Development in January 2004. At the time of his appointment, he was 
an Associate Professor nf lntirnalism and Public Communications at thc Univcrsity of Alaska-Anchoiage. Previously, under Governor 
Walter J. Hickel, he served as Commissioner of Community and Regional Affairs from 1990-1994. Mr. Blatchford earned a Bachelor 
of Arts degree from Alaska Methodist University in 1973, a Juris Doctor degree from the University of Washington School of Law 
in 1976 and a Masters of Arts degree in journalism from Columbia University in 1988. He is a former Mayor of Seward, and has served 
on the Board of Directors of Chugach Alaska Corporation, including numerous terms as chairman. As Commissioner of the Department 
of Community and Economic Development, Mr. Blatchford oversees 14 divisions whose mutual mission is to encourage and contribute 
to the state's economic growth through business development and investments in Alaska, the Lower 48, and international opportunities. 

Mr. Greg Wznegar, Director ofthe Division of Iilvestmenrs. (Mr. Winegar serves as the First Delegate of Edgar Blatchford.) 
Mr. Winegar was appointed Director of the Division of Investments in May 2000. This Division administers various direct lending 
programs for the State and services loans for other State agencies, representing approximately 3,500 accounts totaling $250 million. 
Prior to his appointment as Director, Mr. Winegar served as the Division of Investment's Lending Branch Manager for 21 years. Mr. 
Winegar received his bachelors degree from the Evergreen State College in 1973. In addition to his work as Lending Branch Manager, 
he also served as a Loan Officer for the Department for five years where his responsibilities included credit analysis and 
recommendations for commercial, multi-family, residential and consumer loan requests. 

Staffing of the Corporation 

The staff of the Commission also serves as staff of the Corporation in accordance with the Act. The Corporation does not 
h a w  thc authority to hirc s tdf  iuctepcriden~ly. See *'- staffing of the Commission" above. 

Authority of the Corporation 

'l'he Act grants the Corporation various corporate powers, including, among others, the authority to: (i) make and execute 
agreements, contracts, and other instruments necessary or convenient in the exercise of the powers and functions of the Corporation, 
including contracts with aperson or governmental entity; (ii) borrow money to carry out its corporate purposes and issue its obligations 
as evidence of the borrowing; (iii) service education loans held h y  fhP Corporation; (iv) purchase, or participate in thc purchase, of 
education loans; (v) contract in advance for the purchase or sale of education loans; (vi) sell, or participate in the sale, either public 
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or private and on terms authorized by the Board. of education loans to other purchasers; (vii) collect and pay reasonable fees and 
charges in connection with the purchase. sale and servicing of education loans; (viii) enter into agreements with the Commission 
relating to education loans, the administration of the education loan fund created under the Act, and the payment of and security for 
bonds of the Corporation; (ix) enter into credit facility agreements and make pledges, covenants and agreements with respect to the 
repayment of borrowings under the credit facility agreements; (x) enter into agreements with the federal government, including guaranty 
agreements and supplemental guaranty agreements as described in the United States Higher Education Act of 1965, as amended, as 
necessary to provide for the receipt by ihr Cnrpnratinii nf arlniiniztrativr allowances and otherbenefits available under the United States 
Higher Education Act of 1965, as amended: (xi) administer federal money allocated to the State involving insured FFELP Loans and 
related administrative costs and other matters; and (xii) perform acts that inay be necessary or appropriate to carry out effectively the 
general objectives and purposes of the Corporation under the Act. 

Dividend Plan of the Corporation 

In 2000, an amendment to the Act became effective which perinits the Corporation, as approved by the Board, to pay the State 
a return of capital payment or a dividend for each base tiscal year that the Corporation's net income equals or exceeds $2,000,000. 
The payment amount may not be less than ten percent (10%) nor more than thirty-five percent (35%),  as approved by the Board, of 
the Corporation's net income for the base fiscal year, and is subject to the provisions of any applicable bond indentures of the 
Corporation. The base fiscal year is the fiscal year ending two years before the fiscal year in which payment is made available. 

The Board of the Corporation has approved and paid return of capital payments to the State of $5.25 million and $5.0 million 
for payment in fiscal years 2003 and 2004. respectively. The Corporation has approved a return of capital payment to the State of$S.6 
million for payment in fiscal year 2005. 

THE ALASKADVANTAGEIM LOAN PROGRAM 

Genera I 

The information set forth under this heading, "THE ALASKADVANTAGE'" LOAN PROGRAM," refers to the Loan 
Program generally and to Education Loans within the Loan Program generally and is not specific to Education Loans within the Loan 
Program that are pledged as security for the Bonds With respect to Education Loans within the Loan Program that are pledged as 
security for the Bonds, see "PLAN O F  FINANCE I '  

The purpose of the Loan Program is to Drovide low-interest loans to Alaskans pursuing education and training at a 
postsecondary level and to other qualified individuals attending postsecondary institutions in the State. The Loan Program has grown 
from annually serving just over 1,000 Alaskans in the 197 1-72 academic year, to serving more than 57,000 borrowers in 2004. In its 
thirty years of operation, over 320,000 education loans have been awarded to Alaskan residents, in an amount in excess of $1.16 billion. 

Education loans are provided to eligible Alaskans and may be used only to offset allowable educational costs as defined by 
statute. The loans may be used for attendance at any accredited or approved college, university, or vocational-technical program. 

The following chart provides a five-year suiiitiiaiy uf' tlit: I I U I I I ~ C I  uf luaus awaidtd by thc Commission: 

School 
Year 

1998-99 
1999-00 
2000-0 1 
3nn1 -n3 
2002-03 

2003-04"' 

Loans 
Awarded 

12.183 
10,620 
9,939 
9,369 

10,356 
10,490 

In-State 

6,605 or 54% 
5,389 or 5 1 % 
4,722 or 48% 
4.474 or 48% 
5,595 or 54% 
6,052 or 58% 

Loans 
Out-of-State 

Loans 
5,578 or 46% 
5,231 or 49% 
5,217 or 52% 
4.895 or 52% 
4,76 1 or 46% 
4,438 or 42% 

- 
Undergraduate 

1 1,099 
9.822 
9,169 
8,593 
9,562 
9,530 

Loans 
Graduate 

1,084 
798 
770 
776 
794 
960 

Loans 

Borrower Benefit Program 

Tlir Cuiputdtiun lids approvcd various programs to provide incentives and rewards for borrowers. Under the Borrower 
Benefit Program, effective July I ,  2003 through June 30,2004, borrowers with qualified loans held by the Corporation are eligible for 
certain reductions in interest rate or interest rate rebates on any such loan. Certain Education Loans will be eligible under the 
Corporation's Borrower Benefit Program. The Borrower Benefit Program is subject to the availability of funds and annual modification 
or termination by the Corporation in its discretion: provided, however, any change in the Borrower Benefit Program wtiicti impacts 
any Education Loan held under the lndenture requires a Rating Confirmation. 
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The Altcrnntivc Loan rrogi a m  

There are four types of alternative education loans available through the Loan Program: (i) Supplemeiital Education Loans, 
which include Education Loans for students enrolled in half-timc or greater status; (ii) Family Education Loans; (iii) Teacher Education 
Loans; and (iv) Alternative Consolidation Loans (collectively, the "Alternative Loans"). Substantially all loans financed by the 
Corporation prior to July 2002 have been Supplemental Education Loans. 

Followinp i s  a table which briefly shows certain characteriztim nf the Alternative Loans. These characteristics arc 3ct by 
the Act. 

S~ipplemental Education 
Loan: 

Graduate 

Vocational 

Graduate 
Undergraduate 

UlidCI&rddUate 

Family Education Loan: 

Teacher Education 
Loan: 

Graduate 
Undergraduate 

Alternative Consolidation 
Loan: 

<$30,000 
$30,000 or more 

Academic Year 
Loan Limit 

$9,500 
8,3UU 
6,500 

$9,500 
8,500 

$7,500 
7,500 

N/A 
N/A 

Aggregate 
Loan Limit'"' 

$47,500 
42,500 
42,500 

$47,500 
42.500 

$37,500 
37,500 

Max or lUdIls 10 

consolidate 

Repayment 
Period 

10 years 
10 years 
10 years 

10 years 
10 years 

15 years 
15 years 

10 years 
15 years 

Grace 
Period 

6 months 
6 months 
6 months 

NIA 
NIA 

6 months 
6 months 

NIA 
NIA 

') A borrower's overall l imi t  under the Alternative Loans (combining undergraduate and graduate education loans) cannot exceed $60,000. 

The Federal Loan Program 

After extensive analysis, the Corporation expanded its program offerings beginning with the 2002-2003 academic year to 
include loans governed by the Higher Education Act (collectively, the "Federal Family Education Loans" or "FFELP Loans" and, the 
program with respect thereto, the "Federal Family Education Loan Program" or "FFELP Loan Program"). To accommodate the FFELP 
Loan Program, the Commission secured the status of "eligible lender" under the Higher Education Act and entered into various 
agreements with NELA, which serves as the Commission's "eligible guarantor" under the Higher Education Act. See "DESCRIPTION 
OF FEDERAL FAMILY EDUCATION LOAN PROGRAM." 

DESCRIPTION OF ALTERNATI\'E LOANS 

Supplemental Education Loan 

A person i s  eligible for a supplemental educalion loan if certain statutory requirements are satisfied, including (i) admission 
as at least a half-time student into a career education, associate, baccalaureate, or graduate degree program, (ii) resident of the State 
and attendance at an approved college, university or vocational technical program, (iii) nonresident of the State and attendance at an 
approved college, university or vocational technical program in the State, and (iv) determination by the Commission that the person 
is credit worthy. 

Currently, the loan limit for any one academic year is $9,500 for qualified graduate students, $8,500 for qualified 
undergraduate students, and $6;500 for qualified vocational students. I Jnder the, 1 n m  Program, horrowing limits amount to $42,500 
per student for undergraduate loans. $47,500 per student for graduate loans, and $60,000 overall. To maintain a loan the student must 
continue to be enrolled, in academic good standing, in a career education program, college or university at least half-time. 

R e p y r n e n t  of the principal of and interest on a loan bcgins no Iatcr than six muirtlt~ arter tlie borrower's graduation or a 
change in enrollment status to less than half-time. Repayment of the total amount owed i s  made in periodic installments over ten years 
from the commencement of repayment, except with respect to certain periods of forbearance or deferment. If the Commission and the 
borrower agree to a different repayment schedule, the borrower is required to repay the loan in accordance with such agreement. A 
borrowcr may make payriieiits earlier than required. 

20 



Pursuant to the Supplemental Education Loan terms, the borrowers pay a variable rate of interest which is adjusted annually 
on or after June 1 of each loan year arid effective for the next twelve months beginning July 1. The variable interest rates are based 
on the bond equivalent rate of 91-day United States Treasury bills auctioned at the final auction held before June 1 of the loan year 
plus up to 2.8% and are capped at 8.25%. 

Teacher Education Loan 

The Teacher Education Loan Program is designed to support the growth of teaching staffs in rural areas of the State. 
Historically. the annual loan volume under this program has been less than S 1,500,000. These loans do not bear interest while a student 
borrower is enrolled in  a qualified educational program. Interest rates for Teacher Education Loans are fixed rates set by the 
Cornmission and are based on the cost of funds plus tip to 3% for program administration. The Commission limits the number of new 
applicants to 90 each year. 

For substantially all of the Teacher Education Loans, repayment of the principal and interest begins six months after the 
borrowcr'x gracluatiuii U I  cliaiigc i i i  t x ~ ~ u l l ~ t r c ~ ~ t  >tatus tu less than full-timc. A borrowcr may makc paymcnts carlicr than required. 

Borrowers of Teacher Education Loans can obtain up to 100% forgiveness on loans awarded if the borrower teaches in rural 
Alaska for periods specified by the program. As of December 3 1. 2003, there were approximately $3,300,000 of outstanding loans 
eligible for forgiveness: the Corporation anticipates that only 30% of these loans will actually be forgiven. 

Family Education Loan 

The Alaska Fainily Education Loan Program is designed to provide financial assistance to families for the postsecondary 
education of family members. The interest rate for these loans is currently fixed by State law at 5%. 

Interest accrues on the loan from the time of the initial rlirhiirwnpnt iintil the loan is paid in  full. Repayment begins the 
month following the date of last disbursement for the loan year. A borrower may make payments earlier than required. 

Alternative Loan Fees 

The Commission charges a 3% origination fee on all Alternative Loans issued except the Alternative Consolidation Loans. 
The purpose of the origination fee is to offset loan losses due to death, disability. bankruptcy or default. These amounts are not pledged 
under the Indenture and there is no assurance that the amounts will he used to pay for any losses incurred in connection with Education 
Loans held under the Indenture. 

Alternative Consolidation Loans 

Beginning July 1.2004, borrowers with two or more supplemental loans may consolidate those loans under the Alternative 
Consolidation Loan Program. 

Alternative Consolidation Loan applicants are subject to minimum FIrO credit srnre qtanrlards or, alternAtively, must have 
made full and timely payments on all loans held by the Commission for the twelve month period immediately prior to the application. 

Interest rates on the Alternative Consolidation Loans are fixed rates set annually by the Corporation and are based on the 10 
year United States Treasury note auctioned at the final auction held before March 1 plus up to 2%. 

Repayment of principal and interest begins no later than 60 days from the date the Alternative Consolidation Loan is 
originated. The repayment term for the Alternative Consolidation Loans is 10 years for loans with a principal balance of less than 
$30,000 and 15 years for loans with a principal balance of $30,000 or more. 

DESCRIPTION OF FEDERAL FAMILY EDUCATION LOAN PROGRAM 

General 

The information under ihis heading, "DESCRIPTION OF FEDERAL FAMILY EDUCATION LOAN PROGRAM," refers 
to thc FT€LP Loan Program gcncrally and to FFELP Loans within the FFELP Loan Program generally and is not sperific tn FFFl P 
Loans that are pledged as security for the Bonds With respect to FFELP Loans that are pledged as security for the Bonds, see "PLAN 
O F  FINANCE I' 

1 he FFELP Loan Program includes several different educational lodn progrditis Uitclei ttreba p U g l d l l l b ,  statr: a g e i i ~ r s  01 

private nonprofit corporations administering FFELP Loan insurance programs ("Guarantee Agencies" or "Guarantors") are reimbursed 
for losses sustained in the operation of their programs, and holders of certain loans made under such programs are paid subsidies for 
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owning such loans Certain provisions ofthe Federal Family Fdricalinn 1 nan Program are summarized below and nrc qunliticd i n  thcri 
entirety by reference to the Higher Education Act and the regulations promulgated thereunder The Commission IS an "eligible lender" 
under the Higher Education Act 

The Higher Education Act has been subject to frcquent amendments, including several amendments that have changed the 
terms of and eligibility requirements for the FFELP Loans. See, "PLAN OF FINANCE -- The 2004A- 1 Bonds" regarding a recently 
proposed amendment to the Higher Education Act. There can be no assurance that the Higher Education Act, or other relevant federal 
or State laws, rules and regulations will not be changed in the future in a manner that will adversely impact the programs described 
bclow and tlit: btucleiit  loans made thereunder. tienerally, this Official Statement describes only the provisions of the Federal Family 
Education Loan Program that currently apply to loans made on or after July I ,  1998. The following summary of the Federal Family 
Education Loan Program as established by the Higher Education Act does not purport to be comprehensive or definitive and is qualified 
in its entirety by reference to the text of the Higher Education Act and the regulations thereunder. 

Federal Family Education Loans 

Several types of Inam arc r'ilrrently authorized as Federal Family Education Loans pursuant to thc Pedcial Faiiiily Eclucarion 
Loan Program. These include: (i) loans to students meeting certain financial needs tests 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 made without regard to financial need with respect to which the federal government does not make such interest payments 
("Unsubsidized Stafford Loans" and, collectively with Subsidized Stafford Loans, "Stafford Loans"); (iii) loans to parents of dependent 
students ("PLUS Loans"); and (iv) loans available to borrowers with certain existing federal educational loans to consolidate repayment 
of such loans ("Consolidation Loans"). 

Subsidized Stafford Loans 

The Higher Education Act provides for federal (i) insurance or reinsurance of eligible Subsidized Stafford Loans, (ii) interest 
subsidy payments to eligible lenders with respect to certain eligible Subsidized Staffnrd I m n q ,  and (iii) SAP representing an additional 
subsidy paid by the Secretary of the US. Department of Education (the "Secretary") to such holders of eligible Subsidized Stafford 
Loans. 

Subsidized Stafford Loans are eligible for reinsurance under the Highcr Education Act if the eligible student to whom the 
loan is made has been accepted or is enrolled in good standing on at least a half-time basis at an eligible institution of higher education 
or vocational school. In connection with eligible Subsidized 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. The Secretary has 
discretion to rnisc thcsc limits to accuiiiiiiuclale students undertaking specialized training requiring exceptionally high costs of 
education. 

Subject to these limits, Subsidized Stafford Loans are available to borrowers in amounts not exceeding their unmet need for 
financing as provided in the Higher Education Act. Provisions addressing the implementation of need analysis and the relationship 
between unmet need for financing and the availability of Subsidized Stafford Loan Program funding have been the subject of frequent 
and extensive amendment in recent years. There can be no assurance that further amendment to such provisions will not materially 
affect the availability of Subsidized Stafford Loan funding to borrowers or the  availshility nf Tubsidized Stafford Loans for secondary 
market acquisition. 

Qualz5ed Students and Institutions. 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 enrollmcnt 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 holders of the loan of any address 
change, and (iv) meets the applicable "need" requirements. Eligible institutions inchde higher educational institutions and vocational 
schools that comply with ccltdiii fcdriaai I-rgulations. With certain exceptions, an institution with a cohort (composite) default rate that 
is higher than certain thresholds specified in the Higher Education Act is not an eligible institution. 

Unsubsidized Stafford Loans 

Unsubsidized Stafford Loans are available for students who do not qualify for Subsidized Stafford Loans after the need 
analysis methodology due to parental andlor student income or assets in excess of permitted amounts. Such students are entitled to 
borrow the difference between the Stafford Loan maximum amnnnt 2nd their Subsidized Stafford eligibility. In other rcspccts, thc 
general requirements for Unsubsidized Stafford Loans are essentially the same as those for Subsidized Stafford Loans. The interest 
rate, the annual loan limits, the loan fee requirements and the special allowance payment provisions of the Unsubsidized Stafford Loans 
are the same as the Subsidized Stafford Loans. However, the terms of the Unsubsidized Stafford Loans differ materially from 
Subsidized Stafford Loans in that the Secretary does not mnlcc intcrcst subsidy paymetits aud thr loan limitations are determined 
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without respect to the expected family contribution. The borrower is required to pay interest from the time such loan is disbursed or 
capitalize the interest until repayment begins. 

PLUS Loan Program 

The Higher Education Act authorizes PLUS Loans to be made to parents of eligible dependent undergraduate students. Only 
parents who do not have an adverse credit history or. if permitted by the lender, have an endorser who does not have an adverse credit 
history. are eligible for PLUS Loans. The basic provisions applicable to PLUS Loans are similar to those of Stafford Loans with respect 
to the involvement of Guarantee Agencies and the Secretary in  providing federal reinsurance on the loans. However. PLUS Loans 
differ significantly from Subsidized Stafford Loans. particularly because federal interest subsidy payments are not available under the 
PLUS Program and SAP are more restricted. 

The FFELP Consolidation Loan Program 

The Higher Educarion Act authorizes a program uiiclei which cei iaiii buiiuweis  limy LCJlJbdiddtt: theii vaiiuus FFCLr Loans 
into a single loan insured and reinsured on a basis similar to Subsidized Stafford Loans. Consolidation Loans may be made in an 
amount sufficient to pay outstanding principal, unpaid interest and late charges on certain federally insured or reinsured FFELP Loans 
(other than PLUS Loans made to "parent borrowers") selected by the borrower, as well as loans made pursuant to the Perkins Loan 
Program (formerly "National Direct Student Loan"), loans made pursuant to the Health Professional Student Loan Program, Health 
Education Assistance Loans, Nursing Student Loans, and loans made pursuant to the William D. Ford Federal Direct Loan Program 
(the "Direct Loan Program"), The borrowers may he either in repayment status or in a grace period preceding repayment. Delinquent 
or defan1te.d horrowers are eligible to obtain Consolidation Loans if they have made satisfactory repayment arrangements with the 
holders of the defaulted loan or agreed to repay the Consolidation Loan under an income-sensitive repayment schedule. Borrowers 
may add additional loans to a Consolidation Loan during the 180-day period following origination of the Consolidation Loan. Further. 
a married couple who agree to be jointly and severally liable are treated as one borrower for purposes of loan consolidation eligibility. 

Education Act. 
A Consolidation Loan will bc federally insured or reinsured only if such loan is made in compliance with requirements of the Higher 

If a borrower is unable to obtain a Consolidation Loan with income sensitive repayment terms acceptable to the borrower 
from the holders of the borrower's outstanding loans (that are selected for consolidation), or from any other eligible lender, the Higher 
Education Act authorizes the Secretary to offer the borrower a Direct Consolidation Loan with income contingent terms under the 
Direct Loan Program. Such Direct Consolidation Loans shall be repaid either pursuant to income contingent repayment or any other 
repayment provision under the authorizing section of the Higher Education Act. 

Interest Rates 

Subsidized Stafford Loans and Unsubsidized Stafford Loans disbursed on or after October I ,  1998 and prior to July 1,2006 
which are in in-school, grace and deferment periods bear interest at a rate equivalent to the 91-day T-Bill rate plus 1.7 percent, with 
a maximum rate of 8.25 percent. Subsidized Stafford Loans and Unsubsidized Stafford Loans in all other periods bear interest at a rate 
equivalent to the 91-day T-Bill rate plus 2.3 percent, with a maximum rate of 8.25 percent. The rate is adjusted annually on July 1. 
FLUS Loans bcar intcrcst at a ratc cyuivnlcnt to thc 91 day T Bill rate plus 3.1 percent, with a maximum rate of 9 percent. 
Consolidation Loans for which the application was received by an eligible lender on or after October 1, 1998 and prior to July 1,2006, 
bear interest at a rate equal to the weighted average of the loans consolidated, rounded to the nearest higher one-eighth of one percent, 
with a maximum rate of 8.25 percent. 

All Subsidized Stafford Loans and Unsubsidized Stafford Loans first disbursed on or after July 1; 2006 will bear interest at 
the fixed rate of 6.8%. Similarly, PLUS loans first disbursed on or after July 1, 2006 will bear interest at the fixed rate of 7.9%. 
Finally, Consolidation Loans made as a result of applications received on or after July 1, 2006 will bear interest at a rate equal to the 
lesser of (i) the weighted average of the interest rates on the loans consolidated, rounded to the nearest higher one-eighth of 1 %. or (ii) 
8.25%. 

Loan Limits 

A Stafford Loan borrower may receive a subsidized loan, an unsubsidized loan. or a combination of both for an academic 
period. Generally, the maximum amount of a Stafford Loan for an academic year cannot exceed $2,625 for the first year of 
uriclergracluaw s~udy,  $3,500 lui tlic ~ C L O I I L I  ycai- of undcrgraduatc study and $5.500 pcr ycar for thc third. fourth and fifth years of 
undergraduate study. The aggregate limit of Stafford Loans for undergraduate study is $23,000; however, if the student's parent is 
unable to obtain a PLUS Loan. the student's aggregate amount may not exceed $46.000 for undergraduate study, with Subsidized 
Stafford Loans comprising no more than $23.000 of the total limit. Independent undergraduate sludents may receive an additional 
Unsubsidized Stafford Loan of up to $4.000 for the first and second years of study. and up to $5.UOO for the third, fourth and fifth years 
of study, with an aggregate maximum of $46.000, with Subsidized Stafford Loans comprising no more than $23.000 of the total limit. 
The maximum amount of the  loans for an academic year for graduate students is $8.500, and independent students may borrow an 
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additional Unsubsidizcd SL~ICI'CJI~ Luait LIP LO $10,000 per academic year. The aggregate unpaid principal amount of such loans of the 
borrowers may not exceed $138.500 with Subsidized Stafford Loans comprising no more than $65,000 of the total limit. The Secretary 
has discretion to raise these limits by regulation to accommodate highly specialized or exceptionally expensive courses of study. 

The total amount of all PLUS Loans that parents may borrow on behalf of each dependent student for any academic year may 
not exceed the student's cost of attendance minus other estimated financial assistance for that student. 

Repayment 

Repayment of principal on a Stafford Loan does not commence while a borrower remains a qualified student, but generally 
begins not more than six months after the borrower ceases to pursue at least a half-time course of study (the six month period is the 
"Grace Period"). Grace Periods may be waived by borrowers. Except for certain borrowers described below in general, each such loan 
must be scheduled for repayment over a period of not less than five or more than 10 years (excluding any "deferment period" or 
"forbearance period" as defined by the Higher Education Act) after the commencement of repayment. Repayment of interest on an 
Unsubsidized Stafford Loan begins immediately upon disbursement of the loan, however the lender may capitalize the interest until 
icpayinern oC principal is scheduled to begin. An extended repayment plan, not to exceed 25 years, is also available to new borrowers 
of loans disbursed on or after July 1, 1998 with loans totaling more than $30,000. Once a repayment plan is established, the borrower 
may annually change the selection of the plan. Student borrowers are entitled to accelerate, without penalty, the repayment of all or 
any part of a guaranteed student loan. 

The Higher Education Act currently requires minimum annual payments of $600, including principal and interest (but in no 
event less than the accrued interest), unless the borrower and the lender agree to lesser payments; in instances in which a borrower and 
spouse both have snch Innnr. niltstanding, the total combined payments for such a couplc may not bc lcss than $GO0 pel year. 
Regulations of the Secretary require lenders to offer standard, graduated or income-sensitive repayment schedules to borrowers. Use 
of income sensitive repayment plans may extend the ten-year maximum term for up to five years. 

PLUS Loans cntcr repayintiit 011 tltt: dt~it: the laai disbursement is made on the loan. Interest accrues and is due and payable 
from the date of the first disbursement of the loan. The first payment is due within 60 days after the loan is fully disbursed. Repayment 
plans are the same as in the Subsidized and Unsubsidized Stafford Loan Program. 

Consolidation Loans enter repayment on the date the loan is disbursed. The first payment is due within 60  days after that 
date. Consolidation Loans must be repaid during a period agreed to by the borrower and lender, subject to maximum repayment periods 
which vary depending upon the principal amount of the borrower's outstanding FFELP Loans (but no longer than 30 years). 

Deferment and Forbearance Periods 

During certain periods and subject to certain conditions prescribed by the Higher Education Act, no principal repayments 
need to be made during certain periods prescribed by the Higher Education Act ("Deferment Pcriods") but interest accrues and must 
be paid. Generally, Deferment Periods include periods (a) when the borrower has returned to an eligible educational institution on at 
least half-time basis or is pursuing studies pursuant to an approved graduate fellowship or rehabilitation training program, (b) not 
exceeding three years while the borrower is seeking and unable to find full-time employment, and (c) not in excess of three years for 
any rcamn which thc 1cndt1 dt:tcirriiirca, i i i  accordance with regulations, has caused or will cause the borrower economic hardship. 
Deferment Periods extend the maximum repayment periods. Under certain circumstances, a lender may also allow periods of 
forbearance ("Forbearance") during which the borrower may defer payments because of temporary financial hardships. The Higher 
Education Act specifies certain periods during which forbearance is mandatory. Mandatory forbearance periods exist when the 
borrower is impacted by a national emergency or by military mobilization or when the geographical area in which the borrower resides 
or works is declared a disaster area by certain officials. Other mandatory periods include periods during which the borrower is (a) 
participating in a medical or dental residency and is not eligible for deferment; (b) serving in a qualified medical or dental internship 
program or certain national service programs: or (cl determined to have a deht hkirdrn of crrtain federal loans equal to or exceeding 
20% of the borrower's gross income. In other circumstances, forbearance may be granted at the lender's option. Forbearance also 
exteiids the maximum repayment periods. 

Intereft Siihsirly Payments 

The Secretary is to pay interest on Subsidized Stafford Loans while the borrower is a qualified student, during a Grace Period 
or during certain Deferment Periods. In  addition, those portions of Consolidation Loans that repay Subsidized Stafford Loans or similar 
subsidizcd loaiis WddC utidci iiie Direci Loan Program are eligible lor interest subsidy payments. The Secretary is required to make 
interest subsidy payments to the holders of Subsidized Stafford Loans in the amount of interest accruing on the unpaid balance thereof 
prior to the commencement of repayment or during any Deferment Period. The Higher Education Act provides that the holder of an 
eligible Subsidized Stafford Loan. or the eligible portions of Consolidation Loans, shall be deemed to have a contractual right against 
the United States to receive interest subsidy payments from the Secretary (including the right to receive interest or interest subsidy 
payments not timely paid)in accordance with its provisions. 
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Special Allowance Payments 

The Higher Education Act provides for Special Allowance Payments ("SAP") to be made by the Secretary to eligible lenders. 
The rates for SAP are based on formulae that differ according to the type of loan, the date the loan was first disbursed, the interest rate 
and the type of funds used to finance such loan (tax-exempt or taxable). Loans made or purchased with funds obtained by the holder 
from the issuance of tax-exempt obligations issued prior to October 1. 1993 have an effective minimum rate of return of 9.5%. The 
SAP payablc with respect to FFELP Loans acquired or funded with the pmcrrdq nftax-exempt obligations issued after September 30. 
I993 are equal to those paid to other lenders. (The Higher Education Act has been subject to frequent amendments which could impact 
SAP. See, "PLAN OF FINANCE - The 2004A- 1 Bonds" which speaks to a recently proposed change to the Higher Education Act.) 

Subject to the foregoing, the formulae for SAP rates for Subsidized Stafford Loans and Unsubsidized Stafford Loans are 
summarized in the following chart. The term "T-Bill" as used in this table and the following table, means the average 91 -day Treasury 
bill rate calculated as a "bond equivalent rate" in the manner applied by the Secretary as referred to in Section 438 of the Higher 
Education Act. The term "3-Month Commercial Paper Rate" means the 90-day commercial paper index calculated quarterly and based 
on an average of the daily 90-day commercial paper rates reported in the Federal Keserve's btatisttcal Kelease H-15. As a general 
matter. the amount of the SAP with respect to any loan is the difference between interest on such loan at its stated rate of interest and 
the SAP Kate applicable to such loan (assuming that the former is greater than the latter). 

Date of Loans 

On or after October 1. 1992 to 
June 30, 1995 

Annualized Special Allowance Payments Rate 

1 -Hill Kate less Applicable Interest Rate + 3.1% 

On or after July 1, 1995 to 
June 30, 1998 

On or after July 1. 1998 to 
December 3 1. 1999 

T-Bill Rate less Applicable Interest Rate + 3.1%"' 

T-Bill Rate less Applicable Interest Rate + 2.80/0'*' 

On or after January 1,2000 to 3-Month Commercial Paper Kate less Applicable Interest 
June 30,2006 Rate + 2.34%'" 

( I )  Substitute 2.5% in this formula while such loans are in the in-school or grace period. 
( 2 )  Substitute 2.2'70 in this formula while such loans are in the in-school or grace period. 
(3) Substitute 1.74% i n  this formula while such loans are in the in-school or grace period. 

The formulae for SAP rates for PLUS and Consolidation Loans are as follows: 

Date of Loans Annualized Special Allowance Payments Rate 

On or after October 1. I992 to 
I k e r n h e r  3 I ,  I999 

On or after January I .  2000 to 

T-BiIi Rate less Applicable Interest Rate + 3.1 % 

3-Month Commercial Paper Rate less Applicable Interest 
June 30,2006 Rate + 2.64% 

SAP are generally payable, with respect to variable rate FFELP Loans to which a maximum borrower interest rate applies, 
only when the maximum borrower interest rate is in effect. The Secretary offsets Interest Subsidy Payments and SAP by the amount 
of Origination Fees and Lender Loan Fees described below in "- FFELP Loan Fees." 

The Higher Education Act provides that a holder of a qualifying loan who is entitled to receive SAP has a contractual right 
against the United States to receive those payments during the life o f  the loan. Receipt of SAP, however, is conditioned on the 
eligihility nf th r  Inan for federal insurance or reinsurance benefits. Such eligibility may be lost due to violations of federal regulations 
or Guarantee Agency requirements. Under recent amendments, the current Special Allowance Payment formula for PLUS Loans 
extends through June 30,2006. For PLUS Loans first disbursed on or after July 1,2006, SAP will only be made when the 3-month 
Commercial Paper Rate plus 2.64% exceeds 9.00%. 
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FFELP Loan Fees 

Zizsurarzce Premium. A Guarantee Agency is authorized to charge a premium, or guarantee fee, of up to 1 % of the principal 
amount of the loan, which may be deducted proportionately from each installment of the loan. Generally, Guarantee Agencies have 
waived this fee since 1999. NELA has announced its intention to resume charging this fee on loans guaranteed on or after July 1,2004. 

Origination Fee. The lender is required to pay to the secretary an origination fee equal to 3% of the principal amount ofeach 
Subsidized and Unsubsidized Stafford and PLUS Loan. The lender may charge these fees to the borrower by deducting them 
p u p u i  tiuiiatcly rrorn each disbursement of the loan proceeds. 

Lender Loan Fee. The lender of a FFELP Loan is required to pay to the Secretary an additional origination fee equal to 0.5% 
of the principal amount of the loan. The Secretary collects from the lender or subsequent holder the maximum origination fee 
authorized (regardless of whether the lender actually charges the borrower) and the lender loan fee, either through reductions in Interest 
Subsidy or SAP or directly from the lender or holder. 

Rebate Fee on Cnnwlirlotion Lonns. The holder of any Consolidation Loan is rcquircd to pay to the Sceietiuy ii i~~u~ttl t ly 
fee equal to .0875% ( I  .OS% per annum) o f  the principal amount of, plus accrued interest on, the loan. 

INSURANCE AND GUARANTEES 

A Federal Family Education Loan is considered to be in default for purposes of the Higher Education Act when the borrower 
fails to make an installment payment when due, or to comply with other terms of the loan, and if the failure persists for 270 days in 
the case of a loan repayable in monthly installments or for 330 days in the case of a loan repayable in less frequent installments. 

If the loan in default is covered by federal loan insurance in accordance with the provisions of the Higher Education Act, the 
Secretary i s  to pay the holder the amount of the loss sustained thereby, upon notice and determination of such amount, within 90 days 
of such notification. If the loan is guaranteed by a guarantor in accordance with the provisions nf the Higher Education Act, the 
guarantor is to pay the holder a percentage of such amount of the loss subject to reduction as described in the following paragraphs. 

Federal Insurance 

The Higher Education Act provides that, subject to compliance with such Act, the full faith and credit of the United States 
is pledged to the payment of insurance claims and ensures that such reimbursements are not subject to reduction. In addition, the 
Higher Education Act provides that if a guarantor is unable to meet its insurance obligations, holders of loans may submit insurance 
claims directly to thc Sccretary uiitil s u d t  tirite as the obligarions are transferred to a new guarantor capable of meeting such obligations 
or until a successor guarantor assumes such obligations. Federal reimbursement and insurance payments for defaulted loans are paid 
from the Student Loan Insurance Fund established under the Higher Education Act. The Secretary is authorized, to the extent provided 
in advance by appropriations acts, to issue obligations to the Secretary of the Treasury to provide funds to make such federal payments. 

Guarantees 

If the loan is guaranteed by a guarantor in accordance with the provisions of the Higher Fducation Act, the eligible lender 
is reimbursed by the guarantor for a statutorily-set percentage of the unpaid principal balance of the loan plus accrued unpaid interest 
on any loan defaulted so long as the eligible lender has properly serviced such loan. Under the Higher Education Act, the Secretary 
enters into a guarantee agreement and an annually renewable supplemental guarantee agreement (the "Guarantee Agreements") with 
each guarantor which provide for federal reimbursement for amounts paid to eligible lenders by the guarantor with respect todefaulted 
loans. 

Guarantee Agreements. Pursuant to the Guarantee Agreements, the Secretary is to reimburse a guarantor for a statutorily-set 
pcrccntagc of thc amouiits C A ~ G I I L I ~ L I  iri connection with a claim resulting from the death, bankruptcy or total and permanent disability 
of a borrower, the death of a student whose parent is the borrower of a PLUS Loan, or claims by borrowers who are unable to complete 
the programs in which they are enrolled due to school closure or borrowers whose borrowing eligibility was falsely certified by the 
eligible institution. Such claims are not included in  calculating a guarantor's claims rate experience for federal reimbursement purposes. 
Generally, education loans are non-dischargeable in bankruptcy unless the bankruptcy court determines that the debt will impose an 
undue hardship on the borrower and the borrower's dependents. Further, the Secretary is to reimburse a guarantor for any amounts paid 
to satisfy claims not resulting from death, bankruptcy, or disability subject to reduction as described below. 

The Secretary may terminate Guarantee Agreements if the Secretary determines that termination is necessary to protect the 
federal financial interest or to ensure the continued availability of loans to student or parent borrowers. Upon termination of such 
agreements, the Secretary is authorized to provide the guarantor with additional advance funds with such restrictions on the use of such 
fiinds a s  is determined appropriate by the Secretary, in ordcr to mcct the immediate cadi iiceds uT the guarantor, ensure the 
uninterrupted payment of claims, or ensure that the guarantor will make loans as the lender-of-last-resort. 
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If the Secretary has terminated or is seeking to terminate Guarantee Agreements. or has assumed a guarantor's functions, 
notwithstanding any other provision of law: ( i )  no state court may issue an order affecting the Secretary's actions with respect to that 
guarantor: (ii) any contract entered into by the guarantor with respect to the administration of the guarantor's reserve funds or assets 
acquired with reserve funds shall provide that the contract is terminable by the Secretary upon 30 days notice to the contracting parties 
if the Secretary determines that such contract includes an impermissible transfer of funds or assets or is inconsistent with the terms or 
purposes of the Higher Education Act: and (iii) no provision of state law shall apply to the actions of the Secretary in terminating the 

of a guarantor (other than outstanding student loan guarantees under the Higher Education Act). the functions of which the Secretary 
has assumed. shall not exceed the fair market value of the reserves of the guarantor, minus any necessary liquidation or other 
administrative costs. 

operations of the guarantor. Finally. notwithstanding any otherprovision of law, the Secretary's liability for any outstanding liahilities 

Reirnbursetneizt. The amount of a reimbursement payment made by the Secretary to a guarantor is subject to reduction based 
upon the annual claims rate of the guarantor. The annual claims rate of a guarantor is equal to the amount of reimbursement payments 
made by the Secretary to the guarantor during the previous fiscal year expressed as a percentage of all FFELP Loans guaranteed by 
that guarantor and in repayment as of the last day of such preceding fiscal year. The claims experience is not accumulated from year 
to year, hut is determined solely on the basis of claims in any one federal fiscal year compared with the original principal amount of 
loans in repayment at the beginning of that year. The formula for reimbursement amounts is summarized in the table on the following 
page: 

GUARANTOR REIMBURSEMENT 
KA 1 k H J K  LUAILb MADL l'K1UK LLAIMb 

RATE TO OCTOBER 1 ,  1993 

0% up to 5% 100% 

5% up to 9% 100% of claims up to 5%; and 90% 
of claims 5% and over 

100% of claims up to S%, 90% of 
claims 5% up to 9%, 80% of claims 
9% and over 

9% and o w  

GUARANTOR REIMBURSEMENT 
RATE FOR LOANS MADE 

6EIWEEN UCTUBER I ,  I993 
AND SEPTEMBER 30. 1998" 

98% 

98% of claims up to 5%; and 88% 
of claims 5% and over 

98% of claims up to 5%; 88% of 
claims 5% up to 9%; 78% of 
claims 9% and over 

GUARANTOR REIMBURSEMENT 

AFTER OCTOBER 1,1998 

95% 

95% of claims up to 5% and 85% 
of claims 5% and over 

95% of claims up to 5%, 8.5% of 
claims 5% up to 9%; 75% of 
claims 9% and over 

RATE FUR LOANS MADE OR 

* Other than student loans made pursuant to the lender-of-last resort program or student loans transferred by an insolvent guarantor as to which the 
amount of reinsurance is equal to 100%. 

The original principal amount of loans guaranteed by a guarantor which are in repayment for purposes of computing 
reimbursement payments to a guarantor means the original principal amount of all loans guaranteed by a guarantor less: (i) guarantee 
payments on such loans. (ii) the original princbal amount of such loans that have been fully repaid, and (iii) the original amount of 
such loans for which the first principal installment payment has not become due. 

In addition, the Secretary may withhold reimbursement payments if a guarantor makes a material misrepresentation or fails 
to comply with the terms of its agreements with the Secretary or applicable federal law. A supplemental guarantee agreement i s  subject 
to annual renegotiation and to termination for cause by the Secretary. 

Under the Guarantee Agreements, if a payment on a Federal Family Education Loan guaranteed by a guarantor is received 
after reimbursement by the Secretary, the Secretary i b  elititled tu iect.ive aii  cyuitablt. drait. uf tlic piyiiiriit. Guaraiitoi ietriitiuns after 
payment of the Secretary's equitable share on such collections on consolidations of defaulted loans were reduced to 18.5% from 27% 
effective July 1, 1997 and for other loans were reduced from 27% to 24% (23% effective October I, 2003). 

Letzder Agreeinerzts. Pursuant to most typical agreements for guarantee between a guarantor and the originator of the loan, 
any eligible holder of a loan insured by such a guarantor is entitled to reimbursement from such guarantor of any proven loss incurred 
by the holder of the loan resulting from default, death, permanent and total disability or bankruptcy of the student borrower at the rate 
of9XLTo of wch loss snhject to certain limitations (100% for loans in default made on or after October I ,  1993). Guarantors generallv 
deem default to mean a student borrower's failure to make an installment payment when due or to comply with other terms of a note 
or agreement under circumstances in which the holder of the loan may reasonably conclude that the student borrower no longer intends 
to honor the repayment obligation and for which the failure persists for 270 days in the case of a loan payable in monthly installments 
o r  for  3110 days in thc casc of a loan payablc in less frequent installments. When a loan becomes from 60 days past due, the holder is 
required to request default aversion assistance from the applicable guarantor in order to attempt to cure the delinquency. When a loan 
becomes 240 days past due, the holder is required to make a final demand for payment of the  loan by the borrower. The holder is 
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required to continue collrrtinn r f f n r t c  n n t i l  the loan i s  770 days past due. At the time of payment of insurance benefit:;. the holdcr I T I L I Y ~  

assign to the applicable guarantor all rights accruing to the holder under the note evidencing the loan. 

Any holder o f a  loan is required to exercise due care and diligence in the servicing of the loan and to utilize practiccs which 
are at least as extensive and forceful as those utilized by financial institutions in the collection of other consumer loans. If a guarantor 
has probable cause to believe that the holder has made misrepresentations or failed to comply with the ternis of its agreement for 
guarantee. the guarantor may take reasonable action including withholding payments or requiring reimbursenienb of funds. The 
guarantor may also terminate the agreement for cause upon notice and hearing. 

Guarantor Reserves. Each guarantor is required to establish a Federal Student Loan Reserve Fund (the "Federal Fund") 
which, together with any earnings thereon, are deemed to be property of the United States. Each guarantor i s  required to deposit into 
the Federal Fund any reserve funds plus reinsurance payments received from the Secretary, the Secretary's share ofdefault collections, 
insurance premiums, 70% of payments received as administrative cost allowance and other receipts as specified in regulations. A 
guarantor is authorized to transfer up to 180 days of cash expenses for normal operating expenses (other than claim payments) from 
the Federal Fund to the Operating Fund (described below) at any time during the first three years after establishment of the fund. The 
Federal Fund may be used to pay lender claims and to pay dcfault avcrsion fccs into thc Opcrating I'und. A gualalitui i b  illsu required 
to establish an operating fund (the "Operating Fund") which, except for funds transferred from the Federal Fund. is the property of the 
guarantor. A guarantor may deposit into the Operating Fund loan processing and issuance fees equal to 0.65% of the total principal 
amount of loans insured during the fiscal year, 30% of payments received after October 7, 1998 for the administrative cost allowance 
for loans insured prior to that date and the 2470 retention of collections on defaulted loans and other receipts as specified in regulations 
(23% retention date effective October 1, 2003). An Operating Fund must be used for application processing, loan disbursement, 
enrollment and repayment status management, default aversion, collection activities, compliance monitoring, and other student financial 
aid related activities. 

The Higher Education Act required the Secretary to recall $1 billion in federal reserve funds from guarantors on September 
1, 2002. Each guarantor was required to transfer its equitable share of the $1 billion to a restricted account. Each guarantor was to 
transfer its required share to the restricted accoiint in eqiial anniial  in<ta l lmmts  for each of the five federal fiscal years 1998 through 
2002. However, a guarantor with a reserve ratio equal to or less than 1.170 as of September 30. 1996 may transfer its required share 
to the restricted account in four equal annual installments beginning in federal fiscal year 1999. The guarantor's required reserve ratio 
has been reduced from 1.1% to 25%. 

The Higher Education Act provides for an additional recall of reserves from each Federal Fund, but also provides for certain 
minimum reserve levels which are protected from recall. The Secretary is authorized to enter into voluntary, flexible agreements with 
guarantors under which various statutory and regulatory provisions can be waived. In addition, under the Higher Education Act, the 
Sccrctary is prohibited from requiring the return of all of a guarantor's reserve funds unless the Secretary determines that the return 
of these funds is in the best interest of the operation of the FFELP Loan Program, or to ensure the proper maintenance of such 
guarantor's funds or assets or the orderly termination of the guarantor's operations and the liquidation of its assets. The Higher 
Education Act also authorizes the Secretary to direct a guarantor to: (i) return to the Secretary all or a portion of its reserve fund that 
the Secretary determines is not needed to pay for the guarantor's program expenses and contingent liabilities; and (ii) cease any 
activities involving the expenditure, use or transfer of the guarantor's reserve funds or assets which the Secretary determines is a 
misapplication, misuse or improper expenditure. 

GUARANTOR 

Lack of Liability of Eligible Guarantors 

Neither the guarantee funds nor any other assets or revenues of the Eligible Guarantors, including amounts payable to the 
Eligible Guarantors by the Secretary, as described above, are pledged as security for the Bonds or are available for payment of the 
Bonds. However, amounts paid from such assets and revenues by the Eligible Guarantors to the Corporation in fulfillment of the 
Eligible Guarantors' insurance obligations with respect to bt;bLt.' Loans are so pledged. 

The Guarantor 

Northwest Education Loan Association. NELA was organized as a private, non-profit corporation in November 1978 under 
the General Corporation Law of the State ofwashington. In accordance with its Articles of Incorporation, NELA (i) maintains facilities 
for the provision of guarantee services with respect to approved education loans made to or for the benefit of eligible students who are 
enrolled at or plan tn a t t r n d  approved educational institutions, (ii) guarantees education loans madc pursuant to thc IIighcr Cducdtit711 
Act loan programs and (iii) serves pursuant to designation as the guaranty agency for the Federal Family Education Loan Programs 
in Washington and Idaho. 

For thc purpose of providing loan guii~aiti~c?, u ~ c l w  the Higher Education Act, NELA has entered into various agreements 
with the Secretary (collectively, the "Federal Reinsurance Agreements"). Pursuant to the Federal Reinsurance Agreements, NELA 
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serves as a "Guaranty Agency" as defined in  Section 4150) of the Higher Education Act Undei the ternis of the Federal Reinsurance 
Agreements, reinsurance is paid to NELA by the Secretary in accordance with a formula based on the annual default rate of loans 
guaranteed by NELA under the Higher Education Act Under the Higher Education Act, certain reserve funds of a guarantee agency 
are considered the propcrty ot the United States and recalls or reserves may occui 

As of September 30,2003. NELA had total assets in excess of $29 million, including restricted assets of approximately $15 
million. At Scptcmbcr 30,7003, the aggregate amount of loan principal (rxrliiding cancellations) which had been guaranteed by NELA 
since its inception was approximately $7.9 billion (excluding consolidations). 

NELA's "claims rate" (see, "INSURANCE AND GUARANTEES -Guarantees -Reimbursement") represents the percentage 
of default claims (based on dollar value) submitted as reinsurance claims to the Department of Education relative to its existing portfolio 
of loans in repayment at the start of the federal fiscal year. Past "claims rates'lwere as follows: 

Year 
1999 
- 
2000 
2001 
2002 
2003 

Past "Claim Rates" 
L.6 "/c 
3 
2 
2 
1.36 

Under Section 422(h) of the Higher Education Act, as amended by the Balanced Budget Act of 1997. the Secretary is required 
tu tsrall a portion of fcdcral funds deposited into restricted accounts by g n m n t y  npnrir . ;  participating in the FFELP Loan Program. 
See, "INSURANCE AND GUARANTEES -Guarantees - Guarantor Reserves." As of fiscal year 2003, NELA had paid $14,386,769 
of its obligation to the Department of Education. NELA has two remaining payments of $1,175,590 each to the Department of 
Education in years 2006 and 2007. 

NELA employs approximately 109 persons. NELA will provide a copy of its most recent annual report upon receipt of a 
written request directed to its headquarters at 190 Queen Anne Ave. N., Suite 300, Seattle. WA 98109, Attention: Controller. 

Reimbursement 

The original principal amount of loans guaranteed by a guaranty agency which are in repayment for purposes of computing 
reimbursement payment< tn a guaranty agency means the original principal amount of all loans guaranteed by a guaranty agency less: 
( I )  guarantee payments on such loans, (2) the original principal amount of such loans that have been fully repaid, and (3) the original 
amount of such loans for which the first principal installment payment has not become due. 

In addition. the Secretary may withhold reimbursement payments if a guaranty agency makes a material misrepresentation 
or fails to comply with the terms of its agreements with the Secretary or applicable federal law. A supplemental Guaranty Agreement 
is subject to annual renegotiation and to termination for cause by the Secretary. The Corporation has no knowledge as to whether any 
aforementioned supplemental Guaranty Agreement will be renegotiated or, if renegotiated, whether i t  will be renegotiated on the same 
terms or terms different from those that are currently in el'reect. 

Under the Guaranty Agreements and the supplemental guaranty agreements, if a payment on a FFELP Loan guaranteed by 
a guaranty agency is received after reimbursement by the Secretary, the Secretary is entitled to receive an equitable share of the 
payment. 

The Corporation (or any other holder of a Loan) is required to exercise due care and diligence in the servicing of the Loan 
and to utilize practices which are at l r x t  as  extensive and forceful as those utilized by financial institutions in the collection of other 
consumer loans. If a guaranty 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 guaranty agency may take reasonable action including withholding payments or 
requiring reimbursement of funds. Prior to the end of the initial term (or any renewal period), termination of the agreement by the 
guarantur wuuld uitail irutire and thc opportunity for n hcoring. The guarantor has other interim rpmrrliw, inrliirlinp emereency 
suspension, and the Secretary has independent remedies. 

LOAN SERVICING AND COLLECTION 

General 

The Commission services the Education Loans owned by the Corporation. including all AlaskAdvantageT" Loans, except 
to the extent that certain collection activities are delegated to private contractors. The Education Loan Notes evidencing the bducation 
Loans will be secured in fireproof cabinets maintained at the offices of the Commission. which are also the offices of the Corporation. 
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As described undcr "TIIC ALASKA STUDENT LOAN CORPORHTIONIALASKA LUMMIbblUN ON POSTSECONDARY 
EDUCATION," the Corporation does not have its own independent staff, the staff of the Commission serves as staff of the Corporation 

The Commission presently uses education loan servicing software from Charter Accounts Systems, Inc. to service the 
Education Loans. The purchase of the software included the source code, the possession of which enables the Commission 
programming staff to enhance reporting capabilities and to service FFELP Loans and Alternative Loans on a single servicing platform. 

Servicing of Education Loans 

The Commission services the portfolio of Education Loans owned by the Corporation except as otherwise noted above. The 
Corporation may, in the future, use any other entity or person to service its loans. The Corporation expects that all Education Loans 
pledged as security for payment of the Bonds will he serviccd by the Commission or another servicer. The servicer will maintain 
custody of the Education Loans pursuant to a Custody Agreement with the Corporation and the State of Alaska. 

The Higher Education Act requires the exercise of due diligence in the collection of FFELP Loans. The Higher Education 
Act defiiics due diligence as requiring the use ot collection practices at least as extensive and forceful as those generally practiced by 
financial institutions for the servicing and collection of consumer loans. See, "INSURANCE AND GUARANTEES - Federal 
Insurance - Lender Agreements." The Higher Education Act also requires the exercise of reasonable care and diligence in the making 
and collection of FFELP Loans, and provides that the Secretary may disqualify an "eligible lender" (which could include the 
Corporation or the Trustee as a holder of FFELP Loans) fromfurther federal insurance if the Secretary is not satisfied that the foregoing 
standards have been, or will be, met. An eligible lender may not relieve itself of its responsibility for meeting these standards by 
delegation of its responsibility to any servicing agent and, accordingly, if the servicer fails to meet such standards, the Corporation's 
ability to realize the benefits of inct trnnre m n y  b~ adversely affected. 

The Higher Education Act requires that a guaranty agency, such as NELA, ensure that due diligence will be exercised by 
an eligible lender in making and collecting FFELP Loans guaranteed by such guaranty agency and in collecting loans which it  holds. 
The Cornmission and other scrviccrs of thc lTCLP Loans uwiicd by ilic Curporttion have established procedures and standards for due 
diligence to be exercised. If the Commission or any other such servicer does not comply with the established due diligence standards, 
the Corporation's ability to realize the benefits of any guaranty may be adversely affected. NELA is obligated under its disbursement 
agreement with the Commission to exercise due diligence and to ensure that its subcontractors exercise due diligence within the 
meaning of the Higher Education Act. 

Collection 

The Commission has authority to facilitate collection on accounts, with respect to Alternative Loans, that are at least one 
hundred eighty days ( 1  80) past due without the need to secure a judgment issued by a court using various administrative collection tools 
including wage garnishment in Alaska, withholding the renewal of an Alaska occupational license, seizure of the State of Alaska 
Permanent Fund Dividend, and issuing a lien against real property. 

The Alaska State Permanent Fund (the "Permanent Fund") is a fund held and managed by the State, which was established 
by an amendment to the State Constitution in 1976. A percentage of the State's oil and gas royalties is deposited each year into the 
Permanent Fund. Currcntly, a portion of the F e ~ i i ~ ~ i c i i t  Fuiid's carriirigs is paid annually to qualifying State residents who apply for 
it (the "Permanent Fund Dividend"). The Commission may seize a borrower's Permanent Fund Dividend, if any, to satisfy the balance 
of a defaulted education loan. There can be no assurance that the Permanent Fund Dividend program will continue. The Permanent 
Fund Dividend can be eliminated or reduced by an amendment to the Alaska State Constitution, Alaska Statutes or by failure of the 
Legislature lo appropriate the amount produced by the statutory formula. 

The Commission also uses collection agencies to provide debt collection on certain accounts that are at least two hundred 
and seventy (270) days past due. The contracts with collection agencies are contingency fee hared, covering the cost of pursuing 
collection of defaulted loans, including additional skip tracing, legal fees, and judgment enforcement. 

LOAN ORIGINATION 

General 

Following is a general summary of the chronology of an Alternative Loan and a FFELP Loan. While in most situations 
borrowers do not follow cxactly tht- MIIK ~ U W  ufeverits from the inception of their loan to the last payment of their loan, and in certain 
cases there are nonconformities with regular procedure, this summary does provide a general description of the material events in the 
life of the Alternative Loan and FFELP Loan. 
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Alternative Loans 

Lom7 Applictrrion cind P r r y w n t .  After an application for an Alternative Loan is received it is reviewed for completeness, and 
a I-eview uf Lhc applicaiit'b cicclit Iiibtui y. Luiiiplidrire with any outstanding child support cnforccmcnt obligation, and compliance with 
applicable selective service registration requirements is performed. I f  the applicant does not have an adverse credit history, is in 
compliance with any outstanding child support enforcement obligation, and is compliant with applicable selective service requirements 
the Alternative Loan is approved. Once approved, the borrower is sent notification of the award and disbursements are sent to the 
school. Following the borrower's last date of attendance, and after a grace period, repayment commences. 

h i f 7  Repcryrizerzt. Provided the borrower continues to make scheduled monthly payments, the borrower receives a monthly 
bill from the Commission and remains in the repayment cycle until the Alternative Loan is paid in full. At that time, a "paid in full" 
letter and the cancelled promissory note is sent to the borrower. 

Activity Prior to Dqfictlr. When a borrower fails to make a payment when due, the borrower's next billing statement contains 
text reminding the borrower that the payment is delinquent. The past due status is reflected in each subsequent monthly billing until 
the Alternative Loan is brought current. If the loan was made with a co-signer. the due diligence notices will also be sent to the co- 
signer. The co-signer's obligation to repay the Alternative Loan begins when the borrower's obligation begins and continues even if 
the borrower's obligation to repay the Alternative Loan is discharged or canceled before the Alternative Loan, including interest, is 
repaid in full. In addition. during the t h e  that the sclieclulscl p y i i i c i i t  i h  Lctween thirty (30) and one hundrcd cighty (180) day3 past 
due, due diligence staff make attempts, by telephone and regular mail. to contact the borrower and co-signer in each 30-day period. 
If both the borrower and co-signer fail to respond to the contact or fail to bring the account current, or if the borrower or the co-signer 
make arrangements to bring the account current but fail to keep the arrangement, the Alternative Loan will be manually reviewed by 
staff. If the following criteria are met, the Alternative Loan is transferred to a collection agency tor further collection action: [i) the 
Alternative Loan is at least two hundred seventy (270)' days past due; (ii) neither the borrower nor the co-signer has contacted the 
Commission to make alternate payment arrangements (or the borrower or co-signer has made alternate payment arrangements but has 
not kept the arrangement); (iii) the Commission has exhausted all administrative measures for collection; and (iv) the borrower and 
the co-signer have received all appropriate past due notices including a demand letter. 

In addition to staff communications directed to the borrower and the co-signer, due diligence staff also informs the institution 
which thc borrower attended when such borrower's loan becomes 60 days or more past due lnstitritinnal staff then verifies or updates 
contact information last known for the borrower (which may include information regarding any known employer) and also may engage 
in institution-based default management activities. Due diligence staff provides this information to the institutions on a monthly basis 
through paper rosters and electronic media. 

Rehnbilirrition. The Commission is authorized to establish a rehabilitation loan program for Alternative Loans which are 
27 1, or more. days past due. Such program could allow the borrower to regain eligibility under the Loan Program with an alternative 
repayment schedule, loan deferment, or loan forbearance. No such program is presently approved by the Commission. 

Forbenrn/zce. The Commission provides Alternative Loan borrowers with mandatory forbearance options to conform with 
those offered through the FFELP Loan program. However. any additional forbearance may be granted at the sole discretion of the 
Commission in cases where, because of temporary hardship, a borrower is willing but unable to pay in accordance with the repayment 
schedule. Forbearance would not be authorized when the borrower is unwilling to pay. The borrower must submit a request for 
forbearance and, for a forbearance period of more than six months in lenzth, provide other documentation supporting the request. Upon 
receipt of a written request for forbearance of the principal payment from an eligible borrower, forbearance will be granted for a period 
of timc at thc discrction of the Commission, but for a period of no longer than 36 months. 

FFELP Loan 

Lorin Appimfioii cma' f"zy?7~/7t. 1 he borrower submits a loan application to the Coiiirriissiuir citlici dirrclly, UI tlriuugh thc 
school or the Guarantor. The Commission then sends the borrower a notification of the award. once the guarantee is secured. Loan 
disbursements are sent to the school. Following the borrower's last date of attendance, after a grace period of, generally, six months 
in length. repayment commences. 

' The Cornmission may provide a borrower with alternative repayment schedules, loan deferments. and loan forbearance options subsequent to the 
180"' day of delinquency, but not later than the 270"' day of delinquency. 
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L o ~ i r ~  Repqnierzr. Generally borrowers are billed and make pay rnenl on a monthly schedule, and remain in the repayment 
cycle until the loan is paid i n  full. At that time, a "paid in full" letter, and the cancelled promissory note, arc sent to the borrower. 

TAX EXEMPTION 

In the opinion of Bond Counsel, based on an analysis of existing laws, regulations, rulings and court decisions and assuming, 
among other things, compliance with certain covenants, interest on the 2004 Bonds is excluded from gross income for federal income 
tax purposes. Interest on the 2004 Bonds is a specific preference item for purposes of the federal individual and corporate alternative 
minimum taxes. 

Bond Counsel is also of the opinion based on existing laws ofthe State as enacted and construed that interest on the 2004 
Bonds is excluded from taxation by the Stntc cxccpt for transfcr, estate and inhcritancc taxes and cxccpt tu the e:xterrt that iriclusion 
of said interest in computing the alternative minimum tax under the Code may affect the corresponding provisions ofthe State income 
tax. 

The Code imposes various restrictions, conditions, and requirements relating to the exclusion from gross income for federal 
income tax purposes of interest or1 obligations such as the 2004 Bonds. The Corporation has covenanted to comply with certain 
restrictions designed to assure that interest on the 2004 Bonds will not be included in federal gross income. Failure to comply with 
these covenants may result in interest on the 2004 Bonds being included in federal gross income, possibly from the date of issuance 
of the Bonds. The opinion of Bond Counsel assumes compliance with these covenants. Bond Counsel has not undertaken to determine 
(or to inform any person) whether any actions taken (or not taken) or events occurring (or not occurring) after the date of issuance of 
the 2004 Bonds may adversely affect the tax status of interest on the 2004 Bonds. 

Although Bond Counsel has rendered an opinion that interest on the 2004 Bonds is excluded from gross income for federal 
income tax purposes, the ownership or disposition of, or the accrual or receipt of interest on, such 2004 Bonds may otherwise affect 
a Bondholder's federal or state tax liability. The nature and extent of these other tax consequences will depend upon the Bondholder's 
particular tax status and the Bondholder's other itcms of income or deduction. Bond Counsel expresses no opinion regarding any other 
tax consequences relating to the ownership or disposition of, or the accrual or receipt of interest on, the 2004 Bonds. 

A description of the proposed opinion of Bond Counsel is set forth in Appendix VI hereto and such opinion is to be delivered 
with the 2004 Bonds. 

THE TRUSTEE 

The Corporation has appointed Zions First National Bank, Denver, Colorado, as Trustee for the 2004 Bonds. The Trustee 
is to carry out such duties as are assigned to it under the Indenture and the Continuing Disclosure Agreement. 

TheTrusteedid nnt participate in thP prppm-atinn ofthis Official Statement and makes no representations concerning the 2004 
Bonds, the collateral or any other matter stated in this Official Statement. The Trustee has no duty or obligation to pay the 2004 Bonds 
from its own funds, assets or corporate capital or to make inquiry regarding, or investigate the use of amounts disbursed from the Trust 
Estate. 

CONTINUING DISCLOSURE 

In order to assist the Underwriter in complying with Rule 1 Sc2- I2 promulgated by the Securities and Exchange Commission 
([he "Rule"). the Corporation will agree to provide continuing disclosure for the benefit of the registered owners and beneficial owners 
of the Bonds, by executing and delivering an agreement with Zions First National Bank, as dissemination agent, for the benefit of the 
registered owners and beneficial owners of the Bonds (the "Continuing Disclosure Agreement"). The Corporation will undertake to 
provide each Nationally Recognized Municipal Securities Information Repository (the "Repository"). and if and when n n r  i q  

established, the Alaska State Information Depository. on an annual basis on or before 215 days after the end ofeach fiscal year for the 
Corporation, commencing with the fiscal year ending June 30, 2004. the financial and operating data concerning the Corporation 
outlined in the Continuing Disclosure Agreement. The annual financial and operating data which include (i) the Corporation's audited 
financial statemrntr and (ii) infnrmatinn with respect to the Education Loans held pursuant to the Indenture (in a format similar to that 
provided in this Official Statement under the captions "PLAN OF FINANCE - Characteristics of Education Loans" and "PLAN OF 
FINANCE - Loan Delinquencies and Defaults"). In addition. the Corporation will undertake for the benefit of the registered owners 
and beneficial owners of the Bonds, to provide to each such Repository or to the Municipal Securities Rulemaking Board, and to the 
State Information Dcpository, i n  a timdy rnaiinei, tlrt: cveirl  riuticeb dcsci ibcd it1 the Continuing Disclosure Agreement, 
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The sole and exclusive remedy for breach or default under the Continuing Disclosure Agreement is an action to compel 
specific perfoimance of the undertakings of the Corporation, and no person. including a registered owner or beneficial owner of the 
Bonds, may recover monetary damages thereunder under any circumstances. A breach or default under the Continuing Disclosure 
Agreement shall not constitute an Event of Default under the Indenture. In addition, II all or any part of the Kule ceases to be in effect 
for any reason, then the information required to be provided under the Continuing Disclosure Agreement, insofar as the provision of 
the Rule no longer in effect required the provision of such information, shall no longer be required to be provided. 

The Corporation has never failed to comply in any material respect with any previous undertaking with respect to the Rule 
to provide annual financial information or notices of material events. 

ST,4TE LEGISLATION 

Senate Bill No. 277 was introduced by the 23rd Legislature. Second Session. of the State of Alaska on January 23. 2004. 
This bill amends State statute to authorize the Corporation andlor Commission to 1)  administratively establish liens for the purpose 
of collecting on defaulted loans; 2) expand the scope of the Corporation's purpose in issuing bonds to include providing money to 
finance capital projects of the State in an aggregate amount not to exceed $280 million; 3) make changes to and finance student aid 
through the State needs-based education grant program; and 4) be exempt from the State procurement code for the purpose of entering 
into agreements with third-parties to guarantee and disburse education loans. SB 277 also eliminates the bond issuance limitation under 
present law. See. "SECURITY FOR THE BONDS - Bond Issuing Limitation." 

Senate Bill 277 is awaiting transmittal to the Governor for signature. Once signed by the Governor, Senate Bill 277 becomes 
l a \ N  

ABSENCE OF LITIGATION 

There is no controversy or litigation of any nature now pending or threatened restraining or enjoining the issuance, sale, 
execution or delivery of the 2004 Bonds or in any way contesting or affecting the validity of the 2004 Bonds or any proceedings of 
the Corporation taken with respect to the issuance or sale thereof or the pledge or application of any moneys or securities provided for 
the payment of 2004 Bonds or the existence or powers of' the Corporation. 

FINANCIAL ADVISOR 

Public Financial Management. Minneapolis, Minnesota, has been retained by the Corporation to serve as financial advisor 
with respect to the 2004 Bonds. The financial advisor has assisted the Corporation in matters relating to the planning, structuring and 
issuance of the 2004 Bonds and various other debt related matters. 

IXGALITY 

The 2004 Bonds are Subject to approval of validity by Wohlforth. Vassar, Johnson & Brecht, P C , Anchorage, Alaska, Bond 
Counsel Certain other legal matters will be passed upon for the Corporation by the State Attorney General Certain legal matters will 
be passed upon for the Underwritcis by Ballard Spahr Andrews & Ingersoll. LLP, Salt Lake City, Utah 

FINANCIAL STATEMENTS OF THE CORPORATION 

The financial statements of the Lorporation included in this Official SiaiemenL dh APPENDIX I l idvr  bccri dLIdlted by Clpcc 
Rehfeld Mertz, LLC, Independent Auditors, to the extent and for the periods indicated in their report thereon. 

LEGAL INVESTMENT IN ALASKA 

The Act provides, subject to any applicable federal requirement or limitation, that the bonds of the Corporation are securities 
in which public officers and bodies of the State, municipalities, insurance companies. insurance associations, other persons carrying 
on an insurance business, banks, bankers, tniqf rnmpnnips, <mines hanks. savings associations. building and loan associations. 
investment companies, other persons carrying on a banking business. administrators. guardians, executors, trustees, other fiduciaries; 
and other persons who are authorized to invest in bonds or other obligations of the State, may properly and legally invest funds 
including capital in their control or belonging to them. The Act further states that. notwithstanding any other provisions of law. the 
bonds of the Corporation are alsv sccuiitit.s that may be deposited with and may bc rcccived by public officers and bodies of the State 
and municipalities for any purpose for which the deposit of bonds or other obligations of the State is now or may be authorized. 
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PLEDGE AND AGREEMENT OF THE STATE 

In the Act, the State pledges to, and agrees with, registered owners of bonds issued by the Corporation that the State will not 
limit or alter the rights and powers vested in the Corporation under Alaska Statutes, Sections 14.42.100 through 14.42.990, to fulfill 
the terms of a contract made by the Corporation with the bondholders or in any way impair the rights and remedies of the bondholders 
until the bonds, together with the interest on them with interest on unpaid installments of interest. and all costs and expenses in  
connection with an action or proceeding by or on behalf of the bondholders, are fully met and discharged. In  accordance with the Act, 
the Corporation has included this pledge and agreement of the State in the Indenture. 

RATINGS 

The 1004 Rnnrk will he issued as Class I Bonds under the Indenture, and i t  is expected that thc 2004 Bonds will bc rated upon 
issuance "AAA" by Fitch and "AAA" by Standard & Poor's. Under the terms of the Indenture, the Corporation has the ability to change 
rating agencies at its discretion and no assurance can be given that the Corporation will continue to request ratings of the Bonds from 
either of the ratings agencies that originally provided a rating for the Bonds. 

Any explanation of the significance of such ratings by Fitch may be obtainedfrom Fitch at One State Street Plaza, New York, 
New York 10004, (212) 908-0500 and any explanation of such ratings by Standard & Poor's may be obtained from Standard & Poor's 
at 55 Water Street, New York, New York 10041, (212) 438-2124. Certain information and materials concerning the 2004 Bonds and 
the Corporation, some of which have not been included in this Official Statement, were furnished to such rating agencies by the 
Corporation and others. There is no assurance that any such rating will be maintained for any given period of time or that it will not 
be revised downward or withdrawn entirely if, in the judgment of the applicable rating agency, circumstances so warrant. Any such 
downward revision or withdrawal of any such rating may have an adverse effect on the market price or markerahility nf the applicable 
2004 Bonds. 

The Prior Bonds of the Corporation received ratings by Standard & Poor's and Moody's. The Corporation has requested that 
Moody's withdraw its ratings. The Prior Bonds continue to be rated by Standard & Poor's and are also now rated by Fitch. 

The Corporation may in the future again change rating agencies. No assurances can be given that the Corporation continue 
to request ratings from either Standard & Poor's or Fitch. The Indenture requires that the Bonds be rated by at least one nationally 
recognized rating ageiicy. Tlir Iiiclrriturr also requires that one of such rating agencies be either Standard & Poor's or Moody's. 

UNDERWRITING 

The Underwriter has agreed to purchase the 2004 Bonds at an aggregate price of par. The Underwriter is to be paid an 
underwriting fee of approximately $496,718.25. The purchase contracts provide that the Underwriter is not obligated to purchase any 
2004 Bonds on their date of issuance unless all such 2004 Bonds are purchased. The initial pnhlir nffering prices or yields set forth 
on the cover page hereof may be changed by RBC Dain Rauscher from time to time without notice. The 2004 Bonds may be offered 
and sold to certain dealers (including RBC Dain Rauscher and other dealers depositing such 2004 Bonds into investment trusts) at prices 
or yields lower than the public offering prices or yields shown on the cover. Although there can be no assurance that any market will 
commence or be maintained, the Underwriter expects to make a market in the 2004 Bonds after thc initial public offering. It is likely 
that any market that develops will be at prices different from the initial offering prices or yields. 

MISCELLANEOUS 

All quotations from, and summaries and explanations of, the State, the Act, the Higher Education Act, the Indenture 
(including supplements thereto) and any other documents and agreements contained herein do not purport to be complete, and reference 
should be made to said laws, documents and agreements for full and complete statements of their provisions. The Appendices attached 
hereto are a part of this Official Statement. Copies, in reasonable quantity, of the Indenture and the other documents and agreements 
described herein may be obtained upon request directed to Alaska Student Loan Corporation, Attn: Executive Officer, 3030 Vintage 
Boulevard, Juneau, Alaska 99801-7109 or to the Trustee, Zions First National Bank, 717 Seventeenth Street. Suite 301, Denver, 
Colorado 80202, ATTN: Corporate Trust. 

Any statements in this Official Statement involving matters of opinion, whether or not expressly so stated, are intended as 
such and not as representations of fact. This Official Statement is not to be construed as a contract or agreement between the 
Corporation and the purchasers or registered owncrs of thc 2004 Bonds. 
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EXECUTION OF OFFICIAL STATEMENT 

The execution and delivery of this Official Statement has been authorized by the Corporation. 

By: l S /  Diane Barrans 
Diane Barrans 
Executive Officer 
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APPENDIX I 

Audited Combined Financial Statements of the Corporation - June 30,2003 and 2002 



ALASKA STUDENT LOAN CORPORATION 
(a Component Unit of the State of Alaska) 

Management’s Discussion and Analysis and 
Financial Statements 

June 30,2003 and 2002 

Together With Independent Auditors’ Report 



Alaska Student Loan Corporation 
(a Component Unit of the State of Alaska) 

MANAGEMENT’S DISCUSSION AND ANALYSlS 

The Alaska Student Loan Corporation (Corporation) functions as a lender and servicer of 
education loans. The following is a discussion and analysis of the Corporation’s financial 
performance, providing an overview of the activities for the fiscal year ended June 30, 
2003. This discussion and analysis contains other supplementary information in addition 
to the basic lrinancial statements for the year ended June 30, 2003. Please read it in 
conjunction with the Corporation’s financial statements and the notes to financial 
statements, which follow this section. 

Financial Highlights 

The Corporation’s total assets at June 30, 2003 were approximately $833.7 
million, which is an increase of $14.8 million or 2% over June 30,2002. 

The Corporation’s long-term debt decreased by $4.7 million during fiscal year 
2003, which represents the net difference between new issues and payments 
and refunding of outstanding debt. During the year the Corporation issued 
bonds in the amount of $47 million. 

The assets of the Corporation exceeded its liabilities at the close of the fiscal 
year by $323 million (reported as net assets), an increase in net assets of $22 
million or 7% over June 30,2002. 

The Corporation’s education loans receivable was $566.1 million at year-end, 
an increase of $2.7 million during the year. 

The Corporation’s operating revenue remained level at $37.1 million during 
the year. 

The Corporation’s interest expense was $20.7 million during the year. 

The Corporation’s operating expense was $10.3 million during fiscal year 
2003. 

The Corporation is an enterprise fund of the State of Alaska and is accounted for as an 
cntcrprise fund. As such, the Corporation’s financial statements are prepared in 
conformity with accounting principles generally accepted in the United States (GAAP) as 
applied on an accrual basis. Under the accrual method of accounting, the same method 
used by private sector businesses, revenues are recognized in the pcriod in which they are 
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Alaska Student Loan Corporation 
(a Component Unit of the State of Alaska) 

MANAGEMENT’S DISCUSSION AND ANALYSIS 

earned and expenses are recognized in the period in which they are incurred. The three 
basic financial statements of the Corporation are as follows: 

Balance Sheets - This statement presents infomation regarding the Corporation’s assets, 
liabilities and net awets Net assets represent the total amount of assets less the total of 
liabilities. The Balance Sheets classify assets, liabilities and net assets as current, non- 
current and restricted. 

Statements of Revenues, Expenses and Changes in Net Assets - This statement presents 
the Corporation’s interest income, costs of funds, operating expenses and changes in net 
assets for the fiscal year. 

Statements of Cash Flows - This statement presents cash flows from operations, non- 
capital financing, capital, and investing activities. The Corporation presents its cash flow 
statements using the direct method of reporting operating cash flows. 

Financial Analysis 

The following condensed financial information was derived from the Corporation’s 
financial statements and reflects the Corporation’s changes during the fiscal year: 

Assets: 
Current assets 
Restricted assets 

Total assets 

Current liabilities payable 
from unrestricted assets 

Curisiit liabilitim payable 
from restricted assets 

Non-current liabilities payable 
from restricted assets 

Total liabilities 

Liabilities: 

Net asscts: 
Restricted net assets 
Unrestricted net assets 

Total net assets 

$ 3 1,020,362 24,UUrS,JUU 
802.709.476 794,915,881 
833.729.838 81 8.924.1 81 

19,680,723 20,049,880 

42,130,819 47,090,430 

450.26 1.87 1 448.885 -5 17 
510.697.059 517.402.181 

31 1,693,140 297,563,580 
1 1.339.639 3.95 8.420 

$ 323,032,779 301,522,000 

Percentage 
Change 

2YYo 
1% 
2% 

(2%) 

(1 1%) 

(1%) 
(.30/b) 

5% 
186% 

7% 
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Alaska Student Loan Corporation 
(a Component Unit of the State of Alaska) 

MANAGEMENT’S DISCUSSlON AND ANALYSIS 

The Corporation moved $5 million from restricted cash to unrestricted cash in June 2003 
for the dividend payment to the State of Alaska, which is to occur in fiscal year 2004. 
Origination fees of $1.3 million were collected on loan fundings during the year, however 
the annual transfer from the origination fee fund to reimburse the trust funds for write- 
offs did not occur until after June 30, 2003. The result was a net increase in current 
assets at year-end. 

Restricted assets remained relatively constant in total, however, there were some notable 
changes. The Corporation modified the loan loss allowance estimate for more mature 
loans in the portfolio to better recognize the positive impact of ongoing loan servicing 
and collection improvements. The cumulative effect of this change was a reduction in 
the allowance for loan loss of $10.4 million. 

The Corporation changed its method of amortizing bond issuance costs from the effective 
interest method to the straight-line method as management believes the straight line 
method is more understandable given the nature of the Corporation’s variable rate bonds. 
The cumulative effect of the change in amortization method is $1.6 million. The net 
increase in bond issuance costs as reported on the balance sheet is $1.4 million. This 
adjustment can also be seen on the Statements of Revenues, Expenses and Changes in 
Net Assets. 

The Corporation issued the 2003 Series bonds in the amount of $47 million to refund 
outstanding bonds and provide funding for the Corporation’s loan programs. The 
refundings included $15.885 million for the early redemption of the 1993 Series A bonds 
dated July 1, 1993. 

Changes in Net Assets 

Operating revenue-loan interest income 
Operating expenses 
Non-operating expense, net 

Cumulative effect of change 

Income before transfers 
Transfers out 
Increase in net assets 

Net assets- beginning 
Net assets- ending 

Income before cumulative effect 

in accounting rnelliucls 

$ 37,154,043 37,105,494 
(10,335,689) (1 1,726,007) 
(1,928,305) (1 1,012,995) 
24,890,049 14,366,492 

1,620,730 -- 
26,5 10,779 14,366,492 
(5,000,000) (5,250,000) 
2 1,5 10,779 9,116,492 

301,522,000 292,405,508 
$ 323,032,779 301,522,000 

Percentage 
Change 

0% 
12% 
82Yo 
73% 

-- 
85% 
5% 

136Yo 
3% 
7% 

- 3  - 



Alaska Student Loan Corporation 
(a Component Unit of the State of Alaska) 

MANAGEMENT’S DISCUSSION AND ANALYSlS 

The Corporation provided borrowers with an interest cost reduction for all loans with 
interest rates exceeding 8.3% for the second year in a row. The aggregate benefit was a 
$1.1 million reduction in income. 

Interest income from investments, which is reported as a non-operating item, fell $3.4 
million from the previous year as a result of low market interest rates. 

The net non-operating expense amount was also impacted by the allowance for loan loss 
adjustment . 

Transfers out represent a payment to the State of Alaska as allowed by statute. The 
amount of the payment is determined by the Corporation Board of Directors annually. It 
is based on the amount of the Corporation’s income before transfers during the fiscal year 
ending two years betore the end ot the iiscal year in which the payment is to be made. 

Corporation Activities and Conditions Affectin? Financial Position 

The Alaska Cornmission on Postsecondary Education (Commission) administers the 
Corporation’s programs. Operating expenditures of the Commission are subject to 
budgetary appropriation. The Corporation reimburses the Commission for such 
expenditures that relate to the program administration and are permitted under the bond 
indentures of the Corporation. 

The purpose of the loan program is to provide low cost loans to Alaskans pursuing 
education and training at a postsecondary level and to other qualified individuals 
attending postsecondary institutions in the State. 

Historically, the Corporation has provided various alternative education loan programs 
under the umbrella title of the Alaska Student Loan Program. The Corporation modified 
and broadened its program offerings beginning in the 2002-2003 academic year by 
implementing a successor program, the AlaskAdvantdgeTM Loan Program, which 
includes Federal Family Education Loan Program (FFELP) loans governed by the Higher 
Education Act. The Corporation also replaced its fixed rate alternative loan, the Alaska 
Student Loan, with a new variable rate alternative loan, the Alaska Supplemental 
Education Loan (ASEL). 

To accommodate FFELP lending, the Commission secured the status of “eligible lender” 
under the Higher Education Act and entered into various agreements with Northwest 
Education Loan Association, to serve as the Commission’s “eligible guarantor” under the 
Higher Education Act. Loans authorized under the Higher Education Act which the 
Corporation is hnding include Subsidized Stafford, Unsubsidized Stafford, and PLUS 
loans. The Higher Education Act provides for federal (i) insurance or reinsurance of 
eligible loans, (ii) interest subsidy payment to eligible lenders with respect to certain 



Alaska Student Loan Corporation 
(a Component Unit of the State of Alaska) 

MANAGEMENT'S DISCUSSION AND ANALYSIS 

Subsidized Stafford loans, and (iii) special allowance payments representing an 
additional subsidy paid by the Secretary of the U.S. Department of Education to holders 
of eligible loans. For a loan loss to be eligible for reimbursement to a lender by a 
guarantor the loan must be serviced according to standards set by federal statutes and 
regulations. 

The interest rate on FFELP loans is variable, reset annually on each July 1. Subsidized 
Stafford and Unsubsidized Stafford loans which are in in-school, grace, and deferment 
periods bear interest at a rate equivalent to the 91-day T-bill rate plus 1.7%, with a 
maximum rate of 8.25%. Subsidized Stafford and Unsubsidized Stafford loans in all 
other periods bear interest at a rate equivalent to the 91-day T-bill rate plus 2.3%, with a 
maximum rate of 8.25%. PLUS loans bear interest at a rate equivalent to the 91-day T- 
bill rate plus 3.1%. with a maximum of 9%. 

The interest rate for the ASEL is adjusted annually on or after June 1 and effective for the 
next twelve months beginning July 1 ,  According to State statute, the variable interest 
rates are to be based on the bond equivalent rate of 91-day T-bill auctioned at the final 
auction held before June 1 of the loan year plus up to 2.8% and are to be capped at 
8.25?4. 

In fiscal year 2003, the Corporation offered a new Consolidation Loan to borrowers who 
had two or more fixed rate Alaska Student Loans. The initial application period began 
April 1, 2003 and remained open for about 30 days. During this period approximately 
$48 million in principal and interest was consolidated. The consolidation loans accrue 
interest at a fixed rate of 5.8'70. 

The AlaskAdvantageTM Program was structured to provide eligible student borrowers 
with low cost financial aid options. It encourages students to take advantage of federal 
aid resources to maximize their grant and lowest cost loan options prior to tapping into 
alternative loan sources. The federal loan program allows borrowers to create a serialized 
note with a given lender. 

During its first year of new program offerings, the Corporation saw a 6% increase in loan 
awards and had the highest volume of federal loan awards in the state as compared to 
other federal education loan providers in Alaska. 

AlaskAdvantageTM Financing;: 

To facilitate financing the program, the Corporation issued $47 million of tax-exempt, 
limited obligation, education loan revenue bonds under the 2002 Master Trust Indenture. 
The bond issuance included refunding bonds, which included $1 5.885 million for the 
early redemption of the 1993 Series A Bonds. The Corporation contributed $78 million 
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Alaska Student Loan Corporation 
(a Component Unit of the State of Alaska) 

MANAGEMENT’S DISCUSSION AND ANALYSIS 

in cash to the 2002 Master Trust Indenture for ASEL and ASL Consolidation loan 
fundings. 

AlaskAdvantageTM Borrower Benefits: 

Under the AlaskAdvantageTM Program the Corporation Board of Directors has approved 
various loan benefit features that provide incentives and rewards to borrowers who 
participate in the program. 

Under the AlaskAdvantageTM Borrower Benefit Program, effective July 1 , 2003 through 
Julie 30, 2004, borrowers with qualified loans hcld by thc Corporation arc eligible for 
certain interest rate reductions or rebates on any such loan. 

Borrower Benefit Program offerings are subject to the availability of funds and annual 
modifications or termination by the Corporation at its discretion provided, however, that 
any changes do not adversely effect the credit rating of certain bonds issued by the 
Corporation. 

ContactinP the Corporation’s Financial Management 

This financial report is designed to provide our customers, investors and creditors with a 
general overview of the Corporation’s finances and to demonstrate the Corporation’s 
accountability for its assets. If you have any questions about this report or need 
additional financial information, contact the Finance Officer of the Corporation at (907) 
465-6757. 
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ELGEE, REHFELD, MERTZ BARRETT.LLC 
CERTIFIED PUBLIC ACCOUNTANTS 

9309 Glacier Highway, Suite B-200 Juneau, Alaska 99801 
907.789.3 178 FAX 907.789.7128 www.ermbcpa.com 

INDEPENDENT AUDITORS’ MPORT 

The Board of Directors 
Alaska Student Loan Corporation: 

We have audited the accompanying basic financial statements of the Alaska Student Loan Corporation 
(corporation), a component unit of the State of Alaska, as of and for the years ended June 30,2003, and 
2002, as listed in the table of contents. These financial statements are the responsibility of the 
management of the Corporation. Our responsibility is to express an opinion on these financial statements 
based on our audits. 

We conducted our audit in accordance with auditing standards generally accepted in the United States of 
America, and the standards applicable to financial audits contained in Government Auditing Standards, 
issued by the Comptroller General of the United States. ‘l’hose standards require that we plan and perform 
the audit to obtain reasonable assurance about whether the financial statements are free of material 
misstatement. An audit 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 believe 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 Alaska Student Loan Corporation as of June 30, 2003, and 2002, and the results 
of its operations and its cash flows for the years then ended in conformity with accounting principles 
generally accepted in the United States of America. 

The Management’s Discussion and Analysis on pages 1 through 6 ,  is not a required part of the basic 
financial statements but is supplementary information required by the Governmental Accounting 
Standards Board. We have applied certain limited procedures, which consisted principally of inquiries of 
management rpgarrling the methndq nf measiirement and presentation of the supplementary information. 
However, we did not audit the information and express no opinion on it. 

In accordance with Government Auditing Standards, we have also issued a report dated August 29, 2003 
on our consideration of the Corporation’s internal control over financial reporting and our tests of its 
compliance with certain provisions of laws, regulations, contracts and grants. That report is an integral 
part of an audit performed in accordance with Government Auditing Standards and should be read in 
conjunction with this report in considering the results of our audit. 

August 29,2003 
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APPENDIX II 

SUMMARY OF CERTAIN 
PROVISIONS OF THE MASTER INDENTURE 

There follows a sumniary of certain pro\'isions of the Master Indenture. This siimniary is not comprehensive and reference 
should be tiiade to the full text ofthe Master Indenlure, which in all e \ m t s  governs iiiiilters relaling 10 the terms and provisions oflhe 
Maser  Indenture. Cermiir provisioxs ofriie M~isrrsrer I,rdc.rrrure reldi ig rn rlie 2004 Boiids m e  gownred (brchidiq in rhe ei,enf .If 
ronflicr) by rhe Firsr Supp/cnrcntu/ hdenlwz 

Definitions 

In this summary, unless the contexl othenvise requires, the following words and ternis 11a\,e l l ie meanings set forth Irelow: 

"Account" means one of thespecial accountscreated and established pursuant IoSection SO1 or Seclion 5lOofthe lndenturc. 

"Accountant" nieans a certified public accountant or firm of independent certified public accounlants selected by tlie 
Corporation and may bc tlie accountant or firm of accountants tliat regularly audits l l le books ofthe Corporation. 

"Act" meails Sections 14.42.100 through 13.42.990 of lhe Alaska Statutes. as amended. 

"Additional Bonds" means Bonds otlier l l lan  the first series of Bonds authenticated and delivered under the Indenlure. 

"Authorized Officer" nieans the Chainiiati or Executi~~eOf~ceroftlieCorporalioii and. in ihecaseof anact lo be performed 
or a duty to be discllarged. any member, officer or employce of the Corporation then authorized by tlie Chairman or Executive Officer 
or by action of l l ie Board of Directors of tlie Corporation lo perform s~icli act or discharge such duty. 

"Bond'' n?eans one ofthe bonds, notes, or otlier evidences of indebtedness authenticated and delivered under the lndenture. 

"Bond Counsel" means any firm of attorneys selected hp the Corporation and eptable to the Trustee that is recognized 
nationally as an expcn in tlie area of municipal finance and tax-exempt obligations. 

"Bondholder" or "holder" or words of similar import, when used with reference 10 a Bond or Bonds, means any person who 
is the registered owner of any Outstanding Bond or Bonds issued in fully registered form or llic bearer of any Bond or Bonds issued 
in bearer form or registered to bearer 

"Business Day" means any day ollier than a Saturday or Sunday or any other day on which banks in New York, Alaska or 
thestateorstatesin wliiclianyTrusteeappointedundertl1elndentureperforms ilsdutiesundertl1elndenlurearenulllonzedorrequired 
lo be closed or are closed. 

"By Class in Descending Order of Priority" means that any action to be so tiiken shall he taken first with respcct 10 the Bonds 
that are designated as tlie highest priority Class of Bonds Outstanding until there is no such action required for such Bonds and then 
such action shall be taken lor each lower priority Class of Bonds Outstanding in order until suc11 action shall no longer be required for 
each such Class 

"Capital Reserve F u n d  means the capital re sen^ fund created pursuant to Section SO1 ofthe Indenture and described as such 
under tlie Act. 

"Capital Reserve Requirement," with respect to any Series or Class of Bonds, u'ill have the meaning provided in tlie 
Supplemental Indenture authorizing the issuance of such Bonds. 

"Certificate" nieans a signed document either attesting to or acknowledging thecircumslances, represen~ationsorolhermatters 
lherein stated or set fafili or setting fonh matters to be determined by an Authorized Officer pursuant to the Indenture. 

"Class" means one or niore Series of Bonds, Credit Enhancement facilities, and lnteresr Rate Exchange Agreements having 
the same security interest with respect to the Trust Estate. 

"Code" means the Internal Revenue Code of 1986. as amended. 
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"Commission" means tlie Alaska Comniission on Postsecondary Education. 

"Continuing Disclosure Agreement" means, for each Series, the continuing disclostire certificate or agreement, i f  any, 
cxccuted by the Corporation for the purpose of satisfying tl~econtinuing disclosure requirements of Rule 1522-12 of the Securities and 
Exchange Commission \villi respect 10 sucli Series. as such continuing disclosure certificate or agmcnicnl is originally executed and 
as i t  may be amended from time to time in accordance witli its terms. 

"Corporation" !means llie Alaska Student Loan Corporation, a public corporalion and gouernmcnt instrumentality created and 
existing pursuant to the Act. 

"Costs of Issuance" means all items of expense directly or indirectly payable or reimbursable by or 10 the Corporation and 
related to tlie autliorization. sale. or issuance of Bonds, including. but no1 limited to, printing costs; costs of preparation ;tnd 
reproduction ofdocomenls; filing and recording fees; initial fees and charges of any Fiduciary and its counsel; legal fees and charges: 
underwriting compensation: placement agent compensation; fees and disbursemenis of con~u l t an t~  and professionals; costs of credit 
ratings; fees and charges of any Credit Enhancement Agency in connection with providing Credit Enhancement for any of the Bonds; 
fees and charges for preparation. execution, transporlation and safekeeping of Bonds; costs and expenses of refunding; premiums for 
the insurance of the payment of Bonds; and any otlier cost, charge or fee in connection with tlie original issuance of Bonds. 

"Couiisel's Opinion" means an opinion signed by an attorney or firm of attorneys of nationally recognized standing in the field 
of lau' relating to state and municipal financing (who may be counsel to tlic Corporation) selected by the Corporalion and acceptable 
l o  the Tmstee. 

"Credit Enhancemeni" means a letter of credit. a line of credit, a credit facility, t i  surety bond, bond insurance, or any other 
instrument or arrangement obtained i n  connection with tlie issuance of a Series of Bonds to further secure the paynient of [lie Bonds 
of such Series or the payment of any Pledged Loans. 

"Credit Enbancement Ageilcy" means any bank or other instilution that provides Credit Enhancement. 

"Credit Enhancement Fund' means a Fund or Account autliorized to be created by the Corporatiori under Sectioii S IO(B)of 
the Indenture for the purposes of Iiolding and disbursing the proceeds of, or holding only, Credit Enhancenient. 

"Ct~s~odian/Depositar)'/Ser\.icin$ Agreement" means that certain agreement mitli respect 10 custody of a ponion of [lie Trust 
Estate bv and anlone llic Cornoralion. the Trustee. and the State tliroueli the Commission and throueli ils Denartment of Revenue. dated 

I I c 

as of June I ,  2002. 

"Debt Sewice" nieaiis. for a Series of Bonds Outstanding and for any Parity Obligations Outstanding, tlie scliedulcd ainount 
of interest and Principal Installnienis payable on !lie Bonds of such Series or on such Parity Obligations (or substantially equivalent 
paymenls due on Parity Obligalions) during the period of computation. 

"Default Payment" means all amounts (in any form) received by the Corporation. by [lie Trustee acting on belialf of the 
Bondholders. or by any agent ofeitlier of them as a result of the acceleration of the due date of any Pledged Loan because of an event 
ofdelault with respect to such Pledged Loan. 

"Depositary" nieans the Slate or any bank or trust company or national banking association selected by lhe Trustee or the 
Corporation as a depositary of moneys or sec~irities held under the provisions of the Indenture, and may include the Tmstee, if  such 
pany agrees to hold sucli money or securities as an agent of tlie Trustee. 

"Education Lo:in" means a loan, including but not limited to Guaranteed Loans, that is authorized by the Act or any otlier 
qualifying program that niay be eslablislied by or for tlie Conlmission or the Corporation or an entity coiitrolled by either of them as 
any such prograin may be admioistered from time to time by the Commission or tlie Corporation or such entity. 

"Education Loan Fund" means the Education Loan Fund created by Section SO1 of the Indenture. 

"Education Loan Prograni" means the Corporation's program of financing or purcliasing Education Loans pursuant to the 
Act. 

"Education Loan Tlust Fund' means the special revolving trust fund of the Corporation created and established by llic Act 

"Event of Del;?tilt" i i ieans any of tlie e~eiits specified i n  clauses ( I )  through (7) of Section 1002 of the Indenture. 

11-2 



"Excess Coverage" means, as ofany date of calculation, and except as otherwise provided in a Supplenienlal Indenture. the 
aniounl by which the sun1 of tlie value of(a) tlie Education Loans (valued ;I[ par plus accrued interest and accrued SAP, as such term 
is defined in the Higher Educatioo Act. i i  any) credited to tlie Education Loart Fund and (b) all cash and In\,estrnent Securilics lield 
in the Funds and Accounts (valued as set forth in tlie Indenture or in l lte pertinenl Suppleniental Indenture, plus accrued interest. but 
excluding aniounts irrevocably set aside to pay particular Bonds pursuant10 Section 120 I j shall exceed all of the following sunis Yaken 
individually and not as an aggregate: (x) 107% of tlie s u m  of tlie principal and accrued inlerest on all Outstanding Class I Bonds and 
(y) 101.5% oftlie sum oftlie principal of and accrued interest on all Outstanding Bonds; all as evidenced i n  a Certificate. upon wliicli 
tlie Trusree may conclusively rely. 

"Fiduciary" means llic Tmstee orany Paying Agent or any Co-Paying Agent or Co-Registrar for tlie Bonds or any Series of 
Bonds. 

"Fund" means one of l l ie special trust funds est:tblislied pursuant 10 Section 501(A) or Section 5 10 of tlie Indenture 

"Guaranteed Load' nieans any Education Loaii l l iat is guaranteed under tlie Higher Education Act or other federal law 

"Higher Educaiion Act" means Title IV of tlie Higher Education Act of 1965, as amended, or any successor federal act. and 
tlie regulations, directives. bulletiiis, and guidelines promulgated thereunder. 

"Indenture" means tlie Indenture as from time to tinie amended and supplemented i n  accordance with tlie ternis thereof. 

"Interest Payment Date" nieans sny date upon which interest on any Bonds is payable in accordance with the terms of tlie 
Bonds and the terms of tlie Indenture or any Suppletitenla1 Indenlure. 

"Interest Rate Exchange Agreement" nieans a contract entered into by the Corporation or by tlie Trustee on behalfoflhe 
Corpontion providing for an inicrest rate cap, floor, or swap with respcct 10 any Bonds or Pledged Loans. 

"Investment Securities" has the meaning, with respect to any Clas. set forth in any oitlieSuppIementa1 Indentures authorizing 
a Series of Bonds ofsucli Class i iany of the Bonds of such Class and Series tire Oulstanding at tlie time of reference, provided lliat if 
more than one Series of Bonds o l  a particular Class has Bonds Outsrmding and tlie meanings in the Supplcmemal Indenture are 
diffecrent. Investment Securities niedns only those investnicnts appearing i n  holh or i l l 1  Supplemental Indentures for Bonds oisuch Series 
and Class (in tlie determination oftlie Trustee, wliicli will be conclusive). 

"Moody's" nieans Moody's Investors Serxjice Inc. 

"Original Purchaser" nieans, with respect 10 each Series, tlie first purchaser or purchasers of the Bonds of such Series iron1 
the Corporatioti. 

"Outstanding", when used with reference to Bonds, nieans. as of any date, all Bonds therelorore or thereupon being 
authcnlicaled and delivered under the Indenture excepl: 

(I) 

(2) 

Any Bonds canceled by the Corporation ur tlie Tmslce at or prior to such date; 

Bonds (or portions of Bonds) for tlie payment or redemption of which there is held in trust under llie lndenmre and 
sel aside moneys or Investment Securities which represent or ;ire secured by llie full  faith and credit of the Uniled States of Anierica. 
which are not subject to redemption prior to llie d;ttes on which aniounts wil l be needed 10 niake payments and tlie principal of and 
interest on which when due will pro\'ide moneys which. together with tlie moneys, if any. dcposiled at thesatne time, wi l l  he sufficient 
lo pay the principal or Redemption Price thereof, as l l i e  case tnay be. with interest to the date of maturity or redemption date on sucli 
Bonds (or portions of Bonds) and. i i  such Bonds are to he redccnicd. for which notice of sucli redemption has bcen given as provided 
in Article VI of llie Indenture or provisions satisfactory to tlie Trustee liaw been made for tlie giving of such nolice; 

(3) Bonds for tlie transfer or exchange of or in lieu of or in substitution for which other Bonds liave been autlienlicaled 
and delivered pursu;tnt to the Indenture; and 

(4) 

"Parity Obligations" iiieatis bonds. nutes, or other obligations so described in Section 209(A) of die Indenture and issued 

Bands deemed to have heen paid as provided i n  subsection (B) of Section 1201 of tlie Indenture, 

under or secured by a Parily Obligation Instrunient. 
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"Parily Obligation Instrumenl" means the indenture. resolution. or oilier inslrurnent securing any Parily Obligation and under 
which the Parity Obligation was issued. 

"Paying Agent" means any bank or l rust company. which may include l l ie Truslee. designated by the Corporation as paying 
agent or co-paying agent for tlie Bonds of any Series. and its or (heir succcssor or S U C C ~ S S O ~ S  appointed after tlie date of 1he Indenlure 
in tlic manner provided in the Indenture. 

"Pledged Loan" means any Education Loan held in or credited to tlic Education Loan Fund under tlic Indenture 

"Pledged Loan Note" means the promissory note or otlier docunientation evidencing a Pledged Loan. 

"Pledged Receipts" nieans (i) all aniouiiis, including principal and interest payments, paid or payable or otlierwise received 
under or pursuant lo or with respecl to any Pledged Loan (monlhly or otherwise) including. without limitation, both timely and 
delinquent paynicnls wilh late charges. fees and charges. SAP. insurance or guaranty paymenls. subsidy payments. and all other 
revenues and income paid to tlie T ~ s t e e ,  Lhe Corporalion. or any agent of either on account ofor in connection with any Pledged Loan, 
(ii) a11 Recoveries of Principal. and (iii) all inlerest paid or payable or any gain realized upon l l i e  investnient or deposit ofanioun~s in 
any Fund or Account, but does not include any aliiount retained by any Servicer of any Pledged Loan (other than 11ieCorporation. l l ie  
Coniniission, or any related entity) as compensation for services rendered. 

"Prepayment" means any amount received or recovered as a prepayment of the principal amount of any Pledged Loan, 
including any prepayment penalty. fee. premium or oilier such additional charge. less lhe aiiioiinl retained by any Servicer of such 
Pledged Loan, ollier t l iai i  the Corporation, as additional compensalion resulting from such prepayment. 

"Principal Installment" nieans, as of any dale ofcnlculation and will) respect10 the Oulslanding Bonds ofany Series, (i) the 
principal amount ofsucli Bonds which are due on a certain luture dale, reduced by [he aggregate principal ainouni ofsucli Bonds which 
would be retired by reason of 1he payment wben due and application in accordance with tlie Indenture of Sinking Fund Payments 
payable before such lulure date for l l i e  relirenient of such Bonds or (ii) l l ie unsatisfied balance, deterniined as provided in subsection 
505(E) of !he Indenture, of any Sinking Fund Paymeni due on a certain future dare for such Bonds, plus i l ie aggregate amount of 11ie 
preniiums. if any, which would be applicable on such future date upon the redempiion of such Bonds by application of sucli Sinking 
Fund Payments in a principal amount equal lo saidunsalisficd balance or (iii) ifsuch futuredatescoincideas lo different Bonds ofsucli 
Series, the suni ofsucli principal anioiint ofBonds, iinsiitisfied balanceand applicable premiums. ifnny or(iv) foranv narticular Series 
of Bonds the aniounl specified in tlic Supplemenial Indenture autliorizing such Series of Bonds. 

"Program Expenses" means all tlie Corporation's expenses i n  carrying out and administering its Education Loaii Program, 
insofar as they are fairly allocable to all Pledged Loans. and i n  servicing the Pledged Loans; "Program Expenses" includes, without 
limiting the generality of the foregoing. expenses incurred in the collection of Education Loans: salaries. supplies, utiliiies, mailing, 
labor. materials, office rent, maintenance. furnishings. equipment. machinery and apparatus, insurance preniiiims; legal, accounting, 
management, consuhing and banking sewices and expenses; tlie fees and expenses oftlie TNS~CC and i l s  agents and counsel; tlie fees 
and expenses of Depositaries and Paying Agenls; Costs of Issuance not paid from proceeds of Bonds; and payments for pension, 
relireiiient,liealtli and hospitalization and life and disability insurance benefits, all 10 the extent properly allocable to theEducation Loan 
Program insofar as 11iey are fairly allocable to Pledged Loans. 

"Rating Agency" nieans any securities rating agency but only if and during !lie linies that sucli agency has assigned, at the 
request of the Corporation or in coiinection with any Credit Enhancement obtained by tlie Corporation, and have i n  effect a raling for 
any o l  the Outslanding Bonds. 

"Raring Confimiation" nieans a letter froni eacli Rating Agency llien providing a rating for any Bonds confirming [hat the 
action proposed 10 be taken will nol. i n  and of itself, have the effect of(i) reducing or withdrawing the rating then applicable lo those 
Bonds if  those Bonds are not secured by Credit Enhaiicement which requires the ralings on the Bonds to be maintained at a cenaiii 
iiiiniiiiuin rating. or (ii) iflliose Bonds are secured by Credit Enhancement which requires that tlie ratings 011 the Bonds (without regard 
to Credit Enbancement) be niaintained at a certain niiniinum raling. reducing lheirrating to a rating below such niininiuni rating without 
regard to Llie rating of 1he Credit Enliancement Agency or withdrawing tlie rating. 

"Record Date" lias tlie meaning set forth i n  the Supplemental Indenture authorizing tlie particular Series of Bonds. 

"Recoveries of Principal'' nieans all amounls received by tlieCorporalion as a recovery of the principal amount ofany Pledged 
Loan from any Defaolt Paymenr. Prepayinent or Sale Payment. 

"Redeniption Date" nieans l l ie date on whicli any Bonds are subjeci lo redempiion 
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"Redemption Account" means llie Redemption Account of the Revenue Fund established pursuant to Section 501 of tlie 
Indenture. 

"Redemption Price" nieans. witli respect to any Bond, the prillcipa~ amount thereof plus the applicable premium, if any, 
payable upon redemption thereof pursuant to tlie provisions of such Bond or tlie Indenture. 

"Refunding Bonds" means all Bonds. whether issued in one or more Series, authenticated and delivered on original issuance 
for the purpose of refunding Bonds or other obligations of the Corporation and a11 Bonds tliereafter authenticated and delivered upon 
the transfer or excliange of or i n  lieu of or i n  substitution for such Bonds pursuant to the Indenture. 

"Registrar" means tlie person or entity responsible for maintaining tlie registration books of the Corporation with respect 10 
the Bonds. 

"Regulations" means temporary and permanent regulations promulgated under the Code. 

"Revenue F u n d  means tlie Revenue Fund established pursuant to Section 501 of tlie Indenture 

"Sale Payment'' means any aniount received by the Corporation from the sale, assignment. endorsement or other disposition 
of any Pledged Lo;in, except Prepayments or Default Payments; provided that withdrawal of a Pledged Loan pursuant to Section 502(G) 
of ilie Indenture (permitting the release of Pledged Loans and otlier property from tlie lien oSt1ie Indenture upon the satisfaction of 
cenain conditions; see Paragraph (C) lierein under tlie heading "FUNDS AND ACCOUNTS - Establishment oSFunds and Accounts") 
is not considered a disposition leading to a Sale Payment. 

"Series" means all tlie Bonds authenticated and deliwred on original issuance pursuant to a Supplemental Indenture and 
designated as a Series tlierein and any Bonds tliercafter authenticated and delivered upon the transfer or exchange of or in lieu of or 
in  substitution for (but no1 lo refund) such Bonds as provided in tlie Indenture. regardless ofvariations i n  maturity. interest rate, Sinking 
Fund Payments. or other proilisions. 

"Series Account" means, for eacli Series. the Series Education Loan Account established for such Series pursuant to Section 
502 of [lie Indenture. 

"Senmicer" means the Corporation. the Coiiiniission. or any institution which, by a Servicing Agrcenicnt with the Corporation. 
services any Pledged Loan. 

"Servicing Agreement" nieans a contractual agreement of die Corporation with a Servicer ollier than tlle Corporation for the 
servicing of Pledged Loans by the SCNicer. 

"Sinking Fund Installnient" means. as of any particular date ofcalculation and with respect to the Outstanding Bonds of any 
Series, the amount required to be paid at all events by the Corporation on a single future date for tlie retirement of Bonds of such Series 
which mature after said future date, but does not include any amount payable by tlie Corporation by reason only of llie maturity of a 
Bond. 

"S&P means Standard & Poor's Corporation, 

"State" means the State of Alaska. 

"Subordinate Obligations" means bonds, notes, or other obligations described in Section 209(B) of the Indenture, 

"Supplemental Indenture'' means an indenture supplemental to or anlendatory of the Indenture. executed by the Corporation 
and effective as provided in Article VlIl of the Indenture. 

"Surplus Revenues" means, first, amounts held at any time i n  the Revenue Fund and described in Paragraph Eighth ofScction 
503(C) of the Indenture (see Paragraph (C) lierein under the heading "FUNDS AND ACCOUNTS - Revenue Fund") and, second. 
amounts held in any Unallocated Account within tlie Education Loan Fund; provided. however, that the Corporation may reverse the 
foregoing order of priority in determining, or eliminate specified amounts from being considered as. Surplus Revenues by a written 
direction to tlie Trustee 

"Trustee" means llie trustee appointed pursuant to Anicle XI of the Indenture and any successor or successors to i t  or any 
other person at any lime substituted in its place pursuant to the Indenture. 
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"Trust Estate" has the meaning provided in tlie Granting Clauses of the Indenture 

"Unallocated Account" means an Unallocated Account within the Education Loan Fund established pursuant to Section SO1 
oftlie Indenture. 

Granting Clauses 

The Corporation. in consideration oftlie premises of the Indenture and tile acceptance by the Trustee of the trusts created by 
tlie Indentiire and of [lie purchase and acceptance of lhe Bonds by tlie Bondholders, and for good and valuable consideration, the receipt 
of which is acknowledged by the Corporation. and i n  order 10 secure the payment of the principal or Redemption Price. i f  any, of and 
interest on the Bonds and tlie obligations of the Corporation arising under any Credit Enhancement facility a id  any Interest Rate 
Exchange Agreement (but only i f  and to the exlent lliat the Corporation expressly grants ii security interest under the Indenture i n  favor 
of sucli Credit Enhancement facility or Interest Rate Exchange Agreeiiieiit in the Suppleniental Indenture authorizing tlie Bonds 10 
which sucli Credit Enhancement facility or Interest Rate Excliange Agreement rekites). all according to llieir tenor and effect and a11 
other amounts due in connection tlierewitli and tlie performance and observance by tlie Corporation of all co~enants expressed or 
implied i n  the Indenture and in the Bonds, in such Credit Enliancenient facilities, and in sucli Interest Rate Exchange Agreements. 
grants, bargains, sells, conveys. pledges and assigns unto, and grants a first priority security interest in and to theTrustee, and unto its 
respective successors in trust, and to their respective assigns, forever. for [lie securing of the performance of the obligations of the 
Corporation set forth i n  the Indenture, the following (the "Trust Estate"): 

1. 

Tlie Pledged Loans, Pledged Receipts, and Pledged Loan Notes including all extensions and renewals of the term thereof. 
ifany. together withall right, titleand interest 0ftlieCorporation therein. including, but without limiting rhegeneralityoftlie foregoing. 
tlie present and continuing right to claim. collect and receiw any of 1he moneys. inconie. revcnues, issues, profits and other amounts 
payable or receivable thereunder, to bring actions and proceedings tliereunder or for tlie enforcement tliereof, and to do any and all 
things which the Corporation is or may become entitled 10 do under the Pledged Loan Notes; provided, however. tllat tlic foregoing 
pledge is subject to the Corporation's right to modify the terms of, orto take otlier actions whicli may affect, the I'ledgcd Loans, Pledged 
Receipts, and Pledged Loan Notes pursuant to Section 707 in the Indenture. 

II 

All Funds and Accounts (except any Credit Enhancenient Fund) and moneys and in\'estnienls llierein including. but not 
limited to, undisbursed proceeds of Bonds and aiiiounl~ held under [he Custodiail/Depositary/Sen~icing Agreement; 

111 

Any and all service or suppon agreements by and between tlie Corporation and either the Alaska Conimission on 
.Postsecondary Education or the Studenl Financial Aid Committee of said Commission, including ~ i t h o u t  limilation the agreement 
governing tlie adininismlion of the Education Loan Trust Fund established in the Corporation by the Act; provided, liowe~er, tliat 
notwithstanding otlier provisions of the Iiidenture the security interest created in Clause 111 of tlie hidenlure, is second to, and subject 
to tlie prior lien of, Ihe Corporation's Indenture dated as of May I ,  1988; 

IV. 

All moneys and securilies from tinie to time held by tlie Trustee under the t e r m  of the Indenture (except moneys and 
securities in any Credit Enliancenient Fund) and any and all other real or personal propeny of every name and nature concurrently with 
the execution of Ihe Indenture or from time to time tliereafter by delivery or by wiling of any nature conveyed, mongaged, pledged. 
assigned or transferred as and for additional security under the Indenture for the Bonds. to the extent so conveyed, mongaged. pledged, 
assigned or transferred by the Corporation or by anyone in its behalf, or with its written consent, to the T ~ s t e e ,  which is authorized 
to receive any and all such property at any and all times and to hold and apply tlie same subject to tlie term of the Indenture; and 

v. 

Any and all proceeds of the foregoing, subject, i n  all cases, to tlie terms and provisions of the Indenture governing the use 
and application of a11 such propeny and rights in propeny including the Corporation's right to withdraw, free and clear of !he lien of 
the Indenture, Pledged Loans, cash and other property held under l l ie Indenture or credited to the Indenture subject to the requirements 
of the Indenture. 
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Authorization, Obligation and Issuance of Bonds 

Obligrrrim of Boildr. The lndenture creates an issue of bonds of the Corporation and creates a continuing pledge and l ien 
10 secure the full  and final payment of the principal or Redeniplion Price of and interest on such bonds. and any Sinking Fund 
lnstallnients for the retirement thereof. The Bonds will be special, liniited obligations of the Corporatioo. and tlte principal or 
Redemption Price. i f  any, thereof and the interest thereon will be payable solely from tlte Trust Estate, subject to the provisions of 
Section 5 IO(D) of the Indenture autltorizing thl: Corporation to create an equal security interest in the Trust Estate i n  favor of Credit 
Enhancentent Agencies and counterparties to litterest Rate Exchange Agreements. The Bonds will contaiit on their face a statement 
that neither the faith and credit nor the taxing power of the Stille or of any political subdivision of the State is pledged 10 tlte paynient 
of tlte principal thereof or the interest tltereon. 

Aui l~nr iz~i l io~~ of Bnirds. In order 10 provide sufficient funds for the Corporation's program of financing or purchasing 
Education Loans porsu:tnt to the Act (the "Education Loan Program"), bonds of the Corporatioit are authorized by the Indenture 10 be 
issued front time to time without liittitation as to amount except as provided iit the Indenture or as may be limited by law. and such 
bonds will be issued subject to the terms, conditions and limitations established in the Indenture and in one or more Series and in such 
Classes as pro\,ided in the Indenlure. 

Cl~~,~.re,rof061i~o1io,1c The Corporation may designstcClasses of Bonds and may also includecredit Enhancement facilities 
and Intercst Rate Exchange Agreerncnts i n  such Classes. Unless othenvise designated, any Bond will be presumed 10 be of the highest 
Class. and such highest Class will be referred to as "Class 1." Lower Classes will be designated by successive roman numerals. Except 
as other\vise pro\,ided i n  a Supplemental Indenture relating to any Series or Class of Bonds, tlte Trustee and the Corporation are 
obligated to apply the Trust Esvate to the payment of aniounls due with respect to any Class before applying the Trust Estate 10 the 
payntcni of amounts due with respect 10 m y  lower Class. 

I'orily Oh/ip7liorl.S: Suhordinrrrc Obliprrliom. (A) The Corporation may issue Parity Obligations under instnttiients other 
than the Indenture for any lawful purpose of tlic Corporation. provided that the requirenients oS tlte Indenture for the issuance of 
Additionat Bonds would be met if the term "Parity Obligation" weresubstituted forthc term "Additional Bonds" appearing therein and 
in the defined terms thereto (other than any requireittent with respect to funding the Capital Reserve Fund) ant1 8s if the Parity 
Obligations were being issued under tlte Indentore, and subject10 any additional liiitilations that may be set forth i n  a Supplemental 
Indenture authorizing a Series of Bonds. Parity Obligations will equally and ratably rank with all Bonds. Credit Enliancen~ent facilities. 
and Interest Rate Excltitng~ Agreements ofthc same Class as the Pirity Obligations except as to the Capilal Reserve Fund. i n  which 
they will have no rights whalsowcr. Parity Obligations will be sul~ject to the followiitg additional conditions: 

(I) 

(2) 

The Trustee will 11ct as tmstee under any Purity Obligation Instrument 

The I'arity Obligations niust be secured by a lien on any property i isanced with the proceeds ofthe Parity 
Obligations. 

(3) Ifany I'iirity Oblig;itiuns are 10 be secured by any lien, mortgage or security interest on property that is 
not part of the Trust Estate. the Corporation will grant it lien, mortgage or security interest on such properly (other than any capital 
reserve fund comparable 10 tlte Capital Reserve Fund) to the Trustee as security for the Bonds on a parity with the lien, mortgage or 
security interest wlticlt will secure such Parity Obligations; the Bonds will share i n  suclt security interest by Class. 

(4) Any default underor wit11 respect to any Parity Obligation lnstrunient will be ii default uittler tlte Indenture 
only if and 10 the exlent that a similar event wit11 respect 10 a Bond of the samc Class as such Parity Obligation would be itn Event of 
Default, and there will be included i n  any Parity Obligation Instrunient a provision that any Event of Default under the Indenture will 
autonvstically be a default under such Parity Obligation Instrunte~~l.  

( 5 )  According to the ternis of any Parity Obligation or Parity Obligation Instrument. the Trustee will h a w  
subst;intially the s m e  dutics, obligatioits, rights and remedies i n  connection wit11 events of default and security for or with respect to 
the Parity Obligations as it has i n  connectioit \villi Events of Default and the Trust Es~ate under the Indenture. 

( 6 )  Any Parity Obligaliun Instrument will include such other provisions, reasonably satisfactory to the 
Trustee. iis will be necessary 10 permit the Trustee to perform any duties and obligations and exercise its rights and remedies under the 
litdenture and any Parity Obligation Instrunient. 

I f  there occurs a11 Event of Default under the Indenture, including an Event of Default based upon an event of default with 
respect 10 a Parity Obligation. and the Trustee applies l l te Trust Estate 10 tlte payment of the Bonds. all collateral held as security by 
the Trustee Sor tlte paynicitt of tlic Bonds (othcr than the Capital Reserve Fund), and all collateral held as security for the Parity 
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Obligations (other than any capital reserve fund comparable to tlie Cnpital Reserve Fund) will be applied equally and ratably to the 
payment of the Bonds and Parity Obligations of the same Class. 

(B) The Corporation may issue Subordinate Obligations from time to time under instruments other than the Indenture 
subject 10 tlie conditions set forth in the following sentence and subject to any additional conditions Ilia1 may he set forth i n  a 
Suppleniental Indenture authorizing a Series of Bonds. Subordinate Obligations may he secured by such assets as may be described 
in  the instrument authorizing the issuance of tlie Subordinate Obligations, but Subordinate Obligations will liave no security in or 
pledge or lien on or rights of any kind whatsoe\,erwith respect to the Trust Estate that is greater than lhe securily. pledge, lien. or rights 
of the Bonds of the lowest Class Outstanding. 

APPLICATION OF BOND PROCEEDS, 
PLEDGED RECEIPTS, AND OTHER AMOUNTS 

Application oiBond Proceeds, Accrued Interest and Premium. (A)Ttieproceeds ofsaleofthe Bondsofeacli Series will, 
except 10 the extent that such Bonds are Refunding Bonds, as soon as practicable upon tlic delivery of such Bonds by the Trustee 
pursuant to Section 206 of the Indenture. he applied as follows: 

(1) Tlie amount. if any, necessary to cause the amount on deposit in  the Capital Reserve Fund to equal the 
Capital Reserve Requireme111 immediately after such delivery will he deposited in tlie Capital Reserve Fund; 

(2) Tlie aniount. if any, to be deposited therein pursuant to the Supplemental Indenture authorizing tlie 
issuance of such Series will be deposited in the Interest Account; 

(3) The balance remaining after all otlier deposits required in (1) and ( 2 )  above liave been made will he 
deposited in the Series Account within the Education Loan Fund eslahlished for such Series. 

(B) The proceeds of sale oftlie Bonds o fa  Series of Refunding Bonds or the proceeds ofllie Refunding Bonds of any 
Series which includes Refunding Bonds. will he deposited in the Redcmption Account or will he applied as othenvise proilided in the 
Supplemental Indenture authorizing the issuance of sucli Series of Bonds; provided, however, that if tlie amount in the Capital Reserve 
Fund is, or will be a1 tlie time of issuance of such Refunding Bonds, less than the Capital Reserve Requirement then the Corporation 
must deposit in the Capital Reserve Fund the amount necessary to cure such deficiency or. if the Corporation fails to make sucli deposit 
011 tlie date of issuance of such Refunding Bonds, sucIi aniount must be so deposited from proceeds of such Refunding Bonds. 

Application of Pledged Receipts and Other Amounts. (A) Pledged Receipts will, proniptly upon their receipt. be deposited 
with a Depositary (who will hold tlie same i n  a custodial account as ;igent for tlie Trustee subject to the provisions of Section 51 I of 
tlie Indenture) and transniitted to the Trustee at least monthly; such Pledged Receipts, together with a11 Pledged Receipts collected by 
the Truslee. will be credited to the Revenue Fund. Upoii receipt by tlie Trustee or any Depositary of any Pledged Receipts. such 
Pledged Receipts will be deemed to be credited Lo the Revenue Fund. 

(B) The Corporation may make a deposit of money or any otlier assets to any Fund or Account. and tlie Trustee will accept 
such deposit for such Fund or Account. When such deposit is made, such money or other assets will be held for the purpose orpurposes 
of such Fund or Account and othenvise subject to all oftlie tenns ;ind conditions of the Indenture, 

FUNDS AND ACCOUNTS 

Establishment ofFunds and Accounts. (A) The Corporation establislies and creates the Master Education Loan Revenue 
Bond Account as a special account within the Education Loan Trust Fund 10 he held by the Trustee in trust under the Indenture. Within 
the Master Education Loan Revenue Bond Account. the Corporation also establishes and creates the following special trust funds and 
within suc11 funds the following accounts (all to he held by the Trustee in tmst under tlie Indenture) 10 llie extent fixed under tlle 
Indenture: 

(I) Education Loan Fund; 
(a) Series Accounts; 
(h) Unallocatcd Accou~it~:  

( 2 )  Revenue Fund; 
(a) Interest Account; 
(h) Principal Account; 
(c) Redemption Account; 



(3) Capital Reserve Fund. 

Any amounts held by a Depositary as agent for tlie Trustee and a11 amounts held under the CustodianIDepositary 
Agreement will be deemed to be held by the Trustee in the appropriate Fund or Account under the Indenture. All moneys or securities 
deposited u,ith the Trustee or any Depositary pursuant 10 the Indenture will be held in tmst and applied only i n  accordance with the 
provisions of the Indenture and will be considered tmst funds for tlie purposes of the Indenture. 

(8 )  

(C) At any time the Corporation may direct the Trustee to withdraw Pledged Loans or other property from any Series 
Account or any Unallocated Account, and die Trustee wi l l  so withdraw such Pledged Loans or other property and deliver such Pledged 
Loans or other property to the Corporation free and clear of the lien and pledge of the Indcnlurc; provided l l i a t  

(1) 

(ii) 

theTrustcc receives a Rating Confirmation; 

the T N S I ~ C  receives from tlie Corporation a Certificate that no Even1 of Default and no payment debult 
wit11 respect to any Bonds exists or remains uncured, and no Event of Default or paynient default with respect to any Bonds 
as to which tlie Trustee has knowledge exists and remains uncured (unless the withdrawal will cure tlie Event of Default or 
payment default); 

(iii) tlie Capital Reserve Fund will be funded to at least the Capital Resenre Requirenicnl afler giving effect 
to the withdrawal; 

(iv) 

(v) 

any additional requirements imposed by a Supplemental Indenture are satisfied; and 

the Corporalion shall cenify to tlie Trustee t l ial  all conditions precedent to the withdra\ml of Pledged 
Loans and oilier propeny pursuant to the Indenture or any Supplemental Indenture will have heen satisfied. 

The Corporation may expend any amounts paid to i t  or transfer or use any Pledged Loans or other property transferred to i t  for any 
lawful purpose including. u~ithout limitation, the acquisition of additional Education Loans for transfer to any Fund. 

Education Loan Fund. (A) A separate Series Account will be established within the Education Loan Fund for each Series 
of Bonds. Each such Series Account will be identilied by insening i n  the designation therefor the year, letter, or other designation of 
the Bonds of such Series. I n  addition, die Corporation may direct the Trustee to create additional Un;tllocated Accounts within the 
Education Loan Fund for tlie purpose of holding I’ledged Loans that are not allocated to a Series of Bonds or for any other purpose 
designated hy the Corporation. The Corporation niay deposit Education Loans and other assets in 811 Unallocated Account a1 any time. 
Amounts specified i n  Section 401 of thc Indenture will be deposited i n  eacli Series Account. 

(B) Until the payment or redemption of all Outstanding Bonds of any Series, amounts i n  the Series Account for such 
Series will be expended only ( i )  to pay tlie cost of acquiring or financing Education Loans (ii) lo pay reasonable and necessary Costs 
of Issuance of Bonds. subject to any limitation on such use that [nay be established in any Suppleinental Indenture, (iii) to pay tlie 
principal or Redemption Price. if any, of and interest on tlie Bonds when due by transfer to the appropriate account of the Revenue 
Fund. as applicable, (iv) to pay any costs associated with any of the foregoing, or (v) for such other purposes as the Corporalion may 
direct in writing, including, but not limited to, the payment of Program Expenses. Education Loans or lnveslment Securities acquired 
with amounts in a Series Account will be credited to that Series Account. Amounls deposited in an Unallocated Account may be used 
for such purposes as the Corporation may direct in writing, including, but not liniiled to, the payment of Program Expenses 

(C) The Trustee will pay out and permit the u4hdrawal of amounts on deposit in any Series Account at any time for 
the purpose of making payments and deposits as described in Paragraph (B) above, but only upon receipt of a Certificate of an 
Aulliorizcd Officer setting fonh (i) the amount lo be paid, (ii) the person or penoos to whom such payment is to be made (which may 
be or include the Corporation or, pursuant to tlie Cuslodian/Deposita~/Servicing Agreement, l l ie State), and (iii) in reasonable derail 
Uie terins of the Education Loans, if any, to be financed by such withdrawal and tlie purpose or purposes of such withdrawal and stating 
that such withdrawal from the Series Account is a proper charge thereon. 

Revenue Fund. (A) Pledged Receipts. together with all other funds received under the Indenture and not othenvisc directed 
under the Indenture. will be credited to the Revenue Fund as required by Section 402 of the Indenture. 

(B) 
in Paragraph (C) below. 

(C) 

Amounts in IlieRevenucFund will beapplied only forthepurposeofnia~ingthepaymentsortransiersasdescribed 

The Trustee will make payments from the Revenue Fund i n  the order and amounts prescribed below: 
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First: To the Corporalion, tlie aniounl certified i n  writing by the Corporation as necessary 10 make any rebate 
payments or yield reduction paymen[s to the Uniled States required 10 comply with its covenant no1 to knowingly take or cause to be 
taken any action which would cause interest on any Bonds to become taxable for federal income lax purposes. 

Second: To theCorporation. as directed in wriiing, for tlie paynient of Program Expenses, or the cstablishnient of 
reserves therefor. [lie amounl needed and required to pay a portion of the reasonable and necessary Prograni Expenses and. in addition, 
any amount needed to pay fees and expenses will1 respect to any Credit Enhancement, any Interest Raw Exchange Agreement, or any 
Auction Agent or broker dealer; provided that the amount so paid lo the Corporation orset aside in reserve during any Fiscal Year for 
the payment of Program Expenses mny not exceed 1.25% of the average principal amounl oiPledged Loans outsmnding during lhe 
preceding Fiscal Year or such greater or lesseramounl as may he set forth in a Supplemental Indenture, provided hat  lhe Corporalion 
niust provide the Trustee with ii Raling Confirmalion before eslahlishing any such greater aniount i n  a Supplemenla1 Indenlure. 

Third: To the Interest Account, lhe amounl necessary lo increase the ainount i n  such Account so l ha l  il a1 leilst 
equals unpaid interest on the Outslanding Bonds of lhe liighest Class coming due within the nexl Business Dny (or 10 honor any 
reimbursement or payment obligation under any Crcdit Enhanceinenl or Inlerest Raic Exchange Agreement corresponding to the 
payment of such interest), unless otlienvise specified with respect to any Series of Bonds in the Suppleniental Indenture authorizing 
the Series of Bonds. 

Founh To ihe Principal Account, the amount necessary 10 increase the amount in such Account so 1hal il at leas1 
equals ihe aii~ount of unpaid Principal lnstallnients which will heconie clue on the Outstanding Bonds of the highest Class within the 
next Business Day (or to lionor any rcinibursemenl or payment obligation under any Credit Enhancement or Interest R a k  Exchange 
Agreement corresponding lo the payment of such priiicipal), unless nthcnvise specified with respect to any Series of Bonds i n  the 
Supplemental Indenture authorizing sucli Series of Bonds. 

Fifth: To the Interest Account first and the Principal Account second tlie ainounls necessary to make the payments 
described in the Third and Fourth paragraphs above By Class in Descending Order of Priorily with respect 10 any Outstanding Bonds 
other ilian Class I Bonds; provided, however. that in each case described in lhis Fifth pangraph if any such principal or interest amount 
has been paid through a Credit Enhancement facility or Inieresl kale Excliangc Agreement, then to that exlenl any Pledged Receipls 
which would olhenvise have been applied to such payments will, instead. he applied to honor any reinibursement or payinent ohligation 
under any such instruiiieiit corresponding 10 any such payment. 

Sixth: To the Capital Reserve Fund. lhe amount. if any, necessary to cause llie amount in such fund to equal tlie 
Capital Resenme Requircment. 

Seventh: To the Educalioii I.oan Fund in such amount or amounts as may be directed in writing by the Corporalion 
for deposit in any Series Account or Unallocated Account as the Corpontion may indicate for the purposes of such Accounts. 

Eiglith: Any remaining amounts will be held in the Revenue Fund and applied as provided in the foregoing 
paragraphs or applied 10 payments described in Section S02(D), Section SO6(A), or Section SO8 of the Indenture (which generally relate 
to satisfying insufficiencies or to releasing surplus revenues). 

Interest Account and Principal Account. The Trustee will pay out oflhe Interest Account 10 tlie respective Paying Agents 
for the Bonds (i) on or before each Interest Payment Date. the ainount~ required for the payment of interest due on the Outstanding 
Bonds on such dale and (ii) on or before the redemption date or date of purchase, the amounts required for the payment of accrued 
inierest on l l ie Bonds redeemed or purchased for retirement, unless tlie payment of such accrued interest shall he othenvise provided 
for. In each such case, such amounts will be applied by such Paying Agents to such payments; provided, however, that each payment 
will be made By Class in Descending Order of Priority, unless otherwise provided in the Supplemental Indenture authorizing the 
issuanceof aSeriesor Classof Bonds; and provided, further, that, unlessothenviseprovided in theSuppIemenlal Indenlure authorizing 
the issuance of a Series or Class of Bonds, inierest payinents with respect to any lower Class of Bonds will be made only if and to the 
exteni that principal aino~ints due with respect to any higher Class of Bonds have been set aside i n  accordance wilh the requiremenis 
of pangraph Fourth of Seciion 503(C) of the Indenture (see P;uagraph (C) herein under tlie heading "FUNDS AND ACCOUNTS - 
Revenue FunC). 

From l l ie amount accumulated in tlie Principal Account for each Principal lnstallnient with respect to Bonds lheTrustee will 
pay to the respective Paying Agents on or before each Principal Installnieni Date the ainounl, if any, required for the payment of 
principal due on such date, and such amount will be applied by the Paying Agents to such payments; provided, however, that, unless 
otherwise provided in the Supplemental Indenture authorizing the issuance of a Series or Class of Bonds, each payment will be made 
By Class in Descending Order of Priority. 
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Insuflicienl Revenues; Capital Reserve Fund. (A) If one Business Day prior 10 any Interest Payinent Date i l ie aniount in 
the Principal Account or the Interest Account (taking into account aniouiits scheduled 10 be received from Investment Securities at any 
lime before such Interest Payment Date) is less tbaa the amount required for the payment of all Principal Installments and interest on 
Outstanding Bonds of aClass due on such Interest Payment Date. t11eTrustee will apply a11 Suiplus Revenues and then amounts in tlie 
related Series Accounts and then from any other Series Accounts to salisfy such insufficiency and. if an insufficiency reniaiiis thereafter. 
will immediately notify the Corporation of such event and will apply aniounts from [lie Capital Reserve Fund to the exlent necessary 
10 make good the deficiency. Amounts so applied will be applied By Class in Descending Order of Priority. If on any Redemption 
Date (or any date for the purchase of Bonds under Seclion SO5(B) of the Indenture). tlie aniouni i n  the Redemption Account and the 
Interest Account is less than the nniount required for the payment of the Redemption Price (or purchase price) and interest accrued on 
such Bonds to be redeemed (or purchased) on such date 11ie Trustee will apply all Surplus Revenues and then amouiits in the 
Uoallocaled Accounts nod then iui iounl~ i n  Series Accounts to satisfy such insufficiency and. ifan insufficiency remains Ihereafter, will 
inimedialely notify theCorporation ofsuchevenland will apply amounts from 11ieCapital Reserve Fund totlie extentnecessa~tooiake 
good the deficiency. A i n o ~ n t ~  so applied will be applied By Class ill Descending Order of Priority. If, on any date specified in this 
paragraph for the application of aiiiounts in the Capital Reserve Fund, there are insufficient amounts for such application, or if, a1 any 
time, the amount i n  the Capital Resen'e Fund is less than the Capilal Reserve Requirement. the Trustee will immediately notify the 
Corporation of such event and, upon the written direction of the Corporation, will immediately transfer to the Capital R C S C N ~  Fund 
from assets of the Corporation made available for such purpose by the Corporation or from any other Fund or Account (provided that 
111eTruslee will make any such transfer from a Series Account only after transferring any available assets of the Corporation and any 
amounts in all other Funds and Accounts. excluding any Credit Enhancement Fund, and then on a pro rata basis among the amounts 
available in all tlie Series Accounts unless a different allocation is rcquired for federal tax reasons as set forth in a Letter of Inslruclions, 
or to pay principal or interest on any Bonds) amouilts necessary to increase the am6unt i n  the Capital Reserve Fund to h e  amount 
needed for llie intended application or lo the Capital Reserve Requirement. as the case may be. In  determining \vhether the amount i n  
the Capital Reserve Fund is at least equal 10 the Capilal Reserve Requirement. the Trustee will include the amount of cash and l l ie  
principal amount of Invesrnient Securities held in l l i e  Capital Reserve Fund. 10gelher !vitIi the amount of interest earned or accnied 
thereon as of the date of valuation, and will also include, but only if any other requirement therefor specified in a Suppleniental 
Indenture has been satisfied. the principal component of any Credit Enhancement then on deposit in the Capital Reserve Fund. 

(B) All income earned or gains realized as a result oflhe investment of aniounts on deposit in tlieCapita1 Resenre Fund 
will be deposited therein and constitute a p.m thereof. Except as provided in ParaEraph (Cj below, if, concurrently with any allocation 
from the Revenuc Fund pursuant10 subsection (C) under the subheading "Revenue Fund" above. the aniount on deposit in thc Capital 
Reserve Fund is i n  excessoftheCapita1 Ilcsen~eRequirement. theTrustee will transfer tlie aniouiit of suchexcess to the Revenue Fund 

Whenever the Corporation delivers instructions 10 tlie Trustee to redeem Bonds of a particular Series or tlie 
redemption of Bonds of a particular Series is required by a Supplemental Indenture (other than by application of Sinking Fund 
Payments) and such redemption is to be made from aniounls then on deposit i n  any Fund or Account other than the Capital Reserve 
Fund, t l ieTrustee ~vil lcalculatetl ieamountby which the aniountoii deposit i n  11ieCapital ReervcFuiidwillexceed theCapita1 Reserve 
Requirenient ininiediatcly following tlie redemption of the Bonds specified in such instnictions (and to be redeeined from such amounts) 
and such excess amount will on the redcmplion date specified i n  such i11s1~ctions. be transferred into the Revenue Fund. In making 
the aforesaid calculation. the Truslee will also take into account. as nearly as practicable, the additional amount by which the amount 
on deposit in the Capital Reserve Fund will exceed the Capital Reserve Requirement as a result of the redemption of Bonds from the 
amounts 10 be so withdrawn. The Trustee will give notice of the redemption of such Bonds and will select the particular Bonds to be 
so redeemed i n  such manner as the Corporation will specify in written in~truct ion~ (subject to tlie terms of the Indenture and any 
Supplemental Indenture) or, failing such instruclions, as the Trustee. in its sole discretion, deems advisable. 

(Cj 

(D) Whenever the amount i n  the Capital Reserve Fund, togethcrwirh the amount ill the Interest Account and Principal 
Account, is sufficient to fully pay the principal of and interest on a11 Oulstandiiig Bonds of a Series in accordance wilh their term 
(including l l ie Sinking Fund Payments for the retirement thereo0, and immediately thereafter the aiiiount on deposit i n  the Capital 
Reserve Fund will at least equal the Capilal Reserve Rcquireinent, such amount will, at the written direction of the Corporation, be 
transferred from tlie Capital Reserve Fund to the Revenue Fund. Prior to any such transfer. investments held i n  the Capilal Reserve 
Fund i n  an aniount necessary to make said transfer will be liquidated. 

(E) TheTrustee\vill sell or redeem Investment Securities t~tl~eententi~ecessary 10 provide moneyto make any required 
payment (described under this subheeding "Insufficient Reuenues; Capital Reserve Fund) pursuant to Seclion SO6 of the Indenture and. 
at the mrilten direction of the Corporation. will sell or redeem Inveslment Securities to make any permitted deposit, purchase, payment 
or redeniption as described under this subheading "lnsufficienl Revenues; Capital Reserve Fund." 

Excess Coverage. At any time. but no more frequently Ihan once every inontli, the Corporation may deliver to the Trustee 
a Certificate, evidencing the facl that there is then Excess Coverage on deposit under the lndenture and specifying the aiiiount thereof 
and slatirig lhat no Event of Def;iult or payment default exists under the lodenlure. Promptly upon the Trustee's receipt of that 
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Certificate withaRatingConfirmation. theTNStee willrelease such ExcessCoverageto theCorporation fromtheEducation Loan Fund 
(other than proceeds of Bonds) or from the Revenue Fund for any of its corporate purposes. including. witliout limitation, the deposit 
of said amounts in any Fund or Account or the acquisition of additional Education Loans for transfer to any Fund. The Trustee may 
conclusively rely upon sucli Certificate without further duty to examine or investigate the accuracy thereof. 

Obtaining Credit Enhancements and Interest Rate Exchange Agreements. Except as othenvise provided in a 
Supplemental Indenture authorizing the issuance of a Series or Class of Bonds, the Corporation niay obtain Credit Enhancement or an 
Interest Rate Exchange Agreement \villi respect to such Bonds either at the lime of issuance of the Bonds or any time thereaftcr. The 
Class ranking of such Credit Enhancement or Interest Rate Exchange Agreement will bedetermined by tlie Corporation. and sucli Class 
ranking may be equal to or greater or lesser than tlie Class ranking of any Bonds, including the Bonds secured by the Crcdit 
Enhancement or Interest Rate Exchange Agreement. 

Subrogation of Rights of Bondholders. The Corporation may agree to permit a Credit Enhancement Agency to be 
subrogated to the rights of any Bondholder whose Bonds are secured by the Credit Enhancement Agency provided such Credit 
Enhancement Agency is not in default under sucli Credit Enhancenient and provided such Credit Enhancement. if i t  lids been assigned 
a Class, is in a Class at least as high as the Class of bonds i t  secures. 

Use of Funds in Event ofDefanlt. If  an Event of Default described in Section 1002(1) or (2) occurs (that is. default by the 
Corporation in payment of the principal or Redemption Price of any Bond of the highest Class Outstanding when and as the same shall 
become due, whether a1 maturity or upon call for redemption or othenvise: or payment of any installment of interest on any Bonds of 
the highest Class Outstanding shall not be made when the same shall become due) and is continuing. the Trustee m y  use moneys from 
any Fund or Account created under the Indenturc to make payments required under tlie Indenture. 

Deposils and Investment?. All amounts i n  any Fund or Account held under the Indenture (including amounts described i n  
the CustodianlDepositarylSe~icing Agreenient and any other aniounts held in any fund or account created by or or behalf of any such 
fiduciary or Depositary for tlie receipt of amounts held under the Indenturc) by any Fiduciary or Depositary will be held i n  trust for the 
benefit of the T ~ s t e e  if  not held by tlie Trustee and will be continuou~ly and fully secured for the benefit of the Corporation and the 
holders of the Bonds either (i) by lodging Investment Securities as collateral with the Trustee as custodian. Iiaving a market value 
(exclusive of accrued interesl) not less than the amount of such moneys or (ii) in such other nninncr a s  may theu be required by 
applicablc federal or slate laws and rcgulations and applicable state laws and regulations of the state i n  which such Fiduciary or 
Deposilary (as the case may be) is located. regarding security for, or granting a preference i n  the case of, the deposit of tmst funds; 
except that i t  will not be necessary for a Fiduciary or Depositary to give security for the deposit ofany moneys with them held in trust 
and set aside by them for the payment of the principal or Redemption Price of or interest on any Bonds. or for any Fiduciary or 
Depositary to give security for any moneys which is represented by obligations or certificates of deposit purchased as an investment 
ofsuch moneys. All amounts deposited with IheTrustee and each Depositary (including a n i o u n t ~  received by tlieStnteof Alaskauiider 
tlieCustodianlDepositaryISen,icing Agreement) will immediatcly becredited 10 the particular Fund or Account to which sucli aniounts 
belong. Until such time as such amounts are expended for the purposes authorized by the Indenture or any Supplemental Indenture 
or are transferred to another Fund or Account as provided i n  the Indenture or any Suppleniental Indenture. the Trustee or Depositary 
will invest sucll amounts as provided in the Indenture. Neither the Trustee nor any Depositary will be responsible [or any losses 
resulting from the investnient of moneys in Uie funds and accounts created under the Indenture. so long as such investments are made 
in accordance with the Indenture and U n  written direction of Ilie Corporation or, in the case of the State acting under the 
CustodianlDepositarylSer~~icing Agreement, in accordance with the CustodianlDepositary/Servicing Agreement. 

PARTICULAR COVENANTS 

In Uie Indenture tlie Corporation covenants and agrees witli the T ~ s t e e  and the holders of the Bonds as l o l l ow :  

Payment of Bonds. The Corporation will duly and punctually pay or cause to be paid the principal or R~.deniption Price. 
if any, of every Bond and the interest thereon, at the dates and places and in the miinner slated in the Bonds according to the tNe intent 
and meaning thereof and will duly and punctually pay orcause to he paid a11 Sinking Fund Paymeots, if any. becoming payable with 
respect to any Series of Bonds. 

Extension of Payment of Ilonds. The Corporation will not directly or indirectly extend or assent to the extension of the 
maturity of any of the Bonds or the time ofpayment ofany claims for interest by the purchase or funding of such Bonds or claims for 
interest or by any otlierarrangen~ent and i n  case the maturity of any of the Bonds or the time for payment of any such claims for interest 
is extended, such Bonds or claims for interest is not entitled, in case ofany default under tlie Indenture, to the benefit of thc Indenture 
or to any payment out of tlie Funds or Accounts established pursuant lo  the Indenture. including the investnients. if any, thereof, or out 
of any assets or revenues pledged under the Indenture (except moneys held in ~ N S I  for the payment of particular Bonds or clainis for 
interest pursuant to the Indenture) prior to benefits accorded to or the payment of tlie principal of all Bonds Outstanding the maturity 
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of which has not been extended and of sucli portion of the accrued interest on the Bonds as will not be represented by such extended 
claims for interest. Nothing i n  the Indenture will be deemed to liiiiil tlie right of tlie Corporation to issue Refunding Bonds and sucli 
issuance will not be deemed to constitule an extension of maturity of Bonds. 

Olfice for Servicing Bonds. The Corporation will at a11 limes maintain an office or agency where Bonds niay be presented 
for transfer or exchange, and where notices, presentations and demands upon the Corporation in respect of the Bonds or oftlie Indenture 
may be served. Under the Indenture the Corporation appoints the Trustee as its agent to maintain such office or agency for the transfer 
or excliange of Bonds and for the SerYice of such notices, presentations and demands upon tlie Corporation and may appoint one or 
more co-registrars for such purposes. Under the Indenture tlie Corporation appoints the TNSICC as Paying Agent and appoints the 
Paying Agent as its agent to iliainlain such officos or agencies for the payment of Bonds. 

Further Assurance. At any and all tinies 1lieCorporation will, so far as i t  may beauthorized by law,pass, make,do,erecute, 
acknowledgeand deliver, all and every such funlierresolutions. acts. deeds, conveyances. assignments, iransfers and assurances as may 
be necessary fortlie betterassuring. conveying, granting, pledging, assigning and confirniing a11 and singulartlie riglits. assets. reVenueS 
and otlier moneys, securities, funds and property pledged or assigned under tlie Indenture, or intended so to be. or which tlie 
Corporation may become bound to pledge or assign. 

The Capital Reserve Fund. (A)TheCorporation will at all limes maintain theCapita1 Reserve Fund created and established 
by the Indentureand do and perform or causelo be done and performed eacli and every act and thing witli respect to the Capital Reserve 
Fund provided to be done or perfontied by or on behalf of tlie Corporalion or the Trustee or the Paying Agents under tlie ternis and 
provisions of tlie Indenture. 

(B) In order to better secure [lie Bonds and to make theni more marketable and to maintain i n  tlie Capital Reserve Fund 
an amount equal to the Capital Reserve Requirwient. the Corporation will. in compliance will] the provisions of the Act, cause the 
Cliairtnan of the Board of Direclors of [lie Corporation annually, on or before January 15 of each year, to cenify in writing to [he 
Governor of [lie State and tlie Chairmen of ilie House and Senate Finance Committees the amount, ifany. required to restore tlie Capital 
Reserve Fund to the Capilal Reserve Requirement. A copy of sucli Certificate will be prornplly delivered to the Trustee. All moneys 
received by the Corporation from the State in accordance with llic provisions of the Act pursuant to any such cenificalion will be paid 
to theTrustee fordeposit and credit to tlieCapital Reserve Fund. lit addition, if 15 days priorto theend ofeach calendar quarter during 
wliicli the Bonds are outstanding. the amount in the Capital Reserve Fund is not equal to the Capital Reserve Requirement or tliere is 
not sufficient money oiltenvise available in all Funds and Accounts established under tlie Indenture to pay Principal Installments and 
interest corning due on the next Interest Payment Date. the Chairman of the Board will certify in wriling to llie Governor the aniount. 
ifany, required 10 restoretheCapita1 Reserve Fund to IIieCapital Reserve RequirenientorlopaysucliPriiicipal Installmenland interest 
coming due. as the case may be. 

(C) Nolwilhstanding any otlier provision of tlie Indenture. the T ~ s t e e  will not permit amounts to be withdrawn from 
the Capital Reserve Fund otlier tlian pursuant to Section 506 ofthe indenture (see above under tlie heading "FUNDS AND ACCOUNTS 
- Insufficient Revenues; Capital Reserve Fund"). 

Tax Covenants. (A) The Corporation will not knowingly lake or cause any action to he taken whicli would cause interest 
on any Bonds to become taxable for federal income tax purposes. The Corporation will at all times do and perform all acts and things 
necessary or desirable, including. but not liniited to. complying wilt] llie rebate provisions of Section 148 of tlie Code, as applicable. 
and complying with the provisions of any letter of instructions from Bond Counsel. in order to assure that interest paid on Bonds will. 
for purposes of federal income taxation, be excludable from the gross inconie of tlie recipients thereof and exempt from taxation. The 
Corporation willnot permitat any timeortimesany proceedsofany Bonds or any amounts heldundertlielndenture to beused.direclly 
or indirectly, in a manner which would result in the exclusion of any Bond from tlie treatment afforded by subsection (a) of Section 
103 of the Code. 

(B) The above paragraph will not apply to any Bonds the interest on wliicli is inlended by the Corporalion not to be excluded 
from gross income for federal income lax purposes under Section 103 of the Code; provided, Ilia1 no such Bonds will be issued unless 
a Bond Counsel's opinion is filed with the Trustee stating tliat the issuance of such Bonds will not adversely affect the exclusion from 
gross income for federal inconie tax purposes of the interest on any previously issued Bond. 

SUPPLEMENTAL INDENTURES 

Supplemental Indentures Effective Upon Filing With the Trustee. For any one or more of the following purposes and 
at any time or from Linie to time, a Supplemental Indenture may be entered into by and between tlie Corporation and the Trustee: 
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(1) To close the Indenture against. or pro\,ide liinitations arid restrictions in addition 10 the limitations and 
restrictions contained in the Indenture on, the authentication and delivery of Bonds or the issuance of other evidences of indebtedness: 

To add to the coveriaills and agreements of the Corporation in tlie Indenture other covenants and (2) 
agreements to be observed by the Corporation which are not contrary to or inconsistent with the Indenture as theretofore i n  effect: 

(3) To add to thelimitations and restri~tions in the lndenture other limitations and restrictions to beobserved 
by the Corporation which are not contrary to or iiico~isistent with tlie Indenture as tlieretofore i n  effect; 

(4) To surrender any right, power or privilege reserved to or coiiferrcd upon tlie Corporation by the teriiis 
of tlie Indenture, but only if the surrender of such right. power or privilege is not contraty to or iiicoiisisteiit with the covenants and 
agreements ofthe Corporation contained in the Indenture; 

( 5 )  To authorize Bonds of a Series and, iii coniiectioii therewith. (A) to specify and determine the matters 
and things referred to in, or otlienvise lake tlie actions described iii the provisions of the Indenture allowing such matters, things. and 
actions to be specified, determined. and taken pursuant to a Supplemental Indenture, and also any other niatters and things relative to 
such Bonds which are not contrary to or inconsistent with the Indenture as theretofore i n  effect. (B) to amend, modify or rescind any 
such authorization, specificalion or determination at any time prior to the first authenlicatioii and delivery of such Bonds or (C) to add 
such provisions to the Indenture and, if necessary, amend the provisions of the Indenture as may be necessary to permit and provide 
for the issuaiice of such Bonds as bearer Bonds; 

(6)  To confirm, as fiirtlier as~umnce, any pledge under, and the subjection to m y  lien or pledge created or 
to be created by, tlie Indenture. of tlie Tmst Estate; 

(7) To modify any of tlie provisions of the lndeiilure i n  any respect whatsoever, provided that (i) such 
modification will be, and be expressed to be. effective only after all Bonds of any Series Outstanding at the date of the adoption or such 
Suppleniental Indenture will cease to be Outstanding, and ( i i )  such Supple~nental Indenture will be specifically referred to in the text 
of all Bonds of any Series authenticated and delivered after the date of the adoption or such Supplemental Indenture and of Bonds 
issued in excharrge therefor or in place Illereor; and 

(8) To make such additions, deletions, or modifications as m;iy be ne ary to i i s s u ~  coiiipliance with 
Section 148(d)(3) of the Code or Section 148(f) of the Code or the Higher Education Act or to obtain a satisfactory rating on a Series 
or Class of Bonds from a Riling Agency, provided, that no such additions. deletions or modifications intciidcd to obtain a satisfactory 
rating will cause reduction i n  any ratings assigiied by a Rating Agency 10 Bonds then Outstanding. 

Supplenienlal Indentures Effecliw Upon Consrnl 01 Trustee. (A) For any one or niore of the follorving purposes and at 
any time or ironi tinie to time, a Suppleinental liideiiture may be adopted, which, upon (i) the filing with the Trustee of a copy thereof 
certified by an Authorized Officer. and (ii) the filing with the Trustee and the Corporation of an iiistninient in writing made by the 
Trustee consenting thereto, will be fully eifective i n  accordance with its ternis: 

(I) To cure any ambiguity. supply any omission, or cure or correct any defect or inconsistent provision in 
the Indenture; or 

(2) To insert such provisions clarifying matters or questions arising under the Indenture as are necessary or 
desirable and are not contrary to or inconsistent with the Indenture as theretofore ill effect; or 

(3) 

(4) 

To provide for additional duties of the Trustee in connection with the Pledged Loans; or 

To make any change that is accompanied by a Rating Confirmation or any change approved by a Credit 
Enhancement Agency if the change will only affect Bonds senred by Credit Enhanceinent issued by such Credit Enhancement Agency. 

(B) Any such Supplemental lndenture may also contain one or more ofthe purposes specified in Section 801 of the 
Indenture (see "SUPPLEMENTAL INDENTURES - Suppleniental Indentures Effective Upon Filing With the Trustee"), and iii that 
event, the consent of the Trustee required by Section 802 of the Indenture (see "SUPPLEMENTAL INDENTURES - Suppleniental 
Indentures Effective Upon Consent of Trustee") will be applicable only to those provisions of such Supplemental Indenture as will 
cotitsin one or more of the purposes set forth in subsection (A) thereof. 
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DEFAULTS AND REMEDIES 

Trustee lo Exercise Pomers ofStatulery Trustee. The Trustee will be and. by the lerins of tlie Indenture, is vested with 
a11 of the rights, powers and duties o l a  trustee permitted lo be appointed by the Corporation pursuant10 Section 14.42.230 of tlie Act. 

Events of Default. Each of tlie following e x n t s  is an "Event of Default", that is to say if .  

(I) tlieCorporation defaults in llic payment ofthe principal or Redemption Price, if any. of any Bond oillie 
bigliest Class Outstanding when and as the same becomes due. whether at maturity or upon call for redemption or olhenvise: 

( 2 )  payment ofany installment of interest on any of the Bonds oft l ie highest Class Outstanding is not nude 
\\'lien 11ie same becomes due, 

( 3 )  the Corporation fails or refuses to comply with tlie provisions of llie Indenture. or defaults i n  the 
perfortilance or observance of any of the covenants. agreements or conditions on its pan contained in the Indenture or i n  any 
Supplemental Indenture or the Bonds. and such failure. refusal or default continues for a period of fony-five days after written notice 
thereof by tlie Trustee or the holders of not less than twenly-fi \~ percent(25%) in principal amounlol tlie Bonds ofthe highest Class 
Outstanding: 

(4) the Corporation commences a voluntary case or other proceeding seeking liquidnlion, reorganization or 
other relief willi respect to itself or its debts under any bankruptcy, insolvency or other similar law in effect on tlie date olthe Indenture 
or any time thereafter or seeking the appointment 01 a trustee, receiver, liquidator. custodian or other similar official of i t  or any 
siibstantial pan of its property. or consents lo any such relic1 or lo tlie appointment01 or taking possession by any such official i n  an 
involuntary caseorotlierprocecdingcoiiimencedagainst i t ,  ormakes ageneral assignment for the benefit ofcreditors, or hils generally 
to pay its debts as they beconie due, or lakes any corporate action to authorize any of the foregoing. 

( 5 )  an involuntary case or other proceeding is commenced against the Corporation seeking liqoidation. 
reorganization or other relief with respect to itrellor its debts under any bankruptcy. insolvency or otlier similar law in elfect on tlie 
date o f  tlie Indenture or any time thereafter or seeking the appointment of a INSteC, receiwr. liquidator, cuslodiati or other siiiiilar 
official of i t  or any subst:intial part of its property, and sucli involuntary case or other proceeding reonins iindismissed or unstayed lor 
a period of 60 days: or an order lor relicf is entered against the Corporation iinder the Federal bankruptcy laws a s  in eflect on tlie date 
01 the Indenture or any  time thereafter: 

( 6 )  any event oldefault lias occurred and remains uncured under any Parity Obligation Instnirnent if there 
then is issued and outstanding thereunder Parity Obligations and if such Parity Obligations are 01 a Class a1 least equal 10 the Iiigliest 
Class of any Outstanding Bonds; and 

(7) any event designated an Event of Delaultby aSupplemeiital Indenturehasoccurre~l and remainsuncured. 

Remedies. (A) Upon the happening and continuance of any Event of Default specified in paragraph ( I ) .  ( 2 )  or (3) of the 
precedingsection as lo\vhicli 1heTrustee has knowledge, IheTrusteewill proceed. orupon the happeningand continuanceolany Event 
of Default specified i n  paragraph (4). (5 ) .  (6)  or (7) 01 the preceding Section as lo which llie Trustee has knowledge. the Trustee may 
proceed, and upon tlie written request of the registered holders of not less tliiln twenty-five percent (25%) in principal amount of llic 
Outstanding Bonds oftl ie highesl Class, will proceed, in its own name. subject to llie provisions of setting lonh ccnain limitations on 
the obligations and duties of the Trustee to act. to protecl and enforce its rights and tlie rights of tlie Bondholders hy such of the 
following reniedies as the Trustee, being advised by counscI, deems most effectual to protect and enforce such rights: 

( I )  by tiianihmus or otlicr suit, action or proceeding at law or in equity, t o  enforce all of tlie Bondholders' 
rights, including the right of the Trustee on behalf of the Bondlioldzrs to receive and collecl all Pledged Receipts and to require the 
Corporalion to carry out any other covenant or agreement with Bondholders and to perform its duties under [ l ie Act; 

( 2 )  

( 3 )  byactionorsuirinequity,torequiretl~cCorporation toaccouiitasilit\~~erctlietnrsteeofane~presstrust 
lor the owners of tlie Bonds and then lake such action with respect to llie Pledged Loans and related documents as the Trustee deems 
necessary or appropriate and in the best interest ofthe Bondholders, subject to tlie terms of l l ie Pledged Loans and related documents, 
including the sale of pan or a11 of the Pledged Loans; 

by bringing suit upon tlie Bonds: 



(4) by action or suit in equity. enjoin any acts or things wliicli may be unlawful or in violalion of the rights 
of the holders of the Bonds; 

(5 )  by declaring all Bonds due and payable. and if  all defaults are made good, then, with the written consent 
of the holders of not less tllan twenty-live percent(25%) i n  princi1J;ll amount of the Outstanding Bonds of the highest Class Outstanding, 
by annulling such declaration and its consequences; or 

( 6 )  
Obligatioii Instrument. 

(B) 

by pursuing any riglits or privileges it may have with respect to security for the Bonds under any Parity 

In the enforcement of any rights and remedies under the Indenture. the Trustce will be entitled to sue for, enforce 
payment on and receive any and all aniounts then or during any default becoming, and at any time remaining. due from [lie Corporation 
for principal. Redemption Price, Program Expenses, interest or orlienvise, under any provision of 1111: Indenture or a Supplemental 
Indenture or of tlie Bonds, and unpaid, with interest on overdue payments at !lie rate or rates of interest specified in such Bonds, 
together with any and all costs and expenses ofcolleclion and of a11 proceedings thereunder and under such Bonds, without prejudice 
to any other riglit or remedy of the Trustee or of tlie Bondholders, and to recover and enforcc a judgment or decree against the 
Corporation for any porlion of such amounts remaining unpaid, witli interest, costs and expenses. and to collect from any moneys 
available for such purpose. in any manner provided by law. the moneys adjudged or decreed to be payable. 

Priority of Paymen& After Default. (A) If upon the happening and continuance of any Event of Default, tlie funds held 
by tlie Trustee and Paying Agents are insufficient for the payment of principal or Redemption Price. if any, of and interest then due on 
tlie Bonds, such funds and any other moneys received or collected by the Trustee acting pursuant10 llie Act and remedies provisions 
of the Indenture or with respect to Parity Obligations or Parity Obligation Instruments, after making provision for tlie payment of any 
expenses necessary in the opinion of tlie Trustee to protect tlie interests of the holders of tlie Bonds and for the payment ofthe charges 
and expenses and liabilities incurrcd and advances made by the Trustee or any Paying Agents in tlie performance of tlieir respective 
duties under tlie Indenture. will be applied as follows: 

(I) Unless the principal of all of tlic Bonds lias come or have been deckired due and payable. the Trustee will 
make the following payments within the highest Class of Bonds Outstanding and, only after making all sucli payments within sucli 
Class, will thenmakesuch payments within the nex1lowerClass and, thcreafier. will make such payments within each succeedinglower 
Class: 

FIRST Totliepayrnenttopersoneii~itledtlieretoofall i i is~al l i i iei i tsof ioterest thendue i n  tlieorderoftlieinaturity 
of sucli installnienls, and. if tlie amount available is 1101 be sufficient to pay i n  full any installment, then to the payment thereofratahly, 
according lo the amounts dueon sucli installment. to the persons entitled thereto. without any discrimination or preference except with 
respect to Classes as described above; and 

SECOND Tothepayment to thepersonsentitled llicrelooftlie unpaidprincipal or Redeniplion Priceofany Bonds 
which has become due, whether at maturity or by call for redemption, in the order of their due dales and, if the amounts availeble is 
not sufficient lo pay in full all tlie Bonds due on any date. then to the payment thereof ratably, according to the aniounb of principal 
or Redemption Price, i f  any, due on such date, to the persons entitled thereto. witliout any discrimination or preference except willi 
respect to Classes as described above. 

(2) If the principal of all of the Bonds lias become or l ias been declared due and payable. the Trustee will 
make tlie following paynients within the highest Class of Bonds Oulstanding and, only after making all such payments, will then make 
suclipayinents within IhenextlowerClass and, thereafter. will makesuchpayments withineach succeeding IowerClass: 10 thepayment 
of the principal and interest t l iei i  due and unpaid upon the Bonds of a Class without preference or priority of principal over interest or 
of interest over principal, or of any installment of interest over any other installment of interest, or of any Bond of such Class over any 
other Bond of such Class. ratably. according to tlie amounts due respectively for principal and interest, to the persons entitled thereto 
without any discriniination or preference except as to any difference in tlie respecti\? rates of interest specified in the Bonds and 
coupons (if any) 

(B) Wlienevermoneys areto beapplied by tIieTrusteepursiian1 to theprovisions ofSection 1004 oftheIndenture. such 
moneys will be applied by the Trustee at sucli limes. and from time to time, as tlie Trustee in its sole discretion determines, having due 
regard to [lie aniount of sucli moneys available for application and tlie likelihood of additional money becoming available for such 
application in tlie future; the deposit of such moneys witli tlie Paying Agents, or othenvise setting aside such moneys in trust for the 
proper purpose, will constitute proper application by theTrustee: and IlieTrustee will incur no liability whatsoever to the Corporation, 
to any Bondholder or to any other person for any delay in applying any such moneys, so long as the Trustee acts with reasonable 
diligence, having due regard fortlie circumstances, and ultimately applies tlie same in accordance with such provisions of the lndcntiire 
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as may beapplicableat thetimeofapplication bytheTruslee. WheneverlheTrusteeexercisessuchdiscretion i n  applying s~icli moneys, 
it will fix the date (which will be an Interest Payment Date unless the Trustee deems another date more Suitable) upon which such 
application is to be made and upon such date interest on the amounts of principal to be paid on such date will cease to accrue. The 
Trustee will give such notice as i t  may deem appropriate for the fixing of any such date. The Trustee will 1101 be required lo make 
payment to the holder of any unpaid coupon or any Bond unless such coupon or Bond is presented 10 the Trustee for appropriate 
endorsement or cancellation. 

Terniination of Proceedings. In case of any proceedings taken by the Trustee on account of any Event of Default has been 
discontinued or abandoned for any reason. lhen i n  every such case the Corporation. the Trustee and the Bondholders will be restored 
to their former positions and rights under the Indenture. respectively, and a11 rights. remedies. powers and duties of the Trustee will 
continue as though no such proceeding had been taken 

Bondholders' Direction of Proceedings. The holders of the majority i n  principal amount of the Bonds or the highest Class 
then Outstanding will have the right by an inslrunient or concurrent instruments in writing executed arid delivered to the Trustee. to 
direct the method of conducting a11 remedial proceedings to be taken by theTrustee under the Indenture. prorJided that such direction 
will not be otherwise than in accordance with law or the provisions of the Indenlure, and that the Trustee will have the right to declinc 
to follow any such direction which in tlie opinion of the Trustee would be unjustly prejudicial to Bondholders not panies to sucli 
direction or would adversely affect tlie Trustee. The Trustee may rely on an Opinion of Counsel that such direction would adversely 
aifecl Bondholders. 

Limitationon RiglilsofBondholders. (A) No holderofany Bondwillhaveany righttoinstituteany suit,action, mandanius 
or other proceeding in equity or at law, or for the proteclion or enforcement of any right under the Indenture or any right under I;iw 
unless such holder gives to the Trustee writtcn notice of tlie Event of Default or breach of duty on account of which such suit. action 
or proceeding is to he taken, and unless the holder of not less than twenty-five percent (2.5%) in principal aniount of lhe Bonds of the 
highest Cklss then Outstanding has made written request of the Trustee after the right to exercise such powers or right of action, iis tlie 
case may he, has occurred, and has afforded the Tnistcc a reasonable opponunily either to proceed to exercise the powers granted in 
the Indenture or granted under the law or to institute such action. suit or proceeding i n  its nanie and unless. also, there has been offered 
to die Trustee reasonable security and indemnity against the costs. expenses and liabilities to be insured therein or thereby. and the 
Trust= has refused or neglected to comply with such request within a reasonable time; and such notification, request and offer of 
indemnity are declared in every such case, at the option of the Trustee. to be conditions precedent to the execution of the poujcrs under 
the Indenture or for any other remedy under tlie Indenture or under law. It is understood and intended that no one or more holder of 
the Bonds secured by the Indenture will have any right in any manner whatsoever by lheir action to affect. disturb or prejudice the 
security of the Indenture, or to enforce any right under tlie Indenture or under law with respect to the Bonds of the Indenture, except 
in the inanner provided i n  the Indenture,aod that all proceedings at l a w  orin equity will he instituted, had and maintained i n  tlie ntanner 
in provided in tlie Indenture and for tlie benefit of all holders of the Outstanding Bonds. Nothing in Anicle X of the Indenture will 
affect or impair the right of any Bondholder to enforce the payment ofthe principal or Redemption Price, if any, of and interest on such 
Bondholder's Bonds, or die obligation of the Corporation to pay the principal or Redemption Price, ifany. ofand interest on each Bond 
issued under the Indenture to the registered holder thereof at tlie time and place in said Bond expressed. 

(B) Notwithstanding anything to the convary described in this subheading "LIMITATION OR Risk of Bondholders", 
or any other provision of the Indenture, each holder of any Bond by such holder's acceptance thereof will bc deemed to have agreed 
that any coun in its discretion may require, in any suit for Uie enforcement of any right or remedy under the Indenture or any 
Supplement;ilIndenlure,orin nnysuitagainstLheTrusteeforanyactiontakenorontitted byitasTmstee,thefiling byanypanylitiganr 
in such suit of an undertaking to pay the reasonable costs of such suit. and that such coun may in its discretion assess reasonable costs, 
including reasonable attorneys' fees. against any pany litigant in any such suit, having due regard to the merits and good faith of the 
claims or defenses made by such party litigant; but the provisions described in this paragraph will not apply to any suit instituted by 
lhe Trustee, to any suit instituted by any Bondholder. or group of Bondholders, holding at least lwenty-five percent (25%) in principal 
amount of the Bonds of the highest Class Outstanding. or to any suit instituted by any Bondholder for the enforcement of lhe payment 
of the principal or Redemption Price of or interest on any Bond on or after the respective due date thereof expressed in such Bond. 

MISCELLANEOUS 

Defeasance. (A) If the Corporation pays or causes to be paid to the holders of the Bonds, the principal and interest and 
Redemption Price, if any, to become due thereon, at the times and in the manner stipulated therein and in the Indenture. and also pays 
or causes l o  be paid all other sums payable under the Indenture by the Corporation, including any amounts payable to the United States, 
then the pledge of any revenues and assets pledged under the Indenture and all other rights granled by the Indenture will. at the election 
ofthe Corporation (evidenced by acenificate ofan Authorized Officer filed with the Truslee,signifying the intentionoitlieCorporarion 
to discharge all such indebtedness and the Indenture and any Suppleinenral Indenture), and notwithslanding that any Bonds will not 
have been surrendered for payment, be discharged and satisfied. In such event, the Trustee will, upon tlie request of the Corporation, 
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execute and deliver to the Corporation all such instruments as may be desirable to evidence such discharge and satisfaction and the 
Fiduciaries will pay over or deliver to the Corporation all nioneys or securities held by them pursuant10 the Indenture which are not 
required for the payment or redemption of Bonds nor tlieretofore surrendered for such payinent or redemption. 

(B) If funds have been set aside and are being held i n  trust by Fiduciaries for the payment of principal, interest and 
Redemptioii Price (through deposit by the Corporatioil of funds for such payment or redeniption or otherwise) at the maturity or upon 
the date upon which such Bonds have been duly called for redernptioii !hereof, sucli Bonds will be deemed to lhave been paid within 
tlie meaning and with tlie effect expressed in paragraph (A) above. All Outstanding Bonds will, prior to the maturity or redemption 
date thereof, be deemed to have been paid within tlie meaning and with the effect expressed in paragraph (A) above if (i) in case any 
of said Bonds are 10 be redeemed on any date prior to their maturity, the Corporation u'ill give to the Trustee in form satisfactory 10 
it irrevocable iiistmctions 10 publish as provided i n  Article VI of the Indenture notice of redemption on said date of such Bonds, (ii) 
there will llave been deposited \villi the Trustee either funds in an aniount wliicli will be sufficient, orlnvestnicnt Securities whicli are 
not subject to redemption prior to the dates on which amounts will be needed 10 make payments on tlie Bonds defeased and the principal 
of and the interest on which when due will provide iiioneys which, together with tlie moneys, if any, deposited with the Trustee at the 
same time, will be sufficient in the opinion o i  an Accountant delivered to the Trustee. 10 pay when due the principal or Redemption 
Price. if any, and interest due and lo become due on said Bonds on any date prior to the redemption date or niaturity dale thereof, as 
the case may be, (iii) in the event said Bonds arc not by their terms subject to redemption within the next succeeding sixty days. the 
Corporation will liave gives the Trustee i n  form satisfactory to i t  irrevocable instructions to mail a notice 10 the holders tliat the deposil 
required by (ii) above bas been madc with the Trustee and that said Bonds are deemed to l iave been paid as described under this 
subheading "Defeasance" and stating such niaturity or redemption date upon which moneys are to be available for the payment of the 
principal or Redemption Price. ifany. ofsaid Bonds and (iv)aCounsel's Opinionstaling t l iat  all conditions precedenl to thesatisfaction 
and discharge of the lndcnlure have been complied with. tlie defeasance complies with the ternis of tlie Indenture, and the defeasance 
will no1 adversely affect the tax status of the Bonds. Neither lovestment Securities or moiieys deposited wit11 tlie Trustee as described 
under this subheading "Defeasance" nor principal or interest payments on any such Invesmient Securities will be withdrawn or used 
for any purpose other than, and will be held in trust for. the payment of l l i e  principal or Redemption Price, if any, of and interest on 
said Bonds; provided that any cash received from such principal or interest payments on such Investment Securities deposited with tlic 
Trustee. if not then needed for such purpose, will. 10 lhe extent praclicdblC. be reinvested i n  Investmcnl Securities maturing at tinies 
and in aniounts sufficient10 pay when due the principal or Redemption Price, if any, and interest 10 beconie due on said Bonds on and 
prior to such redeniption date or maturity date thereof, as the case may be, and interest earned from such reinvestments will be paid 
over to the Corporation, as received by the TNS~CC, free and clear of any 1 ~ ~ 1 .  lien or pledge. 

(C) If, lhroUgh the deposit of moneys by the Corporation or otlienr,ise. llie Fiduciaries will lhold, pursuant to the 
Indenture, nioneys sufficient to pay the principal and interest to maturity on al l  Outstanding Bonds or to pay, in the case of Bonds in 
respect of which tlie Corporation will liave taken a11 action necessary to redeem prior to maturity. the Redemption Price and interest 
10 sucli redeniption dale, then at the written request of the Corporation al l  moneys held by any Paying Agent will be paid over to tlie 
Trustee and. together with other moneys held by i l  under the Indenture. will be held by the Trustee for the payment or redemption of 
Outstanding Bonds. 

(D) Anything in llie Indenture to the contrary notwithstanding, any moneys held by a Fiduciary in lNS1 for the payment 
and discharge of any of tlie Bonds which remain unclaimed for six years after the date when all of the Bonds haw become due and 
payable. either at their stated maturity dates or by call for e.arlier redemption, if such moneys were held by the Fiduciary at such date, 
or for six years after thedateofdeposit of such moneys ifdeposited with llie Fiduciary after thesaiddate when all ofthe Bonds becanie 
due and payable. will be repaid by tlie Fiduciary to the Corporalion, as its absolute properly and free from trust, and tlie Fiduciary will 
thereupon be released and discharged. 

No Recourse Under Indenture o r  on Bonds. All covenants, stipulations, promises. agreements and obligations of tlie 
Corporation contained in the Indenture will be deemed to be the covenants. stipulation, promises, agreements and obligations of the 
Corporation and not of any member, officer or employee of tlie Corporation in liis individual capacity. and no recourse will be had for 
tlie payment of tlie principal or Redemption Price of or interest on the Bonds or for any claini based tlicreon or on tlie Indenture aeainst 
any member, officer or eniployee of the Corporation or any natural person executing tlie Bonds. 

Governing Law. The lndenture and the Bonds will be construed i n  accordance wilh, and go\,erncd by, the laws of tlic State 
of Alaska. 
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APPENDIX 1V 

Reset Auction Mode Securities and Auction Procedures 

The following description has been provided by tlie Undenvriler. and the Corporations assume no responsibility for the 
accuracy of the information contained lierein. No assuraiice can be given that tlie procedures described herein will not change 
subsequent to tlie date hereof. The Auction Procedures for the RAMS are as set fonli below. All oftlie ternis used in t h i s  Exhibit IV 
are defined lierein or i n  other pans of tliis Official Statement. 

Definitions 

"'M ' Coinpusire Cniiiniercid I'aperRorc", on any dnte oideterinin;ilion, means (i) the Bond Equivalent Yield ofllie 30-day 
rate on commercial paper placed on helialf of issuers whose corporate bonds are rated "AA" by Standard & Poor's Ratings Group, or 
the equivalent of such rating by Standard & Poor's Ratings Group, as made available on a discount basis or othenvise by the Federal 
Reserve Bank of New York for the Rusiness Day ininiediately preceding such date of determination; or (ii) if ihc Federal Reserve Bank 
of New York does not make available any such rate, then the arithiiieiic average of tlie Bond Equivalent Yield ofthe 30-day rate on 
conimercial paper placed on behalf of such issuers. as quoted 10 the Auction Agenl on a discount basis or othenvise, by a1 least tliree 
dealers of commercial paper, or such fewer entities as may then he dcalers of commercial paper. as of the close of business on tlic 
Business Day immediately preceding sucli dale of determination 

"Adji,.si~l~lc Rille" means an Auclion Rate or any other rate of interest wbicli may change from time to time. 

"Afrrcr-Ta.r Epiwlenr  Rnie," on any date of deterniinalion. means llie intefesl rate per annum equal 10 liie producl of. 

(a) 

(b) 

For purposes oftliis definition. tlie term "Srar i t rq  Corporure Tk~Rnrc" means, as of any dateoi delemiination, the highest 
tax rate bracket (expressed ill decimals) now or hereafter applicable in each taxable year on the taxable inconie of every corporation 
as set forth in Section 11 ofthe Code or any successor section witliout regsrd to any minimum additional tax protmision or provisioiis 
regarding changes in rates during a laxable year. which on the date hereoi is 35%. and "Storiiiory Pcrsormf Tos Rute" means, as of any 
date of determination. the highest tax raw bracket (expressed in decimals) now or hereafter applicable i n  eacli taxable year on tlie taxable 
income ofa  natural person as set fonli i n  Section I ofthe Code or any SUCCCSSO~ section witliout regard 10 any minimum additional tax 
provision or provisions regarding changes in rates during a raxable year. wliicli on tlic date hereof is 39.6% 

the " A X '  Composite Commcrcial Paper Rale on sucli dale; and 

1.00 minus llic lower of lhe Statii~ory Corporate Tax Rate and tlie Statutory Personal Tax Rate on such date. 

"All-lfnld Rare" on any date of determination. means the interest rate per annum equal to 90% (as such percentage may be 
adjusted pursuant10 the Indenture) of tlie lesser of. 

(a) 

(b) 

rounded to the nearest one thousandth of 1% (.001); provided that in no event shall the All-Hold Rate be more than the 
Interest Kale Limitation or less than zero. See h e  caption "RESET AUCTION MODE SECURITIES (2004A-1 Bonds and 2004A-2 
Bonds) - Adjustment in Percentages ior RAMS" in the body of the Official Statemenr. 

the After-Tax Quivalent Rate on such date; and 

he Kenny Index on such date; 

"Applicnblc Nsnibcr nfBusines.7 Day"  means tlie greater of two Business Days or one Business Day plus the number of 
Business Days by which the Auction Date precedes the first day of tlie next succeeding Interest Period. 

"Applicnble Pcrcei~rugc", on any date of determination, nieans the percentage determined (as sucli percentage may he 
adjusted pursuant to tlie Indenture) based on tlie lower of the prevailing credit ratings on tlie RAMS in effect at tlie close of business 
on the Business Day immediately preceding such date, as sel fonh below: 



Credit Rating 
Moody's Investors Standard & Poor's/ 

Service Fitch Ratings 
"Aaa" " A A A  

"Aa" to "Aal" "AA-" to "AA+" 
"A+" "A" to "Al" 

..Baa" to y j a a i "  
Below to "Baa" Below "BBB-" 

"BBB-" to "BBB+" 

Applicable 
Percentage 

150% 
150% 
150% 
175% 
200% 

provided, that. in the e ~ e n t  tha t  tile RAMS are not rated by any Rating Agency, l l ie  Applicable Percentage shall be ZOO%, and provided 
furtlier, Ilia1 if  a Payment Default shall have occurred and be continuing. the Applicable Perceiilage shall be 200%. For purposes of 
this definition, Standard & Poor's and Filch Ratings' rating categories of "AAA," "AA," "A" and "BBB," and Moody's Investors 
Service's rating calegories of "Aaa," "Aa," " A  and "Baa," refer to and include l l i e  respective rating categories correlative thereto il 
any sucli rating agency has clmnged, or modified their generic rating categories or if Standard & Poor's or Filch Ratings no longer rate 
the RAMS or 11% been replaced. 

"Applicable Spr-end" means, on any dale of determination, the following percenlages to be used i n  lhe computation of the 
T-Bill Cap and l l ie CI' Cap, as applicable, based on the lowest rating assigned 10 20MA-I Bonds or 2001A-2 Bonds bearing interest 
at an Auction Rate as of such date: 

Credit Rating 
Moody's 
Inve~tors Standard 8; Poor'd Applicable Applicable 
Service Fitch Ratings T-Bill Spread CP Spread 

" A A A  1.25% 0.7% "Aa;l" 

"AA" 1.25% 0.75% "Aa', 
"A" "A" 1.25% 0.75% 

" l h i "  "BBB" 1.50% 1 .OO% 
Below " B d  Below "BBB" 2.00% 1.50% 

"A~r ior i"  nieans each periodic implementation of tlie Auction Procedures as described herein. 

"Avcliori Ageiicy A,qreeitieril" means tlie Auction Agency Agreement between the TNSICC and llie Auction Agent and any 
similar agreement \villi a successor Auction Agent. i n  each case as from time to time amended or supplemented. 

"Arrcrion Bond Iniwesi Role" means each rate of interest pcr annuiii borne by any Bonds for each Interest I'eriod and 
determined in accordance with the provisions o i  Article 111 oftlie Multi-Mode Annex; provided, Iio\~ever. that in tlie event ofa  Payment 
Default, tlie Auction Bond Interest Rate shall equal the Overdue Rate; and provided further that such Auction Bond Interest Rate shall 
in no eveiit exceed the Maxiniuni Auction Rate. 

"Ai~riot i  Dnlc" mcans initially l l ie date specified in tlie Indenture, and thereaiter, the Business Day immediately preceding 
the first day of each Interest Period, other than; 

(a) 

(b) 

an Interest Period which commences on a Conversion Date; 

each Interest Period commencing after the ownership oftlie RAMS is no longer maintained in book-entry form by 
tlie Depository; 

(C) 

(d) 

each Intercsl Period coniniencing after the occurrence and during tlie conlinuance of ii Paynient Default; or 

any Interest Period commencing less than the Applicable Number of Business Days after the cure or waiver of a 
Payment Default. 

Notwithstanding llie foregoing, the Auction Date for one or more Interest Periods may be changed pursuant 10 tlie Indenture. 
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"Aucrioir Procedures" nicans the procedures for deterniining the rate of interest that a series of RAMS will bear for an Interest 
Period as set lorth in Sections 3.01 and 3.02 of the hlulti Mode Annex and described herein under [lie captions "Reset Auction Mode 
Securities -- Intercst." 

"Aucrion Rim f'erios' means, for any 2004 Bonds, any period during which such 2004 Bonds bear interest at an Auction 
Rate, whicli period shall coniiiience on tlle date of issuance of such 2004 Bonds or on the effective dale of Conversion to an Auction 
Rate. as the case may be, and s11a11 exteiid lhrougli l l ie day immediately preceding the earlier of (a) thc effective date of a Conversion 
to another Rate Period or (b) the Stated Maturity Date of such Bonds. 

" U o i r d ~ ~ ~ , ~ i ~ ~ ~ i I e i i r  Yield" means, witli respect to any security with ;\maturity ofsis months or less the rate for which is quoted 
in The WaIlSrreer Jon~-imlon a bank discounl basis, the yield calculated i n  accordance wit11 the following formula and rounded up to 
the nearest one one-liundredtli of one percent: 

R x N  s 100 
360 - (R x D) 

where "R' refers to the interest rate per annum for the security quoted on a hank discount basis expressed as a decimal, " N  refers to 
365 or 366 days. as applicable. and "D, refers 10 the number of days lo maturity. 

"Broker-Dealer" means, initially, RBC Dain Rauscher Inc. and Goldman. Saclis 81 Co. for the 2004A-1 Bonds, and RBC 
Dain Rauscher for the 2004A-2 Bonds. and any other broker or dealer (as ilefined i n  the Securities Exchange Act). commercial bank 
or other entity perinilted by l a w  to perlorni tlie functions required o f a  Broker-Dcaler set fonh in the Auction Procedures that is a 
Participant (or an affiliate of a Panicipant), lhas been selected by the Corporation pursuant to the Indenture and has entered into a 
Broker-Dealer Agreement that remains effective. 

"Broker-DealcrAg,reiireiir" mealis each agreement between lhe Auction Agent and a Broker-Dcaler pursuant 10 which the 
'el fonh in l l ie Auction Procedures. as from time to time amended or suppleniented. 
ally i n  the form of the Broker-Dealer Agreement between The Wilminpton Trust 

Broker-Dealer agrees to panicipatc in Auction 
Each Broker-Dealer Agreenienl s11a11 be subs 
Company. 11s Auction Agent, and RBC Dain Raoscher Inc., as the sole initial Broker-Dealer for tlie 2001A-2 Bonds. 

"Urrsirier Dq" means any day other lhim a Saturday. Sunday or other day on which the New York Stock Exchange. l l ie  
Tnrstee or the Auctiori Agent or banks arc authorized or obligated by l a w  or executiw order to close in New York. New York, or i n  
the city i n  which is located the principal office of the Auction Agent as provided in the Auction Agency Agreement, or, as iiotificd to 
the Auction Agent i n  writing. i n  any city i n  which is located the principal corporate trust office of lhe Trustee, tlie Credit Provider or 
the Liqllidily Provider. if  any, at which ~lr.malids for a draw on. or borrowing or payillelit under the Credit Enhancement or Liquidity 
Facility will be made; pravided that wit11 respect LO Auction Dates such term shall exclude December 30 and 3 1 and April I4 and 15. 

"Culcuhrion Period" means for the 2004 Bonds any daily. weekly, monthly, flexible. term or other period for whicli an 
Adjustable Rate (other than an Auction Rate) or a Fised Ratc is determined while such 2004 Bonds bears interest at such Adjustable 
Rate or Fixed Rate. 

"Chmgc ofPreferoice hw" nicans, with respect to any RAMS Holder, any amendment to tlie Code or01lier~tatiite enacted 
by tlie Congress of tlie United States or any temporary, proposed or filial regdation promulgated by the United States Treasury after 
tlie date of RAMS issuance wliich (i) changes or would change any deduction. credit or other allowanceallowable in computing liability 
for any federal tax with respect to. or (ii) imposes or would impose or reduces or would reduce or increases or would increase any 
federal tas (including. but not limited to, preference or excisc taxes) upon, any interest earned by any holder of RAMS. 

"Clranges br rhe hirere.sl Rnre Mode " means any change i n  the Calculation Period for the Adjustable Rate borne by tlie Bonds 
pursuant to the Indenture. 

"Corwer.sion " means any conversion of any 2004 Bonds (froin time to time in accordance witli the ternis of [lie Multi-Mode 
Anncn) from one Rate Period 10 another Rate Period. 

"Co,ri~ersio,r Date" means the effectiw date of any Change in the Interest Ratc Mode or the Fixed Rete Co~~version Date. 

"Com~er,sioii Stipplemw" niearrs any Supplemental Indcoturc providing for the conversion of the interest rate on the 2004 
Bonds to a different Adjustable Rate or a Fixed Rate. 
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"CP Cop" means. for any Auction Date, tlie rate (for the then current Auction) at wliicli the Quarterly Average Auction Rate 
equals the Quarterly Average CP  Rate plus the Applicable CP  Spread, such rate to be determined by the formula: 

N x (C + S ) -  R, 

where N is the number of Auction Dates which precede the current Aiiction Date by 91 days or less, including the current Auction Date; 
C is the Quarterly Average CP Rate; S is the Applicable Spread: and R is the suni of the Auction Rates for Auction Dates preceding 
the current Auction Date by 91 days or less, excluding the current Auction. 

"Deremriiwrion Orire" means, (a) so long as RAMS bear interest at an Auction Rate, each Auction Dale. (b) for any 
Calculation Period, the first Business Day before such Calculation Period, and (c) for the Fixed Rate Period. any date within fifteeii 
days before the Fixed Rate Conversion Date; or, i n  the case of (b) or (c), any other dare specified in a Conversion Supplement. 

"E.xi.viiig Holder-" means a person who has signed a Master Purchaser's Letter and is listed as the owner of RAMS i n  tlie 
records ofthe Auction Agent. 

"Fked  RNIC" nieans for the 2004 Bonds a Term Rate for a period ending on the Stated Maturity Dare of l l ie 2004 Bonds 
bearing interest at such Rate. 

"Fired Rntc Comwsion Dare" means the date on which the Fixed Rate takes eifect as provided in the Indenture 

"Fiied Rule Period" means the period. iiany. during which all or a portion of a series of Bonds bear interest at  a Fixed Rate. 
which period shall coninience on the Fixed Rate Conversion Dare and extend through the final niaturity date o f a  series of Bonds, 

"Holdcr" means the beneficial owner of any 2004 Bonds 

"lniriol lrireresl Period" means any period commencing on the date of issuance oi2004 Bonds designated as RAMS or the 
date of Conversion of 2004 Bonds 10 an Auction Rate and ending 011 the day after (lie firs1 Auction Date following such issuance or 
Conversion. 

"Iirreresr PU)~I~ICI I I  Period" means for a series or2004 Bonds. tlie period of time during which interest accrues. but is not due 
to be paid. on such 2004 Bonds at one or more Adjustable Rates or a1 a Fixed Rate conimencing either on the date of issuance of such 
2003 Bonds or on the date o i  conversion of such 2004 Bonds from one Interest Period to a diiferent Interest Period througli and 
including the day immediately preceding the next succeeding Interest Payment Dale. 

"brreresr Period" means for RAMS each period for wliicli an Auction Bond Interest Rate is determined pursuant to the 
Auction Procedures. which Period initially shall consist generally of 35 days as the sanie may be adjusted pursuant to tlie procedures 
described in the Official Statenienl under "RESET AUCTION MODE SECURITIES - Interesi - Interest Payments - Changes in 
Interest Periods or Auction Date." 

"lrrreresr Rare Limi~arioii", on any date of determination, nieans the interest nte per annum equ;il to the ICSSCF of. 

0 )  14% per annuni, or 

(ii) the niaxiiiiuni n t e  of interest permittcd under State law. 

"Kcier)~liide.r" nieans tlie index mo~trecently made available by Kenny S&P Evaluation Services ("Kcrei)~") or any successor 
thereto (the "1nde.ring Agenr") based upon 30-day yield evaluations at par ofsecurilies. the interest on wliicli is excluded from gross 
income Tor fedenl income tax purposes under the Code, of not less than five "lnteniiediate Grade" component issuers selected by the 
Indexing Agent which shall include. without limitation, issuers of general obligation bonds. The specific issuers included among the 
component issuers may be changed from tinie to tiiiie by the Indexing Agent i n  its discretion. The securities on which the Kenny Index 
is based shall not include any securities the interest on which is subject to a "minimum tax'' or similar tax under the Code. unless all 
such secoritiesaresubjecttosucli Lax. In thee~ent that  Kenny no longerpublishesan index satisfying the abovedefinition ofthe Kenny 
Index or the Market Agent reasonably concludes that the Kenny Index will not be announced in a liniely manner. then the Market Agent 
shall announce a rate based upon the same criteria used by Kenny 10 determine the Kenny Index and the nte announced by the Market 
Agent for each Auction Date thereafter shall be used i n  lieu of the Kenny Index for each Auction Date. 

"Mrir~erAgeiirilg,re~iie~ir" means tlie Market Agent Agreement between theTrustee and tlie Market Agent, and any similar 
agreenienl with a successor Market Agent, in each case as froin time to tiiiic amended or supplemcntcd. 
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"Mn.rirmiei Aucrion Rule'' on any date means the lesser ofi 

( 9  tlie Applicable Percentage of the greater of ( I )  the After-Tax Equivalent Rate on such date or (2) tlic 
Kenny Index on such date; or 

(ii) 

(iii) 

(iv) 

for Auctions alter tlie Initial Auction Date, the T-Bill Cap; or 

for Auctioiis after the Initial Auction Date. the CP Cap; or 

tlie Interest Rate Limitation; rounded to the nearest one thousandth of I o/o (.OOl). 

"Miilri-h~fldcilnrre.~" means Exhibit A attached to IheThird Supplemental Indenture, dated as of April 1,2004, between the 
Corporation and the Trustee. 

"90-Day Fiizmcid Cfii~i~~iercid Paper" means the 90-Day AA Financial Conimercial Paper rate posted on the Federal 
Resen'e Release entitled "Commercial Paper Rates and Outstandings". which rate may be available on the Internet at 
www.federalresen,e.go\~/rele~ses/cp.' 

"Overdue Rrrtc"on any date ofdeteminntion. means theinterestrateperaniiuin equal to the lesserof: (i) 200% olthegreatcr 
of the Applicable Percentage of the greater of (A) the Kenny Index and (B) tlie Alter-Tax Equivalent Rate, or (ii) the Interest Rate 
Limitation. 

"Partici1iunt" means a member of, or participant in. the Securities Depository. 

"l '~~~~~ie,i tDe/~alt"me;ins failure by IheCorporatian to niakepaynientofiolereston, premium. ifany, and principal ofRAhlS 
when due, by the Corporation. 

"Pote~~tio/O~~o~er"rncans any person, including any Existing Holder. (i) whoshall haveexecuted a masterpurchaser's letter 
in the form required by the Broker-Dealer and (ii) who may be interested in acquiring 2004 Bonds bearing interest at an Auction Rate 
(or, in the case o l  an Existing Holder thereof, an additional principal amount of 2001 Bonds bearing interest at an Auction Rate). 

"Quurterly Avcmge A r ~ t i o n  Rute" nieiins the simple average of the Auction Rates lor the 2001 Bonds for Auction Dates 
preceding lhe current Auction Date by 91 days or less, including the current Auction Date. 

" Q r ~ u r r e , l ~ A ~ ~ e r ~ i g ~ ~  CPRore" means the simple average of the Bond Equivalent Yield of 90-Day Financial Commercial Paper 
rates for the 91 days preceding (but not including) tlie current Auction Date. 

"Quarlerlj Avemge T-Bill Rare" means the simple average of the Bond Equivalent Yield of91-day Treasury Bills auctioned in the 
91 days preceding (but not including) the current Auction Date. 

"RAMS" means the 2001 Bonds outstanding as Reset Auction Mode Securities or RAMS,m' prior lo their conversion to bear 
interest at a Fixed Rate or a Variable Rate. 

"Rare Period" means any Auction Rate Period, Daily Rate Period. Flexible Rate Period, Monthly Rate Period. Temi Rate 
Period or Weekly Rate Period. 

"Record Date" means, with respect10 Bonds outstanding as RAMS. the Business Day prior to each Interest Payment Date. 

"Reiiiar~ereringAge,ir" means RBC Dain Rauscherlnc.. or such other remarketing agent appointed by theCorporJtion pursuant 
to the Indenture. 

* This Internet address is contained herein as a matter of convenience for purchasers of the 2001 Bonds in order to assist 
such purchasers in ascertaining the 90-Day Financial Commercial Paper rate. The Corporation does not adopt any 
information that may be provided at such address and disclaims any responsibility for any such information. The 
information at such address is not lo be construed as part of this Official Statement. 

IV - 5 



"Secrrriries Dcposirory" nieans The Depository Trust Company and its S U C C ~ S S O ~ S  and assigns, or if (i) the lhen Securities 
Depository resigns from its functions as depository of RAMS or (i i )  the Corporation discontinues use of the Securities Depository, any 
other securities depository which agrees to follow the procedures required to be followed by a securiiies depository in connectionu~itli 
RAMS and whicli is selected by such Corporation with lhe consen1 of the Trustee, the Auction Agent and the Market Agent. 

"Smred Maniriry Dnre" means the stated maturity date of any Bonds. 

T B i l l  Cap" means, for any Auction Date. lhe rate (for tlie then curreni Auction Date) at which the Quarterly Average 
Auction Rate equals the Quarterly Average T-Bill Rate plus lhe Applicable Spread. such rate to be determined by the formula: 

N x (T + S) - R, 

where N is lhe number of Auction Dales which precede the current Auction Date by 9 I days or less, including the current Auctioii Date; 
T is the Quanerly Average T-Bill Rate; S is the Applicable Spread; and R is the s u m  of the Auction Rates for Auction Dates preceding 
the current Auction Date by 91 days or less. excluding lhe current Auction. 

"Unired Srarcs Trensrq Secio-ir) Rare" means that rate of interest per annuni equal 10 the Bond Equivalent Yield on the 
applicable United States Treasury securities sold at the kist auction thereof that immediately precedes the Deterinination Date 10 which 
the T-Bill Cap applies. 

"\Vini!inf Bid Rote" shall have the meaning set forth below in  subparagraph (c)( I)(C). 

Auction Generally 

Auctions shall be conducted on each Auclioii Date (other tlian the Auction Date immediately preceding (i) each Interest 
Period commencing after the ownership ofthc RAMS is no longermainlained i n  book-entiy form; ( i i )  each Interest Period commencing 
after llic occurrence and during the coiitinuaiice of a Payiiient Default; or (iii) any Interest Period coniniencing less than two business 
days after the cure of a Payment Default). If tliere is an Auction Agent on such Auction Date. Auctions shall be conducted i n  !he 
following manner. 

($0 Orders By fiirring tlol&le,-.s mid l 'ormrid ffolr1er.c. 

(0 Prior 10 the Submission Deadline on each Auction Date: 

(A) each Existing Holder of RAMS may submit to a Broker-Dealer information as to: (1) the 
principal amount of Outstanding RAMS. if any, held by such Existing Holder wbicli such Existing Holder desires 10 continue 10 hold 
wilhoul regard 10 1IIe Auction Rate for the next succeeding Inlerest Period; (2) the principal amount of Outstanding RAMS, if any. 
which such Existing Holder offers to sell if the Auction Rate for the next succeeding Interest Period shall be less llian tlie rate per aiinuiii 
specified by such Existing Holder; andor  (3) the principal amount of Outstanding RAMS, if  any, held by such Exisling Holder which 
such ExistiIig Holder offers 10 sell witliout regard to the Auction Rate for the next succeeding Interest Period; and, 

(B) one or more Broker-Dealers may contact Potential Holders to determine the principal amaunt 
of RAMS which each such Poteiitial Holder offers to purchase if the Auction Rate for the next succeeding Interest Period shall not be 
less than the rate per annuni specified by die such Potential Holder. 

Thecommunicationofan Existing HolderoraPotential Holdertoa Broker-Dealerofinformation referred toinclause(A)(I). 
(A)(2), (AX31 or (B) of this subseclion (a)(i) is liereinafter referred 10 as an "Order" and collectively as "Orders." Each Existing 
Holder and each Potential Holder placing an Ord.er is hereinafler referred 10 as a "Bidder" and collectively as "Bidders." An Order 
containing the infomiation referred to i n  cliiuse (A)(I) of this subscclioii (a)(i) is hereinafter referred 10 as a "Hold Order" and 
collectively as "Hold Orders." An Ordcr containing the information referred 10 in clausc (A)(2) or (B) of this subsection (a)(i) is 
hereinafter referred to as a "Bid" and collectively as "Bids." An order containing the iiifomation referred to i n  clause (A)(3) ofthis 
subsection (a)(i) is liereinafter referred to as a "Sell Order" and collectively as "Sell Orders. " 

(ii) (A] Subject to tbe provisions of subsection (1,) below. a Bid by an Existing Holder shall co~~sti tute an 
irrevocable offer lo sell: (1) the principal amouiit of Outslaiiding RAMS specified in such Bid if the Auction Rate determined shall 
be less llian the rate specified in such Bid; or (2) such principal amount or a lesser principal amount of Outstanding RAMS 10 be 
determined as set forth in clause (D) of paragraph (i) of subsection (d) below. if  the Auction Ratedeleniiined shall be equal to the rate 
specified in such Bid; or (3) such principal amount or a lesser principal amount of Oulstanding RAMS to be dctermined as set fonh 
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in clause (C) of paragraph (ii) of subsection (d) below if the rate specified shall be higher than the Auction Rate and Sufficient Clearing 
Bids have not been made. 

(B) Subject to the provisioiis of subsection (b) below, a Sell Order by an Existing Holder shall 
constitute an irrevocable offer tosell: (I) the principal amount ofoutstanding RAMS specified insucli Sell Order; or (2) such principal 
amount or a lesser principal amount of Outstanding RAMS as set forth in clause (C) of paragraph (ii) of subsection (d) below if 
Sufficient Clearing Bids have not been made. 

(C) Subject to the provisions of the subsection (b) below. a Bid by a Potential Holder shall 
constitute an irrevocable offer to purch;ise: (I) the principal amount ofOutstanding RAMS specified in such Bid if the Auction Rate 
determined shall be hig1iertli;in the rate specified in such Bid; or(2) such principal aniount or a lesser principal amount of Outstanding 
RAMS as set forth i n  clause (E) of paragraph ( i )  of subsection (d) below if  the Auction Rate determined shall be equal to the rate 
specified in such Bid. 

(b) Suhntir.riu,r 6y Broker-Deolcrr 10 die Aucriou A ~ I I .  

(i) Each Broker-Dealer shall submit in writing to the Auction Agent prior to the Submission Deadline on 
each Auction Date all Orders obtained by such Broker-Dealer and shall specify with respect to each such Order: 

(A) 

(B) 

(C) 

the name of the Bidder placing such Order, 

the aggregate principal amount of RAMS that are the subject of such Order, 

lollieextenttliatsucliBidder~sanExisting Holder: ( I )  tlieprincipal amountofRAMS,ifany, 
subject to any Hold Order placed by such Existing Holder; (2) the principal amount of RAMS, if any, subject to any Bid placed by such 
Existing Holder and tlie rate specified in such Bid; and (3) the principal amount of RAMS, if any, subject to any Sell Order placed by 
such Existing Holder; and 

(D) to the extent such Bidder is a Potential Holder. the rate and amount specified in such Potential 
Holder’s Bid. 

(ii) If ;my rate specified i n  any Bid contains more tlian three figures to the riglit of the decinial point. the 
Auction Agent shall round such m e  up to the next higher one-thousandtli of 1% (.001). 

(iii) If  an Order or Orders covering a11 Outstanding RAMS held by an Existing Holder is not subniitted to the 
Auction Agent prior to the Submission Deadline, the Auction Agent shall deem a Hold Order to have been submitted on 
behalf of such Existing Holder covering the principal amount of Outstanding RAMS held by such Existing Holder and not 
subject to an Order submitted to the Auction Agent. 

(iv) Neither the Corporation. the Trustee nor the Auction Agent shall be responsible for any failure of a 
Broker-Dealer to submit an Order to the Auction Agent on behalf of any Existing Holder or Potential Holder. 

(v) 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 RAMS held by such Existing Holder, such Orders 
shall be considered valid as follows and in tlie following order of priority: 

(A) all Hold Orders shall be considered valid. but only up to and including the aggregate principal 
amount of RAMS held by such Existing Holder, and if the aggregate principal amount of RAMS subject to such 
Holder Order exceeds the aggregate principal amount of RAMS held by such Existing Holder. the aggregate 
principal amount of RAMS subject to each such Holder Order shall be reduced pro m a  to cover the aggregate 
principal amount of Outstanding RAMS held by such Existing Holder. 

(B) ( I )  any Bid shall be considered valid up to and including the excess of Ole principal amount 
of Outstanding RAMS held by such Existing Holder over the aggregate principal amount of RAMS subject to any 
Holder Orders referred to in clause (A) oftliis paragraph (v); (2) subject to subclause ( I )  of this clause (B), if more 
lhan one Bid with the same rate is submitted on behalfof such Existing Holder, and the aggregate principal aniount 
of Outstanding RAMS subject to such Bids is greater than such excess, such Bids shall be considered valid up to 
and including the amount of such excess, and the stated amount 01 RAMS subject to each Bid with the same rate 
shall be reduced pro rata to cover the stated amount of RAMS equal to such excess; (3) subject to subclauses ( I )  
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and (2) of this clause (B). if more than one Bid \vith different rates is submitted on behalf of such Existing Holder, 
such Bids shall be considered valid first in the ascending order of their respective rates until the highest rate is 
reached at which such excess exists and lheii at such rate up to and including the amount of such excess; and (4) 
in any such event. the aggregate principal aniount of Outstanding RAMS, if  any, subject to Bids not wilid under 
this clause (B) shall be treated as the subject of a Bid by a Potential Holder a1 llle rate therein specified; and 

(C) all Sell Ordersshall beconsidered valid up to and including theexcess ofthe principal aiiiount 
ofOutstanding RAMS Iheldbysuch Existing Holderovertheaggregate principal aniountofRAMS subject tovalid 
Hold Orders referred to i n  clause (A) of this paragraph (v) and valid Bids referred 10 in clause (B) of thir paragraph 
(1,) 

(vi) Ifmore t l lan one Bid for RAMS is submitted on beha1fof;iny I'otcnlial Holder, each Bid submitted shall 
be a separate Bid w i h  the rate and principal aniount therein specilied. 

(v i i )  An Existing Holder that offers 10 purchase additional RAMS is, for purposes of such offer, treated as a 
Potential Holdcr. 

(viii) Any BidorSell Ordersubmitted by an ExistingHolderco\,ering an aggregateprincipalaniouiitofRAMS 
not equal 10 i ts  authorized denomination or any multiple tliereofshall be rejected and shall be deemed a Hold Order. Any 
Bid submitted by a Potential Holder covering an aggregate principal amount of RAMS not equal to its authorized 
denomination or any iiiultiple thereof shall be rejected. 

(ix) Any Bid specifying a rate higher than tlie Maxiinuni Auction Rate will (A) be treated as a Sell Order if 
submitted by an Existing Holder and (B) not bc accepted i f  submitted by a Potential Holder. 

(x) Any Bid subniitted by an Existing Holder or a Polcntial Holder specifying a rate lo\ver tliaii the All-Hold 
Rate shall be treated as a bid Specifying lhc All-Hold Rate and any such bid s l ia l l  be considered as valid and shall be selected 
in the ascending order of their respective rates in the submitled Bids. 

(xi)  Any Order submitted in an Auction by a Broker-Dealer to the Auction Agent before l l ie Subrnissioii 
Deadline on m y  Auction Dale shall be ilTevocable. 

(c) llere,sii~inrio,i ojSifficienr Clearing Bids. Att<:fion Rore mrd 1Viwing Bid Rore. 

(i) Not earlier than tlie Submission Deadline on cach Auction Date. the Auction Agent shiill assemble al l  
valid Orders submitted or deemed submitled to i t  by the Broker-Dealers (each such Order as submitted or deemed submitted 
by a Broker-Dealer being hereinafter referred to individually as a "Sitbnrirred Hold Order. " a "Seb~nirred Bid" or "Sirb~nirred 
ScNOnIe,; "as thecasemay be, or asa "S~~b~iiirred0nler"andacollectively as "Sr~b,iii/redHoldOrdcrr, " "S,,l,i,iitie~Bid.s" 
or "Sitbinirred Scll Orders. " as tlie m s e  may bc, or as "Sirbmirred Orders") and sl ial l  determine: 

(A) Ihe excess of the total principal amount of Outstanding RAMS over the sum oftlie aggregate 
principal aniount ofOutstanding RAMS subject lo Submitted Hold Orders (such excess being hereinafter referred 
to as the "Avrriloble RAMS"); and 

(B) fro~iisuchSub~nittedOrderswhether(l)theaggregateprincipalamauritofOutstandingRAMS 
subject to Submitted Bids by Potential Holders specifying one or more rates equal to or lower than the Maximum 
Auction Rate; exceeds or is equal lo the sum of (2)  the aggregate principal amount of Outstanding RAMS subject 
to the Submitted Bids by Existing Holders specifying one or more rates higher than tlie Maximum Auction Rate; 
and (3) the aggregate principal amouiit of Outstanding RAMS subject lo Submitted Sell Orders; (in theevent such 
excess or such equality exists. othcr than because the sum of the principal amounts of RAMS in subclause (1) and 
(1) is zero because all of the Outstanding RAMS are subject to Submitted Hold Orders, such Subniitted Bids in 
subclause (1) above being hereinafter referred to collectively as "Sufficient Clerrrifrg Bids"); and 

(C) if  Sufficient Clearing Bids have been made, ltie lowest rate specified i n  such Submitted Bids 
(which shall be the "IVimifig Bid Rore") such that if: (l)(aa) each such Submitted Bid from Existing Holders 
specifying such lowest rate and (bb) all other Submitted Bids from Existing Holders specifying lower rates, were 
rejected, thus entitling such Existing Holders to continue to hold tlie principal amount of RAMS subject to such 
Subniitted Bids; and (2)(aa) each such Submilted Bid from Potential Holders specifying such lowest rate and (bb) 
all other Submitted Bids from Potential Holders specifying lower rates were accepted, 
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theresult would betliat such Existing Holdersdescribed insubclause (1) above \~,ouldcontinuetolioldan aggregate principal 
amount of Outstanding RAMS which. when added to tlie aggregate principal amount of Outslanding RAMS to be purchased 
by such Potential Holders described in subclause (2) above, would equal not less than the Available RAMS. 

(ii) PromptlyaftertlieAuclionAgeiitliasmadetliedeter~nioalio~ispursuaiittoparagraph(i)ofiliissubseciion 
(c) .  tlie Auction Agent shall advise the TNSICC of the Maximum Auction Rate, the Interest Rate Liniilaiion and tlie All-Hold 
Rate and the components thereof on the Auction Dale and, based on such determinations. the Auction Rate for the next 
succeeding lntcresl Period (the "Aecrion Rare") as follows: 

(A) if Sufficient Clearing Bids have been made, that tlie Auction Rate for tlie next succeeding 
lnterest Period shall be equal to l l i e  Winning Bid Rate so determined; 

(B) if Sufficient Clearing Bids have not heen made (other than because all of the Outstanding 
RAMS are subject to Submitted Hold Orders), that the Auction Raw for the next succeeding Interest Period shall 
be equal to the Maximum Auction Rate; or 

(C) ifall Outslanding RAMS are subject to Submitted Hold Orders, that tlie Auction Rate for tlie 
next succeeding Interest Period shall be equal to 1lie All-Hold Rate. 

Acccpronce mid Rejecriotz ufSebmirrcd Bid.7 and Subnrirred Sell OrilersundAllucarioii ofRAMS. Existing Holders 
shall continue to hold the principal aniount of RAMS that are subject to Subniitted Holder Orders and based on tlie determination made 
pursuant lo subparagraph (i) of this subsection (d), submitted Bids and Submitied Sell Orders shall  be accented or reiected and tlie 
Auction Agent shall take such other action as set forth below in paragraph (ii): 

(d) 

(i) If Sufficient Clearing Bids have been made, all Subniiltcd Sell Orders shall be accepted and. subject to 
tlie provisions of paragraphs (iv) and (v) of this subsection (d), Subniitted Bids shall be accepted or rejected as follows in 
llie following order of priority and all other Submitted Bids shall be rejected: 

(A) Existing Holders' Submilted Bids specifying any rate that is higher than l l ie Winning Bid Rate 
shall beaccepted. thus requiriiigeaclisucliExisting Holder to sell theaggregaie principal ziniount ofRAMS subjecl 
to such Subniilted Bids; 

(B) Existing Holders' Submitted Bids specifying any rate tliat is lower than the Winning Bid Rate 
sliall be rejected. thus enliiling each such Existing Holder to continue to hold the aggregate principal amount of 
RAMS subject to such Submitted Bids; 

(C) Polenlial Holders' SubmittedBids specifying any rate that is lower than the Winning Bid Rate 
shall be accepled. thus requiring sucli Potential Holder to purchase the aggregate principal aniount of RAMS 
subject to such Submitled Bids; 

(D) each Existing Holders' Submitted Bid specifying a rate tlial is equal to tlie Winning Bid Rate 
shall be rejected, thus entitling such Existing Holder to continue to hold the aggregate principal aniount of RAMS 
subject to such Submitted Bid, unless the aggregate principal aniount of Outslanding RAMS subject to all such 
Submitted Bids shall be greater than the principal amount of RAMS (tlie "reaiairtirtg ,JrinCi[xd unro~rnr") equal 
to the excess of the Available RAMS over the aggregate principal amounl of RAMS subject to Submitted Bids 
described in clauses (B) and (C) of this paragraph (i), in which even1 such Submitted Bid ofsuch Existing Holder 
shall be rejected in pan. and such Existing Holder shall be entitled lo continue to holder tlie principal amount of 
RAMS subject to such Submitted Bid, but only i n  an amount equal to the aggregate principal amount of RAMS 
obtained by multiplying the reniainingprincipal aniount by a fraction the numeratorolwliicli shall be the principal 
amount of Outslanding RAMS held by such Existing Holder subject to such Submitted Bid and the denominator 
of which shall be tlie sum of the principal amount of Outslanding RAMS subject 10 such Submitted Bids made by 
all such Existing Holders that specified a rate equal to the Winning Bid Rate; and 

(E) each Potential Holder's Submitted Bid specifying a rate that is equal t o  the Winning Bid Rate 
shall be accepted but only in an amount equal to the principal amountofRAMS obtained by multiplyiegtheexcess 
of the aggregate principal amount of Available RAMS o ~ e r  tlie aggregate principal amount of RAMS subject to 
Submitted Bids described in clauses (B). (C) and (D) of lliis paragraph (i) by a fraction tlie numerator of which shall 
be the aggregate principal amount of Outstanding RAMS subject to such Submitled Bid and the denominator of 
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which shall be the sum ofthe principal amounts of Outstanding RAMS subject to Suhmitted Bids made hy a11 such 
Potential Holders ihai specified a rate equal 10 the Winning Bid Rate. 

(ii) If  Sufficient Clearing Bids l i a w  not been made (other than because a11 ofthe Ouistanding RAhlS are 
subject to Submitted Hold Orders). subject to tlie provisions of paragraphs (iv) and (v) of iliis subsection (d). Suhmiited 
Orders shall be accepted or rejected as follows i n  the following order of priority and all oilier Subniiited Bids shall be 
rejected: 

(A) Existing Holders’ Subniitted Bids specifying any raie that is equal 10 or lower ilia11 ilie 
Maximum Auction Rate shall he rejecied, thus entilling such Esisiing Holders to continue to liold tlie ~iggrcgate 
principal amount of RAMS suhject to such Submitted Bids; 

(B) Poiential Holders’ Submitted Bids specifying any rate i l iat is equal to or lower ilian !he 
Maximum Auclioii Rateshall beaccepied, llius requiringeach Potential Holder to purchase the oggreg;itc principal 
amount of RAMS suhject to sucli Submitted Bids; and 

(C) Each Existing Holder’s Subniitted Bid specifying any rate Ihat is higher than tlie Maximum 
Auction Rate and tlie Submitted Sell Order of each Existing Holder shall be accepted. thus entitling each Existing 
 holdert that Submitted any such Submitted Bid or Submitied Sell Order to sell the RAMS suhject to such Submitted 
Bid or Submitted Sell Order. but in both cases only in an amount equal to the aggregate principal amount of RAMS 
obtained by multiplying tlie aggregate principal amount of RAMS subject to Submitted Bids described in clause 
(B) of this paragraph (ii) by a fraction the numerator of which shall be tlie aggregaie principal aniount of 
Outstandirig RAMS held by sucli Existing Holder subject to such Submilied Bid or Suhmiited Sell Order and tlie 
denoniinaiorof\\,liicli shall he the aggregaie principal aniount of Outstanding RAMS subject to all sucli Submitted 
Bids and Submitted Sell Orders. 

(iii) 

(iv) 

1fa11 Outstanding RAMS are subjeci 10 Subniiited Hold Orders, a11 Suhmitted Bids shall he rejecied. 

If. as a resuli of the procedures described in paragraph (i) or ( i i )  of this subsection (d), any Existing 
Holder would he entitled or required to sell, or any Potential Holder \voultl be entitled or required to purchase. a principal 
aiiiouiit of RAMS that is not equal 10 tlie authorized deiiomin;ition or any multiple thereof, l l i e  Auction Ageni shall, i n  such 
manner as i t  shall, in its solediscretion, tleierrnine. round up  or down ihe principal aiiiounl of RAMS to he purchased or s o l d  
by any Existing Holderor Potential Holder so that the principal aniountof RAMS purchased or sold by each Existing Holder 
or Potential Holder shall he equal to tlie authorized denomination or any multiple thereof. 

(v) If, i is a result of the procedures described in paragraph (i) or (ii) of ihis suhsection (d), any Potential 
Holder would be entitled or required to purchase, a principal amouni of RAMS that is less than tlie authorized dcnoniination 
or any multiple thereol, the Auction Agent shall, in such nianner as it shall. in its sole discretion. determine. allocate tlie 
principal aniount of RAMS for purchase among Potential Holders so lhat tlie principal amount of RAMS purchased hy cacll 
Potential I-loldcrshall beequal to the authorized denominution or any multiple thereof, cven if such allocation resuIts i n  one 
or niore of such Potential Holders not purchasing any RAMS. 

(el Based on ihe results of each Auction, the Auction Agent shall determine the aggregate principal iimount of RAMS 
to be purchased and the aggregate principal aniount of RAMS to be sold by Potential Holders and Existing Holders on whose behalf 
each Broker-Dealer subniitted Bids or Sell Orders and. with respect to each Broker-Dealer, 10 tlie extent tliat such aggregaie principal 
amount of RAMS to be sold differs from such aggregate principal amount of RAMS to he purchased. determine 10 \vliich other Brokcr- 
Dealer or Broker-Dealers acting for one or niore purchasers such Broker-Dealer shall deliver. or from which other Broker-Dealer or 
Broker-Dealers acting for one or niore sellers such Broker-Dealer shall receive, as the case may be, RAMS. 

(0 Any calculation by ihe Auction Agent or tlie Trustee, as applicable, oftlie Auclion Bond Interest Rate. Maximurii 
Auction Rate, All-Hold Raie and Overdue Rate shall. in the absence of manifest error, be binding on all oilier psnies. 

(g) Notwillislanding anythiog herein to tlie conlra~y, no Auction will he held on any Auction Date on wliicli there are 
insufficient moneys in tlic Revenue Account to pay, or olhenvise held by ilie Trustee under tlie Indenture and available 10 pay, tlle 
principal of and inierest due on the RAMS on tlie Interest Payment Dale immediately following such Auction Date. 

0 1 )  Notwillislanding anything 10 thecontrary, if any RAMS orponion thereof have been selected for redemption during 
tlie next succeeding Interest Period, such RAMS orponion thereof will not be included in the Auction preceding such redeniplion date, 
and will coniinuc to bear iiiterest uniil  the redempiion date at tlie rate estahlislied for the lnteresi Period prior to said Auction. 

I V - 1 0  



Disruption in Auction Procedurc; 

Notwithstanding any provision in the Indenture to llie contrary, (i) if as of the commencenient of an Interest Period. an 
Auction is sclieduled 10 occur for such Interest Period on a Business Day (a “Scheduled Auction Date”). but such Auction does not 
occur because it was not foreseeable Uiat the Scheduled Auction Date would nor be a Business Day, or (ii) if the Scheduled Auction 
Date was a Business Day but. as a result of an event generally aifecting the securities markets in tlie United States. auctions for 
securities such as the Bonds were generally not conducted during such Business Day and in facl an Auction for the Bonds was not 
conducted on such Business Dale, the following sIia11 apply: 

(a) An Auction shall be deenied lo liave occurred on the Sclieduled Auction Date as if such day were a Business Day; 

(b) The Auction Rate for such deenied Auction to be in effect (or the succeeding Interest Period (i) shall be equal 10 the Auction 
Rate for the preceding Interest Period if such preceding Interest Period was 35 days or less: and (ii) otbenvise shall be the rate of intercst 
dctcrniined by the Market Agent on equivalently rated aiiction securities with a comparable length of Interest Period; and 

(c) The succeeding Interest Period shall begin on the calendar day following the Scheduled Auction Date. 
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APPENDIX V 

SETTLEMENT PROCEDURES 

Unless defined herein. capitalized ternis used herein shall have !he respective meanings specified in Exhibit V ofthisOfficial 
statement. 

(a) Not later t l iari 3:OO p.m. on each Auction Date, the Auction Agent is required to notify by teleplione tlie Broker- 
Dealers that participated in the Auction held on such Auction Date and submitted an Order on behalf of any Existing Holder or Potential 
Holdcr of: 

(9 

(ii) 

(iii) 

the Auction Rate or otlier Rate fixed as the Auction Bond Interest Rate for the next Interest Period; 

whether there were Sufficient Cleariiig Bids in such Auction; 

if  such Broker-Dealer (a "Seller's Broker-Dealer") submitted a Bid or a Sell Order on behalf of an 
Existing Holder, whether such Bid or Sell Order was accepted or rejected. in whole or i n  part, and the principal amount of 
RAMS, if  any, to be sold by sucli Existing Holder; 

(iv) if such Broker-Dealer (a "Biiydr Broker-Dealer") submitted a Bid on behalf of a Potential Holder, 
whether such Bid was accepted or rejected. in ~ l i o l e  or i n  part. and tlie principal amount of RAMS, ifany, to be purchased 
by such Poleritial Holder; 

(v) i f  the aggregate principal amount of RAMS to be sold by a11 Existing Holders on WIIOS~ behalf such 
Broker-Dealer submitted Bids or Sell Orders i f  different from the aggregate principal amount of RAMS to be purchased by 
a11 Potential Holders on \vhose hehalfsucli Broker-Dealer submitted a Bid. the name or naiiies of one or more otlier Buyer's 
Broker-Dealers (and the Participant, i f  any, of each such other Buyer's Broker-Dealer) acting for one or more purchasers of 
such excess principal aiiiount of RAMS and the principd moun t  of RAMS to be purchased from one or more Existing 
Holders oil whose behalf such Broker-Dealers acted hy one or rnore Potentinl Holders on whose behalf each of such otlier 
Buyer's Broker-Dealers acted; 

(vi) i f  the principal amount of RAMS to be purcliased by all Potential Holders on whosc belialfsucli Brokcr- 
Dealer subiiiitled a Bid exceeds the aniount of RAMS to be sold by 311 Existing Holders on whose Irehalf siicli Broker-Dealer 
submitted a Bid or a Sell Order, tlie name or iialnes ofone or more Seller's Broker-Dealers (and the name ofthe Participant, 
if any, of each sucli Seller's Broker-Dealer) acting for one or more sellers of such excess principal amount of RAMS and 
the principal aiiiouiit of RAMS to he sold to one or more Potential Holders on whose behalf such Broker-Dealer acted by 
one or more Existing Holders on whose behalf of each of such Seller's Broker-Dealers acled; 

(vii) unless previously provided, a list of till Auction Bond lnteresl Rates and related Intercst Periods (or 
portions tliereoo since l l i e  last Interest Payment Date; and 

(viii) 

On each Auction Date, each Broker-Dealer thltt submitted on Order on behalf of any Existing Holder or Potential 

tlie Auction Date for the next succeeding Auction. 

(b) 
Holder sliall: 

(i) advise each Existing Holder and Poteiitial Holder on ~ l i o s e  behalf such Broker-Dealer submitted a Bid 
or Sell Order in l l ie Auction on sucli Auction Date whether such Bid or Sell Order was accepted or rejected, in \I'IIOIC or i i i  

part; 

(ii) instnict each Potential 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 to such Broker-Dealer (or its Pankipant) through tlie 
Securities Depository tlie aniount necessary, including accrued interest, i f  any, to purchase tlie principal amount of RAMS 
to be purcliased pursuant to such Bid against receipt of such priiicipal amount of RAMS; 

(iii) in  tlie case o f a  Broker-Dealer that is a Seller's Broker-Dealer. instruct eacli Exisling Holder on whose 
belialfsucli Broker-Dealer submitted a Sell Order that  as accepted, i n  ~ l i o l e  or in parl, or a Bid I l lat was accepted, in whole 
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or in part, to instruct such Existing Holder’s Participant to d e l i w  to sucli Broker-Dealer (or its Participant) througli the 
Securities Depository the principal amount of RAMS to be sold pursuant to such Bid or Sell Ordcr against payment therefor; 

advise each Existing Holder on whose behalf such Broker-Dealer submitted an Order and each Potential 
Holder on whose behalf such Broker-Dealer submitted a Bid of lhe  Auction Bond Interest Rate for the next Interest Period: 

(v) adviseeach E~islingHolderonu~hosebelialfsucliBroker-Dualersul~mittedanOrderofihenextAuction 

(iv) 

Date; and 

(vi) advise each Potential Holder on whosc behalf such Broker-Dcaler subinitled a Bid that was accepted, 
in whole or i n  part, of the next Auction Date. 

(c) On the basis ofthe information provided to i t  pursuant to paragraph (a) above, each Broker-Dealer that submitted 
a Bid or Sell Ordcr in an Auction is required to allocate any funds received by i t  pursuant to paragraph (b)(ii) above, and any RAMS 
received by i t  pursuant paragraph (b)(iii) above. among the Potential Holders. i f  any. on \vliose behalisucli Broker-Dealer submitted 
Bids, the Existing Holders. ifany. on whose behalfsuch Broker-Dealersubniitred Bidsor Sell Orders i n  such Auction, and any Broker- 
Dealers identified to i t  by the Auction Agent following such Auclion pursuant to paragraph (a)(!,) or (n)(vi) above. 

(d) On each Auction Date: 

(i) eaclt Potential Holder and Existing Holder with as Order in tlie Auction on such Auction Date shall 
instruct its Participant as provided i n  (b)(ii) or (b)(iii) above. as the case niay be; 

(ii) each Seller’s Broker-Dealer that is not a 1’:irticipant in tlie Securities Depository shall instruct its 
Participant to (A) pay through tlie Securities Depository to the Rlrticipant oftlie Existing Holder delivering RAMS to such 
Broker-Dealer following such Auction pursumtto (b)(iii) above the aniount necessary. including accrued interest, i f  m y ,  to 
purchase such RAMS against receipt of such RAMS, and (B) deliver such RAhIS through the Securities Depository to a 
Buyer’s Broker-Dealer (or its Participant) identified to such Seller’s Broker-Dealer porsuant to (a)(\,) above against payment 
therefor; and 

(i i i )  each Buyer’s Broker-Dealer thiit is not a Participant in the Securities Depository shall instruct its 
Participant to (A) pay through the Securities Depository to a Seller’s Broker-Dder (or its Participant) identilied Sollowing 
such Auction pursu:inr to (a)(vi) above the amount necessary, including accrued interest, if any,  to purc1i;ise the RAMS to 
be purchased pursuant to (b)(ii) abow against receipt of such RAMS, and (B) deliver such RAMS througlt the Securities 
Depository to the Participant of the purchaser thereof against payment therefor. 

(4 On the first Business Day oSthe Interest Period next succeeding edch Auction Date: 

(i) cacti Participant for a Bidder in the Auction on such Auction Date referred to i n  (d)(i) ahow shall instruct 
tlie Securitics Depository to execute the transactioiis described under (b)(ii) or (b)(iii) above for such Auction, and the 
Securities Depositor). shdl  execute such transactions; 

(ii) each Seller’s Broker-Dealer or its Participant shall instruct tlie Securities Depository to execute the 
Iransactions described in (d)(ii) above for such Auction, and the Securities Depository shall execute such transactions; anti 

each Buyer’s Broker-Dealer or its Participant shall instruct the Securities Depository to execute the (iii) 
transactions described in (d)(iii) above for such Auction. and the Securities Depository sha11 execiite such transactions. 

(17 If an Existing Holder selling RAMS in an Auctioti fails to deliver such RAMS (by authorized book-entry). a 
Broker-Dealer niay deliver to the I’otential Holder on belialiofwhich i t  submitted a Bid that was accepted a principal amount of RAMS 
that is less than the principal aniount of RAMS that otherwise \v:ts lo he purchased by sucli Potential Holder. In sucli ewnt, the 
principal aniount of RAMS to be so delivered sha11 be deterniined solely by such Broker-Dealer. Delivery of such lesser principal 
aniount of RAMS shall constitute good delivery. Notwithstanding the foregoing tentis of this paragraph (0, any deliver). or non- 
delivery of RAMS which shall represent any departure from t l ~ e  results of an Auction, as deterniined by the Auction Agent. shall be 
of no effect unless and until the Auction Agent shall have been notified of such delivery or non-delivery in accordance with l l ie 
provisions of tlie Auction Agent and the Broker-Dealer Agreement. 
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APPENDlX VI 

E R I C  E. WOHLFORTH 

TELEPHONE 
907.276.6401 

FACSIMILE 
907 .276 .5093  

WEBSITE 
( W W . W v l b . c O m  

May 19,2004 

Members of the Board of Directors of 

Juneau, Alaska 9981 1 

Dear Members: 

the Alaska Student Loan Corporation 

We have examined the Constitution and laws of the State of Alaska and a record of 
proceedings relating to the issuance of $45,500,000 aggregate principal amount of Education Loan 
Revenue Bonds, Senior Series 2004A-1 (the "2004A-1 Bonds"), $47,600,000 aggregate principal 
amount of Education Loan Revenue Bonds, Senior Series 2004A-2 (the "2004A-2 Bonds"), and 
$22,015,000 aggregate principal amount of Education Loan Revenue Bonds, Senior Series 2004A-3 
(the "2004A-3 Bonds" and, together with the 2004A-1 Bonds and the 2004A-2 Bonds, the "Bonds") 
of the Alaska Student Loan Corporation (the "Corporation"), a public corporation and government 
instrumentality of the State of Alaska created by and existing under Alaska Statutes 
14.42.100-14.42.990, as amended (the "Act"). 

TheBonds are dated the date hereof. The 2004A-1 Bonds and the 2004A-2Bonds will mature 
on April 1,2044. The 2004A-3 Bonds will mature as set forth in the table below: 

Series 2004A-3 Bonds 

Maturity Principal Interest 
June- 
2011 
2012 
2013 
2014 
2016 
2017 

Amount - Rate 
$6,285,000 5.25% 
7,020,000 5.25 
2,400,000 5.25 
3,865,000 5.2.5 
1,950,000 5.25 

495,000 5.00 

The Bonds are being issued in fully registered form only. Interest on the Bonds is payable on 
December 1,2004, and semiannually thereafter on June 1 and December 1 in each year. The Bonds 
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are subject to redemption prior to their scheduled maturity as provided in  the Indenture (as hereinafter 
defined). 

In connection with the issuance of the Bonds, we have reviewed the Indenture; the tax 
certificate of the Corporation dated tlie date hereof (the "Tax Certificate"); certificates of the 
Corporation, the Trustee and others; and such other documents, opinions and matters as we deemed 
necessary to render the opinions set forth herein. 

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings 
and court decisions and cover certain matters not directly addressed by such authorities. Such 
opinions may be affected by actions taken or omitted or events occurring after the date hereof. We 
have not undertaken to determine, or to inform any person, whether any such actions or events are 
taken or do occur. We disclaim any obligation to update this letter. We have assumed the 
genuineness of all documents and signatures presented to us (whether as originals or as copies) by any 
parties other than the Corporation and tlie due and legal execution and delivery thereof by any parties 
other than the Corporation. We have not undertaken to verify independently, and have assumed, 
accuracy of the factual matters represented, wairanted or certified in the documents referred to in the 
preceding paragraph. Furthermore, we have assumed compliance with the covenants and agreements 
contained in  the Indenture and the Tax Certificate, including (without limitation) covenants and 
agreements compliance with which is necessaly to assure that future actions, omissions orevents will 
not cause interest on the Bonds to be included in gross income for federal income tax purposes. We 
call attention to the fact that the rights and obligations under the Bonds, the Indenture (as hereinafter 
defined) and the Tax Certificate may be subject to bankruptcy, insolvency, reorganization, 
arrangement, fraudulent conveyance, moratorium and other laws relating to or affecting creditors' 
rights, to the application of equitable principles and to the exercise ofjudicial discretion in appropriate 
cases. We express no opinion with respect to any indemnification, contribution, choice of law, choice 
of forum or waiver provisions contained in the foregoing documents. Finally, we express no opinion 
as to the Official Statement or other offering material relating to tlie Bonds. 

The Bonds are authorized and issued pursuant to the Act and a resolution of the Corporation 
adopted on March 18,2004, (the "Resolution") and are issued pursuant to an indenture between the 
Corporation and Zions First National Bank, as trustee, (the "Trustee") dated as of June 1, 2002 (the 
"Master Indenture") and'a supplemental indenture by and between the Corporation and the Trustee, 
dated as of Apiil 1,2004 (the "Supplemental Indenturee" and, together with the Master Indenture, the 
"Indenture"). 
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Based on the foregoing, we are of the opinion that: 

1. Under the Constitution and laws of the State, the Corporation has been duly 
created and organized and validly exists as a public corporation and government 
instrumentality in good standing under the laws of the State of Alaska, performing an essential 
public function with full corporate power and authority, among other things, to carry out the 
student loan program to be financed in part by the issuance of the Bonds, to provide funds 
therefor by the execution of the Indenture and the issuance and sale of the Bonds, and to 
perform its obligations under the terms and conditions of the Indenture. 

2. The Indenture has been duly authorized, executed, anddelivered andconstitutes 
a legal, valid, and binding instrument enforceable against the Corporation in accordance with 
its terms. 

3. The Bonds are legal, valid, and binding special, limited obligations of the 
Corporation for the payment of which, in accordance with their terms, the Trust Estate (as 
defined in the Indenture) has been legally and validly pledged, and the Bonds are entitled to 
the equal benefit, protection, and security of the provisions, covenants, and agreements of the 
Indenture on a panty with other bonds of the same Class (as such term is defined in the 
Indenture) issued and to be issued under the Indenture, to the extent provided therein. 

4. Interest on the Bonds is excluded from gross income of the owners thereof for 
federal income tax purposes pursuant to Section 103 of the Code under existing statutes and 
court decisions. It should be noted, however, that such interest is a specific preference item for 
purposes of the federal alternative minimum taxes imposed on individuals and corporations 
by the Code. The opinion set forth in the first sentence of this paragraph is subject to the 
condition that the Corporation comply with certain arbitrage and rebate requirements set forth 
in  Section 148 of the Code that must be satisfied subsequent to the issuance of the Bonds in 
order that interest thereon be, or continue to be, excluded from gross income for federal 
income tax purposes. The Corporation has covenanted to comply with each such requirement. 
Failure to comply with certain of such requirements may cause the inclusion of interest on the 
Bonds in gross income for federal income tax purposes to be retroactive to the date of issuance 
of the Bonds. We express no opinion regarding other federal tax consequences arising with 
respect to the Bonds. 
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5. Interest on the Bonds is exempt from taxation by or under the authority of the 
State, except for inheritance and estate taxes and taxes on transfers by or in contemplation of 
death. 

Sincerely, 

WOHLFORTH, VASSAR, 
JOHNSON & BRECHT 

Kenneth E. Vassar 
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APPENDIX VII 

THE DEPOSITORY TRUST COMPANY 

SAMPLE OFFERING DOCUMENT LANGUAGE 
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE 

(Prcparcd by DTC - bracketed material niay be applicable only to certain issues) 

I. The Depository Trust Company ("DTC"). New York, NY. will act as securities depository for the securities (the 
"Securities"). The Securilies will be issued as fully-registered securilies rcgistered in the nanie of Cede & Co. (DTC's partnership 
nominee) or such otlier name as may be requested by an aulhorized represenlalive of DTC. One fully-registered Security certificale 
will be issued for [each issue of] die Securities. [each] in llie aggregate principal amount of [any] issue and will be deposited wit11 DTC. 
[If. howver, the aggregate principal amount of [any] issue exceeds $500 million. one certificate will be issued with respect10 each 
$500 million ofprincipal amount, and an additional certificate will be issued with respeci lo any remaining principal amount of such 
issue.] 

2. DTC, ll1e u,orlds largesl depository, is a limited-purpose trust company organized under l l l e  New York Banking 
Law. a"bankingorganiza1ion"witliin the meaning oftheNew YorkBanking Law.aiiiemberoftheFederal ReserveSysteni, a"clearing 
corporation" within the meaning of the New York Uniform Commercial Code, and a "clearing agency" registered pursuant to the 
provisions of Section 17A of tlie Securilies Exchange Act of 1934. DTC holds and provides asset servicing for over2 million issues 
of U.S. and non-US. equily issues. corporate and municipal debt issues, and money market instruments ironi over 85 countries tliat 
DTCs participants ("Direct Participants") deposit with DTC. DTC also facililatcs the post-trade setrlement among Direct Participants 
of sales and other securities transactions in deposited securities, through electronic coiiiputerized hook-enlry transfers and pledges 
between Direct Participants' accounts. This eliminates the need for physical niovenient of securities certificates. Direct Panicipants 
include both U.S. and non-U.S. securities brokers and dealers. banks, trust companies, clearing corporations, and certain other 
organizations. DTC is a wholly-owned subsidiary of The Deposilory Trust & Clcaring Corporation ("DTCC). DTCC, in tum, is 
owned by a numberofDirect Participants of DTC and Members of the Nitional Securities Clearing Corporation. Government Sccuritics 
Clearing Corporation, MBS Clearing Corporation. and Emerging MarketsClearing Corporittion. (NSCC, GSCC, MBSCC, and EMCC, 
also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc.. the American Stock Excliange LLC. and the National 
Associalion ofSecurilies Dealers. Inc. Access 10 tlie DTC system is also available to others such as both U.S. and non-US. securities 
brokers and dealers. banks, I N S 1  companies. and clearin& corporations that clear tlirough or maintain a custodial relationship wit11 a 
Direct Participant. either directly or indirectly ("Indirect Participants"). DTC I n s  Standard & Poor's higliesl rating: AAA. The DTC 
Rules applicable lo its Participants are on file with llic Securilies and Excliange Commission. More infortnation about DTC can be 
found at wvrvw.dlcc.coni. 

3. Purchases of Securities under [lie DTC system must be made by or through Direct Participants. which will receive 
a credit for the Securities on DTC's records. The ownership inlerest of each aclunl purchaser of eacli Security ("Beneficial Owner") 
is i n  turn to he recorded on llie Direct and Indirect Participants' records. Beneficial Owners will not receiw wrillen confirmalion from 
DTC of tlieir purchase. Beneficial Owners are, however, expected lo receive willen confirmations providing details of the transaclion. 
as well as periodic starenients of llicir holdings. from the Direct or Indirect Participant through wliicli the Beneficial Owner entered 
into the transaction. Transfers of ownership interesls i n  die Securities are 10 be acconiplished by entries made on the books ofDirecl 
and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive cerlificatcs representing their 
ownership interests in Securities, except in the event thst use of the book-entry system for the Securities is discontinued. 

4. To facilitate subsequent transfers, all Securities deposited by Direct Participants wit11 DTC are registered i n  the 
name of DTCs partnership nominee, Cede & Co., or such other nanie as niay be requested by an authorized representative of DTC. 
The deposit of Securities with DTC and their registration in the nanie of Cede & Co. or such otlier DTC nominee do not effect any 
change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of tlie Securilies; DTC's records refleci only 
tlie identily of the Direct Panicipnnls to whose accounts sucli Securities are credited. wliich niay or may not be tlie Beneficial Owners. 
The Direct or Indirect Participants will remain responsible for keeping accounl of their lioldings on beliall of lheir customers. 

5. Conveyance of notices and olherconitnunicalions by DTC lo Direcl Participants, by Direct Participants lo Indirect 
Participants, and by Direct Participants and Indirect Participants lo Beneficial Owners will lie governed by arrangements among them, 
subject to any statutory or regulatory requirenients as may be i n  effect from time to time. [Beneficial Owners of Securities may wish 
to take certain steps to augmcnt the transmission to llieni of notices of significant e\~!iits will1 respect to llie Securities, such as 
rcdeniplions, tenders, defaults, and proposed amendments to the Security documents. For example, Beneficial Owners of Securilies 
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may wish to ascertaiii that tlie nominee holding the Securities for tlieir benefit lhas agreed to obtain and transmit notices to Beneficial 
Owners. In  tlie alternative. Beneficial Owners inay wish to provide tlieir names and addresses to the registrar and reqoesi that copies 
of notices be provided directly 10 them.] 

16. Redeniption notices sl ial l  be sent 10 DTC. I f  less tliaii a11 of the Securities within an issue are being redeemed, 
DTCs practice is to determine by 101 tlie aniount o i  tlie interest of each Direct Panicipant i n  such issue to be redeemed.] 

7. Neitlier DTC nor Cede & Co. (nor any other DTC noininee) will consent or vote witli respect lo Securities u i~ less  
aulhorized by a Direct Participant in accordance \villi DTCs Procedures. Under i ts  usual procedures, DTC inails an Omnibus Proxy 
to Issuer as soon as possible aiter the record d ; ~ .  Tlie Oiiiiiibus Proxy assigns Cede & Co.'s consenting or voting rights to tliose Direct 
Participants to wliose accounts Securities are crediied on tlie record date (identified i n  a listing attached to the Omnilius Proxy). 

8. Redemption proceeds, dislributions, and dividend payments on the Securities will be made to Cede & Co. or sucli 
other nominee as may be requested by an authorized represenlative of DTC. DTCs practice is to credit Direct I'anicipants' accounts 
upon DTCs receipt of funds and corresponding detail inforiiiatioii from Issuer or Agent, on payable date in accordance wit11 their 
respective holdings sliow~i on DTCs records. Piyments by Panicipaiiis to Beneficial O\viiers will be governed by standiiig instructions 
and customary practices, as is the case wit11 securilies lield for tlie ~ccounts oicustomers in bearer form or registered in "street name." 
and wi l l  be [lie responsibility o i  such Pariicipant and not of DTC [nor its no~idi~ee], Ageni. or Issuer. subject 10 any statutory or 
regulatory requirements as may be in effect from t ime 10 tiii1c. Peynieot of redemption proceeds. distributions. and dividend paymems 
to Cede & Co. (or sucli oilier nominee as inay be requested by an autliorized rcpresentativc of DTC) is tlie responsibility o i  Issuer or 
Ageiii. disbursement oisucli payments 10 Direct Panicipants wi l l  be the responsibility of DTC, and disbursenient of such payments 
to i l ie Beneficial Owners shall be the responsibility of Direct xid Indirect Panicipanls. 

19. A Bciieficial Ownersliall give notice to elect to l iave its Securities purcliased or tendered. tlirougli its Participant, 
to [Tenderll~ciiiarketii~g] Agent, and shall effect delivery of such Securities by causing tlie Direct Participant 10 transfer [lie l'articipan's 
interest in the Securities, 011 DTC's records, to [Teiider/Ren~;lrket~~~g] Ageill. Tlie requirement for physical delivery of Securities in 
connection witl i an optional tender or a m;indatory purchnse will be deemed satisfied wlicn llie o\vnersliip rigliis i n  tlie Securities are 
transferred bv Direct Panicinants on DTCs records and followed bu a hook-entrvcrcdit of tendered Securities 10 ITenderlReniarketinel -. 
Agclll's DTC accouiit.] 

10. DTC may discontinue providing its services as depository wit11 respect to tlie Securities ill any time by giving 
reasonable notice to Issuer or Agent. Under sucli circumst:~nces. in  tlic evc11t t lut  :I successor depository is not obtained. Security 
ccnificates are required to be printed and dclivered. 

1 I. The Issuer may decide to iliscoiitinue use of tlie systciii of book-entry transfers through DTC (or a successor 
securities depositary). lo tlint event. Security certificates will be printed mil delivered. 

12. The information in this section concerning DTC and DTC's book-entry system lias been obtained from sources that 
Issuer believes to be reliable, but Issuer takes no responsibiliiy for tlie accuracy ihcreof. 
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