Offering Memorandum

$235,000,000
Education Loan Asset-Backed Trust |
Student Loan Asset-Backed Notes
Senior Series 2012-1

EDUCATION LOAN ASSET-BACKED TRUST | HIGHER EDUCATION FINANCE, LLC
Issuer Depositor
GOAL FINANCIAL, LLC GOAL STRUCTURED SOLUTIONS, INC.
Sponsor Issuer Administrator

Education Loan Asset-Backed Trust |, a Delawartutdey trust (the Issuef), is issuing the following notes (theSeries 2012-1
Senior Notey.

Original Stated
Principal Maturity
Series Amount Interest Rate Date Price to Public
Series 2012-1 Senior Notes $235,000,000 One-Month LIBOR plus 0.45% June 27, 2022 100%

Prospective investors in the Series 2012-1 SenidedNshould consider the discussion of certain mahfactors set forth under “Risk
Factors” on page 11 of this Offering Memorandurhis la condition of the issuance of the Series 2DB&nior Notes that they be
rated as set forth in “Summary of Terms—Ratings.”

THE SERIES 2012-1 SENIOR NOTES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ SECURITIES ACT), OR ANY SECURITIES LAWS OF ANY STATE OR TERRITOR Y OF THE
UNITED STATES (“BLUE SKY LAWS), AND, UNLESS SO REGISTERED, MAY NOT BE OFFERED OR SOLD
EXCEPT PURSUANT TO AN EXEMPTION FROM OR IN A TRANSA CTION NOT SUBJECT TO THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE B LUE SKY LAWS. ACCORDINGLY, THE SERIES
2012-1 SENIOR NOTES ARE BEING OFFERED AND SOLD ONLY TO QUALIFIED INSTITUTIONAL BUYERS (AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT) IN R ELIANCE ON THE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT PRO VIDED BY RULE 144A AND TO
INSTITUTIONAL ACCREDITED INVESTORS AS DEFINED IN RU LE 501(a)(1), (2), (3) OR (7) UNDER THE
SECURITIES ACT.

The Series 2012-1 Senior Notes, together withthkroindenture Obligations issued pursuant to titetture, will represent limited

obligations of the Issuer, payable solely from Thast Estate created under the Indenture and thestherein. The Series 2012-1
Senior Notes are being issued as Additional Notesyant to the Indenture and are secured in paitty certain previously issued

Senior Notes and Other Senior Obligations, as destherein. The Series 2012-1 Senior Notes a@remaored or guaranteed by any
government agency or instrumentality, by any insoeacompany or by any other person or entity. Thiléts of the Series 2012-1
Senior Notes, together with all other Indenturei@dilons issued pursuant to the Indenture, willehascourse to the Trust Estate
pursuant to the Indenture, but will not have reseup any other assets of the Issuer.

THE SERIES 2012-1 SENIOR NOTES HAVE NOT BEEN REGISTERED WITH, OR APPROVED OR DISAPPROVED BY
THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SEC URITIES COMMISSION PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS OFFERING MEMORANDUM. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

We are offering the Series 2012-1 Senior NotesutjindBarclays Capital Inc., Merrill Lynch, Pierceerer and Smith Incorporated
and RBC Capital Markets, LLC (each ‘dnitial Purchaser” and collectively, thélnitial Purchasers”), when and if issued. Merrill
Lynch, Pierce, Fenner and Smith Incorporated, dnde Initial Purchasers, will also be a sellertiie ARS Purchase Transaction
described herein. The Series 2012-1 Senior Noilkbewdelivered in book-entry form on or about &spber 27, 2012.

Lead Managers

Barclays BofA Merrill Lynch

Co-Manager

RBC Capital Markets
SeptembeR5, 2012



This Offering Memorandum and the information conéal herein are subject to completion and amendment.

This Offering Memorandum does not constitute arenff, or an invitation by or on behalf of the leswr the
Initial Purchasers to subscribe for or purchasg,adrnhe Series 2012-1 Senior Notes in any circamss or in any
state or other jurisdiction where such offer oritiation is unlawful. No action has been taken di e taken to
register or qualify the Series 2012-1 Senior Naietherwise to permit a public offering of the e®tin any
jurisdiction where actions for that purpose wouldrequired. The distribution of this Offering Merandum and
the offering of the Series 2012-1 Senior Notesdrtain jurisdictions may be restricted by law. doeis into whose
possession this Offering Memorandum comes are medjudy the Issuer and the Initial Purchasers torinf
themselves about and to observe any such restigctior a description of certain further restoie on offers and
sales of the Series 2012-1 Senior Notes and disimib of this Offering Memorandum, see “Notice tovéstors:
Transfer Restrictions.”

This Offering Memorandum has been prepared by ledysfior use in connection with the proposed offgrof the

Series 2012-1 Senior Notes described herein. Offexing Memorandum is personal to each offeree goes not
constitute an offer to any other person or the ipui@nerally to subscribe for or otherwise acqtlie Series 2012-1
Senior Notes. Any distribution of this Offering Merandum in whole or in part to any person othantkthe

offeree or such offeree’s advisers is unauthoriaed, any disclosure of any of its contents, withmuwt prior written

consent, is prohibited. Each prospective investpiaccepting delivery of this Offering Memoranduagyees to the
foregoing and to make no photocopies of this Ofigfemorandum or any documents referred to herein.

No dealer, broker, salesman or other person has dethorized by the Issuer or the Initial Purchagergive any
information or make any representations, other thase contained in this Offering Memorandum, drgivien or

made, such other information or representations meisbe relied upon as having been authorizechbyidsuer or
the Initial Purchasers. This Offering Memorandunesioot constitute an offer to sell or the soligtatof an offer
to buy, nor shall there be any sale of, the S&@82-1 Senior Notes by any person in any jurisdlictn which it is

unlawful for such person to make such offer, stdi@n or sale. This Offering Memorandum is theu&s

Offering Memorandum, and the information set fdndrein has been obtained from the Issuer and sthaices
which are believed to be reliable. The informatan expressions of opinion herein are subject smgé without
notice, and neither the delivery of this Offeringeiorandum nor any sale made hereunder shall, umter
circumstances, create any implication that theself®®n no change in the affairs of the Issuer.

The Series 2012-1 Senior Notes are being issuesbipot to the Indenture of Trust, dated as of Felpria2003
(the “Base Indentur§, among the Issuer, U.S. Bank National Associaias successor to The Bank of New York
Mellon), as eligible lender trustee for the Iss(ibe “Eligible Lender Truste®, and The Bank of New York Mellon
(as successor to The Bank of New York), as tru@tegether with any successor and any other corporathich
may be substituted in its place pursuant to theemtute, the Trusteé&), as supplemented by (i) the First
Supplemental Indenture of Trust, dated as of Febria2003 (the First Supplemental Indentufe between the
Issuer and the Trustee, (ii) the Second Suppleérmdanture of Trust, dated as of August 1, 200 ({Second
Supplemental Indentuig between the Issuer and the Trustee, (iii) thaed Supplemental Indenture of Trust, dated
as of November 19, 2007 (th&Hird Supplemental Indentuie between the Issuer and the Trustee, (iv) therffo
Supplemental Indenture of Trust, dated as of JgntaR008 (the Fourth Supplemental Indentudje between the
Issuer and the Trustee, (v) the Fifth Supplemelmdénture of Trust, dated as of August 11, 200@ (tRifth
Supplemental Indentutg between the Issuer and the Trustee, (vi) thehSsupplemental Indenture of Trust, dated
as of October 2, 2009 (th&ikth Supplemental Indenttyebetween the Issuer and the Trustee, (vii) tegeBth
Supplemental Indenture of Trust, dated as of ApBil 2012 (the Seventh Supplemental Indentyrend (viii) the
Eighth Supplemental Indenture of Trust, dated aSegtember 27, 2012 (th&ighth Supplemental Indenttireand,
collectively with the Base Indenture, the First Blgmental Indenture, the Second Supplemental lndenthe
Third Supplemental Indenture, the Fourth Suppleaiefmdenture, the Fifth Supplemental Indenture, Sieth
Supplemental Indenture, and the Seventh Supplembrdanture, the fhdenture), between the Issuer and the
Trustee. It is anticipated that after the Cloddage, U.S. Bank National Association will repladeeiBank of New
York Mellon as Trustee under the Indenture. TheeSe2012-1 Senior Notes, together with all otheteinture
Obligations issued pursuant to the Indenture, bélpayable from and secured by: (i) Financed $ituteans
acquired with the proceeds of this issuance andque issuances and cash on hand; (ii) funds oonsiejm certain
trust funds and accounts held under the Indentaufiing investment earnings thereon); and (ights of the



Issuer in and to certain agreements, including &@nvicing Agreement, the Eligible Lender Trust Agrent and
the FFELP Guarantee Agreements, as the same tel&manced Student Loans (as more specificallyriteesd
herein, the Trust Estat®). See “Summary of Terms—Trust Estate Assets” ‘@ulirce of Payment and Security for
the Notes—General” herein. At the time of acqigsitfrom moneys held under the Indenture, the Studeans
are required to meet certain eligibility criteriasdribed herein. Such Student Loans are referrexd téinanced
Eligible Loans” See “Glossary of Certain Defined Terms” attathereto as Appendix A.

The Series 2012-1 Senior Notes will receive monthfyrincipal distributions, until they are paid in full, as
more fully described herein. See “Description of th Series 2012-1 Senior Notes” herein.

The Series 2012-1 Senior Notes will bear intereanaannual rate equal to, for the Initial Intefstiod, 0.67% per
annum and thereafter LIBOR, plus 0.45%. The Trustél determine LIBOR for the Series 2012-1 Serimtes

on each LIBOR Determination Date as specified Imerelnterest on the Series 2012-1 Senior Notes béll
calculated on the basis of the actual number of degpsed during the Interest Period on the bdse year

consisting of 360 days.

The Issuer has previously issued its Series 2088t#&s in February of 2003, and its Series 2003-&&m August
of 2003. The Series 2003-1 Notes and the Serie8-20Notes are collectively referred to hereintas ‘Previous
Notes” See “Previous Issuances” herein. The Issufowipurchasing (a) at a price determined as fpdddy the
Issuer in the ARS Purchase Transaction certainiGus\Senior Notes and (b) certain Eligible Loarmsrfrtime to
time from FIN (as defined herein), each with thegaereds from the sale of the Series 2012-1 Senited\Ntogether
with Additional Funds (as defined herein), pursusmtthe ARS Purchase Transaction and the Loan Bsech
Transaction, as applicable. See “ARS Purchases@cdion” and “Loan Purchase Transaction” herein.

The Indenture authorizes the issuance of otherdNGfalditional Note¥ under certain circumstances, in the future.
No principal will be paid in respect of any suchdittbnal Notes which would reduce the scheduledd?pial
Distribution Amount on the Series 2012-1 Seniord$punless an Event of Default occurs, in whicle @as/ Senior
Notes will be paid in parity. Except for any pripal distribution amounts on such Additional Notibgre shall be
no mandatory redemptions, optional redemptiongyanments, open market purchases or tender offetssiogr or
its affiliates or defeasance of any Additional Notghile the Series 2012-1 Senior Notes are OutstgndIn
addition, such Additional Notes will be issued wille same or later maturities than the Series 20%2nior Notes.
Notwithstanding such authorization of the Indentuhe Issuer has covenanted that while the Sefi@2-2 Senior
Notes are Outstanding, such Additional Notes maistieed as Senior Notes so long as (i) they avedssn a date
that the Senior Asset Requirement is satisfiedh(liromediately before and after giving effect to thguance) and
(ii) the Holders thereof shall not have the rightlemand or require the Issuer to purchase suossNdafpon receipt
of a Rating Agency Confirmation, Additional Notesaynbe issued under the Indenture for the purpos€a)o
providing funds for the acquisition of Eligible Los (b) refunding at or before their stated maguaity or all
Previous Notes, (c) paying Servicing Fees, Admiaigin Fees, Note Fees, costs of issuance andaia@it interest
on the Notes, (d) making deposits to the ReservaFand (e) such other purposes relating to theetss loan
programs as may be provided in a Supplemental tndenSee “Source of Payment and Security for thee$d—
Priorities” and “Description of the Indenture—Notasd Other Senior Obligations” herein. The Se#l6§2-1
Senior Notes, the Previous Notes and any Additibludes are collectively referred to herein as tRetés”

Certain persons participating in this offering may engage in transactions which stabilize, maintain or
otherwise affect the price of the Series 2012-1 SenNotes, including over-allotment, stabilizing transactions,
syndicate covering transactions and penalty bids.e® “Plan of Distribution” herein.

There is currently no secondary market for thee3e?i012-1 Senior Notes, and there is no assuraate@mne will
develop. The Initial Purchasers expect, but wilt be obligated, to make a market in the Series Z0EB&nior
Notes. There is no assurance that such a markletlevielop or, if such a market does develop, thahsa market
will continue. The Series 2012-1 Senior Notes wdt be listed on any national securities exchamgguoted on
any inter-dealer quotation system.

It is a condition to the issuance and sale of tbeeS 2012-1 Senior Notes that the Series 2012nlo68lotes be
rated “Aaa (sf)” by Moody’s Investors Service, IftMoody’s) and “AA+ (sf)” by Standard & Poor’s Ratings
Services, a Standard & Poor’s Financial Service€ blusiness 8&P”), and that Moody’s and S&P confirm their



existing ratings on the Previous Notes. The inoluof an “sf’ or “(sf)” in the ratings is an idgfier recently
implemented for structured finance product ratibgshe applicable Rating Agency. Other creditngtagencies
that we have not engaged to rate the Series 2@&hibr Notes may nevertheless issue unsoliciteditai@ings on
any series of Series 2012-1 Senior Notes or Previdates. If any such unsolicited ratings are idsuee cannot
assure you that they will not be different fromdaaoatings assigned by S&P or Moody’'s. See “Ratihgrein.

THIS OFFERING MEMORANDUM IS BEING PROVIDED ON A CON FIDENTIAL BASIS ONLY TO
INVESTORS THAT ARE REASONABLY BELIEVED TO BE “QUALI FIED INSTITUTIONAL BUYERS”
WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIE S ACT AND TO INSTITUTIONAL
“ACCREDITED INVESTORS” AS THAT TERM IS DEFINED IN R ULE 501(a)(1), (2), (3) OR (7) UNDER
THE SECURITIES ACT WHO ARE WILLING AND ABLE TO COND UCT AN INDEPENDENT
INVESTIGATION OF THE RISKS INVOLVED WITH OWNERSHIP  OF THE SERIES 2012-1 SENIOR
NOTES.

In making an investment decision, prospective itorssmust rely on their own independent investaatdf the
terms of the offering and weigh the merits andrtbks involved with ownership of the notes. Wel\trnish any
additional information (to the extent we have suaformation or can acquire such information without
unreasonable effort or expense and to the extemhayelawfully do so under the Securities Act or laggble local
laws or regulations) necessary to verify the infation furnished in this Offering Memorandum. Reyaratatives of
the Issuer, the Sponsor, the Issuer Administrahar the Initial Purchasers will be available to aeswuestions
from investors interested in purchasing the Se&2@&2-1 Senior Notes concerning the Series 2012AloEdlotes,
the Issuer and the Financed Student Loans.

Prospective investors are not to construe the otstef this Offering Memorandum or any prior or seuent
communications from the Issuer, the Issuer Admiaist, the Sponsor or the Initial Purchasers or ahtheir
officers, employees or agents as investment, legalpunting, regulatory or tax advice. Prior ty avestment in
the Series 2012-1 Senior Notes, a prospective foveshould consult with its own advisors to deterenithe
appropriateness and consequences of such an irergstmrelation to that investor’s specific circuarces.

Each initial and subsequent purchaser of the Serie®012-1 Senior Notes will be deemed by its acceptanof
such notes to have made certain acknowledgementgpresentations and agreements intended to restrithe
resale or other transfer of the Series 2012-1 Semiblotes as described in this Offering Memorandum ad, in
connection therewith, may be required to provide cofirmation of its compliance with such resale and ther
transfer restrictions in certain cases. The Serie2012-1 Senior Notes will bear a legend referringot such
restrictions and investors must be prepared to beathe risks of their acquisition of the Series 2012-Senior
Notes for an indefinite period of time. See “Notie to Investors: Transfer Restrictions” herein.

The Initial Purchasers make no representationsasranties as to the accuracy or completeness ahtbamation
described in this Offering Memorandum, and nothiegein shall be deemed to constitute such a remsasmEn or
warranty by the Initial Purchasers nor a promiserapgresentation as to our future performance orftiere
performance of the Student Loans or the Series-203&nior Notes.

The Series 2012-1 Senior Notes are being offerbpbsuto prior sale or withdrawal, cancellationneodification of
the offer without notice and subject to the appt@iaertain legal matters by counsel and certdireoconditions.
No Series 2012-1 Senior Notes may be sold withelivery of this Offering Memorandum.

IN CONNECTION WITH THE OFFERING, THE INITIAL PURCHA SERS MAY OVER ALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
SERIES 2012-1 SENIOR NOTES AT LEVELS ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL
IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY
TIME.

The Series 2012-1 Senior Notes will be availablent@stors that are Qualified Institutional Buyersinstitutional
Accredited Investors only in book-entry form. Thesuer expects that the Series 2012-1 Senior Notégarsuant
hereto to Qualified Institutional Buyers or institunal Accredited Investors will be issued in tloen of one fully
registered note certificate totaling the aggregatacipal amount of each series of Series 20121idBeNotes,



which will be deposited with, or on behalf of, TBepository Trust Corporatiofi@TC” ) and registered in its name
or in the name of its nominee. Beneficial interéstthe Series 2012-1 Senior Notes will be shownaoml transfers
thereof to Qualified Institutional Buyers and ingtional Accredited Investors only will be effectdatough, records
maintained by DTC and its participants.

FOR NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR A N APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER NEW HAMPSHIRE REVISED STATUTES ANNOTATED,
CHAPTER 421-B (“RSA 421-B) WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THA TA
SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS L ICENSED IN THE STATE OF NEW
HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE
THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, CO MPLETE AND NOT MISLEADING.

NEITHER ANY SUCH FACT NOR THE FACT THAT ANY EXEMPTI ON OR EXCEPTION IS
AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THA T THE SECRETARY OF STATE
OF NEW HAMPSHIRE HAS PASSED IN ANY WAY UPON THE MER ITS OR QUALIFICATIONS OF,

OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON, SE CURITY OR TRANSACTION. IT
IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY PR OSPECTIVE INVESTOR OR
CLIENT ANY REPRESENTATION INCONSISTENT WITH THE PRO VISIONS OF THIS PARAGRAPH.

AVAILABLE INFORMATION

To permit compliance with Rule 144A under the Siims Act in connection with the sales of the Noté® Issuer
Administrator will be required, for so long as aBgries 2012-1 Senior Note is a “restricted securitighin the
meaning of Rule 144(a)(3) under the Securities fecprovide, upon request of a Holder of a Seri@k221 Senior
Note, to such Holder and a prospective purchassgdated by such Holder, the information whicheiguired to be
delivered under Rule 144A(d)(4) under the Secwifiet, if at the time of the request the Issuemas a reporting
company under Section 13 or Section 15(d) of trmufiies Exchange Act of 1934, as amended.

IRS CIRCULAR 230 NOTICE

THIS OFFERING MEMORANDUM IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT
BE USED, FOR THE PURPOSE OF AVOIDING U.S. FEDERAL,STATE OR LOCAL TAX PENALTIES.

THIS OFFERING MEMORANDUM HAS BEEN WRITTEN AND PROVI DED BY THE ISSUER IN
CONNECTION WITH THE PROMOTION OR MARKETING BY THE I SSUER AND/OR THE INITIAL

PURCHASERS OF THE TRANSACTIONS OR MATTERS ADDRESSED IN THIS OFFERING
MEMORANDUM. PROSPECTIVE INVESTORS SHOULD SEEK ADVI CE BASED ON THEIR
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX AD VISOR.
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SUMMARY OF TERMS

This Summary of Terms is a very general overvietheterms of the Series 2012-1 Senior Notes apd do
not contain all of the information you need to ddes in making your investment decisions and isjestthin all
respects to more complete information containethis Offering Memorandum and the final Offering Meandum.
The offering of the Series 2012-1 Senior Notesotergial investors (the “Offering”) is made only Inyeans of this
entire Offering Memorandum. No person is authorizeddetach this Summary of Terms from this Offering
Memorandum or to otherwise use it without this ren®ffering Memorandum. Before deciding to purchése
Series 2012-1 Senior Notes, you should considemtbre detailed information appearing elsewherehis Offering
Memorandum. We will not issue the Series 2012rioBalotes until this Offering Memorandum is dedackin final
form. Capitalized terms used in this Summary ofnBeand not otherwise defined herein shall haventiieanings
ascribed to them in “Glossary of Certain Definedme” attached hereto as Appendix A.

This Offering Memorandum contains forward-lookitatements that involve risks and uncertaintiese Se
“Special Note Regarding Forward-Looking Statemertstein.

Principal Parties and Dates

Issuer

. Education Loan Asset-Backed Trust |

Issuer Administrator

. Goal Structured Solutions, Inc.

Sponsor

. Goal Financial, LLC

Depositors

. With respect to the Series 2012-1 Senior
Notes, Higher Education Finance LLC
(“FIN" and a ‘Depositol)

. With respect to the Previous Notes,

Consolidation Loan Funding, LLCCLF",
the “Initial Depositol’ and a ‘Depositot)

Servicers

. Pennsylvania Higher Education Assistance
Agency (‘PHEAR)

. Great Lakes Educational Loan Services, Inc.

(“Great Lakey

. Xerox Education Services, Inc. (as successor
to ACS Education Services, Inc.)XgroxX)

Backup Administrator

. Lord Securities Corporation

Eligible Lender Trustee

o U.S. Bank National Association (as
successor to The Bank of New York Mellon)

Trustee

. The Bank of New York Mellon (as successor
to The Bank of New York)

Delaware Trustee

. Wilmington Trust Company (as successor to
The Bank of New York (Delaware))

Monthly Distribution Dates

The Monthly Distribution Dates for the
Series 2012-1 Senior Notes will be the 25th day of
each calendar month, beginning on October 25, 2012.
The Monthly Calculation Date for each Monthly
Distribution Date will be the 25th day of each
calendar month. If any Monthly Distribution Date
and Monthly Calculation Date is not a business day,
the Monthly Distribution Date and Monthly
Calculation Date will be on the next succeeding
business day.

Interest Periods

The Initial Interest Period for the Series
2012-1 Senior Notes begins on the Closing Date and
ends on October 24, 2012. For all other Monthly
Distribution Dates, the Interest Period will begin
the prior Monthly Distribution Date and end on the
day before such Monthly Distribution Date.




Closing Date

The closing date for this offering is expected
to be on or about September 27, 2012.

Description of the Series 2012-1 Senior Notes
General

The Series 2012-1 Senior Notes are to be
issued in a series of Floating Rate Notes desigresde
the Student Loan Asset-Backed Notes, Senior Series
2012-1. The Issuer is offering the Series 2012-1
Senior Notes in an aggregate original Principal
Amount of $235,000,000. The Series 2012-1 Senior
Notes are being issued as Additional Notes pursuant
to the Indenture and are secured by the Trustdptat
parity with certain previously issued Previous $eni
Notes. The Issuer has previously issued Subominat
Notes, the payment on which is subordinated in
certain respects to the Series 2012-1 Senior Notds
the Previous Senior Notes, as more fully described
herein.

The Series 2012-1 Senior Notes are debt
obligations of the Issuer and will be issued punstia
the Indenture, as supplemented by the Eighth
Supplemental Indenture. The Series 2012-1 Senior
Notes and the Previous Notes issued pursuant to the
Indenture are payable primarily from collectionsan
pool of Financed Student Loans held by the Issuer.
The Issuer may, under certain conditions, issue
additional series of Notes in the future which alglb
be secured by the funds and assets held under the
Indenture. See “Description of the Series 2012-1
Senior Notes” herein.

The Series 2012-1 Senior Notes will be
offered in denominations of $100,000 and additional
increments of $1,000 in excess thereof.

Interest on the Series 2012-1 Senior Notes

During the Initial Interest Period, the Series
2012-1 Senior Notes will bear interest at 0.67% per
annum. For each subsequent Interest Period, the
Series 2012-1 Senior Notes will bear interest at an
annual rate equal to LIBOR, plus 0.45% after giving
effect to any principal distribution made on thesffi
Business Day for such Interest Period.

The Trustee will determine LIBOR for the
Series 2012-1 Senior Notes on each LIBOR
Determination Date as specified herein. Interest o
the Series 2012-1 Senior Notes will be calculated o

the basis of the actual number of days elapsedgluri
the Interest Period on the basis of a year congistf
360 days.

Interest accrued on the Outstanding Principal
Amount of the Series 2012-1 Senior Notes during
each Interest Period will be paid to the record ensn
of the Series 2012-1 Senior Notes on the following
Interest Payment Date.

Principal Payments on the Series 2012-1 Senior
Notes

The Issuer shall make monthly payments of
principal through principal distribution amounts as
described below.

On each Monthly Calculation Date, to the
extent that such funds are available, the Issudr wi
transfer an amount equal to the Principal Distidyut
Amount from the Collection Fund to the Retirement
Account of the Debt Service Fund pursuant to pjori
“eighth” as described under “—Flow of Funds”
below. The payment of the Principal Distribution
Amount is a required payment of Debt Service on
each Monthly Distribution Date. The amounts on
deposit in the Retirement Account will then be paid
the Holders of the Series 2012-1 Senior Notes en th
applicable Monthly Distribution Date.

The Principal Distribution Amount will be
allocated to the Series 2012-1 Senior Notes umty t
are fully retired and is equal to (I) on each Mdyth
Distribution Date prior to the Stated Maturity dfet
Series 2012-1 Senior Notes, the difference, if any,
between (i) the aggregate Principal Amount of all
Senior Notes Outstanding assuming the Previous
Senior Notes have a closing balance of $921,350,000
and any Additional Notes are deemed to have such
balance as of their respective closing date andh@
quotient of (a) the Pool Balance and (b) 110.@%o;

(1) on the Stated Maturity of the Series 2012-hiSe
Notes, the amount necessary to reduce the aggregate
Principal Amount of the Series 2012-1 Senior Notes
to zerq provided, however, that while the Series
2012-1 Senior Notes are Outstanding, the Previous
Senior Notes Outstanding, after giving effect te th
purchases of the Previous Senior Notes pursuant to
the ARS Purchase Transaction, will be assumed to
have the same Principal Amounts as on the settlemen
of the ARS Purchase Transaction.

The Principal Distribution Amount will be
paid from the Collection Fund, by transfer to the
Retirement Account, as described in “—Flow of
Funds” below. To the extent that insufficient funds




exist in the Collection Fund to pay the Principal
Distribution Amount on any Monthly Distribution
Date, such failure will not constitute an Event of
Default under the Indenture.

To the extent that any proceeds from the sale
of the Series 2012-1 Senior Notes remain in the ARS
Purchase Transaction Account of the Surplus Fund
after the purchase of Previous Senior Notes, such
amounts will be transferred to the Retirement Acttou
of the Debt Service Fund and will constitute
additional Principal Distribution Amount to be paal
the Holders of the Series 2012-1 Senior Notes en th
Monthly Distribution Date immediately succeeding
the ARS Purchase Transaction.

To the extent that any proceeds from the sale
of the Series 2012-1 Senior Notes remain in the
Acquisition Fund after the final Loan Purchase
Settlement Date, such amounts will be transferced t
the Retirement Account of the Debt Service Fund and
will constitute additional Principal Distribution
Amount to be paid to the Holders of the Series 2012
Senior Notes on the Monthly Distribution Date
immediately succeeding the final Loan Purchase
Settlement Date.

Stated Maturity Date

The stated maturity date of the Series 2012-1
Senior Notes is June 27, 2022. It is expectedttieat
actual maturity of the Series 2012-1 Senior Notéks w
occur earlier because the Series 2012-1 SeniorsNote
will receive principal distributions on a monthlpadis
(see “—Principal Payments on the Series 2012-1
Senior Notes” above) based on the amortizatiomef t
principal of the Issuer’s Financed Student Loansrov
time. Additionally, the Trustee or the Holders kbu
accelerate the maturity of the Notes, including the
Series 2012-1 Senior Notes, upon the occurrence of
an Event of Default.

Parity Obligations

The Series 2012-1 Senior Notes will be
issued as Additional Notes under the Indenture, as
supplemented by the Eighth Supplemental Indenture.
The Series 2012-1 Senior Notes constitute “Senior
Obligations” under the Indenture, secured by the
Trust Estate on a basis which is in parity with any
other Senior Obligations and which is superiorhe t
Subordinate Notes. Additional Notes and Other
Senior Obligations may be issued, under certain
circumstances, under the Indenture which have the
same right to payment, or subordinated right to
payment, from the Trust Estate as the Series 2012-1

Senior Notes and the other Senior Notes and Senior
Obligations issued pursuant to the Indenture. &hil
the Series 2012-1 Senior Notes are Outstanding,
Additional Notes may be issued to the extent that (
they are issued on a date that the Senior Asset
Requirement is satisfied (both immediately befard a
after giving effect to such issuance) and (ii) the
Holders thereof shall not have the right to demand
require the Issuer to purchase such Notes. No
principal will be paid in respect of any such
Additional Notes which would reduce the scheduled
Principal Distribution Amount on the Series 2012-1
Senior Notes, unless an Event of Default occurs, in
which case any Senior Notes will be paid in parity.
Except for any principal distribution amounts omlsu
Additional Notes, there shall be no mandatory
redemptions, optional redemptions, prepayments,
open market purchases or tender offers by Issuis or
affiliates or defeasance of any Additional Noteslevh
the Series 2012-1 Senior Notes are Outstanding.
Upon receipt of a Rating Agency Confirmation,
Additional Notes may be issued under the Indenture
for the purposes of (a) providing funds for the
acquisition of Eligible Loans (other than in
connection with the purchase of Eligible Student
Loans during the Acquisition Period), (b) refundaty

or before their stated maturity any or all Previous
Notes, (c) paying Servicing Fees, Administration
Fees, Note Fees, costs of issuance and capitalized
interest on the Notes, (d) making deposits to the
Reserve Fund, and (e) such other purposes relgting
the Issuer’s loan programs as may be provided in a
Supplemental Indenture. Other than the Previous
Senior Notes and the Executed Swap Agreement (as
hereinafter defined), there are no other Senior
Obligations Outstanding under the Indenture.

ARS Purchase Transaction

The Issuer has entered into a purchase
agreement for the purchase of Previous Senior Notes
from Merrill Lynch, Pierce, Fenner and Smith
Incorporated (theARSPurchase Transactidhin an
amount up to $87,200,000 of which $50,600,000 has
already been purchased.

To the extent that any cash previously
deposited into the ARS Purchase Account is
remaining in the ARS Purchase Account after the
Closing Date, then any such excess cash will be
transferred to the Retirement Account and added to
the Principal Distribution Amount for the Series
2012-1 Senior Notes on the subsequent Monthly
Distribution Date.




Loan Purchase Transaction

The Issuer has entered into a purchase and
sale agreement with FIN for the purchase of Elgyibl
Loans in an amount up to $231,124,680.

FIN has entered into a purchase and sale
agreement with Higher Education Funding IV, LLC
for the purchase of Eligible Loans in an amountaip
$171,124,680 on the Closing Date and the Forward
Flow Loan Purchase Agreement for the purchase of
Eligible Loans which we anticipate will equal an
amount up to $60,000,000 during the Acquisition
Period.

To the extent that any cash previously
deposited into the Acquisition Fund is remaining by
the final Loan Purchase Settlement Date, which is
expected to occur on or before February 28, 2013,
then any such excess cash will be transferred éo th
Retirement Account and added to the Principal
Distribution Amount for the Series 2012-1 Senior
Notes on the subsequent Monthly Distribution Date.

Executed Swap Agreement

On August 11, 2009, the Issuer entered into
an interest rate swap (the EXecuted Swap
Agreemert) with SunTrust Bank (theBanK). The
effective period for the Executed Swap Agreement is
August 25, 2010 through August 25, 2019, unless
terminated earlier according to its terms. Theidss
entered into the Executed Swap Agreement to hedge
against potential volatility in floor income. See
“Description of Executed Swap Agreement and Swap
Counterparty” herein.

Under the terms of the Executed Swap
Agreement, the Issuer is obligated to pay the Bank
each month 1.479% per annum of a specified notional
amount. The notional amount declines every three
months over the life of the Executed Swap Agreement
according to a predetermined schedule. For the
Bank’'s payment obligations, the notional amount of
the Executed Swap Agreement is divided into
nineteen portions. Each month the Bank is oblgjate
to pay the Issuer one-month LIBOR on the notional
amount, subject to a maximum rate specified in the
Executed Swap Agreement for each of the nineteen
portions. Payment obligations of the Issuer aral th
Bank are netted each month, so that the party tivéth
higher payment obligation pays the other partyrtbie
difference between the two obligations. See
“Description of Executed Swap Agreement and Swap
Counterparty” herein.

Description of the Trust
General

Education Loan Asset-Backed Trust | is a
Delaware Statutory Trust. The Issuer was formed in
Delaware pursuant to the Initial Trust Agreeme@n
September 19, 2012, the Initial Trust Agreement was
amended to provide that FIN is the owner of all the
equity interests in the Issuer. FIN is the Demwsit
with respect to the Series 2012-1 Senior Notes and
CLF is the Depositor with respect to the Previous
Notes. The operations of the Issuer are limited to
acquiring, holding and managing Student Loans
originated as FFELP Loans and other assets of the
Issuer, issuing and making payments on the Notds an
any other incidental or related activities.

The Issuer has previously issued its Series
2003-1 Notes in February of 2003, and its Series
2003-2 Notes in August of 2003. The Notes,
including the Series 2012-1 Senior Notes, are dchit
obligations of the Issuer payable solely from tast
Estate created under the Indenture and described
herein. See “Source of Payment and Security fer th
Notes” herein.

The only sources of funds for payment of all
of the Notes issued under the Indenture are the
Student Loans and investments pledged to the
Trustee, the payments the Trustee receives on those
Student Loans and investments and payments the
Issuer receives under any Swap Agreements. The
Issuer has entered into the Executed Swap
Agreement. The Issuer may enter into additional
Swap Agreements in the future if a Rating Agency
Confirmation is obtained. See “Source of Payment
and Security for the Notes—Additional Indenture
Obligations” herein.

The Trust’'s Assets

The assets of the Trust Estate consist
primarily of:

. a portfolio of FFELP Loans (all of
which are Consolidation Loans) previously
acquired by the Issuer and FFELP Loans
(including Consolidation Loans, PLUS
Loans and Stafford Loans) to be acquired by
the Issuer with the proceeds of the issuance
of the Series 2012-1 Senior Notes and
Additional Funds (the ‘Financed Student
Loans);




. collections and other payments
received on account of the Financed Student
Loans;

. the moneys and investment
securities held in the Acquisition Fund,
Reserve Fund and the other funds and
accounts under the Indenture; and

. its rights under the Executed Swap
Agreement and any Future Swap Agreement
that may be provided for the benefit of the
Issuer.

Characteristics of the Student Loan Portfolio

The Student Loans previously acquired by
the Issuer and the proceeds received from such
Student Loans are a type of FFELP Loan known as
Consolidation LoansOn the Closing Date the Issuer
will acquire Eligible Loans with the proceeds oéth
issuance of the Series 2012-1 Senior Notes and
Additional Funds. The additional Eligible Loandlwi
be Consolidation Loans, PLUS Loans and Stafford
Loans, some of which will be Rehabilitation Loans.
As of July 31, 2012 (theStatistical Cut-off Dat},
the Eligible Loans to be acquired had an aggregate
outstanding principal balance of $161,125,086. In
addition, as of the Statistical Cut-off Date, $1L(®17
of aggregate principal balance of the Eligible Loém
be acquired are a type of FFELP Loan known as
PLUS Loans, $9,869,913 of aggregate principal
balance of the Eligible Loans to be acquired aygpa
of FFELP Loan known as Stafford Loans,
$150,233,227 of aggregate principal balance of the
Eligible Loans to be acquired are a type of FFELP
Loan known as Consolidation Loans and the weighted
average annual interest rate of the Eligible Lo&ms
be acquired was approximately 4.15% and their
weighted average remaining term to scheduled
maturity was approximately 227 months. On the
Closing Date, it is expected that Rehabilitatiorahs
acquired by the Issuer will have an aggregate
outstanding principal balance of $56,848,871 art wi
represent 4.83% of aggregate principal balance of
Financed Student Loans and Eligible Loans to be
acquired on the Closing Date. See “Student Loan
Guarantees and Federal Reinsurance - Federal
insurance and reimbursement of Guarantee Agencies
— Rehabilitation of defaulted loans” herein.

Third party guarantee agencies (each a
“Guarantee Agency guarantee the payment of either
97%, 98% or 100% of the principal amount of and
accrued interest on all of the current Financedibli
Loans in the Trust Estate, as described more fully

below under “Characteristics of the Student Loans.”
The Financed Eligible Loans in the Trust Estate are
partially reinsured by the federal government. The
Indenture permits the Financed Student Loans to be
guaranteed by any Guarantee Agency under the
Higher Education Act. See “Description of the FFEL
Program” and “Guarantee Agencies” herein. The
characteristics of the portfolio of FFELP Loans are
described more fully below under “Characteristi€s o
the Student Loans.”

The Issuer may occasionally be required by a
Guarantee Agreement, the Higher Education Act or
the Department of Education to repurchase Financed
Student Loans. Other than the Loan Purchase
Transaction, the Issuer will be permitted to acguir
more Eligible Loans, and issue Additional Notes for
the acquisition of such loans, each upon recei of
Rating Agency Confirmation with respect thereto
subject to other requirements set forth in the
Indenture. See “Student Loan Guarantees and Federal
Reinsurance — Loans subject to repurchase” herein.

Acquisition Fund

The Indenture establishes an Acquisition
Fund for the purpose of acquiring Eligible Loans. A
closing, the Acquisition Fund will be credited with
$56,550,000 for the purpose of acquiring Eligible
Loans during the period commencing at closing and
ending on or before February 28, 2013 (such period
the “Acquisition Period). The Issuer may
occasionally be required to repurchase FFELP Loans
by a Guarantee Agreement, the Higher Education Act
or the Department of Education. See “Description of
the Indenture—Funds and Accounts—Acquisition
Fund” herein.

Collection Fund

The Trustee will credit to the Collection
Fund: (1) all amounts received as interest, inolgd
federal interest subsidy payments, late fees and
principal payments with respect to Financed Eligibl
Loans, including all guarantee payments, and all
Special Allowance Payments with respect to Financed
Eligible Loans (excluding, unless otherwise prodide
in a Supplemental Indenture, any federal interest
subsidy payments and Special Allowance Payments
that accrued prior to the date on which such Studen
Loans were financed), (2) unless otherwise provided
in a Supplemental Indenture, proceeds of the sale o
any Financed Eligible Loans held in the Acquisition
Fund, (3) any amounts transferred from the
Acquisition Fund, the Administration Fund and the
Reserve Fund, (4) all amounts received as earmings




income from investment securities in the Acquisitio
Fund, the Reserve Fund, the Administration Funel, th
Surplus Fund, the Collection Fund and the Debt
Service Fund, (5) all Counterparty Swap Payments,
and (6) any amount representing proceeds of the
Notes as specified in a Supplemental Indenture.

On each Monthly Calculation Date, the
Trustee will transfer the moneys received during th
preceding month in the Collection Fund in the order
of priority described in “—Priority of Payments”
above. See “Description of the Indenture—Funds and
Accounts—Collection Fund” herein.

Administration Fund

With respect to each series of Notes, the
Trustee will, upon delivery thereof and from the
proceeds thereof, credit to the Administration Fund
established under the Indenture the amount, if any,
specified in the Supplemental Indenture providiog f
the issuance of such series of Notes. The Trusiike w
also credit to the Administration Fund, all amounts
transferred thereto from the Collection Fund, the
Surplus Fund and the Acquisition Fund. Amounts in
the Administration Fund will be used to pay costs o
issuance (to the extent provided by a Supplemental
Indenture), Excess Interest Payment Amounts,
Servicing Fees, Administration Fees, Backup
Administration Fees and Note Fees. See “Descriptio
of the Indenture—Funds and  Accounts—
Administration Fund” herein.

Debt Service Fund

The Indenture establishes a Debt Service
Fund which comprises three Accounts: the Interest
Account, the Principal Account and the Retirement
Account. The Debt Service Fund will be used only fo
the payment, when due, of principal of and premium,
if any, and interest on the Notes, the purchasee mof
Notes, Other Senior Obligations and Carry-Over
Amounts (including any accrued interest thereorp S
“Description  of the Indenture—Funds and
Accounts—Debt Service Fund” herein.

Reserve Fund

The Indenture establishes a Reserve Fund to
hold the required reserve balance equal to theterea
of (a) 0.75% of the aggregate Principal Amounthaf t
Notes then Outstanding and (b) $1,250,000. The
amount on deposit in the Reserve Fund may be
supplemented monthly, if necessary, to increase the
amount therein to the required balance. See

“Description of the Indenture—Funds and

Accounts—Reserve Fund” herein.
Surplus Fund

On each Monthly Calculation Date, the
Trustee will deposit to the Surplus Fund balances i
the Collection Fund not required for deposit to any
other Fund or Account. Amounts in the Surplus Fund
may be transferred to any of the other Funds or
Accounts to remedy any deficiency therein. Amounts
in the Surplus Fund may be applied to any one or
more of the following purposes at any time as
determined by the Issuer, so long as the Trustee ha
first certified that no deficiencies exist in the
Administration Fund, the Debt Service Fund and the
Reserve Fund: (1) transfer to the Retirement Antou
for the redemption or purchase of, or distributafin
principal with respect to, Notes; (2) the purchase
Notes as permitted under the Indenture (3) the
acquisition of Eligible Loans, or transfer to the
Acquisition Fund for such purpose or (4) to be
released upon Issuer Order so long as (i) the Benio
Asset Percentage will not be less than 107.0% laed t
Subordinate Asset Percentage will not be less than
101.5% after such release and (ii) the Aggregate
Value of the Trust Estate less the aggregate p@hci
balance of Notes will exceed $6,000,000 after such
release.  Additionally, the Eighth Supplemental
Indenture creates the ARS Purchase Transaction
Account within the Surplus Fund to be used to
purchase Previous Senior Notes pursuant to the ARS
Purchase Transaction. Amounts in the Surplus Fund
are released to the Issuer if, after taking intooaat
such release, the Asset Release Requirement will be
met. See “Description of the Indenture—Funds and
Accounts—Surplus Fund” herein.

If, on any Monthly Calculation Date, the
Subordinate Asset percentage is less than 100.5% or
beginning on the Monthly Calculation Date in August
2023, amounts on deposit in the Surplus Fund exceed
$8,500,000, the Issuer shall be obligated to uke al
amounts on deposit in the Surplus Fund on the
Monthly Distribution Date in the immediately
following month (i) to purchase Previous Notes
(through future tender offers, open market purchase
or otherwise) or for the optional redemption or
prepayment of Previous Notes as permitted by the
Indenture; (ii) to purchase additional Eligible Insaat
the discretion of the Issuer and if a Rating Agency
Confirmation is obtained with respect to such
acquisition; or (iii) for release to the Issuer as
permitted by the Indenture. These requirements may
change in the future if a Rating Agency Confirmatio
is obtained.




Swap Collateral Fund

The Indenture establishes a Swap Collateral
Fund which is currently comprised of one Swap
Agreement Collateral Account. Each Swap
Agreement will have a corresponding Swap
Agreement Collateral Account and each Swap
Agreement Collateral Account will be used to secure
a Swap Counterparty’s obligations. See “Descniptio
of the Indenture — Funds and Accounts — Swap
Collateral Fund” herein.

Fees and Expenses

The fees and expenses payable by the Issuer,
including servicing, administration and backup
administration fees, are set forth in “Fees and
Expenses” in this Offering Memorandum. The
priority of payment of such fees and expenses is
described below in “—Flow of Funds” and in
“Description  of the Indenture—Funds and
Accounts—Collection Fund” herein.

Flow of Funds

On each Monthly Calculation Date, amounts
available in the Collection Fund as of the endhef t
prior month will be applied generally in the follow
order of priority. For more detail, see “Descriptiof
the Indenture—Funds and Accounts” herein.

While the Indenture permits the Issuer to
enter into a variety of transactions that are oédld in
the following priority of payments, many of thes#élw
not be applicable with respect to the issuancehef t
Series 2012-1 Senior Notes:
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COLLECTION FUND

L

to make any payments due and payable (or anticigatbe
due and payable prior to the next Monthly CalcolatDate)
by the Issuer to the U.S. Department of Educatieied to
the Financed Eligible Loans (including depositsh®e
Administration Fund for Excess Interest Payment Anie)
or any other payment due and payable to a Guarégeecy
relating to its Guarantee of Financed Eligible Lsyaor any
other payment due to another entity or trust estaeounts
due by the Issuer or the Eligible Lender TrustethéoU.S.
Department of Education with respect to Financexi&tt
Loans were paid by or offset against such othatyent trust
estate

!

to the Administration Fund, to increase the bedathereof to such
amounts as an authorized officer of the Issuer Adstriator shall
direct for certain costs and expenses, subjettedimitations set forth
in any Supplemental Indenture

!

to the Interest Account, to provide for the papinef interest on Senior Notes gr
Other Senior Obligations (except termination paytselie under Senior Swag
Agreements other than Priority Termination Paymjepayable therefrom as
described under “Description of the Indenture—Fuaid Accounts—Debt
Service Fund—Interest Account” herein

i

to the Principal Account, to provide for the pamhof principal of Senior Note
at their respective stated maturity or the reimenmsnt of Senior Credit Facility
Providers for the payment of principal of the Semotes as described under
“Description of the Indenture—Funds and Accounts-bO®ervice Fund—
Principal Account” herein

|

to the Interest Account, to provide for the paynof interest on Subordinate Notes payable themes
described under “Description of the Indenture—Fuawad Accounts—Debt Service Fund—Interest Account
herein

!

to the Principal Account, to provide for the pagnt of principal of Subordinate Notes at theipexdive stated
maturity as described under “Description of theelmaire—Funds and Accounts—Debt Service Fund—Prahcip
Account” herein

!

to the Reserve Fund if necessary to increasbalamce thereof to the Reserve
Fund Requirement

!

to the Retirement Account, (i) for the distributiohthe Principal Distribution Amount to the Ser2@12-1
Senior Notes until reduced to zero and (ii) onlyhet direction of the Issuer, for the redemptionoofdistribution
of principal with respect to, Previous Senior Nades Subordinate Notes

L
to the Acquisition Fund to fund for the acquisitiohEligible Loans in an amount directed by theuss |

.

to make such other payments as may be set foetSimpplemental Indenture |

to the Interest Account for the payment of Carrye®©&mounts (and interest thereon) due with resfmetie
Previous Senior Notes

L

(but only if the Senior Asset Percentage wouldtieast 100% upon the application of such amoutdshe
Interest Account for the payment of Carry-Over Amisu(and interest thereon) due with respect to the
Subordinate Notes

!

to the Interest Account for the payment of termrapayments due under Senior Swap Agreements tither
Priority Termination Payments, but only to the extihat the Asset Release Requirements would asntio be
satisfied following the payment of such terminatayments

to the Surplus Fund for distribution as permitteerefrom




Suspension of Payment on Subordinate Notes

As long as any Senior Notes or any
Subordinate Notes remain Outstanding, the above
payment order will be modified if, after giving et
to the payments on any payment date:

. the Senior Asset Percentage would
be less than 100% (in which event
no Carry-Over Amount will be paid
with respect to Subordinate Notes);

. the Subordinate Asset Percentage
would be less than 100% (in which
event no Carry-Over Amount will
be paid with respect to Subordinate
Notes); or

. a payment default has occurred
under the Indenture (in which event
amounts will be applied as
provided in the Indenture with
respect to Events of Default). See
“Description of the Indenture—
Application of Proceeds” herein.

Any such deferral of payments on any
Subordinate Notes or Senior Notes will not contitu
an Event of Default under the Indenture.

Priority and Timing of Payments

The Principal Distribution Amount on the
Series 2012-1 Senior Notes will be paid before
principal on the Previous Senior Notes. The
subordination of Subordinate Notes and any Other
Senior Obligations subordinate to Senior Notes
generally relates only to rights to direct remedied
to receive payments in the event that revenues from
the Trust Estate are not sufficient to make all
payments due on Indenture Obligations or that the
circumstances described above under “Suspension of
Payments on Subordinate Notes” have occurred.
Principal and interest payments on Subordinate $\ote
will continue to be made on their payment dates
(which may precede payment dates for Senior Notes),
as long as the conditions in the Indenture to the
payment of those amounts continue to be met. In
addition, revenues available to prepay Senior Notes
may be applied first to Subordinate Notes, as lang
the conditions in the Indenture to the payment of
those amounts continue to be met. In particulag, th
revenues available for the redemption of a serfes o
Notes may be applied first to Subordinate Notes and
then to Senior Notes, unless redemption of such
Subordinate Notes would be prohibited under the

Indenture as described under “Description of the
Notes—Senior Asset Requirement” herein. See
“Source of Payment and Security for the Notes—
Priorities” and “Description of the Indenture—Funds
and Accounts” herein.

Events of Default

Generally, as long as the Senior Notes are
Outstanding, an Event of Default will occur, withou
limitation, if (i) the Issuer defaults in the duada
punctual payment of interest on any Senior Note,
including any Series 2012-1 Senior Note, (i) the
Issuer defaults in the due and punctual payment of
the principal of, or premium, if any, on, any Senio
Note, including any Series 2012-1 Senior Note, upon
maturity thereof, (iii) the Issuer fails to perforamy
of its other obligations under the Indenture or the
Notes, including the Series 2012-1 Senior Noted, an
fails to remedy such failure for 30 days after
receiving notice of such failure from the Trusteae o
(iv) upon certain events of bankruptcy or insolyenc
with respect to the Issuer. To the extent that
insufficient funds exist in the Collection Fundpay
the Principal Distribution Amount on any Monthly
Distribution Date, such failure shall not consétatn
Event of Default under the Indenture.

If an Event of Default occurs and is
continuing, the Trustee or the Holders may acctdera
the maturity of the Outstanding Senior Notes,
including the Series 2012-1 Senior Notes. See
“Description of the Indenture—Events of Default”
and “—Remedies” herein.

Optional Purchase

Although the Indenture provides the Issuer
the option to at any time authorize and direct the
Trustee to purchase Notes in the open market out of
any funds available for such purchase, such option
will not be applicable with respect to the Serigg§2>
1 Senior Notes.

Book-entry Registration

The Series 2012-1 Senior Notes will be
delivered in book-entry form and interests in the
Series 2012-1 Senior Notes will be held through The
Depository Trust Company. Holders of the Series
2012-1 Senior Notes will not be entitled to receive
definitive certificates representing your interests
the Series 2012-1 Senior Notes, except in certain
limited circumstances. See “Description of the &gri
2012-1 Senior Notes—Book-Entry-Only System”
herein.




Federal Income Tax Consequences time. See “Notice to Investors: Transfer Restritsio

herein.
Alston & Bird LLP will deliver an opinion
that for federal income tax purposes, the Serid220 RULE 144A CUSIP Number
1 Senior Notes will be treated as indebtedness. See
“Certain U.S. Federal Income Tax Considerations” 28140D AAl1
herein.

ERISA Considerations

Fiduciaries of employee benefit plans,
retirement arrangements and other entities in which
such plans or arrangements are investda(is),
persons acting on behalf of Plans or persons ubmg
assets of Plans should review carefully with their
legal advisors whether the purchase and holding of
the Series 2012-1 Senior Notes could give rise to a
transaction prohibited under ERISA or Section 4975
of the Code. See “Certain ERISA Considerations”
herein.

Rating of the Series 2012-1 Senior Notes

It is a condition to the issuance and sale of
the Series 2012-1 Senior Notes that the Series-2012
Senior Notes be rated “Aaa (sf)” by Moody's and
“AA+ (sf)” by S&P, and that Moody’'s and S&P
confirm their existing ratings on the Previous Note
The inclusion of an “sf” or “(sf)” in the ratings ian
identifier recently implemented for structured fice
product ratings by the applicable Rating Agency.
Other credit rating agencies that we have not ezdjag
to rate the Series 2012-1 Senior Notes may
nevertheless issue unsolicited credit ratings an th
Series 2012-1 Senior Notes or Previous Notesnyf a
such unsolicited ratings are issued, we cannotrassu
you that they will not be different from those rats
assigned by S&P or Moody’s. See “Risk Factors—
Ratings of the Series 2012-1 Senior Notes are not a
recommendation to purchase and may change and
may be issued by credit rating agencies not engaged
by the Issuer” and “Ratings” herein.

Transfer Restrictions

The Series 2012-1 Senior Notes are subject
to restrictions on transferability and resale araym
not be transferred or resold except as permittetkiun
the Securities Act and applicable state securities
pursuant to registration or exemption therefrom.
Subsequent purchasers or transfers must be Qdalifie
Institutional Buyers or institutional Accredited
Investors (each as hereinafter defined). Prospectiv
purchasers should be aware that they may be relquire
to bear the financial risks of an investment in the
Series 2012-1 Senior Notes for an indefinite peabd
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RISK FACTORS
You should consider the following risk factors asated with your investment in the Series 2012-di@eNotes.

Current illiquid market conditions may continue in the future and you may have difficulty selling yourSeries
2012-1 Senior Notes

Despite federal market interventions and prograhescurrent period of general market illiquidity yneontinue or
even worsen and may adversely affect the seconuarket for your Series 2012-1 Senior Notes. Acaulyi
under current market conditions, you may not be &blsell your Series 2012-1 Senior Notes whenwant to do
SO or you may be unable to obtain the price thatwish to receive for your Series 2012-1 Seniored@nd, as a
result, you may suffer a loss on your investmewte do not intend to apply for inclusion of the 8er2012-1
Senior Notes on any exchange or automated quotsyisiem. This offering of the Series 2012-1 SeNiotes will
not be registered or qualified under the Securities any United States state securities laws duéBSky” laws, or
the securities laws of any other jurisdiction. Gaqsently, the Series 2012-1 Senior Notes may naebfered,
resold, pledged or otherwise transferred other timamaccordance with an exemption from the registrabor
qualification provisions of the Securities Act aqplicable United States state securities lawsugnaoh satisfaction
of certain other provisions of the indenture purdua which the Series 2012-1 Senior Notes areetsuThere
currently is no secondary market for the Series22DSenior Notes. We cannot assure you that amkenhavill
develop or, if it does develop, how long it wilkta If a secondary market for the Series 2012+iid8éNotes does
develop, the spread between the bid price andskedaprice for the Series 2012-1 Senior Notes mdgny thereby
reducing the net proceeds to you from the saleoaf Beries 2012-1 Senior Notes. The market vadfieise Series
2012-1 Senior Notes may fluctuate and movemengsiae may be significant. The Initial Purchasesymssist in
resales of the Series 2012-1 Senior Notes, butaheyot required to do so.

Ratings of student loan asset-backed notes issueg &ffiliates of the Sponsor may be reviewed or dovgraded

Disruptions in the credit markets, the wideningirderest rate spreads, the collapse of the auctis securities
market and changes in rating agency criteria ipaase to such developments have caused the raengias to
announce that they are reviewing or intend to m@\lee ratings assigned to certain securities, dholy student loan
asset-backed securities. These events led to herurfiratings actions on student loan asset-banktsb resulting
in adverse changes to ratings. Ratings actionstalay place at any time, including between theipgicdate and
the Closing Date of the Series 2012-1 Senior Nofé=wed by this Offering Memorandum and the findfe@ing
Memorandum. We cannot predict the timing or magtétof any ratings actions.

Adverse action by the rating agencies regardingriézs issued previously by Goal Financial-spoesdrusts may
adversely affect the market value of the Serie22DBenior Notes or any secondary market for thie$2012-1
Senior Notes that may develop. Notes issued bypa Ginancial-sponsored trust were downgraded bl S&e to
a change in counterparty criteria with respectrtss-currency interest rate hedging agreements.

Lowering of the credit rating of the United Statesof America may adversely affect the market value othe
Series 2012-1 Senior Notes

In July 2011, the credit rating of the United Ssateas downgraded by a nationally recognized sizlistating
organization (afNRSRO") and may potentially be downgraded by other NRSRi@®’'the future. The impact of
this downgrade and any future downgrade is nothgstr, and depending on the ratings assigned talbedsreasons
for a lower rating and other factors, the liquidityarket value and regulatory characteristics afrywtes could be
materially and adversely affected.

The rate of payments on the Issuer’s Student Loanmay affect the maturity and yield of the Series 2(2-1
Senior Notes; some of the Student Loans to be acged by the Issuer will be Rehabilitation Loans

Student Loans may be prepaid at any time withooajte If the Issuer receives prepayments ontiisléht Loans,
those amounts will be used to make principal paysm@mich could shorten the average life of the &ef012-1
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Senior Notes. Factors affecting prepayment of &td.oans include general economic conditions, glieng
interest rates and changes in the borrower’s jotluding transfers and unemployment. Refinancipgootunities
that may provide more favorable repayment termduding those offered under consolidation loan paots and
borrower incentive programs, also affect prepaymmatées. In addition, the Issuer may receive urdlee
payments due to defaults and purchases by a Semtice Depositor. Because a pool may include thodsaf
Student Loans, it is impossible to predict the amicand timing of payments that will be received gad to
noteholders in any period. Consequently, the lemfttime that your notes are outstanding and angrimterest
may be different from what you expect.

The Issuer will acquire Student Loans that are R#itetion Loans which are Student Loans that hpkeviously
defaulted, but for which the borrower thereundes h@ade a specified number of on-time payments.hotigh
Rehabilitation Loans benefit from the same guaestes other FFELP Loans, Rehabilitation Loans lggvesrally
experienced re-default rates that are higher thedaudt rates for FFELP Loans that have not preWjodsfaulted.
See “Student Loan Guaranties and Federal ReinsairanEederal insurance and reimbursement of Guarante
Agencies — Rehabilitation of defaulted loans” herei

Scheduled payments with respect to, and the mawrif, Student Loans may be extended as autholiyettie
Higher Education Act. Also, periods of defermend dorbearance may lengthen the remaining terrhefdsuer’s
Student Loans and the average life of the Serié2-20Senior Notes.

The rate of principal payments to you on the SeZi@$2-1 Senior Notes will be directly related te ttate of
payments on the Issuer's Student Loans. Changdginate of prepayments may significantly affestiyactual
yield to maturity, even if the average rate of @apents is consistent with your expectations. dnegal, the earlier
a prepayment of a Student Loan, the greater tleeteffiay be on your yield to maturity. The effeoctyour yield as
a result of payments occurring at a rate highedoarer than the rate anticipated by you during theziqul
immediately following the issuance of the Seried2Q Senior Notes may not be offset by a subseqiilant
reduction, or increase, in the rate of principaymants on the Series 2012-1 Senior Notes. Youhedr entirely
any reinvestment risks resulting from a fasterlowsr incidence of prepayment of the Issuer’'s Stade®ans.

The loan conversion program included in the Presid&’s recently announced student loan reforms could
affect the future estimated cash flows and profitallity on the Financed Student Loans

In July 2011, President Obama proposed a numbefafms to the federal student loan programs teftected by
executive order. Some of these reforms expirecuip 2012 but if such proposals were to be renevwey may
incrementally increase the rate at which borrowmight otherwise have moved certain FFELP Loanshi t
Department of Education and future estimated clastsfon such Financed Student Loans and profitglfibm the
Financed Student Loans could be significantly affdc

Changes to the Higher Education Act or other laws ay affect your Series 2012-1 Senior Notes

On March 30, 2010, the Health Care and EducatiocoReliation Act of 2010 (the Reconciliation Ac¢) was
enacted into law. As of July 1, 2010, the Recdaaiin Act eliminated the future origination of FEE Loans. The
terms of existing FFELP Loans are not materialljeeted by the Reconciliation Act; however, due ke t
elimination of the future origination of FFELP Laamo additional FFELP Loans will be added to tbetfplios
serviced by the Servicers and no additional FFEbBs will be guaranteed by any of the Guaranteeéigs. If a
Servicer is not able to add additional loans tesé@sviced portfolios, the amount of loans servibgdsuch Servicer
will decrease over time as its existing FFELP Loans repaid, and the overall costs per loan ofiser such
FFELP Loans may rise, potentially causing that Bervto raise its servicing fees or terminate ¥svi€ing
business. In addition, the reduction in guaraatee related fees to the Guarantee Agencies dueetelimination
of the future origination of FFELP Loans may adedysaffect the financial conditions of those GuaesnAgencies.
If any of these were to occur, it could reduce d@ngount of principal or interest paid to you as thener of the
Series 2012-1 Senior Notes or delay those paynpaststheir due dates.

Amendments to the Higher Education Act or otheevaht federal or state laws, and rules and regulsati

promulgated by the Secretary of Education, may @@ impact the Sponsor, other lenders, serviae the
Guarantee Agencies. For example, changes mightdute to the rate of interest or Special Allowanagrifents
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paid on FFELP Loans, to the level of insurance pled by Guarantee Agencies, or to the servicingiireqents
for FFELP Loans. Such changes could have a mhtaherse effect on the Issuer’s Student Loan dijpers the
Financed Student Loans pledged as collateral ferNbtes, including the Series 2012-1 Senior Natesn the
ability of the Sponsor or its affiliates to actlasuer Administrator, or otherwise to comply witteir obligations
under the transaction documents.

We cannot predict whether any other changes wilinbee to the Higher Education Act in future lediska, or the
effect of such legislation on the Issuer, the Issfdministrator, the Servicers, the Guarantee Agenor the
Student Loans pledged as collateral for the Natet)ding the Series 2012-1 Senior Notes.

The United States military build-up may result in delayed payments from borrowers called to active nitlary
service

The ongoing deployment of the United States milithas increased the number of citizens who arectivea
military service. The Servicemembers Civil Reket limits the ability of a lender under the FFEtoBram to take
legal action against a borrower during the borrésvperiod of active duty and, in some cases, duaingdditional
three- month period thereafter.

We do not know how many Financed Student Loans hmeen or may be affected by the application of the
Servicemembers Civil Relief Act. Payments on tleakced Student Loans may be delayed as a restiiteeé
requirements, which may reduce the funds availabl&e Issuer to pay principal and interest onShkeées 2012-1
Senior Notes.

The City of New York could impose certain penaltieshat may affect your Series 2012-1 Senior Notes

With respect to any Financed Student Loan as t@hwthie related borrower is determined to be a eesidf the
City of New York, New York, for which all monthlygyments due under such Financed Student Loan, apd@s
of the transfer date to the Issuer have not beatermafull, Title 20 of New York City's Administrate Code could
impose certain penalties upon the Issuer for \imtat by the Issuer, a Servicer or any collectioangy of certain
debt collection practices proscribed by the statiftsuch violations were to occur, penalties cobtelas high as
$1,000 per Financed Student Loan plus $100 peanuost of contact with a Financed Student Loan barown
such instances, all penalties assessed would béreddo be paid by the Issuer. As of the Statisticut-off Date
less than 2.57% of the Financed Student Loans ttramsferred to the Issuer on the Closing Date haleged
borrowers who are residents of the City of New YdYew York and approximately $1,398,202 Financesi8&nt
Loans to be transferred to the Issuer on the GjoBiate have related borrowers who are residentheofCity of
New York, New York for which all monthly paymentselunder such Financed Student Loan have not tsdrop
time. Financed Eligible Loans transferred to treués after the Closing Date will be transferredréh@fter being
rehabilitated and are unlikely to have any delingyeyments.

Higher Education Relief Opportunities for StudentsAct of 2003 may result in delayed payments from
borrowers

The Higher Education Relief Opportunities for StoideAct of 2003 (HEROES Act of 2008 authorizes the
Secretary of Education to waive or modify any dtatyior regulatory provisions applicable to stud@émancial aid
programs under Title IV of the Higher Education Astthe Secretary of Education deems necessatlyefdrenefit
of “affected individuals” who:

e are serving on active military duty or performingatifying national guard duty during a war or otimeititary
operation or national emergency;

* reside or are employed in an area that is declayedny federal, state or local office to be a divaarea in
connection with a national emergency; or

» suffered direct economic hardship as a direct tegular or other military operation or national emgency, as
determined by the Secretary of Education.
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The Secretary of Education is authorized to waivenodify any provision of the Higher Education Aotensure
that:

» such recipients of student financial assistancenateplaced in a worse financial position in relatito that
assistance;

* administrative requirements in relation to thaistasce are minimized,;

» calculations used to determine need for such assistaccurately reflect the financial condition soich
individuals;

» provision is made for amended calculations of oagnpent; and

» institutions of higher education, eligible lende@jarantee Agencies and other entities particigatinsuch
student financial aid programs that are locatecdimnwhose operations are directly affected by, stbat are
declared to be disaster areas by any federal, atdtecal official in connection with a national emgency may
be temporarily relieved from requirements thatrerelered infeasible or unreasonable.

The number and aggregate principal balance of stub@ns that may be affected by the applicationthsf
HEROES Act of 2003 is not known at this time. Aaliogly, payments we receive on student loans made
borrower who qualifies for such relief may be sgbj® certain limitations, including delay of paymiey the
student loan borrower. If a substantial numbebofrowers become eligible for the relief providedder the
HEROES Act of 2003, there could be an adverse effedhe total collections on the Financed Studerans and
our ability to pay principal and interest on thet®k) including the Series 2012-1 Senior Notes.

The Notes, including the Series 2012-1 Senior Notesay have basis risk which could affect payment of
principal and interest on the Notes, including theSeries 2012-1 Senior Notes

There is a degree of basis risk associated witNttes, including the Series 2012-1 Senior Notéssis risk is the
risk that shortfalls might occur because the irgerates of the Financed Student Loans and thoskeoNotes,
including the Series 2012-1 Senior Notes, adjusherbasis of different indexes or maturitiesa Ehortfall were to
occur, payment of principal or interest on the Nopiacluding the Series 2012-1 Senior Notes, chealdadversely
affected.

Different rates of change in interest rate indexemay affect the Issuer’s cash flow

The interest rate on the Series 2012-1 Senior Nstegt based on LIBOR and the interest rate orPtle®ious
Notes is set in auctions held for the Previous Blaie based on maximum interest rates equal to, gnotimer
things, the bond-equivalent yield on most recertian of 91-day United States Treasury bills, wtihe Special
Allowance Payments on the underlying loans are dase the quarterly average of one-month LIBOR. See
“Description of the FFEL Program” attached heretcdAppendix B. In the event of a disparity betwéss interest
rate applicable to the Series 2012-1 Senior NotekeoPrevious Notes and the Financed Student L.dhaedssuer
may not have sufficient funds to pay interest wiea on the applicable series of Notes, includimgSkries 2012-1
Senior Notes, and funds may not be available iaréuperiods to make up for any shortfall in therent payments
of interest or expenses. Even if there is a simidaluction in the rates applicable to the Notbsy¢ may not
necessarily be a reduction in the other amountsired| to be paid out of the Trust Estate, suchdmsimistrative
expenses, causing interest payments to be unpaieferred to future periods.

An increase in interest rates in the future may redce the Issuer’s earnings

An increase in interest rates could reduce floooine earned by the Issuer. Floor income represieaisicrease in
the Issuer’s earnings that tends to occur in loterest rate environments. Pursuant to terms ofHigher

Education Act, the interest rate on most Financediéht Loans is effectively a floating rate in higiterest rate
environments and a fixed rate in low-rate environtegwhile Issuer debt is generally a floating rateoss market
environments. Accordingly, when market interestsaare high, the Issuer typically generates striead income,

14



reflecting an approximate match between floatirtg-rdebt and effectively floating-rate assets. dmtrast, the
Issuer’s earnings typically increase as marketrdézline, because asset interest rates becontevitxde floating-

rate debt coupons decline. The Executed Swap Ameehedges against a reduction in floor incomé wrauld

occur if market interest rates were to increasewéier, there is no guarantee that this hedgebeikffective, and
consequently increases in interest rates couldceethe ability of the Issuer to repay your obligas..

Recent investigations and litigation related to LIBDR may affect your Series 2012-1 Senior Notes

The interest rates payable on the Series 2012-biSEptes are based on a spread over one-month RIBG set
forth on the cover page of this Offering MemorandubtBOR, serves as a global benchmark for hometgages,
student loans and what various other issuers pdptmw money. Certain financial institutions haamnounced
settlements with or have announced that they arglevestigated by certain regulatory authoritiéth respect to,
among other things, allegations of manipulating@m® In addition to the ongoing investigations,esaV plaintiffs
have filed lawsuits against various financial ingions in federal court seeking damages arisitgnfralleged
LIBOR manipulation. We cannot predict what effétany, these investigations or any related lifiga will have
on the use of LIBOR as a global benchmark going/éod, or on the Series 2012-1 Senior Notes.

Higher Education Finance, LLC, the equity owner ofthe Issuer, may have interests which conflict withhhose
of the Holders

The Issuer expects that, in addition to any amounently available for distribution, an amount epppmately
equal to the discount to the principal amount aictvithe Previous Senior Notes are purchased pursodime ARS
Purchase Transaction, less accrued interest onPresfious Senior Notes, the cost of the ARS Purchas
Transaction and the issuance of the Series 20lhibSNotes, and less credit enhancement, if aaguired by the
Rating Agencies in connection with the issuancehefSeries 2012-1 Senior Notes, will be availabtedistribution
to FIN following consummation of the ARS Purchasankaction.

The Series 2012-1 Senior Notes are not a suitablfevéstment for all investors

The Series 2012-1 Senior Notes are not a suitaviestment if you require a regular or predictalbeslule of
payments or payment on any specific date. TheeS@012-1 Senior Notes are complex investmentsstiaild be
considered only by investors who, either alone ih wheir financial, tax and legal advisors, hakie expertise to
analyze the prepayment, reinvestment, default aackeh risks, the tax consequences of an investnagt,the
interaction of these factors.

The Notes, including the Series 2012-1 Senior Notese payable solely from the Trust Estate and yowiill
have no other recourse against any other party

Interest and principal on the Notes, including $egies 2012-1 Senior Notes, will be paid solelyrfrihe funds and
assets held in the Trust Estate created undemttenture. No insurance or guarantee of the Natekjding the
Series 2012-1 Senior Notes, will be provided by gayernment agency or instrumentality, by any iat#l of the
Issuer, by any insurance company or by any othesopeor entity. Therefore, your receipt of payrseon the
Notes, including the Series 2012-1 Senior Notel,depend solely on:

« the amount and timing of payments and collectiomghe Student Loans held in the Trust Estate atetast
paid or earnings on the amounts on deposit in thed§ and Accounts established pursuant to the taden
and

* amounts on deposit in the Collection Fund, Reséwmd, Surplus Fund, any Swap Collateral Fund ahdrot
Funds and Accounts held in the Trust Estate.

You will have no additional recourse against artyeotparty if those sources of funds for repaymérihe Series
2012-1 Senior Notes are insufficient. See “Sowfd@ayment and Security for the Notes” herein.
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Merrill Lynch, Pierce, Fenner and Smith Incorporated as an Initial Purchaser may have interests which
conflict with those of the Holders

Merrill Lynch, Pierce, Fenner and Smith Incorpoda(6MLPFS’), an Initial Purchaser, is also the seller unther
ARS Purchase Transaction whereby Previous SenitesNmwned by MLPFS will be purchased by the Isguéne
ARS Purchase Transaction and MLPFS will receivéagefees in connection with the issuance of theeSe&012-1
Senior Notes. The size of the issuance of theeS@012-1 Senior Notes will depend upon the praicnount of
the Previous Senior Notes purchased in the ARSHhRsec Transaction. As a result, MLPFS has a méteria
economic interest in the ARS Purchase Transactiomel as the issuance of the Series 2012-1 Seibes.
Further, MLPFS provides and has provided otherisesvto the Issuer and its affiliates includingdiery and
investment banking services.

The inability of the Depositors, the Sponsor, selie of Student Loans or a Servicer to meet its repwhase
obligations may result in losses on your investment

Upon the occurrence of a breach of representatindsvarranties by a Depositor with respect to améed Student
Loan held by us, we may (subject to the terms eflttan purchase agreement) require the applicabpo$itor to
repurchase the related Financed Student Loan. lthmobreach of a covenant in a Servicing Agreemeetmay,
subject to the terms of the Servicing Agreementalble to require the applicable Servicer to puretfasm us, or
otherwise make a payment to us with respect to,réh@ted Financed Student Loan. If CLF is requited
repurchase a Financed Student Loan from us argdtfado so, and such Financed Student Loan iseaoined to be
purchased by a Servicer pursuant to its Servicigge#ment, then we may be able to require the Spanso
purchase such Financed Student Loan from us pursoi@anStudent Loan Repurchase Agreement. Thesspsn
repurchase obligations under the Student Loan Repse Agreement do not include Financed Studentd.eald
by FIN to the Issuer. The Forward Flow Loan PusehAgreement requires the seller thereunder torchpse its
loans if the representations and warranties mad&ubly seller prove not to be true or if a claimddoan is denied
because of events occurring before the sale. Borgao the Issuer Loan Purchase Agreement, FIkdsired to
exercise any remedies it has against such selderuhe Forward Flow Loan Purchase Agreement ardsush
amounts to satisfy its obligations to the Issuatairthe Issuer Loan Purchase Agreement. Howewersdller may
not be financially able to repurchase loans ifedhlipon to do so. If either Depositor or a Senizehe Sponsor or
such seller were to become insolvent or otherwésarable to repurchase, purchase or make paynmergspect of
the applicable Student Loans, the failure of a 3@po or Servicer or the Sponsor or such sellerefourchase,
purchase or make a payment with respect to thecappd Financed Student Loans would constituteeadir of the
related loan purchase agreement, Servicing Agreemestudent Loan Repurchase Agreement. Howewer, t
breach would not constitute an Event of Defaultarrtie Indenture or permit the exercise of remettiessunder.
We cannot assure you that a Depositor, any SentleelSponsor or such seller will be able to fulfily repurchase,
purchase or payment obligation.

Bankruptcy or insolvency of a Depositor, Higher Edeation Funding, 1V, LLC, the Sponsor or the sellersof
Student Loans could result in payment delays to you

FIN is the Depositor during the Acquisition Periadd CLF is the Depositor that previously sold toallsof the
Student Loans acquired by the Trust Estate. Tiéed liability company agreement for CLF contatestain
limitations, including restrictions on the naturfe@l_F's business and restrictions on CLF’s abitilycommence a
voluntary case or proceeding under any insolveagy Without the prior unanimous affirmative vote af of its
managers, which includes at least two independeamtagrers. If either Depositor or the Sponsor shbelcbme a
debtor in a bankruptcy action, the bankruptcy caaudld attempt to consolidate the assets and iliisilof the
Issuer with the bankruptcy estate of a Deposital/@nthe Sponsor. If that occurs, you can expetays in
receiving payments on your Series 2012-1 Senioedland even a reduction in payments on your Sg€i&g-1
Senior Notes.

We also have taken steps to structure each loarhase by FIN from Higher Education Funding, IV, LEGEF
IV") or other sellers and by us from FIN, such thattstransfers would be treated as true sales ahdsnpledges
and the loans purchased should not be includetldrbankruptcy estate of HEF 1V, the Sponsor, a Biemoor
other sellers if any of them should become a delnoler the Bankruptcy Code. However, if the baptay court
were to determine that some or all of the Finar8edlent Loans constitute property of the estatelEif 1V, the
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Sponsor, a Depositor or other sellers, as the wasebe, we could experience delays in receivingmets on the
Financed Student Loans and you could then expdeayslén receiving payments on your Series 2012-didse
Notes, or even a reduction in payments on youreSe2D12-1 Senior Notes. Even if a request to reckerize
these transfers were to be denied, delays in pagnanthe Student Loans and resulting delays aeb®n the
Series 2012-1 Senior Notes could result.

Bankruptcy or insolvency of PHEAA, GLELSI, Xerox or any other Servicer could result in payment delays
to you

PHEAA acts as a Servicer with respect to substhntl of the Financed Student Loans acquired gy Issuer.
GLELSI and Xerox are also Servicers of the Findr8tadent Loans and previously serviced 75% and 25%e

Financed Student Loans, respectively. Notwithstammdhat PHEAA services substantially all of thendcial

Student Loans, to the extent such prior Serviceadtned its obligations under its respective Sargidgreement,
liability for such breach would reside with theqriServicer. A Servicer may be eligible to becagebtor under
the Bankruptcy Code. A rejection of the Servichkgreement by the Servicer in a bankruptcy procegdiauld be

treated as a breach of the Servicing Agreemengasmdthe Issuer or the Trustee a claim for damageisthe ability
to appoint a successor Servicer. An assumptioth@fServicing Agreement under the Bankruptcy Codelav
require the Servicer to cure its pre-bankruptcyadie$, if any, and demonstrate that it is able édfggm following

assumption. The bankruptcy court may permit thevi€er to assume the Servicing Agreement and agsigna

third party. An insolvency by an entity governeddtate insolvency law would vary depending onl#ves of the
particular state. We cannot assure you that arbptdy or receivership of a Servicer would not adety impact
the servicing of the Financed Student Loans olgkeer or the Trustee would be entitled to ternairthait Servicer
in a timely manner or at all.

If any Servicer becomes the subject of bankruptcgimilar proceedings, the Issuer’'s or the Trustegaim to
collections in that Servicer's possession at thgetiof the bankruptcy filing or other similar filingpay not be
perfected. In this event, funds available to papgpal and interest on the Notes, including thei&s 2012-1
Senior Notes, may be delayed or reduced.

Recent changes in federal law could have an adversepact on the Sponsor, the Depositors, any Guaraat
any Servicer or the Issuer which could result in lsses or delays in payments on your notes

The U.S. Congress enacted the “Dodd-Frank WalleB®Reform and Consumer Protection Act” (tBedd-Frank
Act”) which contains comprehensive revisions to U.8aritial services law. Among other things, it creage
federal Consumer Financial Protection Bureau (tfBEPB”) and grants to the CFPB extensive rulemaking and
enforcement authority. The CFPB has rulemaking ierpretive authority under a wide range of deatgd
federal consumer financial services laws. It &l supervisory, examination and enforcement aityhover
certain institutions that offer or provide consurfieancial products or services. Furthermore,Bloeld-Frank Act
limits the federal preemption of state consumearfial law with respect to national banks and fadeaving
institutions and empowers state officials to endofederal consumer protection laws and regulatiofise Dodd-
Frank Act requires hundreds of new regulationsregking a wide range of areas affecting the fir@rsgrvices
industry. The Dodd-Frank Act will result in sigrufint new regulation in key areas of the businesh®fSponsor
and its affiliates and the markets in which suchigs operate. We are unable to predict the fimah of any future
regulations or guidelines, or whether any additiomasimilar changes to statutes or regulations|uiting the
interpretation or implementation thereof, will ocda the future and their possible impact on ther&pr, the
Depositors, any Guarantor, any Servicer or theelssu

The Dodd-Frank Act, among other things, gives thddral Deposit Insurance Corporation (tRBIC” ) authority
to implement an orderly liquidation framework (tH@LF” ) for the resolution of financial companies, indhgl
bank holding companies, the failure of which hasrbdetermined to present systemic risk and thafgaither
criteria (a“Covered Entity”). No assurances can be given that the liquiddt@mework for the resolution of a
Covered Entity would not apply to the Sponsor, Blepositors, a Servicer, a Guarantor or the Issuenyg of its
affiliates. If the FDIC were appointed receivertioé Sponsor, the Depositors or the Issuer or atlyedr affiliates
under the OLF, the FDIC could repudiate contraetsnged burdensome to the estate, including secetatd dThe
Sponsor has structured the transfers of the Studears to the Depositors and the Issuer as a waliiperfected
sale under applicable state law and under the trf8mtes Bankruptcy Code to mitigate the risk of th-
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characterization of the sale as a security intei@&ecure debt of the Sponsor. Any attempt byRBE&C to re-

characterize the securitization transaction ascarse loan (which the FDIC could then repudiateyldacause
delays in payments or losses on the Series 201&hibiSNotes. In addition, if the Issuer were todmae subject to
the OLF, the FDIC could repudiate the debt of tseuér with the result that the noteholders woulehea secured
claim in the receivership of the Issuer. Also hi¢é issuer were subject to OLF, noteholders woutdoegpermitted
to accelerate the debt, exercise remedies agaiastallateral or replace a Servicer without the &Blconsent for
90 days after the receiver is appointed. As a tedudny of these events, delays in payments orSthees 2012-1
Senior Notes and reductions in the amount of tipagenents could occur.

The Dodd-Frank Act, and the regulations issuedetinader, including by the CFPB, and any further diegion
affecting the financial services industry may hameadverse impact on the finances and operatioasyoServicer,
any Guarantor, the Sponsor, or the Depositorsp#réormance of the Notes, including the Series 2D13enior
Notes, and the ability of the Issuer to issue aaldhitl notes in the future. Compliance with new laamsl regulations
may be costly and may affect the operating resflsny Servicer, any Guarantor, the DepositorgherSponsor.
Compliance by each Servicer with new local, staig fderal laws and regulations regarding debectn may
impact such Servicer’'s ability to collect on thei®&nt Loans, may require such Servicer to modgycdllection
policies and procedures, and may require such Gartd obtain licenses in additional jurisdictioAslditionally,
compliance with new laws and regulations may creatgain limitations on the operations of any Seewi any
Guarantor, the Depositors, or the Sponsor.

The failure to comply with such laws and regulasiorould result in significant statutory civil andinginal

penalties, monetary damages, attorneys’ fees asis,quossible revocation of licenses and damagepuotation,
brand and valued customer relationships. Any afs¢hfactors could have a material adverse effecaron
Servicer’s, any Guarantor’s, either Depositor’sttee Sponsor’'s business and operating results,hwiigy affect
the collections available to pay the Notes, inalgdithe Series 2012-1 Senior Notes. Additionallgrtain

provisions of the Dodd-Frank Act require new retjalss related to asset-backed securities which hese an
impact on the Notes, including the Series 2012ii@eNotes, and any future issuance of asset-baskedrities by
the Issuer.

A default by a Servicer could adversely affect th&lotes, including the Series 2012-1 Senior Notes

If a Servicer defaults on its obligations underé@kted Servicing Agreement, the Issuer may rensoxd Servicer.
In the event of the removal of such Servicer arelappointment of a successor Servicer, there madbgional
costs associated with the transfer of servicinthéosuccessor Servicer, including but not limitedan increase in
the servicing fees the successor Servicer chaigeaddition, we cannot predict the ability of theccessor Servicer
to perform the obligations and duties under theviSielg Agreement.

If we do not receive timely payments on the FinanceStudent Loans, we may not be able to pay the Nate
including the Series 2012-1 Senior Notes. You maysa incur losses or delays in payment on your SeEe2012-
1 Senior Notes if borrowers default on their StudenLoans

Collections on the Financed Student Loans may gaegtly in both timing and amount from the paymeattially
due on the Financed Student Loans for a variegcohomic, social, demographic and other factors.a #Aesult, we
may not receive all the payments that are actudlly on the Financed Student Loans. Failures bsovers to
make timely payments of the principal and inteckst on the Financed Student Loans or an increadef@mments
or forbearances could affect the revenues of thestTEstate, which may reduce the amounts availablpay
principal and interest due on the Notes, includhmg Series 2012-1 Senior Notes. We cannot predibtaccuracy
the effect of these factors, including the effesttbe timing and amount of funds available andahiity to pay
principal and interest on the Notes, including $egies 2012-1 Senior Notes.

Our cash flow, and our ability to make payments da¢he Notes, including the Series 2012-1 Seniateb| will be
reduced to the extent interest is not currentlyapdey on the Financed Student Loans. The borroeersost
Financed Student Loans are not required to makenpats during the period in which they are in schenod for
certain authorized periods thereafter as desciibeéde Higher Education Act. The Department of &ition will

make all interest payments while payments are cefannder the Higher Education Act on certain ef Binanced
Student Loans. For most other Financed Studenhd,omterest generally will be capitalized and atide the
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Principal Balance of the Financed Student Loanise Trust Estate includes Student Loans for whighzats are
deferred as well as Student Loans for which thedvegr is currently required to make payments ofigigal and
interest. The proportions of the Financed Studey@ns in our portfolio for which payments are deddrand
currently in repayment will vary during the peritttat the Series 2012-1 Senior Notes are Outstanding

In general, a Guarantee Agency reinsured by theafment of Education will guarantee 98% of the gipal

amount of and accrued interest on substantiallyofithe Financed Student Loans since substantallyf the

Financed Student Loans were disbursed on or bdiare 30, 2006. With respect to Financed Studeah&avith

an aggregate outstanding principal balance of apadely $22,112,598.46, 97% of the outstanding@pal

amount of and accrued interest on such Financetk8tl.oans is guaranteed. As a result, if a bograf a student
loan defaults and credit enhancement is not otlsenavailable, the Issuer will experience a los2%for 3%, as
applicable, of the outstanding principal of andraed interest on each of the defaulted loans. Waal have any
right to pursue the borrower for the remaining wargmteed portion. If defaults occur on the FindnStudent
Loans and credit enhancement is not otherwise ablail you may suffer a delay in payment or a lassyour

investment.

If the Issuer cannot purchase a sufficient amountfoPrevious Senior Notes pursuant to the ARS Purchas
Transaction, it will pay principal on the Series 202-1 Senior Notes

We will use a certain amount of proceeds from #®iance of the Series 2012-1 Senior Notes to acgeaitain
Previous Senior Notes pursuant to the ARS PurcHasesaction. If the ARS Purchase Transaction is no
completed, or if any cash is remaining in the ARBcRase Account, the Issuer will pay principal @urySeries
2012-1 Senior Notes earlier than you may have ipatied.

The inability of the Issuer to acquire additional Sudent Loans may cause you to receive an accelerdte
principal distribution

The Issuer intends to purchase Eligible Loans fifeild during the Acquisition Period. FIN will acquithese
Eligible Loans pursuant to the Forward Flow LoamdRase Agreement. While the seller under the Fatvidow

Loan Purchase Agreement intends to use its bast®tb sell Eligible Loans to FIN, no assurance lba given that
such seller will have sufficient Eligible Loans #dshble to enable the Issuer to use all amounts eposit in the
Acquisition Fund. If any such funds are not usedtly Issuer to purchase Eligible Loans by the ehthe

Acquisition Period, such remaining amounts will d@e part of available funds on the next distributitate and
may result in a partial principal payment to théeso This could shorten the weighted average fifitn® Notes. If
the Notes are prepaid, you will bear the risk ffat may be unable to reinvest any principal prepaymat yields at
least equal to the yield on the Notes.

If the Trustee is forced to sell Financed Student dans after an Event of Default, you could realizeokses on
your Series 2012-1 Senior Notes

If an Event of Default occurs under the Indentuhe, Trustee may sell the Financed Student Loarthowi the
consent of the noteholders (but only in the evbat there has been a payment default on a claSsrbr Notes,
and in all other cases, if the purchase price veckefrom the sale of the Financed Student Loarsuficient to

repay all related noteholders in full). Howevére tTrustee may not find a purchaser for the Findrig®ident
Loans. Also, the market value of the Financed &ttidloans plus other assets in the Trust Estatbtmigt equal
the Principal Amount of the Notes, including thei&&2012-1 Senior Notes, plus accrued interebe dompetition
currently existing in the secondary market for $ntd_oans made under the FFEL Program also coulédigced,
resulting in fewer potential buyers of the Finan&tddent Loans and lower prices available in tli@sdary market
for the Financed Student Loans. There may be é&wear potential buyers for the Financed Studentnispand
therefore lower prices available in the secondasyket. You may suffer a loss if the Trustee ishl@do find

purchasers willing to pay prices for the Financéet&nt Loans sufficient to pay the Principal Amoahthe Notes,
including the Series 2012-1 Senior Notes, plusweatinterest.
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Some liens could be given priority over the Note#cluding the Series 2012-1 Senior Notes, which doucause
a loss in your investment or delayed payments

A tax or governmental lien (or other liens imposaader applicable state or federal law, includingthaut

limitation, a lien in favor of the Internal RevenS8ervice or Pension Benefit Guaranty Corporationjh@ property
of the Issuer, the Depositors or another sellearooriginator may arise before the origination oguasition of

Student Loans, or before the Issuer pledged thenEed Student Loans under the Indenture or coige at any
time later and nonetheless have priority over airsigcinterest previously granted. Such a lien vdblbdve priority
over your interest in the Financed Student Loamkaana result, payments to you could be delayeddarced.

Less than all of the Holders can approve certain aendments to the Indenture or waive defaults underhe
Indenture without your approval and the Issuer andthe Trustee may take various actions based upon Rag
Agencies confirming the ratings on the Notes basagon such amendments, waivers or actions

Under the Indenture, Holders of specified percesdag the aggregate Principal Amount of the Nateduding the
Series 2012-1 Senior Notes, and Other Senior Qidigs (including Swap Counterparties under SwapeAgrents)
may approve amendments or supplements to the posiof the Indenture and waive Events of Defaalts
compliance provisions without the consent of tHeeoHolders. You have no recourse if such othddéts vote in

a manner with which you do not agree. The othddéts may vote in a manner which impairs the apitfit pay
principal and interest on the Series 2012-1 SeMades. The Indenture also provides that the Isandrthe Trustee
may undertake various actions based upon receipthbyTrustee of Rating Agency Confirmation that the
outstanding ratings assigned by such Rating Agericighe Notes, including the Series 2012-1 SeNiotes, are
not thereby impaired. Such actions include, betraot limited to, amendments to the Indenture,issaance of
Additional Notes and the execution by the Issueargf Swap Agreement.

The inability to receive a Rating Agency Confirmaton could result in losses

Historically, many actions by issuers of collatemadl debt obligation vehicles (including, but niotited to, issuing

additional securities and amending relevant agre&shéave been conditioned on receipt of confirarafrom the

applicable rating agencies that such action wooldcause the ratings on the applicable securitidsetreduced or
withdrawn. Recently, certain rating agencies hawenged the manner and the circumstances under wieghare

willing to provide such confirmation and have iratied reluctance to provide confirmation in the fafuegardless
of the requirements of the Indenture and other Net®ocuments. If the Indenture and other Mateblacuments
relating to the Series 2012-1 Senior Notes reqaiRating Agency Confirmation be obtained befordaieraction

may be taken and the Rating Agency is unwillinglétiver a Rating Agency Confirmation, it may be wspible to

effect such action, which could result in lossemdpeealized by the Issuer and, indirectly, by lotdof the Series
2012-1 Senior Notes.

If a Rating Agency (a) makes a public announceroerimforms the Issuer or the Trustee that (i) iidves that a
Rating Agency Confirmation is not required with pest to an action or (ii) its practice is to novegia Rating
Agency Confirmation, or (b) no longer constituteRRating Agency under this Indenture, the requirenfen a

Rating Agency Confirmation will not apply, and thesuer may take the related action without firstaobing a

Rating Agency Confirmation that such action wilk rdfect the rating of the Series 2012-1 SenioreNoThere can
be no assurance that a Rating Agency will not swlesetly refuse to rate, withdraw or downgrade atsngs on the
Series 2012-1 Senior Notes as a result of sucbrestand any such withdrawal or downgrade coule iy affect
the value or liquidity of the Series 2012-1 Semotes.

Requirements imposed on Rating Agencies could resuh withdrawal of ratings if certain actions are not
taken by the arranger

On June 2, 2010, certain amendments to Rule 17gderuthe Exchange Act promulgated by the SEC became
effective. Amended Rule 17g-5 requires each Raiggncy providing a rating of a structured financeduct such
as this transaction paid for by the “arranger” ied as the issuer, the underwriter or the spontsogbtain an
undertaking from the arranger to (i) create a pas3dwprotected website, (ii) post on that websiteirdbrmation
provided to the Rating Agency in connection with thitial rating of any class of secured notes alhéhformation
provided to the Rating Agency in connection witle gurveillance of such rating, in each case, copéeameous
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with the provision of such information to the applble rating agency and (iii) provide access tchsuebsite to
other Rating Agencies that have made certain @&tibns to the arranger regarding their use ofitf@rmation. In
this transaction, the “arranger” is the Issuer.

Each Rating Agency must be able to reasonablyaelthe arranger’s certifications. If the arrangeesinot comply
with its undertakings to any Rating Agency withpest to this transaction, such Rating Agency mahdvaw its
ratings of the Series 2012-1 Senior Notes. In stede, the withdrawal of ratings by any Rating Agentay
adversely affect the price or transferability ok tBeries 2012-1 Senior Notes and may adverselygtaffiey
beneficial owner that relies on ratings of secesitior regulatory or other compliance purposes.

Under Rule 17g-5, rating agencies providing theuisite certifications described above may issueolirited
ratings of the Series 2012-1 Senior Notes which fm@yower and, in some cases, significantly lowemtthe
ratings provided by the Rating Agencies. The uc#elil ratings may be issued prior to, on or after€losing Date
and will not be reflected herein. Issuance of angalicited rating will not affect the issuance bétSeries 2012-1
Senior Notes. Such unsolicited ratings could haveaterial adverse effect on the price and liquiditythe Series
2012-1 Senior Notes and, for regulated entities)ccadversely affect the value of the Series 20%5emior Notes
as a legal investment or the capital treatmentt®fSeries 2012-1 Senior Notes.

The SEC may determine that a Rating Agency no loggelifies as a NRSRO for purposes of the fedszalrities
laws and that determination may also have an ae\ffsct on the market prices and liquidity of Beries 2012-1
Senior Notes.

Commingling of payments on Student Loans by the Seicers could prevent the Issuer from paying you the
full amount of the principal and interest due on yarr Series 2012-1 Senior Notes

Payments received on the Financed Student LoansraglBnare deposited into an account in the naméhef
applicable Servicer each business day. Howevemeats received on the Issuer’'s Student Loans natl be
segregated from payments each Servicer receiveshen Student Loans it services. Such amountsransferred
to the Trustee for deposit into the Collection Fawery two days. Prior to the transfer of suchd&ra Servicer
may invest those funds for its own account andsabwn risk. If a Servicer is unable to transfachsfunds to the
Trustee, Holders, including a Holder of the Sefi@$2-1 Senior Notes, may suffer a loss.

We expect to issue the Series 2012-1 Senior Notesyan book-entry form

We expect that the Series 2012-1 Senior Notesbailhitially represented by a certificate registeire the name of
Cede & Co., the nominee for DTC, and will not bgistered in your name or the name of your nomingeless

and until definitive securities are issued, bernafiowners of the Series 2012-1 Senior Notes vl Ive recognized
by the Trustee as Holders and such beneficial cswokethe Series 2012-1 Senior Notes will only ble ab exercise
the rights of registered holders indirectly throdghC and its participating organizations. See ‘©@gdion of the

Series 2012-1 Senior Notes—Book-Entry-Only Systéerein.

Ratings of the Series 2012-1 Senior Notes are notecommendation to purchase and may change and mdg
issued by credit rating agencies not engaged by thssuer

It is a condition to issuance of the Series 2012ehior Notes that they be rated as described im{Sary of
Terms—Ratings” and “Ratings” herein. Ratings aesdud primarily on the creditworthiness of the uhgieg
Student Loans, the amount of credit enhancementtandegal structure of the transaction. The etiare not a
recommendation to you to purchase, hold or sell3bdes 2012-1 Senior Notes inasmuch as the ratingsot
comment as to the market price or suitability fauyas an investor. Ratings may be increased, &xver
withdrawn by any Rating Agency if in the Rating Agg’'s judgment circumstances so warrant. A dowtgria
the rating of the Notes, including the Series 2@13enior Notes, is likely to decrease the priceulsequent
purchaser will be willing to pay for your Series1291 Senior Notes. There may be a conflict ofredge because
the Sponsor has hired Moody’s and S&P and will fegm a fee to assign ratings on the Series 2018rlo6
Notes.
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The Issuer has not hired any other NRSRO to asaiimgs to the Series 2012-1 Senior Notes andtigware that
any other NRSRO has assigned ratings on the S20ik2-1 Senior Notes. However, under newly effectivies
adopted by the Securities and Exchange Commissidormation provided to hired Rating Agencies fdret
purpose of assigning or monitoring the ratingsten$eries 2012-1 Senior Notes is required to beeragdilable to
each qualified NRSRO in order to make it possibliesuch non-hired NRSROs to assign an unsoliciidg on
the Series 2012-1 Senior Notes. An unsolicitethgatould be assigned prior to the Closing Datel, aone of the
Issuer, the Depositors, the Sponsor, the InitiatRasers or any of their affiliates will have arbfigation to inform
you of any unsolicited ratings assigned after thesiig Date. NRSROs, including the hired RatingeAgies, have
different methodologies, criteria, models and regmients. If any non-hired NRSRO assigns an urisadicating
on the Series 2012-1 Senior Notes, there can bassorance that such ratings will not be lower ttenratings
provided by the hired Rating Agencies, which coattVersely affect the market value of the Serie22ZDEenior
Notes and/or limit your ability to resell the Ser2012-1 Senior Notes.

Purchasers of the Series 2012-1 Senior Notes shmndult with their legal counsel and investmentisats

regarding the effect of the issuance of a ratin@ lmpn-hired NRSRO that is lower than the ratingsldsed in this
Offering Memorandum. In addition, if the Issueilddo make available to the non-hired NRSROs anfigrmation

provided to any hired Rating Agency for the purpoBassigning and/or monitoring the ratings of Series 2012-1
Senior Notes, a hired Rating Agency could withdigswratings on the Series 2012-1 Senior Notes, lwiimuld

adversely affect the market value of the Serie22D$enior Notes.

None of the Issuer, the Sponsor, the Depositoes Servicers, the Issuer Administrator, the Trustiee,Delaware
Trustee, the Initial Purchasers or any of theilliatés will be required to monitor any changeghe ratings on the
Series 2012-1 Senior Notes.

The Issuer has entered into the Executed Swap Agneent and may enter into additional Swap Agreements
which could result in delays in payment or lossesnathe Notes, including the Series 2012-1 Senior N, if the
counterparty fails to make its payments

The Issuer has entered into the Executed Swap Agneie described under “Description of Executed Swap
Agreement and Swap Counterparty”. The Issuer mégreénto additional interest rate Swap AgreemérdasRating
Agency Confirmation is obtained. Interest rate Swlapeements carry risks relating to the credit gyaif the
counterparty, the movement of interest rates aackttiorceability of the Swap Agreement. See “Soofdeayment
and Security for the Notes—Additional Obligatiotrein.

In the event of an early termination of a Swap Agrement due to certain termination events, the Issuenay
be required to make a large termination payment tdhe Swap Counterparty

The Issuer has entered into the Executed Swap Agneeand it may enter into additional Swap Agreesénthe
future upon receipt of a Rating Agency Confirmatioif a termination event occurs under any of th&sep
Agreements and the Issuer owes a Swap Counteméetynination payment that is required to be paidrpta with
interest due on the Senior Obligations, including $eries 2012-1 Senior Notes, the Issuer mayaa bufficient
funds on that or future distribution dates to medguired payments of interest or principal, andkieéders of the
Notes, including the Series 2012-1 Senior Notes, sodifer a loss.

Our ability to pay principal and interest on the Naes, including the Series 2012-1 Senior Notes, mhg
compromised if a Swap Counterparty defaults undertie Existing Swap Agreement or an additional Swap
Agreement

We have entered into the Executed Swap Agreemehtray, upon receipt of a Rating Agency Confirmatiorthe
future enter into additional Swap Agreements that iatended to mitigate the interest rate risk aneflit risk
associated with the Notes, including the Serie2DSenior Notes. See “Description of Existing Buiareement
and Swap Counterparty” herein. If a payment is tlueis under a Swap Agreement, a default by thepSwa
Counterparty may reduce the amount of funds avaitebous and thus our ability to pay the principatl interest on
the Notes, including the Series 2012-1 Senior Notes
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In addition, an early termination of a Swap Agreatmaay occur in the event that either:

» the Swap Counterparty fails to make a required pagmvithin any specified grace period of the dauat t
payment was due; or

» the Swap Counterparty fails, within a specified bemof days of the date on which the credit ratiofshe
Swap Counterparty or its credit support providee @elow the required ratings specified in the Swap
Agreement, to establish collateral arrangementsfaatory to the Issuer.

If an early termination occurs, we may no longervehthe benefit of that Swap Agreement and we mayaamble
to enter into substitute Swap Agreements.

Provisions subordinating rights of a Swap Counterpety to rights of Holders upon the bankruptcy of the
Swap Counterparty may be unenforceable

On January 25, 2010, the United States BankruptayrtGor the Southern District of New York ruledathcertain
provisions in a CDO indenture subordinating paymeotved to Lehman Brothers Special Financing Inc.
(“Lehmari), as swap provider, constituted unenforceable ifradions of Lehman’s contractual rights basedekol
on the commencement of its bankruptcy case. TkmBatcy Code provides an exception to this rulthwespect
to various derivative product agreements, includéngap agreements. In the Lehman case, Lehmanedreat
special purpose entity $aphit’) that issued certain notes backed by collater@aphir also entered into a swap
agreement with Lehman. Under the indenture, Letsnaghts in the collateral had priority over thghts of the
noteholders. However, upon the commencement an&roptcy case with respect to Lehman, the presitiould
be reversed. Lehman filed for bankruptcy on Oatdye008, and Saphir terminated the swap agreeimenbtice

to Lehman citing Lehman’s bankruptcy filing as #eent of default. The Court concluded that thevisions
subordinating Lehman'’s right to payment, upon @skruptcy, to the rights of the noteholders werenfiorceable.
The Court ruled that a safe harbor in the Banknyu@ode allowing swap provisions to operate as emittlid not
apply. While the ruling was limited to the factstbat particular case, in the case of any Swape@grent entered
into, we cannot assure you that in the event adrikhuptcy, insolvency or receivership of any Swap@erparty, a
court would uphold any similar subordination in #&m circumstances. In the event that a Swap Gaopatty is
owed a swap termination payment with priority otrex Holders, the Holders could incur significardges.

Student Loans are unsecured and the ability of th&uarantee Agencies to honor their guarantees may
become impaired

All of the Financed Student Loans pledged to thesTEstate are unsecured. As a result, the omyritg for
payment of a Financed Student Loan is the guaramtseded by the Guarantee Agency. Payments atjral and
interest are guaranteed by Guarantee Agenciegtextient described herein.

A deterioration in the financial condition of a Gaatee Agency and its ability to honor guarantesntd on

defaulted Student Loans could result in a failuf¢hat Guarantee Agency to make its guarantee paggne the
Issuer in a timely manner. See “Changes to théétigcducation Act or other laws may affect youri&ef012-1
Senior Notes” above. The financial condition dbaarantee Agency can be adversely affected ifhitrsts a large
number of reimbursement claims to the DepartmeriEdifcation, which results in a reduction of the amntoof

reimbursement that the Department of Educationbigyated to pay the Guarantee Agency. The Depanttroé

Education may also require a Guarantee Agencyttoiréts reserve funds to the Department of Edooatipon a
finding that the reserves are unnecessary for ther&itee Agency to pay its program expenses arie she best
interests of the federal student loan program. iability of any Guarantee Agency to meet its guiee

obligations could reduce the amount of principal arterest paid to you as the owner of Series 2ZDE2nior Notes
or delay those payments past their due date.

If the Department of Education has determined éh@uarantee Agency is unable to meet its guarantkgations,
the loan holder may submit claims directly to thepBrtment of Education and the Department of Edutas
required to pay the full guaranty claim amount dikh respect thereto. See “Student Loan Guararstedd-ederal
Reinsurance” herein. However, the Department afcation’s obligation to pay guarantee claims dlyett this
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fashion is contingent upon the Department of Edanamaking the determination that a Guarantee Agesc
unable to meet its guarantee obligations. If tlepd@tment of Education determines that the Guagafigency is
able to meet its guarantee obligations, the Depantraf Education will not make guarantee paymemthé Issuer.
The Department of Education may not ever makedéisrmination with respect to a Guarantee Agendy aven if
the Department of Education does make this detetioim payment of the guarantee claims may not &denin a
timely manner, any of which could adversely affpayments on the Notes, including the Series 20824ior
Notes.

Failure to comply with loan origination and servicng procedures for Financed Student Loans may resuih
loss of guarantee and other benefits

The Issuer must meet various requirements in ot@enaintain the federal guarantee on the Finandedest
Loans. These requirements establish servicinginements and procedural guidelines and specify @chad
borrower eligibility criteria.

The Department of Education regulates each lenagisarvicer of FFELP Loans. Under these regulatiarthird-
party servicer is jointly and severally liable witls client lenders for liabilities to the Departmieof Education
arising from its violation of applicable requirent&n In addition, if any lender or servicer failsrheet standards of
financial responsibility or administrative capatyilincluded in the regulations, or violates othequirements, the
Department of Education may impose penalties asfiand limit, suspend, or terminate the lendeitgibglity to
participate in or the servicer’s eligibility to dpact to service loans originated under the FFEbgRam. In
addition, the Department of Education may refusemtmke reinsurance payments to the applicable Gtegran
Agency or to make interest subsidy payments andi8pAllowance Payments on the Financed Studenn&oa
pursuant to the Higher Education Act. The losamf loan program payments could adversely affecathount of
available funds and the Issuer’s ability to paypipal and interest on your notes.

If the Issuer or any of its affiliates were so finer their FFEL Program eligibility were limiteduspended or
terminated, payment on the Notes, including theeSe2012-1 Senior Notes, could be adversely affecté any

Servicer were so fined or held liable, or its ddiliiy were limited, suspended, or terminated aitslity to properly

service the Financed Student Loans and to satisfghiligation to purchase student loans with resfeevhich it

has breached its representations, warranties @nemis could be adversely affected. In additibtine Department
of Education terminates any servicer’s eligibility,servicing transfer will take place and there rbaydelays in
collections and temporary disruptions in servicind\ny servicing transfer may temporarily adverselffect

payments to you.

A Guarantee Agency may reject a FFELP Loan forntlpayment due to a violation of the FFEL Prograre du
diligence collection and servicing requirements abldition, a Guarantee Agency may reject claimdeurother
circumstances, including, for example, if a clasmbt timely filed or adequate documentation is maintained.
Once a FFELP Loan ceases to be guaranteed, ieligible for federal Interest Subsidies Paymentd Special
Allowance Payments. If a FFELP Loan is rejectedciaim payment by a Guarantee Agency, we will oard to
pursue the borrower for payment or institute a psscto reinstate the guarantee. Guarantee Agemagseject
claims as to portions of interest for certain viimas of the due diligence collection and servidiaguirements even
though the remainder of a claim may be paid.

Examples of errors that cause claim rejectionsuthelisolated missed collection calls, or failuesénd collection
letters as required. Violations of due diligencdlertion and servicing requirements can resulinfltuman error.
Violations can also result from computer processygtem errors, or from problems arising in conipectvith the
implementation of a new computer platform or thevaysion of additional FFELP Loans to a serviciggtsm.

The Issuer Loan Purchase Agreement requires Frporchase its loans if the representations ancawges made
by FIN prove not to be true or if a claim for atoia denied because of events occurring beforedlee However,
FIN may not be financially able to repurchase loégslled upon to do so.

The Forward Flow Loan Purchase Agreement requihes deller thereunder to repurchase its loans if the

representations and warranties made by such getiee not to be true, if such seller fails to obsets covenants
or agreements or if a claim for a loan is deniedalse of events occurring before the sale. Pursaahe Issuer
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Loan Purchase Agreement, FIN is required to exeraig/ remedies it has against the seller unddraheard Flow
Loan Purchase Agreement and use such amountsisfy séd obligations to the Issuer under the Issuean
Purchase Agreement. However, such seller mayaéinhbncially able to repurchase loans if calledumo do so.

Offset by Guarantee Agencies or the Department of dtication could reduce the amounts available for
payment of the Notes, including the Series 2012-®8or Notes

The Eligible Lender Trustee may use the DepartroériEducation lender identification number used $tudent
Loans held by the Eligible Lender Trustee on bebélthe Issuer for other trusts created by the Biprs or the
Sponsor. The billings submitted to the DepartmehEducation would be consolidated with the bilknépr
payments for all Student Loans held by the Eligibéander Trustee on behalf of the Issuer and subbrdtusts
created by the Depositors, and payments on thimdsllwould be made by the Department of Educatiothe
Guarantee Agency to the Eligible Lender Trustetuimp sum form. These payments would be allocatethb
Eligible Lender Trustee among the various studeat$ held under the same lender identification raxmlitf the
Department of Education lender identification numiseused for any other trusts, the Issuer, thgilddk Lender
Trustee and such other trusts will enter into atjeharing agreement to provide for the propercation of such
amounts.

If the Department of Education or a Guarantee Agatetermines that the Eligible Lender Trustee owdiability

to the Department of Education or the Guaranteendgen any Student Loan for which the Eligible Lendrustee
is legal titleholder, the Department of Educatiantlte Guarantee Agency might seek to collect tladdility by

offsetting against payments due the Eligible Len@irrstee under the Indenture. This offsetting lwordall of

payments due to the Eligible Lender Trustee codlkesely affect the amount of available funds drelIssuer’s
ability to pay interest and principal on the Notegluding the Series 2012-1 Senior Notes. Seed@&it Loan
Guarantees and Federal Reinsurance” herein.

Additional Notes may be issued without your consentvhich could affect the composition of the outstasting
Notes

The Issuer may, from time to time, under certairtwistances, issue Additional Notes or incur Ot&enior
Obligations secured by the Trust Estate withoutdtiesent or approval of any existing Holders. Thadditional
Notes or Other Senior Obligations may be suborditat the Series 2012-1 Senior Notes in right gipent, with
the same or later maturities than the Series 20%2+lior Notes. Principal payments on the Serid220Senior
Notes will be paid prior to principal payments omyaother Additional Notes issued. Except for amingipal
distribution amounts on such Additional Notes, ¢hehall be no mandatory redemptions, optional rexdiems,
prepayments, open market purchases or tender difdissuer or its affiliates or defeasance of adgliional Notes
while the Series 2012-1 Senior Notes are Outstandiwhile the Series 2012-1 Senior Notes are Oudéta,
Additional Notes may be issued to the extent argafigency Confirmation is obtained and they areasson a
date that the Senior Asset Requirement is satigfieth immediately before and after giving effecthe issuance).

INTRODUCTION

This Offering Memorandum sets forth information ceming the issuance by the Issuer of $235,000:000egate
Principal Amount of its Student Loan Asset-Backemtd$, Senior Series 2012-1 (ttgeties 2012-1 Senior Notgs
Information on the cover page hereof and undeh#aglings “Summary of Terms” and “Risk Factors”astpf this
Offering Memorandum. Capitalized terms used in thffering Memorandum, and not otherwise definedehmer
shall have the meanings assigned thereto in “GlgsfeCertain Defined Terms” attached hereto asekgiix A.

The Notes, including the Series 2012-1 Senior Neteslimited obligations of the Issuer specifigaflecured by
and payable solely from the Trust Estate createdeuthe Indenture and described herein. The Natefjding the
Series 2012-1 Senior Notes, do not represent geobligiations of the Issuer. See “Source of Paynaerdt Security
for the Notes” herein.

This Offering Memorandum contains brief descripsiaf the Series 2012-1 Senior Notes, the Previausd\ the
Indenture, the Eighth Supplemental Indenture aighmy the Series 2012-1 Senior Notes, the ARS Rageh
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Transaction to be financed and the Eligible Loanbe purchased through the issuance of the SediEz-2 Senior
Notes and other transaction documents and appdidabls. The descriptions and summaries herein tgunport
to be comprehensive or definitive and referenamasle to such transaction documents and applicable for the
complete details of all terms and conditions. Aditsments herein are qualified in their entiretyr&ference to each
such transaction document or applicable law. Copli¢se Indenture and the Eighth Supplemental Ihdermay be
obtained during the offering period upon requestaled to the Trustee at 10161 Centurion Parkwagksbnville,
Florida 32256, Attn: Corporate Trust Manager.

PREVIOUS ISSUANCES

Information concerning each Outstanding seriesre¥/iBus Notes that the Issuer has previously issueter the
Indenture is provided below. The Financed Studeans and other assets pledged to the Trustee asm@lateral
for each Outstanding series of Previous NotesSimges 2012-1 Senior Notes and any Additional N¢hes the
Issuer may issue under the Indenture in the future.

Outstanding
Principal Amount

Original (as of
Principal July 1, 2012) (in Stated
Series Amount millions) Closing Date Interest Method ~ Maturity Date
Series 2003-1A-1 Senior Notes $75,000,000 $0 M&r&o03 Auction Rate February 1, 2043
68.5
Series 2003-1A-2 Senior Notes $75,000,000 $ March 5, 2003 Auction Rate February 1, 2043
75.0
Series 2003-1A-3 Senior Notes $75,000,000 $ April 3, 2003 Auction Rate February 1, 2043
75.0
Series 2003-1A-4 Senior Notes $75,000,000 $ April 3, 2003 Auction Rate February 1, 2043
50.0
Series 2003-1A-5 Senior Notes $75,000,000 $ April 3, 2003 Auction Rate February 1, 2043
) . $34.4 ) .
Series 2003-1A-6 Senior Notes $75,000,000 April 3, 2003 Auction Rate February 1, 2043
) . $49.5 ) .
Series 2003-1A-7 Senior Notes $50,000,000 April 3, 2003 Auction Rate February 1, 2043
35.0
Series 2003-1A-8 Senior Notes $50,000,000 $ April 3, 2003 Auction Rate February 1, 2043
73.0
Series 2003-1A-9 Senior Notes $75,000,000 $ June 5, 2003 Auction Rate February 1, 2043
67.45
Series 2003-1A-10 Senior Notes $75,000,000 $ June 5, 2003 Auction Rate February 1, 2043
74.5
Series 2003-1A-11 Senior Notes $75,000,000 $ June 5, 2003 Auction Rate February 1, 2043
74.9
Series 2003-1A-12 Senior Notes $75,000,000 $ June 5, 2003 Auction Rate February 1, 2043
50.0
Series 2003-1B-1 Subordinate Notes $50,000,000 $ March 5, 2003 Auction Rate February 1, 2043
Total for Series 2003-1 $900,000,000 $727.25
) . $51.9 )
Series 2003-2A-1 Senior Notes $75,000,000 August 19, 2003 Auction Rate August 1, 2043
17.4
Series 2003-2A-2 Senior Notes $50,000,000 $ September 9, Auction Rate August 1, 2043
2003
) . $62.45 )
Series 2003-2A-3 Senior Notes $75,000,000 September 9, Auction Rate August 1, 2043
2003
0
Series 2003-2A-4 Senior Notes $75,000,000 $ October 7, 2003 Auction Rate August 1, 2043
35.0
Series 2003-2A-5 Senior Notes $50,000,000 $ October 7, 2003 Auction Rate August 1, 2043
0
Series 2003-2A-6 Senior Notes $50,000,000 $ November 4, Auction Rate August 1, 2043
2003
) . $0 )
Series 2003-2A-7 Senior Notes $50,000,000 November 4, Auction Rate August 1, 2043
2003
) . $62.25 )
Series 2003-2A-8 Senior Notes $75,000,000 November 4, Auction Rate August 1, 2043
2003
$0
Series 2003-2A-9 Senior Notes $50,000,000 December 9, Auction Rate August 1, 2043
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2003

63.9
Series 2003-2A-10 Senior Notes $75,000,000 $ December 9, Auction Rate August 1, 2043
2003
. . $29.0 )
Series 2003-2A-11 Senior Notes $50,000,000 January 6, 2004 Auction Rate August 1, 2043
0
Series 2003-2A-12 Senior Notes $75,000,000 $ January 6, 2004 Auction Rate August 1, 2043
10.3
Series 2003-2A-13 Senior Notes $75,000,000 $ January 6, 2004 Auction Rate August 1, 2043
50.0
Series 2003-2B-1 Subordinate Notes $50,000,000 $ August 19, 2003 Auction Rate August 1, 2043
0
Series 2003-2B-2 Subordinate Notes $50,000,000 $ December 9, Auction Rate August 1, 2043
2003
Total for Series 2003-2 $925,000,000 $381.30

Since February 2008, substantially all of the aundifor the Previous Notes have failed and eaciesser the
Previous Notes presently bears interest at the manxi rate for such series set forth in the corredpan
supplemental indenture. No assurance can be dghatrany auctions for the Previous Notes will becggsful in
the future, and the Previous Notes may continuty interest at their respective maximum rate.

ARS PURCHASE TRANSACTION

The Issuer has entered into a cash purchase ttamsagéth Merrill Lynch, Pierce, Fenner and Smiticbrporated
(“MLPFS), an Initial Purchaser, (theARS Purchase Transactignto purchase up to $87,200,000 aggregate
principal amount of its outstanding Previous SeMotes plus accrued interest from the prior intepayment date
through but excluding the Closing Date. The teamd conditions of the ARS Purchase Transactiorseiréorth in
the ARS Purchase Agreement. See “Relationshipsmynkinancing Participants” herein.

LOAN PURCHASE TRANSACTION

The Issuer has entered into the Issuer Loan Purchgeement with FIN to purchase up to $231,124&@fregate
principal balance of Eligible Loans on or priorttee final Loan Purchase Settlement Date. Follovhme initial

purchase of Eligible Loans on the Closing Date, Ifseier will only be permitted to use amounts dapdsn the
Acquisition Fund in connection with the issuanceta Series 2012-1 Senior Notes to acquire Elidilmans that
FIN acquires pursuant to the Forward Flow Loan Rase Agreement.

FIN has entered into the FIN Loan Purchase Agreémih Higher Education Funding, IV H{EF 1V") to purchase
up to $171,124,680 aggregate principal balanceligitie Loans on or prior to the final Loan Purcae8ettlement
Date.

FIN has entered into the Forward Flow Loan Purciageement with respect to which we expect to pasehup to
$60,000,000 aggregate principal balance of Eliglildans on or prior to the Loan Purchase SettlerDeue.

USE OF ISSUANCE PROCEEDS

The proceeds from the issuance of the Series 2@&aibr Notes, in the amount of $235,000,000 (hetdiscount
of $1,235,241) will be deposited with the Trusted are expected to be used as follows:

» approximately $6,663,600 will be deposited in thRSA Purchase Account in connection with the ARS
Purchase Transaction and approximately $12,891z6@83$14,299,768 will be transferred from the Reserv
Fund and the Surplus Fund, respectively, and degubsito the ARS Purchase Account;

* approximately $226,320,210 will be deposited inAloguisition Fund and approximately $169,770,24 be

used to purchase Eligible Loans on the Closing Raie approximately $56,550,000 will be used to aequ
Eligible Loans during the Acquisition Period,;
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» approximately $780,950 will be deposited into theémAnistration Fund to be used to pay the costssifing
the Series 2012-1 Senior Notes and of conductirg ARS Purchase Transaction and Loan Purchase
Transaction (each as more particularly describaderindenture);

» approximately $663,420 shall be released from timpl8s Fund to Certificateholders.

Upon the issuance of all of the Series 2012-1 $edaies and after giving effect to the purchasamf Previous

Senior Notesand any Eligible Loanthe Senior Asset Percentage is expected to be xpptely 110.3% and the
Subordinate Asset Percentage is expected to bexpyately 101.5%. The Indenture does not requirenteaance

of any such asset percentages.

To the extent that any cash previously depositeatire ARS Purchase Account is remaining in the AR&hase
Account after the Closing Date, then any such excash will be transferred to the Retirement Act@un added
to the Principal Distribution Amount for the Seri2812-1 Senior Notes on the subsequent Monthlyribigton
Date.

To the extent that any cash previously depositamitime Acquisition Fund is remaining in the Acqtiaa Fund by
the final Loan Purchase Settlement Date, whichxpmeeted to occur on February 28, 2013, then ani sucess
cash will be transferred to the Retirement Accoarmil added to the Principal Distribution Amount fbe Series
2012-1 Senior Notes on the subsequent Monthly iDigion Date.

SOURCE OF PAYMENT AND SECURITY FOR THE NOTES
General

The Notes, including the Series 2012-1 Senior Nates limited obligations of the Issuer payablesgofrom the
Trust Estate created under the Indenture, congistirthe Financed Eligible Loans and certain reesnand Funds
and Accounts pledged under the Indenture. The plkdgvenues include: (1) payments of interest@nttipal
made by obligors of Financed Eligible Loans, (2amguntee payments made by the Guarantee Agenciesesipect

to defaulted Financed Eligible Loans, (3) Inter@sbsidy Payments and Special Allowance Payment® rogdhe
Department of Education to or for the account & Hligible Lender Trustee as the holder of Finangédible
Loans, (4) income from investment of moneys in fiedged Funds and Accounts, (5) payments from apSwa
Counterparty under the Executed Swap Agreemenaapadditional Swap Agreements, (6) proceeds ofsaigyor
assignment by the Issuer of any Financed Eligilnlaris, and (7) available Note proceeds.

The principal of and interest on the Notes, inahgdihe Series 2012-1 Senior Notes, will be secbsed pledge of
and a security interest in all rights, title, irgst and privileges of the Issuer (1) with respecFinanced Eligible
Loans, in, to and under any Servicing Agreemer,Ehgible Lender Trust Agreement, the GuaranteeeAments
and any purchase and sale agreements pursuanidb thie Issuer acquires Financed Eligible Loankjrn2to and
under all Financed Eligible Loans (including thédewmces of indebtedness thereof and related dodatiem);
(3) in the proceeds of the sale of the Notes (@xjlended for the purpose for which the Notes waes@ed) and the
revenues, moneys, evidences of indebtedness andt&ec(including any earnings thereon) in andgtdg into the
Acquisition Fund, the Debt Service Fund, the Caitet Fund, the Reserve Fund, the Administrationd;uhe
Surplus Fund and any Swap Collateral Fund, in te@mar and subject to the prior applications pravidethe
Indenture; (4) in, to and under any Swap Agreensmt,Swap Counterparty guarantee, any tender aggeément,
any remarketing agreement, any auction agent agneenany market agent agreement and any brokeeideal
agreement, if applicable; and (5) in and to thecpeals from the sale of the Notes (until expendedhi® purpose
for which the Notes were issued) and the revermesgeys, evidences of indebtedness and securitielsiing any
earnings thereon) in and payable to the pledgedi$@amd Accounts. Certain pledged revenues are cdutgje
withdrawal from the pledged Funds and Accountsprior applications to pay costs of issuance, Sergi¢-ees,
Administration Fees, Backup Administration Fees &ate Fees, and to certain other applications asriteed
under “Description of the Indenture—Funds and AcdstUherein.
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Additional Indenture Obligations

The Indenture provides that in the future, uponsagsfaction of certain conditions, the Issuer nsspe one or
more series of Notes thereunder. Such Additiondaeblmay be issued as Senior Notes so long ase§i)ate issued
on a date that the Senior Asset Requirement isfigati (both immediately before and after givingeeffto the
issuance) and (ii) the Holders thereof shall natehthe right to demand or require the Issuer tealmase such Notes.
Upon receipt of a Rating Agency Confirmation, Adulial Notes may be issued under the Indenture Her t
purposes of (a) providing funds for the acquisitidriEligible Loans, (b) refunding at or before thstated maturity
any or all Previous Notes, (c) paying Servicing $se@dministration Fees, Note Fees, costs of issiaamd
capitalized interest on the Notes, (d) making digpds the Reserve Fund, and (e) such other puspesating to
the Issuer’s loan programs as may be providedSo@plemental Indenture. Such Additional Notes imayssued
in parity with any other Senior Obligations (incind the Series 2012-1 Senior Notes) or as SubaeliNates, with
the same or later maturities than existing clasdeblotes. No principal will be paid in respect afy such
Additional Notes which would reduce the schedulehd®pal Distribution Amounts on the Series 2015é&nior
Notes, unless an Event of Default occurs, in wiiake any Senior Notes will be paid in parity. Eptder any
principal distribution amounts on such Additionabtls, there shall be no mandatory redemptions oglti
redemptions, prepayments, open market purchaseander offers by Issuer or its affiliates or defeae of any
Additional Notes while the Series 2012-1 Seniorddatre Outstanding. In addition, the Issuer magreénto Swap
Agreements. The Issuer’s obligations under the Sigygements will be parity obligations with the 8eriNotes
(such Other Senior Obligations, together with tle®i8r Notes, being referred to herein &efiior Obligationy.
Payments on the Existing Swap Agreement (exceptitation payments other than Priority Terminati@yents)
are secured on a parity with interest paymentshenSenior Notes. The Senior Obligations and theoR&linate
Notes are referred to herein dadenture Obligation$ See “Description of the Indenture—Notes and ©Benior
Obligations” herein.

Under the Indenture, the Issuer may not enter mt®wap Agreement unless the Trustee shall havaveeca
Rating Agency Confirmation that entering into th@a® Agreement will not cause the reduction or widweal of
any rating or ratings then applicable to any Ouifditag Notes, including the Series 2012-1 SenioreNot

Priorities

The Senior Notes, including the Series 2012-1 SeNiotes (and any Other Senior Obligations) aretledtito

payment and certain other priorities over the Sdimate Notes. Current payments of interest anacjpal due on
Subordinate Notes on any interest or principal peyndate will be made only to the extent that tregeesufficient
moneys available for such payment, after makingath payments due on such date with respect tmrS&otes

and Other Senior Obligations. So long as any Seédiigations remain Outstanding under the Indentire failure
to make interest or principal payments with resgecBubordinate Notes will not constitute an EvehDefault

under the Indenture. In the event of an acceleratibthe Notes, the principal of and accrued irgtem@n the
Subordinate Notes will be paid only to the extdwré are moneys available under the Indenture pftgment of
the principal of, and accrued interest on, all 8eNotes and the satisfaction of all Other Senibtigations. In

addition, Holders of Senior Notes and BeneficiaaE®ther Senior Obligations are entitled to direettain actions
to be taken by the Trustee prior to and upon tleiwence of an Event of Default, including electafrremedies.
See “Description of the Indenture—Remedies” herein.

Reserve Fund

The Notes, including the Series 2012-1 Senior Naies additionally secured by the Reserve Funchimraount
equal to the Reserve Fund Requirement. The Re$eme Requirement with respect to the Notes shalbbany
time, an amount equal to the greater of (a) 0.75%@aggregate Principal Amount of the Notes tBertstanding
and (b) $1,250,000.

The Reserve Fund secures all Notes issued undéndbature. Consequently, the establishment of se®Re Fund
Requirement with respect to Additional Notes a¢wel less than an amount equal to the greater) &. (&% of the
aggregate Principal Amount of the Notes then Ontstay and (b) $1,250,000 will dilute the securifitiee Reserve
Fund with respect to the Series 2012-1 Senior Ndiesvever, Additional Notes may only be issued upeceipt
by the Issuer and the Trustee of a Rating AgenayfiGoation.
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Subordination of the Subordinate Notes

The rights of the Holders of the Subordinate Ndteseceive principal and interest payments are libated to
such rights of the Holders of the Series 2012-li@d¥otes, any other series of Senior Notes andGtimer Senior
Obligations to the extent described herein. Thimsdination is intended to enhance the likelihobdegular receipt
of the interest and principal by the Holders of 8exies 2012-1 Senior Notes, any other series wibB&lotes and
any Other Senior Obligations. See “—Priorities” @Bescription of the Indenture—Funds and Accouttisiein.

THE ISSUER

Education Loan Asset-Backed Trust | is a statutargt formed under the laws of the State of Delawamrsuant to
the Trust Agreement for the transactions describetis Offering Memorandum. The Trust will not exag in any
activity other than (i) acquiring, holding and mgimay the Financed Eligible Loans and the othertassiethe Trust
Estate and proceeds therefrom, (ii) issuing theeblaind trust certificates, (iii) entering into dative and credit
support agreements, (iv) making payments on thedNahd trust certificates, and (v) engaging in rottotivities
that are necessary, suitable or convenient to aglisimthe foregoing or are incidental thereto onmected
therewith. The Issuer was formed under the Inifialst Agreement between CLF and Wilmington Trustmpany
(as successor to The Bank of New York (Delawar)Delaware Trustee. Higher Education Finance,,ldwihs
all of the equity interests of the Issuer, anddtjured the trust certificate from an affiliate,la Operations
Cayman Ltd, a Cayman exempted company incorporaitdlimited liability, pursuant to an assignmehtdugh
Goal Financial, LLC.

THE DEPOSITORS

Higher Education Finance, LLCKIN” and a ‘Depositot), a Delaware limited liability company, is the pesitor
with respect to the Series 2012-1 Senior Notes.| Gmancial, LLC (‘Goal Financial and the ‘Sponsof) owns
one hundred percent (100%) of the membership isiter@ FIN. Management of FIN is entrusted to tiper&or
which is a limited liability company organized undiee laws of the State of Delaware.

Consolidation Loan Funding, LLC CLF", the “Initial Depositof’ and a ‘Depositof), a Delaware limited liability
company, is the Depositor with respect to the PreviNotes and previously owned all the equity eges of the
Issuer. CLF has two members: one is the Sponsmhvadwns a ninety-nine percent (99%) membershigr@dt and
the other is CLF Management Corp. (a Delaware qatjmn) which owns a one percent (1%) membersHgrést.

The management of CLF is vested in the Sponsompéasecontemplated in certain transaction documamisas set
forth in its organizational documents. CLF’s lindtdiability company agreement contains certain ations,

including a restriction on CLF’s ability to commena voluntary case or proceeding under any insolv&w.

THE SPONSOR

Goal Financial is the sponsor for the transacti@scdbed in this Offering Memorandum. Headquarteired
Alexandria, Virginia, historically Goal Financiatiginated, consolidated, securitized and contirtogsold, directly
or indirectly, student loans originated under tR&E Program.

The Sponsor has two owners, one of which is theelsAdministrator which holds a 99% ownership iagtrin the
Sponsor.

In 2008, the Sponsor ceased all future loan ortgina through the FFEL Program, having stopped [zoug
applications for new FFELP Loans in 2007. As ofyJ8il, 2012, the Sponsor, through its affiliatesanages
approximately $6.2 billion of education loan re@diles. Although the Sponsor no longer marketsriginates
education loans, management of its student loatfigtios remains central to the company’s mission.

The Sponsor’s principal offices are located at K&y Street, Second Floor, Alexandria, Virginia 223and its
telephone number is (703) 837-1630.
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THE ISSUER ADMINISTRATOR

Goal Structured Solutions, Inc. serves as IssueniAidtrator pursuant to the Administration Agreem@n such
capacity, the Issuer Administratd). The Issuer Administrator is a Delaware corpmmathat commenced business
on January 1, 2008 as a limited liability companygl aonverted to a corporation on March 12, 2018e dompany
changed its name from Route 66 Ventures, Inc. tal Structured Solutions, Inc. on June 1, 2012.J@me 1, 2010,
the Sponsor and the Issuer Administrator undenaeestructuring, following which all of the commestock in the
Issuer Administrator is owned by the Goal StruauB®lutions, Inc. Employee Stock Ownership Planictviis an
Employee Stock Ownership Plan for the benefit ef §ponsor and certain of its affiliate employees Vide in the
United States.

The Issuer Administrator is to perform certain acistrative services referred to in the Indentuies frust
Agreement and the Eligible Lender Trust Agreementluding, among other things, (i) administering@anting
and financial reporting activities of the Issuer) greparing operating budgets, statistical repahd cash flow
projections to the extent required by the Indentamed (iii) providing the notices and performing @th
administrative obligations required by the Indeafuhe Trust Agreement or the Higher Education Act.

The principal business of the Issuer Administrasgoerforming professional services associated (ijteerving as
master servicer, sub-servicer or administrator $srcuritizations of consumer loans and other finamnci
arrangements for pools of consumer loans, (i) atidun and related advisory services, (iii) consutoan portfolio
performance analytics and other loan managemevicesr and (iv) transaction advisory and managersentces.
The Issuer Administrator (i) acts as administrdtora $12 billion portfolio of private student loan(ii) acts in a
stand by backup administrator role for clients uiidthg a large bank in connection with certain stidean asset-
backed securitizations and (iii) acts as masterigar for a large private equity fund in connectiaith pools of
private student loans. The Issuer Administratoo asts as a sub-administrator to certain Goal [Eiahrstudent
loan securitization trusts. The primary managenamt operations team of the Issuer Administrat@ been
managing all of Goal Financial’'s student loan siization trusts since 2004. The Issuer Administrananages
over $19.1 billion in federal and private studerars across more than 51 trust structures.

The Issuer Administrator and its affiliates curhgrihave a staff of approximately 46 full time empdes or
equivalents (such as independent contractors) lamdhé¢adquarters are at 401 West A Street, Suit® iB®an
Diego, California. The Issuer Administrator and wffiliates also have employees in Florida, Mimmtas
Massachusetts and Virginia.

THE BACKUP ADMINISTRATOR

Lord Securities Corporationl(brd”) is a financial services and securitization adstiation firm that has served the
structured finance market since 1971. Lord provitgassaction sponsors and their financial and lagalsors with
seamless, multi-jurisdictional service and suppbrough its world-wide network of affiliates and ay of its
experienced personnel. Professional staff at lichlides certified public accountants, MBAs, atiys, in-house
paralegals and others with extensive experiencgriuttured finance. Lord provides domestic andsbffre special
purpose entities with equity capital and indepehdé@ectors and officers, as well as full-serviterd-party special
purpose entity administration, ownership, transactmanagement, accounting, commercial paper issuand
treasury services.

Lord is part of the TMF Structured Finance ServiGeeup (‘TMF SF3), a leading global independent provider of
structured finance services in all major finandehters and key emerging markets. TMF SFS actpriamier
global financial institutions on some of the mostplex and innovative cross-border transactionhénindustry.
TMF SFS was one of the first players in the Europesarket and it has been providing structured fieaservices
since 1994. TMF SFS is currently managing over @ dffecial purpose vehicles in connection with adn@ange of
structures and asset classes across the globe.

Except as otherwise indicated, the foregoing infatiamn regarding Lord has been obtained from Lord la&s not
been independently verified.
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Pursuant to the terms of the Backup Administrattmmeement, in the event that Goal Structured Swmhsti Inc.
resigns or is removed as Issuer Administrator, Lwiltl step in and continue such duties as Issuemiistrator
within approximately 45 days of notice under a redministration agreement with terms substantialtyilar to

those of the Administration Agreement. The Admiigison Agreement will be amended and restatedetonji for

the appointment of the Backup Administrator andDieéaware Trustee, the Eligible Lender Trustee thedT rustee
will have consented to such appointment.

THE TRUSTEE

The Trustee is The Bank of New York Mellon, a bawgkcorporation organized under the laws of theeStétNew
York. It maintains a corporate trust office at 601Centurion Parkway, Jacksonville, Florida 3223®8ie Bank of
New York Mellon has been, and currently is, servag) trustee for numerous securitization transastiand
programs involving pools of student loan receivable

The Bank of New York Mellon has provided the abavermation. Other than the above paragraph, TaekBof
New York Mellon has not participated in the prepara of, and is not responsible for, any other infation
contained in this Offering Memorandum.

The Issuer will issue the Series 2012-1 Senior dlateler the Eighth Supplemental Indentudader the Indenture
and the Eighth Supplemental Indenture, The BarnKend York Mellon will act as Trustee for the benefftand to
protect the interests of the Holders and will acpaying agent for the Series 2012-1 Senior Noté® Trustee will
act on behalf of the Holders and represent théarésts in the exercise of their rights under tidehture and the
Eighth Supplemental Indenture.

Following the Closing Date, it is anticipated thatS. Bank National Association will replace The Baf New
York Mellon as Trustee. U.S. Bank National Asstioia a national banking association organized utioe laws
of the United States of America, maintains a coapmtrust office at 425 Walnut Streef! Bloor, Cincinnati, Ohio
45202. U.S. Bank National Association has beed, @anrently is, serving as trustee for numerousuistzation
transactions and programs involving pools of sttid@an receivables that are unrelated to this &retien. Other
than the previous two sentences, U.S. Bank Natiégabciation has not participated in the prepanatih and is
not responsible for, any other information contdinethis Offering Memorandum.

THE ELIGIBLE LENDER TRUSTEE

U.S. Bank National Association is the Eligible Lend rustee solely for purposes of holding legés tib all FFELP
Loans. The office of the Eligible Lender Trusteéoisated at 425 Walnut Street? Bloor, Cincinnati, Ohio 45202.

The Higher Education Act provides that only “eligifenders” (defined to include banks and certaireoentities)
may hold title to student loans made under the FPElgram. Because the Issuer does not qualify dslaible
lender,” the Eligible Lender Trustee holds titleab Financed FFELP Loans in trust on behalf of ksuer. The
Eligible Lender Trustee has agreed under the Bédilender Trust Agreement to maintain its statuaraseligible
lender” under the Higher Education Act. In addititme Eligible Lender Trustee on behalf of Issuas bntered into
a Guarantee Agreement with each of the Guarantemdegs that have guaranteed Financed FFELP Loarard-
of the Financed FFELP Loans to be owned by antdéigiender would result in the loss of guarantegnpnts,
Interest Subsidy Payments and Special Allowancam@ays with respect thereto. See “Description of FR&EL
Program” attached hereto as Appendix B and “Risttdfa—Offset by Guarantee Agencies or the Departroén
Education could reduce the amounts available fgmgmt of the Series 2012-1 Senior Notes” herein.

The duties of the Eligible Lender Trustee in cotimecwith the issuance and sale of the Series Z0%2nior Notes
will consist of discharging the obligations settfomn the agreements to which it is a party, inolgdthe Eligible
Lender Trust Agreement, dated February 1, 2012ataended from time to time, theligible Lender Trust
Agreemeri), between the Issuer and the Eligible Lender T&es The Eligible Lender Trustee will not be lilih

its individual capacity for any action or inactiander the Eligible Lender Trust Agreement that wasthe result
of its own negligence or willful misconduct. Thédible Lender Trustee will be entitled to be indafred by the
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Issuer for any loss, liability or expense (incluglithe costs and expenses of defending itself agaimg claim
related to its performance under the Eligible Lendeust Agreement) incurred by it in connection twithe
performance of its duties under the Eligible Len@irrst Agreement except for any loss, liabilityexpense caused
by the Eligible Lender Trustee’s negligence or fwilmisconduct.

The Eligible Lender Trustee may resign at any tlmgegiving written notice to the Issuer. The Issuaay also
remove the Eligible Lender Trustee at any time upayment to the Eligible Lender Trustee of all mgndees and
expenses then due it under the Eligible LendertTAgseement. Such resignation or removal of thigiElk Lender
Trustee and appointment of a successor will gelyetzcome effective only when a successor accdpts i
appointment.

The Eligible Lender Trustee is acting as “eligibé:nder” with respect to the Financed FFELP Loansaas
accommodation to the Issuer and not for the bepéfitny other party. Notwithstanding any respoiligitthat the
Eligible Lender Trustee may have to the Secretdrfducation or any Guarantee Agency under the Highe
Education Act, the Eligible Lender Trustee will i@ve any responsibility for the Issuer’s actionnarction, or any
action or inaction of the Trustee or any other ypan connection with the Financed FFELP Loans ané t
documents, agreements, understandings and arranteratating to the Financed FFELP Loans.

THE DELAWARE TRUSTEE

Wilmington Trust Company—also referred to herein ths Delaware Trustee is a Delaware trust company
incorporated in 1903. On July 1, 2011, Wilmingtoru§t Company filed an amended charter which chariged
status from a Delaware banking corporation to aaldate trust company. The Delaware Trustee'’s [palgdlace

of business is located at 1100 North Market Strédétmington, Delaware 19890. Since 1998, Wilmingforust
Company has served as Delaware trustee in numesaet-backed securities transactions involvingestutban
receivables.

On May 16, 2011, after receiving all required shatder and regulatory approvals, Wilmington Trust@ration,
the parent of Wilmington Trust Company, through erger, became a wholly- owned subsidiary of M&T Ban
Corporation (M&T"), a New York corporation.

Wilmington Trust Company is subject to various legeoceedings that arise from time to time in thdimary
course of business. Wilmington Trust Company doest believe that the ultimate resolution of any béde
proceedings will have a materially adverse effecite services as Delaware Trustee.

Other than the above three paragraphs, WilmingtaustiTCompany has not participated in the preparaifpand is
not responsible for, any other information contdiirethis Offering Memorandum.

The Delaware Trustee shall at all times be a Pesatisfying the provisions of the Delaware statyitoust statute;
authorized to exercise corporate trust powers;rttgagi combined capital and surplus of at least $800D0 and
subject to supervision or examination by federadtate authorities; and having (or having a patfeatthas) a rating
of at least investment grade from S&P and Moodifssuch Person shall publish reports of conditidneast
annually pursuant to law or to the requirementshef aforesaid supervising or examining authoritgnt for the
purpose of the Trust Agreement, the combined dapit@ surplus of such Person shall be deemed tisbhe
combined capital and surplus as set forth in itstnecent report of condition so published. In catsany time the
Delaware Trustee shall cease to be eligible in r@w@e with the provisions of the Trust Agreeméma, Delaware
Trustee shall resign immediately in the manner\aitld the effect specified in the Trust Agreement.

The Delaware Trustee may at any time resign andliseharged by giving written notice thereof to tlssuer
Administrator. Upon receiving such notice of resiion, the Issuer Administrator shall promptly aipoa
successor Delaware Trustee by written instrumentluplicate, one copy of which instrument shalldeévered to
the resigning Delaware Trustee and one copy teticeessor Delaware Trustee. If no successor DetaWwaistee
shall have been so appointed and shall have actapfmintment within 30 days after the giving oftsunotice of
resignation, the resigning Delaware Trustee, atettpeense of the Issuer Administrator, may petitoly court of
competent jurisdiction for the appointment of acassor Delaware Trustee.
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If at any time the Delaware Trustee shall ceasdeceligible in accordance with the provisions o thrust
Agreement and shall fail to resign after writtequest therefor by the Issuer Administrator, ortifiay time the
Delaware Trustee shall be legally unable to actshall be adjudged bankrupt or insolvent, or a iveceof the
Delaware Trustee or of its property shall be apgoinor any public officer shall take charge or teoinof the
Delaware Trustee or of its property or affairs ttee purpose of rehabilitation, conservation oritigtion, then the
Issuer Administrator may remove the Delaware Trustéthe Issuer Administrator shall remove the ddedre
Trustee under the authority of the immediately pdétg sentence, the Issuer Administrator shall pthnappoint a
successor Delaware Trustee by written instrumentuplicate, one copy of which instrument shalldeévered to
the outgoing Delaware Trustee so removed and opg mothe successor Delaware Trustee, and shalbppdges
owed to the outgoing Delaware Trustee in its irdlingl capacity.

Except as specifically delegated to the Issuer Aibtriator in the Administration Agreement, Wilmiogt Trust
Company will also execute and deliver all agreemeeguired to be entered into on behalf of thedssprovided,
however, Wilmington Trust Company will not incuryapersonal responsibility or liability for the des and
obligations of the Issuer thereunder.

THE FINANCED ELIGIBLE LOANS
Description of Financed Eligible Loans to be Acquied

The Financed Eligible Loans to be acquired withcpeals of the Series 2012-1 Senior Notes will beliaed by the
Issuer on or prior to February 28, 2013 (thean Purchase Settlement Date”

Each Student Loan is required to be guaranteed psricipal and interest by a Guarantee Agencyraisured by
the Department of Education to the extent provideder the Higher Education Act. Student Loans aeqgired to
be eligible for Special Allowance Payments anchim tase of Stafford Loans, Interest Subsidy Paysreaitl by the
Department of Education. See “Description of th&EProgram.”

Except as described above, there will be no requiteracteristics of the Financed Eligible Loai$erefore, the
acquisition of Financed Eligible Loans from fundgitable for that purpose under the Indenture wdlse the
aggregate characteristics of the entire pool oaRéed Eligible Loans, including the compositiontted Financed
Eligible Loans and of the borrowers thereof, thetribution by interest rate and the distribution gyncipal
balance, to vary over time. Furthermore, the issaaof additional series of Notes and the acqaisitf Eligible
Loans with the proceeds thereof may cause the gatgreharacteristics of the pool of Financed Elgiboans to
vary still further. Each of the Financed Eligibledns is expected to be acquired at a discountezhase price.

The Financed Eligible Loans may have “graduate@dyeyent characteristics.” A borrower who particigaite such
program may be eligible initially to make lower jpelic loan payments, which might include payingyoimterest
for a period of time. However, such a borrower wioalcur a greater amount of interest over thediféhe loan and,
at one or more further points in time, would ineur increase in his or her periodic loan paymentuat® which
may adversely impact a borrower's ability to repdinanced Eligible Loan.

The Issuer will acquire the Financed Eligible Lodrsm FIN pursuant to the terms of the Issuer L&amchase
Agreement between the Issuer and FIN covering lilédioans purchased by FIN, via its eligible lenttastee.

The Issuer will purchase Eligible Loans from FINFIN has acquired those loans after they wereimaigd by
other entities, the Issuer expects that, other thiétm respect to the FIN Loan Purchase Agreemeli, will have
entered into agreements with those persons by whigjn make warranties and representations to FiNocming
to those it makes to the Issuer. However, evenghokIN will have made the aforesaid representatiang
warranties to the Issuer, FIN is not expected tetassets other than its interest in the Issueitardaims, if any
against persons that sold FIN the loans with whalback the warranties and representations in gheer Loan
Purchase Agreement. The sale of Eligible LoansIbyifto the Trust Estate will be made at fair mdnkalue.
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Description of Financed Eligible Loans Previously gquired

All of the Financed Eligible Loans previously acgui by the Issuer consist of FFELP Loans and anga of
FFELP Loan known as Consolidation Loans. As of 8iatistical Cut-off Date, the Financed Eligibleans
acquired had an aggregate outstanding principaniel of $1,016,287,121, the weighted average arintekst
rate of the Financed Eligible Loans was approxityate39% and their weighted average remaining téom
scheduled maturity was approximately 207 monthachB-FELP Loan is required to be guaranteed asirtoijpal
and interest by a Guarantee Agency and reinsuragtidbfpepartment of Education to the extent provideder the
Higher Education Act. Depending on the disbursendate, Guarantee Agencies guarantee the paymeiti0shs,
98% or 97% of the principal of and interest on Fieanced Eligible Loans. FFELP Loans are requicede
eligible for Special Allowance Payments and, in thse of Stafford Loans, Interest Subsidy Paymeaits by the
Department of Education. See “Description of th&EProgram” attached hereto as Appendix B.

The Issuer may acquire new Financed Eligible Laansugh the issuance of any Additional Notes ootigh the
use of funds from the Surplus Account. The Issuiroccasionally repurchase Financed Eligible Lo@s may be
required by any Guarantee Agreements, the Highac&wn Act and the Department of Education.

Approximately 4.83% of the principal amount of th@anced Student Loans will be Rehabilitation Loas®f the
Closing Date. See “Student Loan Guarantees andréileReinsurance — Federal insurance and reimburgeaie
Guarantee Agencies — Rehabilitation of defaultesh$s herein.

Servicing and Due Diligence

The Issuer has covenanted in the Indenture to camseor more Servicers to administer and colldcFisanced
Eligible Loans in accordance with all applicableyuigements of the Higher Education Act, the Secyets
Education, the Indenture, and the Guarantee Agretne

The Higher Education Act requires that the origimatlender, the Eligible Lender Trustee, and angnig
(including the Servicer) exercise due diligenceha making, servicing and collection of FFELP Loamnsl that a
Guarantee Agency exercise due diligence in coligdtbans which it holds. The Higher Education Aefides “due
diligence” as requiring the holder of a Student.¢@ utilize servicing and collection practicedestst as extensive
and forceful as those generally practiced by fimrastitutions for the collection of consumer tea and requires
that certain specified collection actions be taléthin certain specified time periods with resptxta delinquent
loan or a defaulted loan. The Guarantee Agencies batablished procedures and standards for digemtke to be
exercised by each Servicer and by lenders (inctudive Eligible Lender Trustee) which hold loanstthae
guaranteed by the respective Guarantee AgenciesEligible Lender Trustee, the Lender or a Guamitgency
may not relieve itself of its responsibility for eteng these standards by delegation to any segieigent.
Accordingly, if the originating lender or the Serer fails to meet any such standards, the Issadilgy to realize
the benefits of guarantee payments (and, with cegpeStudent Loans eligible for such paymentsriggt Subsidy
Payments and Special Allowance Payments) may bersely affected. If a Guarantee Agency fails to tnsereh
standards with respect to FFELP Loans, that Guegafsgency’s ability to realize the benefits of fed@einsurance
payments may be adversely affected.

However, each Servicing Agreement generally pravithat a Servicer will indemnify the Issuer forteér amounts
if, as a result of the activities of such Servieefinanced Eligible Loan is denied guarantee paysnby a
Guarantee Agency or Interest Subsidy Payments eci8pAllowance Payments subject to certain linitad and
caps on payments.

Under the Servicing Agreement with GLELSI (th8L'ELSI Servicing Agreement’GLELSI generally may cure a
deficiency in its performance in servicing a studean; provided, however, that, if any such deficy results in
the denial by a guarantee agency of the beneféngf guarantee applicable to such student loan &l Sl is
unable to cause the reinstatement of the guaraviteim twelve months of such denial, GLELSI will bbligated to
purchase such student loans from the Issuer fanawunt equal to the outstanding principal balarfahe student
loan plus all accrued interest, fees and other atsodue in respect of the student loan as of the ofapurchase.
Upon such payment, the student loan will be transéeto GLELSI. GLELSI will agree to indemnify the Issuer for
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losses relating to GLELSI's negligence or miscondncervicing the student loans for which it isvéeer, but will
not be liable for related consequential damages.

Pursuant to the Servicing Agreement with Xerox (tKerox Servicing Agreement’Xerox is entitled to cure any
errors or omissions in the performance of its dutinder the Xerox Servicing Agreement by reperfercesof such
duties to the extent such reperformance will reabbneliminate or mitigate losses to the Issuerhe Xerox
Servicing Agreement further provides that Xeroxlishet be liable in the performance of serviceseptdor willful
misconduct or negligence and then only to the éxtéprincipal and interest on rejected claims. roses liability
for loans that entered repayment status prioreadtite Xerox assumed servicing responsibility fmhsstudent loan
or Student loans or which have previously beendt@méowing a non- Xerox servicing error is limited general
money damages in an aggregate amount not to exoeapensation theretofore paid with respect to sackiced
loan.

Under the Xerox Servicing Agreement, Xerox is riale for its failure to comply with any law, ruleegulation or
other requirement applicable to any trust studeanh$ which was not articulated in writing and altyuenade
known to Xerox, which is inconsistent with induspyactice or prior guarantor conduct or during ayiod in
which the Department of Education and/or any guarashall have indicated that it will not enforcach
requirement. Xerox is not liable for any incidéntadirect, special, punitive or consequential @aes, for failure
to provide services because of reasons beyonditsat, for any violation of applicable law, regtitax or other
requirement under the Xerox Servicing Agreementra/hgerox’s action or inaction was not negligent; &ny
losses, liabilities or expenses arising from oatiay to guarantor error, for any losses, lialgfitor expenses arising
from electronic data interchange failure not diectlated to Xerox's negligence, or for the uneotibility or non-
payment with respect to accounts serviced undeXénex Servicing Agreement or the failure of a gudor to pay
any claim except where such uncollectibility ofdeg is a result of Xerox’s negligence or willfuisnonduct.

For a description of the indemnity provisions af fAHEAA Servicing Agreement (as defined below) S vicing
of Financed Eligible Loans — The Servicer — The RAEervicing Agreement” herein.

Substantially all of the Financed Student Loanssar@iced by PHEAA. GLELSI and Xerox service |#ssn one
percent of the Financed Student Loans combinedwelder, prior to engaging PHEAA as a Servicer, GLE&&d
Xerox previously serviced approximately 75% and 25%he Financed Student Loans, respectively.

SERVICING OF FINANCED ELIGIBLE LOANS

The Servicers are required under the Higher Edmeaiict, the rules and regulations of the GuaraAigencies and
the Indenture to use due diligence in the servidng collection of the Financed Eligible Loans &oduse
collection practices no less extensive and forcéfah those generally in use among financial ttihs with

respect to other consumer debt. The Issuer anéliible Lender Trustee have entered into a FFEER/iSIng

Agreement (the PHEAA Servicing Agreementivith PHEAA with respect to other Financed Eligilloans. The
Issuer may enter into servicing agreements witkroglrvicers for the servicing of the Financed Stiid.oans.

The Servicers

The following description has been provided by PAE@Mefined below). The Issuer has not independerghfied
this information.

PHEAA

The Pennsylvania Higher Education Assistance AgéhBHEAAR) is a body corporate and politic constituting a
public corporation and government instrumentalitgated pursuant to an act of the Pennsylvania lstgis.
Under its enabling legislation, PHEAA is authorizedissue bonds or notes, with the approval ofGloeernor of
the Commonwealth of Pennsylvania for the purposeuthasing, making, or guaranteeing loans. |ebkmg
legislation also authorizes PHEAA to undertakedhgination and servicing of loans made by PHEAA axthers.
PHEAA's headquarters are located in Harrisburg, nBgmania with regional offices located throughout
Pennsylvania.
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As of May 31, 2012, PHEAA had approximately 2,7@0ptoyees. PHEAA's two principal servicing produats
its full servicing operation (in which it perfornadl student loan servicing functions on behalftefdustomers) and
its remote servicing operation (in which it prowédenly data processing services to its customextsthve their
own servicing operations). As of May 31, 2012, PAAEServices approximately 7.1 million student lo@etounts
representing an aggregate of approximately $134I®rb outstanding principal amount for its full rsécing
customers which consist of national and regionalkbaand credit unions, secondary markets, and gowent
entities, including $73.5 billion serviced for tiizepartment of Education. Under PHEAA’s remote méng
operation, the remote clients service approxima2elymillion student borrowers representing apprately $31.4
billion outstanding principal amount, including $Zaillion owned by the Department of EducationneGemote
client has provided notice of the termination ofithremote servicing agreement. This client hgsr@pmately
$7.2 billion in outstanding principal and 526,000dent borrowers as of May 31, 2012. This voluni# e
deconverted from the PHEAA system over a periothaé between July and December 2012.

As a servicer, PHEAA works to minimize the net c¢jeate, which is the amount of claims submittedgfayment

that are rejected by the guarantor and are substgumable to be cured. The net reject rate fithlihe number
and dollar value of loans for the last three cadenears is listed below.

FFELP Net Reject Rate

Year Loans Dollars

2011 0.027% 0.016%
2010 0.005% 0.002%
2009 0.000% 0.000%

The net reject rate is calculated based on claihsited three years prior which were unable taiwed during
the three year cure period which ended during #denclar years noted above. The number and dddlae vof
rejected claims not cured is divided by the totainss filed during that same period three yearsrpri

PHEAA's most recent audited financial reports amlable at www.pheaa.org.
The PHEAA Servicing Agreement

Pursuant to the PHEAA Servicing Agreement, PHEAAagelly agrees to provide services and duties ousty to
the servicing of student loans in accordance wehegally established procedures and industry stdedand
practices. Such services generally include maiitgi custody of promissory notes and related docuatien,
preparing and submitting reports to governmenttiaities and credit bureaus, billing for and pregieg payments
from borrowers, undertaking certain required cditat activities with respect to delinquent loangpmitting
guarantee claims with respect to defaulted loamspaaviding certain reports of its activities arme tstudent loan
portfolios serviced by them. PHEAA is requiredservice the Financed Student Loans in accordantte tive
Higher Education Act. The PHEAA Servicing Agreerninfor the life of the Students Loans serviceer¢tunder
subject to certain termination rights of the Issard PHEAA. However, no termination of the PHEA&r#cing
Agreement by PHEAA will be effective unless andiluatsuccessor servicer has been appointed andgber has
obtained a Rating Agency Confirmation with resgecsuch successor servicer. The PHEAA Servicingedgrent
may be terminated at the option of Issuer or thgilile Lender Trustee without charge to either uganany of
PHEAA's representations or warranties made in osyant to the PHEAA Servicing Agreement are nat tiuare
erroneous in any material respect (subject to cigtas); (b) PHEAA's failure to perform or obseraay of the
provisions or covenants of the PHEAA Servicing Agrent (subject to cure rights); (c) PHEAA: (i) distinuing
its business, (ii) generally not paying its deldssach debts become due, or (iii)) taking or ongttamy action in
order thereby to affect any of the foregoing; (JEHAA not having a net worth of $5,000,000 or greate (e) any
note issued by Issuer being downgraded by a ratjjegicy then rating such notes, as a result of tianaar inaction
of PHEAA (subject to cure rights). In the everd HEAA Servicing Agreement is terminated priothe end of
the term for any reason other than stated abowe|dbuer is required to pay early termination faad other
applicable fees set forth in the PHEAA Servicing@gment. The PHEAA Servicing Agreement may be iteated
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at the option of PHEAA upon (a) the Issuer’s or Hiigible Lender Trustee's failure to perform orselbve any of
the material provisions or covenants of the PHEAAVEiIng Agreement which affect PHEAA's ability perform

(subject to cure rights); (b) the Issuer or theyible Lender Trustee: (i) discontinuing its bussgd) generally not
paying its debts as such debts become due, (iiRingaa general assignment for the benefit of coedit(iv)

admitting by answer, default or otherwise the malellegations of petitions filed against it inyabankruptcy,
reorganization, insolvency or other proceeding (Wweefederal or state) relating to relief of debtdw) suffering or
permitting to continue unstayed and in effect forty (30) consecutive days, any judgment, decregrder, entered
by a court of competent jurisdiction, which appree petition seeking its reorganization or appoateceiver,
custodian, trustee, interim trustee or liquidator ifself or all or a substantial part of its assedr (vi) taking or
omitting any action in order thereby to affect arfythe foregoing; or (c) the Issuer’s failure toyphe fees and
expenses due under the PHEAA Servicing Agreemienthe event the PHEAA Servicing Agreement is tewaéd

by PHEAA pursuant to clause (a), (b) or (c) , thsukr shall be responsible for payment of decoiorersecord
return, and early termination fees and other applifees set forth in the PHEAA Servicing Agreetmen

The monthly fees and expenses paid to PHEAA aréosétin a schedule to the PHEAA Servicing Agreetmen a
per account basis based upon the repayment sththe student loan. The additional services wiR¢tEAA has
agreed to perform, and the fees and expenses ébr additional services, are also set forth in saledto the
PHEAA Servicing Agreement. Commencing on August 3014, PHEAA may increase its fees by 2% annually
upon the prior written consent of the Issuer.

Pursuant to the PHEAA Servicing Agreement, PHEAAeag to pay the Issuer or the Eligible Lender Bwmidor
any claim, loss, liability or expense, includingasenable attorneys’ fees, and costs, incurred dyetsor the
Eligible Lender Trustee which arises out of or tetato PHEAA's failure to perform its obligationader the
PHEAA Servicing Agreement; provided however, that Student Loans that were first disbursed on oeraf
October 1, 1993, PHEAA's liability for the princlp@tudent Loan amount shall be limited to the petage no
greater than the amount that would have been paitido Guarantor had the Student Loan been subnittedigh
the claim process.

PHEAA agrees to hold all promissory notes and eelattocuments provided to PHEAA under the PHEAA
Servicing Agreement in trust for the benefit of flssuer, and to maintain all original promissorytesoin a fire
resistant vault equipped with a security lockingteyn.

Prior to PHEAA being engaged as a Servicer, GLE&SH Xerox serviced approximately 75% and 25% of the
Financed Student Loans, respectively.

LOAN PURCHASE AGREEMENTS

FIN will sell and transfer Eligible Student Loamsthe Issuer pursuant to the Issuer Loan Purchgseefment. The
Issuer previously acquired certain other Studermnisooriginated and funded under the FFEL Prograthdynitial
Depositor or its affiliates pursuant to an agreemehich identified the portfolio of Student Loansirphased
thereunder. The Depositors have delivered or délliver, as applicable, each Student Loan note ratated
documentation to the applicable Servicer as custatjent for the Trustee, and have delivered drdeiliver, as
applicable, the instruments of transfer for thed®hi Loans for a valid transfer of the Student Isoan

FIN, in selling and transferring the Student Loamghe Issuer under the Issuer Loan Purchase Agneemwill
make representations, warranties and covenantgegtiect to the Student Loans, including the foihaw

e each Student Loan has been duly executed and deliand constitutes the legal, valid and bindinkigakion
of the maker and the endorser, if any, thereohreefble in accordance with its terms;

» the Depositor is the sole owner and holder of egitlient Loan and has full right and authority tb aed
assign the same free and clear of all liens, pledgencumbrances;

e each Student Loan to be sold under the Issuer Poachase Agreement is either insured or guaranéset;
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« the Depositor and any Servicer have each exereisddwill continue until the scheduled sale datexercise
due diligence and reasonable care in making, agteiimg, servicing and collecting the loans.

At the request of the Issuer or the Eligible Lendaustee, FIN will be obligated to repurchase atyd&nt Loan
purchased from FIN if:

* any representation or warranty made or furnisheBIbly in or pursuant to the Issuer Loan Purchaseeé&gent
proves to have been materially incorrect as tddhe, unless resulting from an act or omissiorhefissuer;

» the Secretary of Education or a Guarantee Agersyha case may be, refuses to honor all or paat @aim
filed with respect to a Student Loan, including aigim for interest subsidy, special allowance pagts,
insurance, reinsurance or guarantee payments ou@icef any circumstance or event that occurredrpa the
sale of the Student Loan to the Issuer, unlesdtiegirom an act or omission of the Issuer; or

« on account of any wrongful or negligent act or aitia of FIN or its servicing agent that occurretbpto the
sale of a Student Loan, a defense that makes thiee®tLoan unenforceable is asserted by a makendworser,
if any, of the Student Loan with respect to hiser obligation to pay all or any part of the Studeman, if the
Issuer or the Eligible Lender Trustee believe indj6aith that the facts, if true, raise a reasomatdubt as to
the enforceability of the loan.

Upon the occurrence of any of the conditions sghfabove and upon request by the Issuer or thyghtgi Lender
Trustee, FIN will be required to pay to the Eligihlender Trustee an amount equal to the then-mualistg principal

balance of the Student Loan, plus any premium @gesx of par paid with respect to such Student Lplas, interest
and Special Allowance Payments accrued and unpdidrespect to the Student Loan, plus any attornfaes,

legal expenses, court costs, servicing fees or @kgenses incurred by the Issuer, the EligibledeerTrustee or
the appropriate successors or assigns in connewstibrthe Student Loan.

Each transfer of Student Loans to the Issuer has beuctured to be consistent with a “true safeSuzh Student
Loans. In addition, FIN, the Trustee, the Eligiblender Trustee and the Issuer will treat the cgamee of the
Student Loans as a sale. FIN and each sellettalé all actions that are required so the Eliglbdader Trustee
will be treated as the legal owner of the Studendris.

In prior loan purchase agreements, the Initial B&po and other sellers of the Financed Eligibleah® made
certain representations and warranties concerrict) &tudent Loan sold to the Issuer. The Initigh@#or and
any other sellers are required to repurchase amnEed Eligible Loan sold to the Issuer if, amotigeoreasons (i)
any representation or warranty made by the InRigbositor or such seller proves to have been nadlierncorrect

or (ii) the Secretary of Education or a Guarantgemty refuses to honor all or part of a claim fith respect to a
Financed Eligible Loan on account of any circumsganr event that occurred prior to the sale of deicikanced
Eligible Loan to the Issuer. To the extent thei&hiDepositor is unable to repurchase any Finartdagible Loan it

is obligated to repurchase, Goal Financial mustiregpase such Financed Eligible Loan at the requiette Issuer
pursuant to the terms of the Student Loan RepuecAgseement and provided the Initial Depositor'sigation to

repurchase arises under its student loan purchieeraent and neither GLELSI nor Xerox is requi@depurchase
such student loan pursuant to the applicable Segvidgreement. Goal Financial’s obligation to reghase such
Financed Eligible Loan does not apply to Financhgiliie Loans sold by FIN to the Issuer.

Certain of the Student Loans to be sold to theelssun the Closing Date were acquired by FIN from seller
pursuant to the Forward Flow Loan Purchase Agreémuarsuant to the Forward Flow Loan Purchase égent,
at the request of FIN, the seller thereunder vélldbligated to repurchase any Student Loan purdhiase seller
if:

* any of seller’s representations or warranties ipunsuant to the Forward Flow Loan Purchase Agreéime
incorrect as to any Student Loan sold thereundemin material respect as a result of circumstaacising
from or related to the period before the date efghle of such Student Loan to FIN and seller failsorrect
such deficiency within thirty (30) calendar dayteafeceiving written notice from FIN;
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» seller fails to observe or perform any of its comats, conditions or agreements under the Forwaral Eban
Purchase Agreement in any material respect; or

e based on circumstances or events that occurred frithe sale of any Student Loan to FIN, a defewse
payment is asserted by the obligor of such Studean.

The seller under the Forward Flow Loan Purchase@ment shall repurchase such Student Loans whhiy {30)
calendar days after written demand from FIN toesedlescribing the Student Loans to be repurchabedprice
thereof, and the reason that repurchase is requpeaided that FIN can make certain representatiand
warranties with respect to the Student Loans bedpgirchased, relating to, among others, ownersiplians of
such Student Loans and proper compliance with tighd# Education Act. Pursuant to the Issuer Loarcifase
Agreement, FIN is required to exercise any remeidlieas against the seller under the Forward FloarL_Purchase
Agreement and use such amounts to satisfy its atidigs under the Issuer Loan Purchase Agreement.

FEES AND EXPENSES

The fees and expenses payable by the Issuer afertbein the table below. The priority of paymeitsuch fees
and expenses is described in “Summary of Terms—iBriof Payments” and “Description of the IndentarBunds
and Accounts—Collection Fund” herein.

Fee and Expense Recipient Amount
Broker-Dealef” / Broker-Dealers and Auction 0.00875%
Auction Agent Fedd Agents
Ancillary Trust Fee® Service providers 0.03%
Delaware Trustee Fee ~ Wilmington Trust Company $3,000 per anrtim
UCC Filing Costs Secretary of State and service $2,000 per annuff

providers

Trustee The Bank of New York Mellon 0.0055% of the Outstanding Principal Amount of

the Series 2012-1 Notes; 0.0075% of the
Outstanding Principal Amount of the Previous
Notes; minimum of $1,000 per month

Eligible Lender U.S. Bank National Association  0.0005% of the Outstanding Principal Amount of
Trustee the Notes plus $2,300 per annum
Servicing Fee Servicers Great Lakes $2.88/account/month

ACS $4.02/account/month
PHEAA $2.25/account/monffi

Administration Fee Issuer Administrator The greater of (i) a monthde of 1/12 of 0.05%
of the ending principal balance of the Financed
Student Loans, plus accrued interest thereon)or (ii
a monthly minimum fee of $20,833

Backup Lord Securities Corporation $10,000 per annum
Administration Fee

Rating Agency S&P and Moody’s S&P $20,000 annually
Surveillance Fee Moody’s $15,000 annually
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@) Broker-Dealer Fees may increase pursuant to timestef the applicable Broker-Dealer Agreement withthe
requirement to obtain a Rating Agency Confirmation.

@ Amount is equal to the specified percentage mligtipby the Outstanding Principal Amount of the &®to
which such fees apply.

® Amount is the maximum amount for such fee.

@ Servicing Fees may increase pursuant to the tefife@pplicable Servicing Agreement without theuieement
to obtain a Rating Agency Confirmation.

The Issuer covenants and agrees in the Indentae thie aggregate amount of Note Fees, Servicing,Fee
Administration Fees and the Backup Administrati@e$ paid from the Administration Fund shall notaiy Fiscal
Year, exceed the sum of such fees described albménathe cash flows provided to each Rating Ageocythe
closing date for the Series 2012-1 Senior Notelgssna Rating Agency Confirmation is obtained wahpect to
any such excess amount; provided, however, SegviEges may increase pursuant to the terms of thkcaple
Servicing Agreement without the requirement to obt Rating Agency Confirmation. Pursuant to theERA
Servicing, PHEAA may increase its servicing fee®by per annum commencing August 30, 2014.

STUDENT LOAN GUARANTEES AND FEDERAL REINSURANCE
Guarantee Agencies

A Guarantee Agency guarantees loans made to stidergarents of students by eligible lenders. Aa@otee
Agency generally purchases defaulted student lednsh it has guaranteed with its reserve fund. eAder may
submit a default claim to the Guarantee Agencyr dlfte student loan has been delinquent for at B&3tdays. The
default claim package must include all informatiand documentation required under the FFEL Program
regulations and the Guarantee Agency’s policiespndedures.

In general, a Guarantee Agency's reserve fund eldd principally by federal default fees, claimneeirance
payments from the Secretary of Education, investritaome on moneys in the reserve fund, and aqodf the
moneys collected from borrowers on guaranteed ltizaishave been reimbursed by the Secretary of &tuncto
cover the Guarantee Agency’s administrative expense

The Higher Education Act gives the Secretary of dadion various oversight powers over Guarantee Aigsn
These include requiring a Guarantee Agency to ramints reserve fund at a certain required level taking
various actions relating to a Guarantee Agencisiadministrative and financial condition jeopaediits ability to
meet its obligations. The Higher Education Act yides that a Guarantee Agency’s reserve fund dball
considered to be the property of the United Stédele used in the operation of the FFEL Programd, amder
certain circumstances, the Secretary of Educatiay demand payment of amounts in the reserve fund.

Under the Higher Education Act, if the DepartmehEducation has determined that a Guarantee Agisnagable
to meet its insurance obligations, the holdersoaht guaranteed by such Guarantee Agency must tsalaims
directly to the Department of Education, and thep@enent of Education is required to pay the fulaantee
payment due with respect thereto in accordance guiirantee claims processing standards no mongeiri than
those applied by the Guarantee Agency.

There are no assurances as to the Secretary o&fiwhis actions if a Guarantee Agency encountemsimidtrative
or financial difficulties or that the Secretary Bflucation will not demand that a Guarantee Agemawnster
additional portions or all of its reserve fund be tSecretary of Education.

Federal agreements

A Guarantee Agency'’s right to receive federal rainsements for various guarantee claims paid by Sudrantee
Agency is governed by the Higher Education Act gadous contracts entered into between the Guazahgency
and the Secretary of Education. Each Guarante@@gend the Secretary of Education have enteredratleral
Reimbursement Contracts pursuant to the Higher &eéhrc Act, which provide for the Guarantee Agenzydceive
reimbursement of a percentage of insurance paynibatsthe Guarantee Agency makes to eligible lenaath
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respect to loans guaranteed by the Guarantee Agprioy to the termination of the Federal Reimbursam
Contracts or the expiration of the authority of tHigther Education Act. The Federal Reimbursememttfacts
provide for termination under certain circumstanaed also provide for certain actions short of faation by the
Secretary of Education to protect the federal eger

In addition to guarantee benefits, qualified studeans acquired under the FFEL Program benefinfiezrtain

federal subsidies. Each Guarantee Agency and ¢oeefary of Education have entered into an InteBestsidy

Agreement under the Higher Education Act whichtksgtithe holders of eligible loans guaranteed lyGluarantee
Agency to receive interest subsidy payments froen3facretary of Education on behalf of certain sitslevhile the

student is in school, during a six to twelve mogthce period after the student ceases to be etrofieat least a
half-time basis, and during certain deferment picubject to the holders’ compliance with alluiegments of the
Higher Education Act.

Federal insurance and reimbursement of Guarantee Agncies
Eligibility for federal reimbursement

To be eligible for federal reimbursement paymegtgranteed loans must be made by an eligible leumger the
applicable Guarantee Agency’s guarantee progranichwimust meet requirements prescribed by the rateb
regulations promulgated under the Higher Educathmt, including the borrower eligibility, loan amotn
disbursement, interest rate, repayment period aderél default fee provisions described herein ted other
requirements set forth in the Higher Education Act.

The delinquency period required for a student loalme declared in default is 270 days for loansapseyin monthly
installments and 330 days for a loan payable lesguéntly than monthly. The Guarantee Agency mpast the
lender for the defaulted loan prior to submittinglaim to the Secretary of Education for reimbureatn The
Guarantee Agency must submit a reimbursement diaitimne Secretary of Education within 30 days aftéas paid
the lender’s default claim. As a prerequisite ntittement to payment on the guarantee by the GuaeaAgency,
and in turn payment of reimbursement by the SexgretiEducation, the lender must have exercisedarable care
and diligence in making, servicing and collectihg guaranteed loan.

In making the loan, the lender must ensure the ledpeing made to an eligible borrower attendingeéigible
institution under the Higher Education Act. Theder must obtain a valid promissory note executedhe
borrower and must also disclose the terms and tondi of the loan as well as the borrower’s rightsd
responsibilities before making the loan. The Ipasceeds must then be disbursed in a specified @nann

After the loan is made, the lender must estabkglayment terms with the borrower, properly admémisieferments
and forbearances, and credit the loan for paymeate. If a borrower becomes delinquent in repagitgan, the
lender must perform certain collection procedupesnarily telephone calls, demand letters, skigitrg procedures
and requesting assistance from the applicable @GtegaAgency, that vary depending upon the lengtimaf a loan
is delinquent.

Effect of annual claims rate

The Secretary of Education currently agrees to iahnse the Guarantee Agency for the amounts paidedawult
claims made by lenders as described in the tabtevbaso long as the eligible lender has properkyised such
loans. The Secretary of Education also agreespay 100% of the unpaid principal plus applicalderaed interest
expended by a Guarantee Agency in discharginguiésamtee obligation as a result of the borrowerdigibility
for the loan, bankruptcy, death, total and permadéesability, attendance at a closed school, on Ibaing falsely
certified. In the case of a PLUS Loan obtainedthsy parent of a dependent student, the SecretaBdotation
agrees to repay 100% of the unpaid principal ppEieable accrued interest as a result of the dépenstudent’s
death or attendance at a closed school, or thebegny falsely certified. Also, the Secretary afuEation agrees to
reimburse the Guarantee Agency for an amount eigualrefund to which the borrower was entitled igt not
receive from the school plus any accrued intenedtather costs associated with the unpaid refuatishould have
been made by the school.
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The reimbursement formula for default claims variEpending on when the loan was initially disbuysasl
summarized below:

Federal Payment on loans Federal Payment on loans  Federal Payment on loans
Claims Rate disbursed prior to 10/1/93  disbursed on or after 10/01/93disbursed on or after 10/01/98

0% up to 5% 100% 98% 95%
100% of claims up to 5%; 98% of claims up to 5% 95% of claims up to 5%
5% upto 9%  90% of claims 5% and over 88% of claims 5% and over  85% of claims 5% and over
100% of claims up to 5%; 98% of claims up to 5% 95% of claims up to 5%
90% of claims 5% and over,  88% of claims 5% and over, 85% of claims 5% and over
up to 9%; up to 9% up to 9%

9% and over 80% of claims 9% and over 78% of claims 9% and over  75% of claims 9% and over

The claims rate is not accumulated from year ta,yleat is determined solely on the basis of reiasoe claims
paid by the Secretary of Education to the Guarahtgency in any one federal fiscal year comparech whte
original principal amount of loans in repaymentteg beginning of that year. The original principatount of loans
in repayment means the original principal amourdlbloans guaranteed by a Guarantee Agency less:

» the original principal amount of loans for whicletuarantee was canceled;

« the original principal amount of loans for whicleftfirst principal installment payment has not beeatue;
» the original principal amount of loans that haveré&ully repaid; and

» the original principal amount of loans for whiclingrance has been lost and cannot be regained.

The reduced reinsurance for federal Guarantee Aggnocreases the risk that resources availablguarantee
Agencies to meet their guarantee obligation wilslgmificantly reduced.

The Secretary of Education may withhold reimburseimgayments if a Guarantee Agency makes a material
misrepresentation or fails to comply with the terofists agreements with the Secretary of Educatioapplicable
federal law.

Under the FFELP Guarantee Agreements, if a paymera FFELP Loan guaranteed by a Guarantee Agency is
received after reimbursement by the Secretary otEtion, the Guarantee Agency is entitled to rexaiv equitable
share of the payment. Under present practicer, tifteeSecretary of Education reimburses a Guarakgeecy for a
default claim paid on a guaranteed loan, the Gueeafigency continues to seek repayment from theobar. The
Guarantee Agency returns to the Secretary of Educaayments that it receives from a borrower afteducting

and retaining: a percentage amount equal to thepleonent of the reimbursement percentage in effetteatime

the default claim was paid to the lender and anuamheurrently equal to 16% of such payments fortater
administrative costs. The Secretary of Educati@y,nmowever, require the assignment of defaultethdato the
Secretary of Education, in which event no furthatection activities need be undertaken by the @nigre Agency,
and no amount of any recoveries shall be paidead@harantee Agency.

Rehabilitation of defaulted loans

Under the Higher Education Act, the Secretary ofidadion is authorized to enter into an agreemeirk \&i
Guarantee Agency pursuant to which the Guarantem@gsells defaulted loans that are eligible fératslitation
to an eligible lender. For a defaulted loan torékabilitated, the borrower must request rehatiditaand the
Guarantee Agency must receive 9 payments mademnw@bidays of the due date during 10 consecutivetimon
Upon rehabilitation, a loan is eligible for all thenefits under the Higher Education Act for whitkvould have
been eligible had no default occurred.
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The Guarantee Agency repays the Secretary of Hdacah amount equal to 81.5% of the outstandingcipal
balance of the loan at the time of sale to thedemadultiplied by the reimbursement percentage fectfat the time
the loan was reimbursed. The amount of such repayms deducted from the amount of federal reimbment
payments for the fiscal year in which such repaytnoeeours, for purposes of determining the reimbmesat rate for
that fiscal year.

The Guarantee Agency may charge the borrower aathreollection costs in an amount not to excee&%3of the
outstanding principal and interest balance atithe bf sale of the rehabilitated loan.

Loans subject to repurchase

The Higher Education Act requires a lender to repase loans from a Guarantee Agency, under certain
circumstances, after the Guarantee Agency hasfpaitie loan through the claim process. A lenderequired to
repurchase:

« aloan found to be legally unenforceable agairstibrrower;

e aloan for which a bankruptcy claim has been phttié borrower’s bankruptcy is subsequently disetdsby
the court or, as a result of the bankruptcy heattihg loan is considered non-dischargeable anddhewer
remains responsible for repayment of the loan;

» aloan which is subsequently determined not tontgefault; or

» aloan for which the Guarantee Agency inadvertepdligl the claim.

GUARANTEE AGENCIES
Information Relating to the Guarantee Agencies

The payment of principal and interest on all of BiELP Loans are guaranteed by designated GuarAgesecies
and are reinsured by the Secretary of Educatiogeheral, the guarantee provided by each Guar#menrcy is an
obligation solely of that Guarantee Agency andassupported by the full faith and credit of thedeal or any state
government. However, the Higher Education Act padesithat if the Secretary of Education determin€siarantee
Agency is unable to meet its insurance obligatiadhs, Secretary of Education shall assume respdibgifor all
functions of the Guarantee Agency under its loauriance program. For further information on ther&acy of
Education’s authority in the event a Guarantee Agedga unable to meet its insurance obligations“Besscription
of the FFEL Program” attached hereto as Appendan® “Insurance and Guarantees” herein.

4.83% of the Financed Eligible Loans are guaranteeBHEAA, a nonprofit corporation organized unttex laws
of the State of Pennsylvania. PHEAA has been mdated guarantor for FFELP Loans since 1964.

74.30% of the Financed Eligible Loans are guarahtge Great Lakes Higher Education Guaranty Corjamat
nonprofit corporation organized under the laws hef State of Wisconsin GLHEGC'). GLHEGC has been a
designated guarantor for FFELP Loans since 1967.

19.70% of the Financed Eligible Loans are guarahtey American Student Assistance (“ASA”), a nonfirof
corporation organized under the laws of the Stét#Massachusetts. ASA has been a designated goarfamt
FFELP Loans since 1966.

Presented below is information with respect to PAEASA and GLHEGC. Except as otherwise indicatdd t
information regarding PHEAA has been obtained fleHEAA, the information regarding ASA has been aidi
from ASA and the information regarding GLHEGC hasel obtained from GLHEGC. The Issuer has not
independently verified this information.
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Information Relating to PHEAA

Pennsylvania Higher Education Assistance AgenBPHEAA) is a body corporate and politic constitutingublic
corporation and government instrumentality cregtesuant to the Pennsylvania Act of August 7, 1988, 549,
as amended (the “Pennsylvania Act”).

PHEAA has been guaranteeing student loans sincé. 186 of May 31, 2012, PHEAA has guaranteed a tita
approximately $48.8 billion principal amount of féad Loans, $7.9 billion principal amount of PLU®ans and
SLS Loans, and $52.1 billion principal amount ofn€alidation Loans under the Higher Education AQHEAA
initially guaranteed loans only to residents of Bemmonwealth of Pennsylvania (the “Commonwealtbi)
persons who planned to attend or were attendigiptdi education institutions in the Commonwealtin.May 1986,
PHEAA began guaranteeing loans to borrowers whondid meet these residency requirements pursuaiis to
national guarantee program. Under the PennsyvAnt, guarantee payments on loans under PHEAA®mel
guarantee program may not be paid from funds apjated by the Commonwealth.

PHEAA has adopted a default prevention programisting of (i) informing new borrowers of the sergofinancial
obligations incurred by them and stressing thenifina and legal consequences of failure to meeteaths of the
loan, (ii) working with institutions to make cemaihat student borrowers are enrolled in sound &titut programs
and that the proper individual enrollment records being maintained, (iii) assisting lenders witherational
programs to ensure sound lending policies and pwes, (iv) maintaining up-to-date student statod address
records of all borrowers in the guaranty prograw), ifitiating prompt collection actions with borrews who
become delinquent on their loans, do not estabigtayment schedules or “skip,” (vi) taking promtian,

including legal action and garnishment of wagegditect on all defaulted loans, and (vii) adoptangeneral policy
that no loan will be automatically “written off.Since the loan servicing program was initiated9@4, PHEAA has
never exceeded an annual default claims percentaggercent and, as a result, federal reimbursefoemefault
claims has thus far been at the maximum federallreisement level.

For the last five federal fiscal years (ending 8epter 30), the annual default claims percentages baen as
follows:
Annual Default

Fiscal Year Claims
2007 1.96%
2008 1.98
2009 1.95
2010 1.75
2011 1.54

As of May 31, 2012PHEAA had total federal reserve-fund assets of @pprately $70.8 million. Through May
31, 2012, the outstanding amount of original ppation loans that had been directly guaranteedHiyAA under
the Federal Family Education Loan Program was apmettely $41.9 billion. In addition, as of May 32012,
PHEAA had total assets of $8.9 billion, which does include Federal Reserve Fund assets.

Guarantee VolumePHEAA's guaranty volume (the approximate aggregaincipal amount of federally reinsured
education loans, including PLUS Loans but excludedgeral Consolidation Loans) was as follows far kst five
federal fiscal years (ending September 30):

Guaranty Volume

Fiscal Year (Millions)
2007 $ 4,121
2008 3,948
2009 4,086
2010 913
2011 0

Reserve Ratio Under current law, PHEAA is required to manage Federal Fund so net assets are greater than
0.25% of the original principal balance of outstagdguarantees.
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Fiscal Year Reserve Ratio

2007 0.25%
2008 0.25
2009 0.25
2010 0.44
2011 0.40

Recovery RatesA guarantor's recovery rate, which provides a memasf the effectiveness of the collection efforts
against defaulting borrowers after the guarantaignchas been satisfied, is determined for eachlygalividing the
current year collections by the total outstandifgine portfolio for the prior fiscal year. The tabllisplays
PHEAA's calculation of the ratio on a regulatoryslsaof accounting. In addition to gain contingescinot
recognized under generally accepted accountingiptes, the FY 2010 reserve ratio includes an adjest related
to foregoing the transfer of default aversion fébesn the Federal Reserve Fund to the Agency Operatund as
agreed to in our management plan approved by thmieaent of Education on May 22, 2007. The taldow
shows the cumulative recovery rates for PHEAA fa@ five federal fiscal years (ending Septemberf80which
information is available:

Fiscal Year Recovery Rates
2007 37.76%
2008 32.81
2009 29.32
2010 32.28
2011 31.50

Information Relating to ASA

Massachusetts Higher Education Assistance Corpaoratioing business as American Student Assistd@A(),

a not-for-profit corporation organized in 1956, lvgliarantee a portion of the Financed Student Loa&fA is one

of the oldest and largest guaranty agencies in Uhéed States, and is the designated guarantortifer
Commonwealth of Massachusetts and the District @fi@bia. Since 1956, ASA has been a provider ghéi
education financing products and services to stisdguarents, schools and lenders across the couABHM
guarantees more than $38 billion in outstanding{A8A held) loans as of June 30, 2011. Originaligated by

the General Court of the Commonwealth of Massadisises Massachusetts Higher Education Assistance
Corporation, ASA currently acts on behalf of theSUDepartment of Education to ensure that the pyidlicy
purposes and regulatory requirements of the FFElg@m are met. ASA has its principal offices lechat 100
Cambridge Street, Boston, MA 02114.

Guaranty Volume. The following table sets fortk thriginal principal amount of FFEL Program Loaezqluding
Consolidation Loans) guaranteed by ASA in eachsolist five fiscal years:

Net FFEL Program Loans

ASA Fiscal Year Guaranteed by ASA
(Ending June 30) (Dollars in Millions)
2007 $2,367
2008 2,711
2009 1,956
2010 1,601
2011 21

Under the Higher Education Act, ASA and the U.Scr8mry of Education as of January 1, 2001 entereda
voluntary flexible agreement (“VFA”). Under the YXFASA returned its reserve funds that would othieeahave
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made up its Federal Reserve Fund through an esatoaunt in the name of the U.S. Department of Eituta In

the event a loan defaulted, ASA received fundirgnfrthe U.S. Department of Education to act as hudiing
agent. The guarantee was, therefore, not limitethb funds on deposit in a federal reserve fuBécause ASA
held no federal reserve fund for 2007, the conogéptReserve Ratio was inapplicable for that timeie. The VFA
established a “fee for service” model under whicBAAwas rewarded through the payment of a portfolio
maintenance fee for maintaining a healthy portfolidoans in good standing. The agency was furithegnted to
keep the loans in good standing and to work wittidveers to prevent default because the portfolilnteaance fee
increased as ASA’s trigger default rate improvedrahe national trigger default rate. ASA’s effotb prevent
default are a part of its “Wellness” program ofreach to borrowers from the inception of the loaeducate them
on their responsibilities and assist them in repaym

The U.S. Department of Education cancelled ASA'sAVéffective January 1, 2008. Because ASA is culyen
operating under the traditional guarantee agenodifiy model, ASA does not believe that the cantiehawill
materially adversely affect its business.

The information in the following tables has beemvied by ASA from reports provided by or to theSU.
Department of Education. No representation is nigd&SA as to the accuracy or completeness ofrifamation.

Recovery Rates A Guarantee Agency’s recovery rate, which proside measure of the effectiveness of the
collection efforts against defaulting borrowersathe guarantee claim has been satisfied, ism#ted by dividing
the aggregate amount recovered from borrowers &yatgregate amount of default claims paid by thar@niee
Agency. The table below sets forth the recovetggdor ASA as taken from the U.S. Department ofidadion
Guarantee Agency Financial Report form 2000, fahez the last five federal fiscal years:

Federal Fiscal Year Cumulative
(Ending September 30) Recovery Rate
2007 70.2%
2008 60.3
2009 55.3
2010 56.1
2011 63.1

Claims Rate ASA’s claims rate represents the percentage ofsléamepayment at the beginning of a federal fiscal
year which defaulted during the ensuing federalafiyear, net of repurchases, refunds and rehatiolits. For the
federal fiscal years 2007-2011, ASA'’s claims ras hot exceeded 5%, and as a result, all clailSaf have been
fully reimbursed at the maximum allowable level e U.S. Department of Education. See the degmmipir
summary of the FFEL Program herein for more dedaitdormation concerning the FFEL Program. Newedhs,
there can be no assurance ASA will continue toivedell reimbursement for such claims. The follog/table sets
forth the claims rate of ASA for the last five fedkfiscal years:

Federal Fiscal Year

(Ending September 30) Claims Rate
2007 1.1%
2008 2.1
2009 2.0
2010 2.0
2011 1.7

Net Loan Default ClaimsThe following table sets forth the dollar valuedaffault claims paid, net of repurchases,
refunds and rehabilitations for the last five ASgcél years.
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ASA Fiscal Year Default Claims

(Ending June 30) (Dollars in Millions)
2007 $320
2008 672
2009 830
2010 764
2011 683

Default Recoveries The following table sets forth the amount of reates returned to the U.S. Department of
Education for the last five ASA fiscal years.

ASA Fiscal Year Default Recoveries
(Ending June 30) (Dollars in Millions)
2007 $128
2008 171
2009 184
2010 344
2011 459

Information Relating to GLHEGC

As of July 31, 2012, GLHEGC guaranteed 74.30% orentd the Financed Eligible Loans. Informationastjng
GLHEGC is provided below. Except as otherwisedatid, the information regarding GLHEGC has bedninéd
from GLHEGC and has not been independently verified

GLHEGC is a Wisconsin nonstock, nonprofit corpamatithe sole member of which is GLHEC. GLHEGC's
predecessor organization, GLHEC, was organized &¥isztonsin nonstock, nonprofit corporation and lmega
guaranteeing student loans under the Higher Echrcétct in 1967. GLHEGC is the designated guaraatgncy
under the Higher Education Act for Wisconsin, Misa&, Ohio, South Dakota, Puerto Rico and the Wilgliands.
On January 1, 2002, GLHEC (and GLHEGC directly #mwugh its support services agreement with GLHEC),
outsourced certain aspects of its student loanrpm@uaranty support operations to GLELSI. GLHE@Gtinues
as the “guaranty agency” as defined in Section j}#85the Higher Education Act and continues itfatét aversion,
claim purchase and compliance, collection suppod federal reporting responsibilities as well astody and
responsibility for all revenues, expenses and agsdated to that status. GLHEGC (through its suppervices
agreement with GLHEC) also performs oversight bflakct and outsourced student loan program ojogrst The
primary operations center for GLHEC and its affés (including GLHEGC and GLELSI) is in Madison,
Wisconsin, which includes the data processing ceamid operational staff offices for both guaranty aervicing
functions. GLHEC and affiliates also maintain of in St. Paul, Minnesota, Aberdeen, South Dalkoiz
Boscobel and Eau Claire, Wisconsin and customepatigtaff located nationally. GLHEGC will providecopy of
GLHEC's most recent consolidated financial statetsien receipt of a written request directed to 24fidrnational
Lane, Madison, Wisconsin 53704, Attention: Chigfdficial Officer.

Except as otherwise indicated, the foregoing infation regarding GLHEGC has been obtained from GLEE®&d
has not been independently verified.

The information in the following tables has beeovided to the Issuer from reports provided by othe U.S.
Department of Education and has not been verifigdthe Issuer, GLHEGC or the initial purchasers. No
representation is made by the Issuer, GLHEGC oiirttial purchasers as to the accuracy or compésgrof this
information. Prospective investors may consult thited States Department of Education Data Boaks \&Web
sites http://www2.ed.gov/finaid/prof/iresources/dapeloanvol.html and http://www.fp.ed.gov/pubs.hfo further
information concerning GLHEGC or any other guararagency.
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Guarantee Volume. GLHEGC's guaranty volume forheaftthe last five available federal fiscal yeargluding
Stafford, Unsubsidized Stafford, SLS, PLUS, GradlRitUS and Consolidation loan volume, was as fatow

Federal Guaranty Volume
Fiscal Year (Millions)
2007 $11,797.3
2008 7,399.9
2009 7,010.8
2010 *
2011 *

* As of May 1, 2012, the Department of Educatiors mat published the guaranty volume informationféateral
fiscal years 2010 and 2011.

Reserve Ratio. The following are GLHEGC's resefuad levels as calculated in accordance with 34 CFR
682.410(a)(10) for the last five federal fiscal sea

Federal
Guaranty
Federal Reserve
Fiscal Year Fund Level Y

2007 0.69%
2008 0.76
2009 0.77
2010 0.93
2011 0.96

The Department of Education’s website at http://wipved.gov/pubs.html has posted reserve ratioGSIdHEGC
for federal fiscal years 2007, 2008, 2009, 2010 20itil of .550%, .613%, .610%, .744% and .744% smdy.
GLHEGC believes the Department of Education hascatmulated the reserve ratio in accordance wighAbt and
the correct ratio should be .69%, .76%, .77%, .28%b .96% respectively, as shown above and as erplan the
following footnote. On November 17, 2006, the Dyp@nt of Education advised GLHEGC that beginning i
Federal Fiscal Year 2006 it will publish reservéias that include loan loss provision and deferredenues.
GLHEGC believes this change more closely approxésitie statutory calculation. According to the Depant of
Education, available cash reserves may not alwaymtaccurate barometer of a guarantor’s finaheialth.

1/ In accordance with Section 428(c)(9) of the KigEducation Act, does not include loans transtefrem the
former Higher Education Assistance Foundation, Nsigr Guarantee Inc., Ohio Student Aid Commission o
Puerto Rico Higher Education Assistance Corporatioffhe minimum reserve fund ratio under the Higher
Education Act is .25%.)

Claims Rate. For the past five federal fiscal ge@LHEGC's claims rate has not exceeded 5%, and,rasult, the
highest allowable reinsurance has been paid dBIAHEGC's claims. The actual claims rates are He\:

Fiscal Year Claims Rate
2007 0.77%
2008 0.98
2009 1.34
2010 2.05
2011 1.59

As a result of various statutory and regulatoryntfes over the past several years, historical rags not be an
accurate indicator of current delinquency or defarehds or future claims rates.
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CHARACTERISTICS OF THE STUDENT LOANS
Characteristics of the Student Loans (As of the Statical Cut-off Date)

As of July 31, 2012 (theStatistical Cut-off Dat§, the characteristics of the pool of Student Learld in the Trust
Estate including previously acquired Financed BlgiLoans and Eligible Loans to be acquired onGlesing Date
pursuant to the Issuer Loan Purchase Agreememtemaibed below. Since the Closing Date for theeSe&012-1
Senior Notes is other than the Statistical CutBdfe, the characteristics of those Student Loaflisvary from the

information presented below. The aggregate OulgtgnPrincipal Balance of the Financed Student lsoareach
of the following tables includes the Principal Bata due from borrowers. The percentages set forthe tables
below may not always add to 100% and the balan@gsnuot always add to $1,177,412,200% to rounding.

Certain borrower incentive programs apply to Firgh&tudent Loans originated or purchased by usoamd
affiliates that, among other things, provide (iy m interest rate reduction for borrowers that enpkyments on
their Student Loans electronically such as viaAkhtomated Clearing House ACH’) which is a secure payment
transfer system and (ii) an interest rate redudiorborrowers that make a specified number ofioretpayments.
The borrower benefit incentive programs which gopliaable to the Financed Student Loans are surnzewiin
Appendix D hereto.

Composition of the Student Loan Portfolio (As of tle Statistical Cut-off Date)

Aggregate Outstanding Principal Balance $1,177,412,207
Interest to be capitalized $6,856,906
Total Interest Accrued $7,451,898
Number of loans 74,426
Number of borrowers 35,075
Average Outstanding Principal Balance per loan $15,820
Average Outstanding Principal Balance per borrower $33,568
Weighted average annual interest rate 4.36%"
Weighted average remaining term (months) 210

! The weighted average annual borrower interestshtavn above excludes Special Allowance Paymerithe
weighted average spread, including Special AlloweaRayments, to one-month LIBOR was 2.64% and t®1he
day T-Bill rate was 3.08%, each as of the Stati@ut-off Date.

Distribution of the Student Loans by Loan Type (Asof the Statistical Cut-off Date)

Percent of Loans

Aggregate by Aggregate
Number of Outstanding Principal Outstanding Principal
Loan Type Loans Balance Balance
Consolidation 70,879 $ 1,166,520,348 99.07%
Plus 105 1,021,947 0.09
Stafford 3,442 9,869,913 0.84
Total 74,426 $ 1,177,412,207 100.00%
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Distribution of the Student Loans by Effective Inteest Rate (As of the Statistical Cut-off Date)

Percent of Loans

Aggregate by Aggregate
Number of Outstanding Principal Outstanding Principal
Effective Interest Rate Loans Balance Balance
Less than 3.00% 13,260 $ 170,409,304 14.47%
3.00% to 3.49% 8,292 146,901,094 12.48
3.50% to 3.99% 19,496 284,951,421 24.20
4.00% to 4.49% 14,453 206,130,002 17.51
4.50% to 4.99% 5,554 93,131,182 7.91
5.00% to 5.49% 2,998 37,173,495 3.16
5.50% to 5.99% 1,189 28,333,256 2.41
6.00% to 6.49% 1,613 37,880,369 3.22
6.50% to 6.99% 2,709 42,351,957 3.60
7.00% to 7.49% 1,401 30,911,975 2.63
7.50% to 7.99% 1,461 36,116,660 3.07
8.00% to 8.49% 1,912 61,678,653 5.24
Greater than or equal to 8.5% 88 1,442,840 0.12
Total 74,426 $ 1,177,412,207 100.00%

Distribution of the Student Loans by SAP Interest Rite Index (As of the Statistical Cut-off Date)

Percent of Loans

Aggregate by Aggregate
Number of Outstanding Principal Outstanding Principal
SAP Interest Rate Index Loans Balance Balance
One-Month LIBORY 73,792 $  1,174,271,940 99.73%
91-day T-Bill 634 3,140,267 0.27
Total 74,426 $ 1,177,412,207 100.00%

@) Reflects theeffect of the affirmative election made by Issuerder Public Law 112-74 (described under
“Appendix B — Description of the FFEL Program — 8péAllowance Payments”), whereby the Issuer peremily
changed the index for special allowance paymertutations on substantially all FFELP Loans in itatfolio
disbursed after January 1, 2000 from the three-ma@ommercial paper rate to the one-month LIBOR xnde
commencing with the special allowance payment ¢ailicuns for the calendar quarter beginning on Apyi2012.

Distribution of the Student Loans by Borrower Payment Status (As of the Statistical Cut-off Date)

Percent of Loans

Aggregate by Aggregate
Number of Outstanding Principal Outstanding Principal
Borrower Payment Status Loans Balance Balance
Deferment 6,149 $ 102,896,737 8.74%
Repayment 61,668 943,215,235 80.11
Forbearance 6,240 123,133,044 10.46
Claims 369 8,167,191 0.69
Total 74,426 $ 1,177,412,207 100.00%
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Distribution of Student Loans by Payment ScheduleAs of the Statistical Cut-off Date)

Percent of Loans

Aggregate by Aggregate
Number of Outstanding Principal Outstanding Principal
Payment Schedule Type Loans Balance Balance
Fixed 36,870 $ 527,682,845 44.82%
Graduated 37,460 647,565,168 55.00
Unknown 96 2,164,195 0.18
Total 74,426 $ 1,177,412,207 100.00%

Scheduled Weighted Average Remaining Months in Stas of the Trust Student Loans (As of the Statistida
Cut-off Date)

Remaining Remaining
Remaining Remaining Remaining Forbearance Repayment
Current Status School Term Grace Term  Deferment Term Term Term
Deferment 0 0 13 0 235
Forbearance 0 0 0 3 236
Repayment 0 0 0 0 201
Claims 0 0 0 0 26
Total 0 0 13 3 207

Distribution of the Student Loans by Number of DaysDelinquent for Student Loans in Repayment (As oftte
Statistical Cut-off Date)

Percent of Loans

Aggregate by Aggregate
Number of Outstanding Principal Outstanding Principal

Days Delinquent Loans Balance Balance
0-30 54,598 $ 814,856,630 86.39%
31-60 2,398 39,784,632 422
61 -90 1,334 24,702,309 2.62
91 -120 1,179 19,068,773 2.02
121 -150 579 12,311,863 1.31
151 -180 360 7,251,700 0.77
181 - 210 311 6,210,657 0.66
211 - 240 290 6,343,447 0.67
241 - 270 251 5,275,473 0.56
Greater than 270 368 7,409,751 0.79

Total 61,668 $ 943,215,235 100.00%
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Distribution of the Student Loans by Date of Disbusement (As of the Statistical Cut-off Date)

Percent of Loans

Aggregate by Aggregate
Number of Outstanding Principal Outstanding Principal

Disbursement Date Loans Balance Balance
Prior to October 1, 1993
(100% Guaranteed) 102 $ 270,253 0.02%
October 1, 1993 - June 30, 2006
(98% Guaranteed) 72,093 1,155,029,356 98.10
July 1, 2006 - September 30, 2007
(97% Guaranteed) 1,604 18,149,898 1.54
On or after October 1, 2007
(97% Guaranteed) 627 3,962,701 0.34

Total 74,426 $ 1,177,412,207 100.00%

Distribution of the Student Loans by Range of Outsinding Principal Balance (As of the Statistical Cufoff

Date)
Percent of Loans
Aggregate by Aggregate
Number of Outstanding Principal Outstanding Principal
Outstanding Principal Balance Loans Balance Balance
Less than $500.00 1,620 $ 358,103 0.03%
$500.00 - $999.99 1,760 1,330,750 0.11
$1,000.00 - $1,999.99 3,846 5,790,012 0.49
$2,000.00 - $2,999.99 3,983 9,954,467 0.85
$3,000.00 - $3,999.99 3,660 12,745,651 1.08
$4,000.00 - $5,999.99 6,406 31,963,871 2.71
$6,000.00 - $7,999.99 5,810 40,608,457 3.45
$8,000.00 - $9,999.99 5,650 50,809,708 4.32
$10,000.00 - $14,999.99 12,660 157,236,913 13.35
$15,000.00 - $19,999.99 9,768 169,504,300 14.40
$20,000.00 - $24,999.99 6,187 138,150,265 11.73
$25,000.00 - $29,999.99 3,977 108,351,950 9.20
$30,000.00 - $34,999.99 2,647 85,786,716 7.29
$35,000.00 - $39,999.99 1,656 61,736,347 5.24
$40,000.00 - $44,999.99 1,170 49,597,852 4.21
$45,000.00 - $49,999.99 844 40,032,656 3.40
$50,000.00 or greater 2,782 213,454,189 18.13
Total 74,426 $ 1,177,412,207 100.00%
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Distribution of the Student Loans by Months to Schduled Maturity (As of the Statistical Cut-off Date)

Percent of Loans

Aggregate by Aggregate
Number of Outstanding Principal Outstanding Principal

Number of Months Loans Balance Balance
Less than 60 1,397 $ 9,725,565 0.83%
60 - 119 10,507 58,157,833 4.94
120-179 33,749 391,989,303 33.29
180 - 239 16,825 292,876,688 24.87
240 - 299 9,474 306,873,242 26.06
300 - 360 2,447 116,412,754 9.89
Greater than 360 27 1,376,824 0.12

Total 74,426 $ 1,177,412,207 100.00%

Distribution of the Student Loans by Geographic Loation (As of the Statistical Cut-off Date)

The following chart shows the geographic distribantof the student loans based on the permanemgdbdresses
of the borrowers as shown on the servicer’s records

Percent of Loans

Aggregate by Aggregate
Number of Outstanding Principal Outstanding Principal
Geographic Location Loans Balance Balance
Alabama 1,176 $ 17,998,436 1.53%
Alaska 143 2,925,424 0.25
Arizona 1,376 24,124,131 2.05
Arkansas 367 7,678,540 0.65
California 6,571 113,414,420 9.63
Colorado 1,580 26,627,187 2.26
Connecticut 772 12,503,216 1.06
Delaware 262 3,400,450 0.29
District of Columbia 298 5,527,449 0.47
Florida 3,286 61,611,612 5.23
Georgia 2,707 48,885,111 4.15
Hawaii 214 3,647,004 0.31
Idaho 671 10,848,212 0.92
lllinois 3,054 49,633,203 422
Indiana 1,288 18,785,455 1.60
lowa 1,424 19,035,547 1.62
Kansas 723 11,337,018 0.96
Kentucky 800 12,801,790 1.09
Louisiana 475 9,465,086 0.80
Maine 399 5,576,252 0.47
Maryland 1,803 29,821,640 2.53
Massachusetts 1,881 26,377,237 2.24
Michigan 3,018 45,246,301 3.84
Minnesota 2,023 29,735,243 2.53
Mississippi 388 6,892,171 0.59
Missouri 1,453 25,071,104 2.13
Montana 304 4,671,292 0.40
Nebraska 467 8,000,767 0.68
Nevada 485 10,273,165 0.87
New Hampshire 372 5,614,374 0.48

New Jersey 2,370 34,359,189 2.92

54



Percent of Loans

Aggregate by Aggregate
Number of Outstanding Principal Outstanding Principal

Geographic Location Loans Balance Balance
New Mexico 348 5,913,485 0.50
New York 5,573 86,436,654 7.34
North Carolina 2,010 33,319,431 2.83
North Dakota 214 2,815,654 0.24
Ohio 3,448 50,434,836 4.28
Oklahoma 531 9,988,632 0.85
Oregon 1,516 21,914,015 1.86
Pennsylvania 5,161 53,651,556 4.56
Rhode Island 207 3,160,937 0.27
South Carolina 897 14,465,939 1.23
South Dakota 237 3,806,820 0.32
Tennessee 882 15,280,419 1.30
Texas 3,259 61,725,706 5.24
Utah 442 8,556,112 0.73
Vermont 177 2,236,579 0.19
Virginia 2,425 40,959,263 3.48
Washington 1,875 28,937,966 2.46
West Virginia 784 9,513,891 0.81
Wisconsin 1,689 24,576,264 2.09
Wyoming 109 1,634,723 0.14
Armed Forces — Americas (except 2 26,241 0.0b
Canada)
Armed Forces — Europe, Canada, 56 630,943 0.05
Middle East, Africa
Armed Forces - Pacific 23 319,005 0.03
Federated States of Micronesia 4 107,111 0.01
Foreign 128 2,282,358 0.19
Guam 18 224,319 0.02
Northern Mariana Islands 4 75,194 0.01
Puerto Rico 244 2,203,773 0.19
Virgin Islands 13 326,353 0.03

Total 74,426 $ 1,177,412,207 100.00%

!Percentage is greater than 0.00% but less thas%00
Distribution of the Student Loans by Servicer (As b6the Statistical Cut-off Date)

Percent of Loans

Aggregate by Aggregate
Number of Outstanding Principal Outstanding Principal
Servicer Loans Balance Balance
PHEAA 74,223 $ 1,172,100,666 99.55%
Xerox 165 4,481,488 0.38
Great Lakes 38 830,053 0.07

Total 74,426 $ 1,177,412,207 100.00%
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Distribution of the Student Loans by Guarantee Ageny (As of the Statistical Cut-off Date)

Percent of Loans

Aggregate by Aggregate
Number of Outstanding Principal Outstanding Principal

Guarantee Agency Loans Balance Balance
ASA 10,113 $ 231,976,495 19.70%
Educational Credit Management
Corporation 624 13,769,846 1.17
GLHEGC 57,679 874,816,995 74.30
PHEAA 6,010 56,848,871 4.83

Total 74,426 $ 1,177,412,207 100.00%

"See “Information Relating to the Guarantee Ageridisthe full name of the guarantee agencies.
Distribution of the Student Loans by Eligibility to Earn Floor Income (As of the Statistical Cut-off Cate)

Percent of Loans

Aggregate by Aggregate
Number of Outstanding Principal Outstanding Principal
Floor Income Eligibility Loans Balance Balance
Prior to April 1, 2006 71,932 $ 1,151,570,244 9781
April 1, 2006 and thereafter 2,494 25,841,963 2.19
Total 74,426 $ 1,177,412,207 100.00%

The Higher Education Act requires holders of Stiuderans first disbursed on or after April 1, 2006¢bate to the
Department of Education interest received from twwars on such Student Loans that exceeds the apfdic
Special Allowance support levels. See “Descriptainthe FFEL Program—Special Allowance Payments—
Recapture of excess interest” attached hereto pergix B.

Distribution of the Student Loans by Months in Repgment (As of the Statistical Cut-off Date)

Percent of Loans

Aggregate by Aggregate
Number of Outstanding Principal Outstanding Principal
Months in Repayment Loans Balance Balance
25-36 8 $ 29,208 0.00%
37-48 171 541,675 0.05
49-60 713 5,886,835 0.50
61-72 1,231 14,322,653 1.22
73-84 1,599 24,944,033 2.12
85-96 3,548 60,308,581 5.12
97-108 37,672 621,873,151 52.82
109 or Greater 29,484 449,506,072 38.18
Total 74,426 $ 1,177,412,207 100.00%

!Percentage is greater than 0.00% but less thas% 00
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DESCRIPTION OF THE SERIES 2012-1 SENIOR NOTES
General Terms of the Series 2012-1 Senior Notes

The Series 2012-1 Senior Notes will be issued aditihal Notes pursuant to the Indenture and thghthi

Supplemental Indenture. The issuance of the S@042-1 Senior Notes is subject to the satisfactibgertain

conditions precedent as set forth in the EighthpSpental Indenture. The Series 2012-1 Senior Natid be

dated as of the date of their initial issuance amthject to principal distributions pursuant to grevisions referred
to below, will mature on June 27, 2022. The Sef@$2-1 Senior Notes will be issued in fully registe form,

without coupons, and when issued will be registénettie name of Cede & Co., as nominee of DTC. DiilCact

as securities depository for the Series 2012-1d8éWotes. Individual purchases of the Series 20B24dior Notes
will be made in book-entry form only in the prinalpamount of $100,000 and additional increment$H0D00.
Purchasers of the Series 2012-1 Senior Notes willreceive certificates representing their inteiasthe Series
2012-1 Senior Notes purchased. See “—Book-Entry@gistem” below.

While the Series 2012-1 Senior Notes are Outstgndidditional Notes may be issued as Senior Nobel®sg as
(i) they are issued on a date that the Senior AReqtiirement is satisfied (both immediately befamd after giving
effect to the issuance) and (ii) the Holders thedwll not have the right to demand or require Igsuer to
purchase such Notes. Furthermore, so long asehesS2012-1 Senior Notes are outstanding, no ipahevill be

paid in respect of any such Additional Notes whiatuld reduce the scheduled Principal Distributiomdunt on

the Series 2012-1 Senior Notes, unless an EveDetdult occurs, in which case any Senior Notes béllpaid in
parity. Except for any principal distribution anmisi on such Additional Notes, there shall be no datory

redemptions, optional redemptions, prepayments) operket purchases or tender offers by Issuesdafitliates or
defeasance of any Additional Notes while the S&@&k2-1 Senior Notes are Outstanding. Upon recdiptRating
Agency Confirmation, Additional Notes may be issugtler the Indenture for the purposes of (a) piagidunds

for the acquisition of Eligible Loans, (b) refundiat or before their stated maturity any or allviRves Notes, (c)
paying Servicing Fees, Administration Fees, Notesi-eosts of issuance and capitalized interesh@rNbtes, (d)
making deposits to the Reserve Fund, and (e) star purposes relating to the Issuer’s loan programmay be
provided in a Supplemental Indenture. Additionak®s may be issued as Subordinate Notes, withatine sr later
maturities than existing classes of Notes.

Interest on the Series 2012-1 Senior Notes

During the Initial Interest Period, the Series 2Q1&enior Notes will bear interest at 0.67% peruamrand
thereafter at an annual rate equal to LIBOR, pld&% on the Outstanding Principal Amount of thei&&ep012-1
Senior Notes as of the beginning of each InteresioB, after giving effect to any principal diswifions on the
Series 2012-1 Senior Notes.

The Trustee will determine LIBOR for the Series 241 Senior Notes on each LIBOR Determination Date i

accordance with the definition of LIBOR describad'Glossary of Certain Defined Terms.” Interesteaath series
of the Series 2012-1 Senior Notes will be calculaia the basis of the actual number of days elafdseitg the
Interest Period on the basis of a year consistirgp0 days.

Interest Limited to the Extent Permissible by Law

In no event shall the cumulative amount of intepestl or payable on a series of Series 2012-1 S&lutes exceed
the amount permitted by applicable law. If the &aile law is ever judicially interpreted so agénder usurious
any amount called for under the Series 2012-1 $&ides of a series or related documents or otlseradntracted
for, charged, reserved, taken or received in caioreavith the Series 2012-1 Senior Notes of suafesgor if the
payment or acceleration of the maturity of the &2012-1 Senior Notes of such series results ympat to or
receipt by the Holder or any former Holder of thexi&s 2012-1 Senior Notes of such series of amydst in excess
of that permitted by applicable law, then, notwigmsling any provision of the Series 2012-1 SenioteN of such
series or related documents to the contrary, akkgx amounts theretofore paid or received witheetsp the Series
2012-1 Senior Notes of such series shall be crditethe principal balance of the Series 2012-lidsevotes of
such series (or, if the Series 2012-1 Senior Nbte® been paid or would thereby be paid in fulimded by the
recipient thereof), and the provisions of the Se8612-1 Senior Notes of such series and relatedndents shall
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automatically and immediately be deemed reformed #ie amounts thereafter collectible thereundeuaed,
without the necessity of the execution of any n@suinent, so as to comply with the applicable laut, 4o as to
permit the recovery of the fullest amount otherwéa#led for under the Series 2012-1 Senior Notesuch series
and under the related documents.

Principal Payments

On each Monthly Calculation Date, to the extent thach funds are available, the Issuer will transie amount

equal to the Principal Distribution Amount from t@ellection Fund to the Retirement Account of thebDService

Fund pursuant to priority “eighth” as described emdDescription of the Indenture—Funds and Accounts
Collection Fund” herein. The amounts on deposth& Retirement Account will then be paid to thddéos of the

Series 2012-1 Senior Notes on the applicable Mgidtribution Date.

The Principal Distribution Amount will be entiregllocated to the Series 2012-1 Senior Notes, tmy are fully
retired and is equal to (I) on each Monthly Distitibn Date prior to the Stated Maturity of the $8r2012-1 Senior
Notes, the difference, if any, between (i) the aggte Principal Amount of all Senior Notes Outstagassuming
the Previous Senior Notes have a closing balanck921,350,000 and any Additional Notes are deerneuatve
such balance as of their respective closing datke (anthe quotient of (a) the Pool Balance and {110.0%;
provided, however, that while the Series 2012-1i@ehotes are Outstanding, the Previous Senior &ote
Outstanding, after giving effect to the purchaséghe Previous Senior Notes pursuant to the ARSHase
Transaction, will be assumed to have the same iBah@mounts as on the settlement of the ARS Pweha
Transaction.

The Principal Distribution Amount shall be paid fiathe Collection Fund as described in “Descriptafnthe

Indenture—Funds and Accounts—Collection Fund” heréiio the extent that insufficient funds exist imet
Collection Fund to pay the Principal Distributionmaunt on any Monthly Distribution Date, such fagluwill not

constitute an Event of Default under the Indenturbe payment of the Principal Distribution Amousa required
payment of Debt Service on each Monthly Distribatidate.

To the extent that any cash is remaining in the AR&chase Account on the Closing Date, then ank sdcess
cash will be remitted to the Retirement Account added to the Principal Distribution Amount for tBeries 2012-
1 Senior Notes on the subsequent Monthly Distridsufdate.

To the extent that any cash is remaining in theuigition Fund at the end of the Acquisition Periadich is

expected to be February 28, 2013, then any suabsexzash will be remitted to the Retirement Accaunat added
to the Principal Distribution Amount for the Seri2812-1 Senior Notes on the subsequent Monthlyribigion

Date.

Except for Principal Distribution Amounts, thereahbe no mandatory redemptions, optional redemgtio
prepayments, open market purchases or tender diffetssuer or its affiliates or defeasance of tkeies 2012-1
Senior Notes.

Stated Maturity Date

The stated maturity date of the Series 2012-1 $évites is June 27, 2022. It is expected thattiteal maturity
of the Series 2012-1 Senior Notes will occur eafliecause the Series 2012-1 Senior Notes will vecgfincipal
payments on a monthly basis (see “—Principal Paysiieabove) based on the amortization of the prialcgd the
Issuer’s Financed Student Loans over time. Addiilgnthe Trustee or the Holders could acceleradenaturity of
the Notes, including the Series 2012-1 Senior Netpsn the occurrence of an Event of Default.

Senior Asset Requirement
No redemption of any Subordinate Note is to be mamless, after giving effect to the redemption, lef8enior

Notes are Outstanding, the Senior Asset Requiremiinbe met. Compliance with the Senior Asset Regaent
will be determined as of the date of the selectbiNotes to be prepaid or redeemed, and any fatun@eet the
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Senior Asset Requirement as of the redemptionwgiteot affect such determination. Currently, ti&enior Asset
Requirement” requires that the Senior Asset Peagents at least 107.0% and the Subordinate AsseeRtage is
at least 101.5%. See “Glossary of Certain Defineth’®8” attached hereto as Appendix A.

Optional Purchase

Although the Indenture provides the Issuer theasptp at any time authorize and direct the Trustepurchase
Notes in the open market out of any funds availdbtesuch purchase, such option will not be applieavith
respect to the Series 2012-1 Senior Notes.

Prepayment Yield and Maturity Considerations

Generally, all of the Student Loans held in thestitstate are prepayable in whole or in part, witlpenalty, by
the borrowers at any time, or as a result of adweer's default, death, disability or bankruptcy asubsequent
liquidation or collection of guarantee paymentshwiéspect to such loans. The rates of paymentincipal on the
Series 2012-1 Senior Notes and the yield on thee§@012-1 Senior Notes may be affected by prepatsra the

Student Loans held in the Trust Estate. Becausgagments generally will be paid through to Se2i@k2-1 Senior
Note holders as distributions of principal, it ikely that the actual final payments on the SeB642-1 Senior
Notes will occur prior to the Series 2012-1 Semlmtes’ stated maturity date. Accordingly, in theet that the
Student Loans held in the Trust Estate experieigpeficant prepayments, the actual final paymemdglee Series
2012-1 Senior Notes may occur substantially betbedr stated maturity dates, causing a shortenfrifpe Series
2012-1 Senior Notes’ weighted average lives. Weidlaverage life refers to the average amountaé that will

elapse from the date of issuance of the notes eath dollar of principal of the Series 2012-1 Seilotes will be
repaid to the investor.

The rate of prepayments on the Student Loans hdluki Trust Estate cannot be predicted and magfheenced by
a variety of economic, social and other factoren&ally, the rate of prepayments may tend to aszd¢o the extent
that alternative financing becomes available onarfavorable terms or at interest rates signifigabtlow the
interest rates payable on the Student Loans hettienTrust Estate. In addition, each Depositoobgated to
repurchase any Student Loan as a result of a bifaanty of its representations and warranties eraicurrence of
certain other circumstances or events relatindiéoStudent Loans held in the Trust Estate. Goalrgial, solely
with respect to Student Loans sold to the Issughbynitial Purchaser, is required under its studean repurchase
agreement to purchase loans that the Initial Dépodails to repurchase and the Servicer is noigabéd to
purchase any Student Loan as a result of a brefachr@in covenants with respect to such Studeminl.dn the
event such breach materially adversely affectdrtezests of the Trust Estate in that Student Lawach is not cured
within the applicable cure period.

However, scheduled payments with respect to, artdritias of, the Student Loans held in the TrusaEesmay be
extended, including pursuant to grace periods, rd@f@eriods and forbearance periods. The ratpagiment of
principal on the Series 2012-1 Senior Notes and/idld on the Series 2012-1 Senior Notes may atsaffected by
the rate of defaults resulting in losses on thal&ttiLoans held in the Trust Estate that may haen biquidated,
by the severity of those losses and by the timihghose losses, which may affect the ability of thaearantee
Agencies to make guarantee payments on such Student. In addition, the maturity of certain oétBtudent
Loans held in the Trust Estate may extend beyoadtited maturity date for the Series 2012-1 Séhites.

See “Weighted Average Lives, Expected Maturitiesl &ercentages of Original Principal Remaining athEa
Monthly Distribution Date for the Series 2012-1 BeMNotes” attached hereto as Appendix C.

Denomination and Payment
The Series 2012-1 Senior Notes are being issuddrinminations of $100,000 and additional incremehgsl,000.
The unpaid Principal Amount of the Series 2012-di@eNotes, together with interest payable on thees 2012-1

Senior Notes at the Maturity thereof if the dateso€h Maturity is not a regularly scheduled MontBiigtribution
Date, shall be payable in lawful money of the Uthiftates of America upon, except as otherwise geavin the
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Indenture with respect to a Securities Depositprgsentation and surrender of such Series 2012ibiSHotes at
the Principal Office of the Trustee, as paying ageith respect to the Series 2012-1 Senior Notesa auly
appointed successor paying agent. Interest on ¢hesS2012-1 Senior Notes shall be payable on ezghlarly
scheduled Monthly Distribution Date with respecsth series, except as otherwise provided inrttieriture with
respect to a Securities Depository, by check oft dirawn upon the paying agent and mailed to thegewho is
the Holder thereof as of 5:00 p.m. in the city ihiet the Principal Office of the Note Registrailasated on the
Regular Record Date for such Monthly Distributioat® at the address of such Holder as it appeatheoiNote
Register, or, in the case of any Series 2012-1d8&nte the Holder of which is the Holder of Ser242-1 Senior
Notes in the aggregate Principal Amount of $1,000,0r more (or, if less than $1,000,000 in Princisaount of
Notes is Outstanding, the Holders of all OutstagdBeries 2012-1 Senior Notes), at the directiosuath Holder
received by the Paying Agent by 5:00 p.m. on thelieable Regular Record Date, by electronic tranbfe the
Paying Agent in immediately available funds to acaunt designated by such Holder. The Regular RiebPate
with respect to any regularly scheduled MonthlytBlisition Date for the Series 2012-1 Senior Noteshie last
Business Day preceding such Monthly DistributionteDall payments of principal of and interest or t&eries
2012-1 Senior Notes shall be made in lawful morfeh® United States of America.

Book-Entry-Only System

The description which follows of the procedures ewbrd keeping with respect to beneficial owngrshterests in
the Series 2012-1 Senior Notes, payment of prih@pand interest on the Series 2012-1 Senior NuageBirect
Participants, or to purchasers of the Series 2012ehior Notes, confirmation and transfer of ben&ffiownership
interests in the Series 2012-1 Senior Notes, ahdratecurities-related transactions by and betwB@iC, Direct
Participants and Beneficial Owners (as hereinaflefined), is based solely on information furnishydDTC, and
has not been independently verified by the IssuéteoTrustee.

DTC will act as securities depository for the Serd12-1 Senior Notes. The Series 2012-1 Senioes\will be

issued as fully-registered notes in the name ofe@€o. (DTC'’s partnership nominee) or such otheama as may
be requested by an authorized representative of.[Dr@ fully registered note certificate will beussl for each
series of Series 2012-1 Senior Notes, in the agéeqgrincipal amount of each series of Series 20$2nior Notes,
and will be deposited with DTC. If, however, thegeggate principal amount of any issue exceeds #&ion, one

certificate will be issued with respect to each G5dillion of principal amount and an additional tifezate will be

issued with respect to any remaining principal antaf such issue. So long as Cede & Co. is the étotd the

Series 2012-1 Senior Notes, as nhominee of DTCrarées herein to the owners or Holders of the S&0H42-1
Senior Notes shall mean DTC or its nominee, Cedeo& and shall not mean the Beneficial Owners ef3kries
2012-1 Senior Notes. Holders may hold their cedifes through DTC if they are Direct Participaotsindirectly

through organizations that are Direct Participants.

DTC, the world’s largest securities depository,aidimited-purpose trust company organized under N@sk
Banking Law, a “banking organization” within the ameng of the New York Banking Law, a “banking
organization” the meaning of the New York Bankingw, a member of the Federal Reserve System, arifoiea
corporation” within the meaning of the New York tbrim Commercial Code, and a “clearing corporation”
registered pursuant to the provisions of Sectiof @f7the Exchange Act. DTC holds and provides tassevicing
for over 3.5 million issues of U.S. and non-U.Suiggissues, corporate and municipal debt issued, money
market investments (from over 100 countries) thaCDparticipants (theDirect Participants) deposit with DTC.
DTC also facilitates the post-trade settlement agridinect Participants of sales and other securitimssactions in
deposited securities, through electronic computerizook-entry transfers and pledges between Ditadicipants’
accounts. This eliminates the need for physicalentent of securities certificates. Direct Partiaisanclude both
U.S. and non U.S. securities brokers and dealersksh trust companies, clearing corporations, arthin other
organizations. DTC is a wholly-owned subsidiarytioé Depository Trust & Clearing CorporatiofDTCC" ).
DTCC is the holding company for DTC, National Setes Clearing Corporation and Fixed Income Clegrin
Corporation, all of which are registered cleariggcies. DTCC is owned by the users of its regdlatibsidiaries.
Access to the DTC system is also available to steach as both U.S. and non-U.S. securities bramdsdealers,
banks, trust companies and clearing corporatiogisdiear through or maintain a custodial relatigmstith a Direct
Participant, either directly or indirectlylfdirect Participants”). DTC has an S&P’s rating of: AAA. The DTC
Rules applicable to its participants are on filéhwthe Securities and Exchange Commission. Mdi rimation
about DTC can be found atvw.dtcc.comandwww.dtc.org
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Purchases of the Series 2012-1 Senior Notes uhdddTC system must be made by or through Diredidizants
which will receive a credit for Series 2012-1 Seritotes on DTC's records. The ownership interesthefactual
purchaser of each Series 2012-1 Senior NoteB@néficial Ownél) is in turn to be recorded on the Direct
Participant's and Indirect Participant’'s recordsenBficial Owners are, however, expected to receiviten
confirmations providing details of the transactias, well as periodic statements of their holdingsnfthe Direct
Participant or Indirect Participant through whidte tBeneficial Owner entered into the transactiomnsfers of
ownership interests of the Series 2012-1 Senioedate to be accomplished by entries made on thleshaf Direct
Participants and Indirect Participants acting ohatfeof the Beneficial Owners. Beneficial Ownerdlwbt receive
certificates representing their ownership intereghe Series 2012-1 Senior Notes, except in tlenethat use of
the book-entry system for the Series 2012-1 Sevddes is discontinued.

To facilitate subsequent transfers, all Series 2DE&nior Notes deposited with DTC are registerethé name of
DTC's partnership nominee, Cede & Co. or such ottane as may be requested by an authorized repxtgerof
DTC. The deposit of Series 2012-1 Senior Notes WIftC and their registration in the name of Cede & @ such
other nominee do not affect any change in benéfwimership. DTC has no knowledge of the actual éBieral
Owners of the Series 2012-1 Senior Notes; DTC'onds reflect only the identity of the Direct PaipiEnts to
whose accounts such Series 2012-1 Senior Notegedged, which may or may not be the Beneficialn@rs. The
Direct Participants and Indirect Participants wéimain responsible for keeping account of theidimgls on behalf
of their customers.

Conveyance of notices and other communications D b Direct Participants, by Direct Participartsindirect
Participants and by Direct Participants and IndirBarticipants to Beneficial Owners will be goveinby
arrangements among them, subject to any statutwdyregulatory requirements as may be in effect ftone to
time. Beneficial Owners may wish to take certaigpstto augment transmission to them of noticesgofifcant
events with respect to the Series 2012-1 SenioredNaeuch as redemptions, tenders, defaults, andogedp
amendments to the Series 2012-1 Senior Note dodsni&eneficial Owners may wish to ascertain thatrtbminee
holding the Series 2012-1 Senior Notes for themefié¢ has agreed to obtain and transmit noticeBeaneficial
Owners, or in the alternative, Beneficial Ownersymash to provide their names and addresses toeifjistrar and
request that copies of the notices be providedtljyréo them.

Redemption notices shall be sent to DTC. If lesmthll of the Securities within an issue are bedeemed,
DTC's practice is to determine by lot the amounttlod interest of each Direct Participant in suctuésto be
redeemed.

Neither DTC nor Cede & Co. (nor such other DTC nmemi) will consent or vote with respect to the Sef@12-1
Senior Notes unless authorized by a Direct Pa#itijin accordance with DTC's MMI Procedures. Uniieiusual
procedures, DTC mails an Omnibus Proxy to the Isaisesoon as possible after the record date. Thailii
Proxy assigns Cede & Co.’s consenting or votingtsgo those Direct Participants to whose accoth@sSeries
2012-1 Senior Notes are credited on the record (tatified in a listing attached to the Omnibus>g)).

Payments of principal and interest on the Seriek22I0 Senior Notes will be made to Cede & Co. othsather
nominee as may be requested by an authorized espatise of DTC. DTC's practice is to credit Direct
Participants’ accounts upon DTC's receipt of fuadasl corresponding detail information from Issuerpayable
date in accordance with their respective holdinggws1 on DTC'’s records. Payments by Direct Participao
Beneficial Owners will be governed by standing finstions and customary practices, as is the cafesscurities
held for the accounts of customers in bearer formegistered in “street name,” and will be the msgbility of
such Direct Participant or Indirect Participant amat of DTC, or Issuer, subject to any statutorg aegulatory
requirements as may be in effect from time to tiP@yment of principal and interest to Cede & Co.sfach other
nominee as may be requested by an authorized empatise of DTC) is the responsibility of the Issue
disbursement of such payments to Direct Particgpahall be the responsibility of DTC, and disbursetrof such
payments to the Beneficial Owners shall be theaesibility of Direct Participants and Indirect Raigants.

By purchasing the Series 2012-1 Senior Notes, pam$pective purchaser of the Series 2012-1 Senibes\or its
broker-dealer must agree and will be deemed to hgweed: (i) to have its beneficial ownershiphe Series 2012-
1 Senior Notes maintained at all times in Book-Eitorm for the account of its Direct Participantigh in turn

will maintain records of such beneficial ownerstapd (ii) so long as the beneficial ownership & 8eries 2012-1
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Senior Notes is maintained in Book-Entry Form, étl, gransfer or otherwise dispose of the Series220 Senior
Notes only through a broker-dealer.

For every transfer of the Series 2012-1 Senior §idtee Beneficial Owner may be charged a sum seiffico cover
any tax or other governmental charge that may Ip@#®d in relation thereto.

So long as Cede & Co. or its registered assigmésregistered holder of the Series 2012-1 Senide$\dhe Issuer
and the Trustee will be entitled to treat Cede &,Gw its registered assign, as the absolute ovwthereof for all
purposes of the Indenture and any applicable lae$yithstanding any notice to the contrary receibbgdhe Issuer
or the Trustee, and the Issuer and the Trustee hélle no responsibility for transmitting payments t
communicating with, notifying, or otherwise dealinigh any Beneficial Owners of the Series 20121i@e\otes.

DTC may discontinue providing its services as séiesrdepository with respect to the Series 2012ehior Notes
at any time by giving reasonable notice to the dssinder such circumstances, in the event thaicaessor
securities depository is not obtained, Series ZDE&nior Notes certificates are required to betedimnd delivered.

The Issuer may decide to discontinue use of théesyf book-entry transfers through DTC (or a sasoe
securities depository). In that event, Series 20B2nior Notes certificates will be printed andekd to DTC.

If (i) the Series 2012-1 Senior Notes are not bl@ifor the services of DTC, (ii) DTC determinesdiscontinue
providing its services with respect to the Seri@$221 Senior Notes of any series or (iii) the Issletermines that a
system of book-entry transfers for Series 2012-AideNotes of any series, or the continuation tbgréhrough
DTC is not in the best interest of the Beneficialr@rs or the Issuer, the Issuer may either ideatifyther qualified
securities depository or direct or cause Serie205enior Note certificates for such series todb#vered to
Beneficial Owners thereof or their nominees andcéftificates are delivered to the Beneficial Ovepethe
Beneficial Owners or their nominees, upon authatito of the Series 2012-1 Senior Notes of suciesedn
Authorized Denominations and registration thereahie Beneficial Owners’ or nominees’ names, shatlome the
Holders of such Series 2012-1 Senior Notes fop@alposes. In any such event, the Trustee is to anadlppropriate
notice to the securities depository for notificatito Direct Participants and Beneficial Owners lod substitute
securities depository or the issuance of Series2A0Benior Note certificates to Beneficial Ownerrs their
nominees, as applicable.

The information in this section concerning DTC &»bC'’s book-entry system has been obtained fromcasuthat
Issuer believes to be reliable, but the Issuerstakeresponsibility for the accuracy thereof.

DESCRIPTION OF THE INDENTURE
General

The Issuer, the Eligible Lender Trustee and thestBeientered into an Indenture of Trust, datedf &sloruary 1,
2003 (as amended or supplemented from time to tinge;indenturéd), which authorizes the issuance of series of
Notes from time to time, as further provided in Sl@mental Indentures. The Issuer and the Trustibenter into

an Eighth Supplemental Indenture of Trust, datedf&eptember 27, 2012 (th&ighth Supplemental Indenttije
which will authorize the particular terms of theri8e 2012-1 Senior Notes. See “Description of thaes 2012-1
Senior Notes” herein. The following is a summafytee material terms of the Indenture and certaims of the
Eighth Supplemental Indenture. The summary doespogtort to be complete and is qualified in itsirty by
reference to the provisions of the Indenture aediighth Supplemental Indenture.

The Indenture establishes the general provisiondatés issued thereunder and sets forth variousraois and
agreements relating thereto, default and remedyigioms, and responsibilities and duties of theslea and
establishes the various Funds into which revenelesed to the Financed Student Loans and the No&deposited
and transferred for various purposes.
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Funds and Accounts
Acquisition Fund

The Indenture establishes an Acquisition Fund. \W&#pect to each series of Notes, the Trustee wgbtn delivery
to the Initial Purchasers thereof and from the peals thereof, credit to the Acquisition Fund theoam, if any,
specified in the Supplemental Indenture providiag the issuance of such series of Notes. The Teustk also
deposit in the Acquisition Fund: (1) any funds ® tbansferred thereto from the Collection Fundhar Surplus
Fund, and (2) any other amounts specified in a [Bapgntal Indenture.

Balances in the Acquisition Fund will be used ofdy (a) the acquisition of Eligible Loans, includithe payment
of any related premium and origination and guamafees, if any, and any related Add-On Loan, (b)rddemption
or purchase of, or distribution of principal witkispect to, Notes as provided in a Supplementahinde providing
for the issuance of such Notes, (c) the paymedebf service on the Notes and Other Senior Obtigativhen due,
(d) following the Acquisition Period, the deposftamounts into the Surplus Fund, (e) the deposdmbunts into
the Administration Fund to pay Administration FeEscess Interest Payment Amounts, Servicing Feds\arte

Fees or (f) such other purposes related to theetsslpan programs as may be provided in the Sompiéal

Indenture authorizing a series of Notes. The Treustd#l make payments from the Acquisition Fund tenders for
the acquisition of Eligible Loans, including alllated premiums, if any, in connection therewith amy related
Add-On Loan (such payments to be made at a purchdee not in excess of any limitation specified d@n
Supplemental Indenture).

If, on any Monthly Calculation Date, the balancehe Acquisition Fund available for such purposkess than the
amount set forth in a certificate of the Issuetreesamount expected to be needed to pay such atigm guarantee
fees, related premiums and other fees due in tke menth, the Trustee will transfer an amount egoasuch
deficiency to the Acquisition Fund from the follawg Funds in the following order of priority: the K&etion Fund
and the Surplus Fund.

Balances in the Acquisition Fund (other than anytipo of such balances consisting of Student Loawidl) be
transferred to the Debt Service Fund on any Mon@diculation Date to the extent required to paydébt service
due on the Notes and any Other Senior Obligatiassgdescribed under “—Debt Service Fund” below.ny a
amounts have been transferred to the Debt Servicel s described in this paragraph, the Trustele twilthe
extent necessary to cure the deficiency in the Aiijpn Fund as a result of such transfer, transéerthe
Acquisition Fund amounts from the Collection Fussddascribed below under “—Collection Fund.”

Except as otherwise set forth in a Supplementagntte, which Supplemental Indenture shall be exechy the
Issuer only after receipt of a Rating Agency Conétion, or with Rating Agency Confirmation, theuss may
direct the Trustee and the Eligible Lender Trustegell to any purchaser one or more Student L&amanced with
moneys in the Acquisition Fund only in the follogigircumstances: (a) to a Depositor or other séllench party
is required to repurchase such Financed Student poesuant to a Student Loan Purchase Agreemeénip¢m the
written consent of the Acting Beneficiaries Uponf&st, in order to rescind or annul an Event of &éf under the
Indenture; (c) to a Guarantee Agency pursuantGoaiarantee Agreement; or (d) if all of the Finan&¢adent Loans
are sold at a price sufficient to defease all IndenObligations Outstanding under the Indentui @uch proceeds
are so used. Prior to any such sale, the Trustiédavie received an Issuer Certificate certifyihgttsuch sale will
not materially adversely affect the Issuer's abild pay Debt Service on the Outstanding Notes @utstanding
Other Senior Obligations, Carry-Over Amounts (ilthg accrued interest thereon) with respect to @otkng
Notes, Servicing Fees, Administration Fees or Neges. Any money received by the Issuer in conneatiith a
sale of Financed Student Loans pursuant to thiagpaph, including those moneys representing thessxof the
aggregate Principal Balance of and accrued borramterest on such Financed Student Loans released the
Indenture over the aggregate Principal Balancendfaccrued borrower interest on the Eligible Lomassferred to
the Indenture in exchange therefor, will be degakib the credit of the Collection Fund in accomtamith the
Indenture. Notwithstanding the foregoing, the Issuay not direct the Trustee or the Eligible Lentlarstee to sell
any Student Loans Financed with moneys in the Asition Fund to a Depositor pursuant to clause (athis
paragraph (unless the applicable Depositor is redub repurchase such Student Loan pursuant tade® Loan
Purchase Agreement).
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Any acquisition or sale of Eligible Loans may be fm amount of principal, interest and Special whmce
Payments as of a cut-off date determined by theels@nd, notwithstanding any other provision & tidenture to
the contrary, compensatory payments and receipts beamade to and from the Acquisition Fund in antsun
necessary to reconcile the same. Pending applicafiononeys in the Acquisition Fund for one or macghorized
purposes, such moneys will be invested in investrsecurities, as described under “—Investmentsiwelnd any
income from said investments will be depositechi €ollection Fund.

Collection Fund

The Indenture establishes a Collection Fund. Thest€e will credit to the Collection Fund: (1) alinounts
received as interest, including federal intere&sgly payments, late fees and principal paymentk wéispect to
Financed Eligible Loans, including all guaranteggmants, and all Special Allowance Payments wittpees to
Financed Eligible Loans (excluding, unless otheewisovided in a Supplemental Indenture, any fedetarest
subsidy payments and Special Allowance Paymentsattiued prior to the date on which such Studeank were
financed), (2) unless otherwise provided in a Seimental Indenture, proceeds of the sale of anyneed Eligible
Loans held in the Acquisition Fund, (3) any amoumndsisferred from the Acquisition Fund, the Admiraton
Fund and the Reserve Fund, (4) all amounts receageéarnings on income from investment securitieghe
Acquisition Fund, the Reserve Fund, the AdminigtraFund, the Surplus Fund, the Collection Fund gxedDebt
Service Fund, (5) all Counterparty Swap Payments, @) any amount representing proceeds of the dNage
specified in a Supplemental Indenture.

On each Monthly Calculation Date, amounts availabléhe Collection Fund as of the end of the priwmnth will
be applied generally in the following order of piig.

While the Indenture permits the Issuer to enteo iatvariety of transactions that are reflectedha following
priority of payments, many of these will not be kgable with respect to the issuance of the Se2#k2-1 Senior
Notes:

- first, to make any payments due and payable (acipated to be due and payable prior to the nexhitly
Calculation Date) by the Issuer to the U.S. Depaninof Education related to the Financed Eligibéahs or
any other payment due and payable to a Guarantercigelating to its Guarantee of Financed Eligllans;
or any other payment due to another entity or tessate if amounts due by the Issuer or the Ekgildnder
Trustee to the U.S. Department of Education witpeet to Financed Student Loans were paid by @ebff
against such other entity or trust estate;

* second, to the Administration Fund, to increaseblance thereof to such amounts as an authorifiedroof
the Issuer Administrator shall direct for certamsts and expenses, subject to the limitationscs#h in any
Supplemental Indenture;

e third, to the Interest Account, to provide for tpayment of interest on Senior Notes or Other Senior
Obligations (except termination payments due urgrior Swap Agreements other than Priority Ternomnat
Payments) payable therefrom as described underctipéien of the Indenture—Funds and Accounts—Debt
Service Fund—Interest Account” herein;

« fourth, to the Principal Account, to provide foretipayment of principal of Senior Notes at theimpeztive
stated maturity or the reimbursement of Senior Erédcility Providers for the payment of principad the
Senior Notes as described under “Description ofltitenture—Funds and Accounts—Debt Service Fund—
Principal Account” herein;

» fifth, to the Interest Account, to provide for thayment of interest on Subordinate Notes payalgeefiom as
described under “Description of the Indenture—Fuadd Accounts—Debt Service Fund—Interest Account”
herein;
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» sixth, to the Principal Account, to provide for thayment of principal of Subordinate Notes at thespective
stated maturity as described under “DescriptiothefIndenture—Funds and Accounts—Debt Service Fund—
Principal Account” herein;

» seventh, to the Reserve Fund if necessary to isertee balance thereof to the Reserve Fund Reqgemtem

» eighth, to the Retirement Account, (i) for the dinition of the Principal Distribution Amount todhSeries
2012-1 Senior Notes until reduced to zero andofily at the direction of the Issuer, for the redéopof, or
distribution of principal with respect to, PrevioBenior Notes and Subordinate Notes;

* ninth, to the Acquisition Fund to fund for the aigition of Eligible Loans in an amount directedthg Issuer;
» tenth, to make such other payments as may bersetifioa Supplemental Indenture;

« eleventh, to the Interest Account for the paymehtCarry-Over Amounts (and interest thereon) duehwit
respect to the Previous Senior Notes;

« twelfth, (but only if the Senior Asset Percentagamuld be at least 100% upon the application of arobunts),
to the Interest Account for the payment of Carrye©fmounts (and interest thereon) due with respethe
Subordinate Notes;

» thirteenth, to the Interest Account for the paymafrtermination payments due under Senior Swap éments
other than Priority Termination Payments, but otlythe extent that the Asset Release Requiremenisdw
continue to be satisfied following the payment wéls termination payments; and

» fourteenth, to the Surplus Fund for distributiorpasmitted therefrom.

Pending transfers from the Collection Fund, the eysntherein will be invested in investment secesitbs
described under “—Investments” below, and any inedrom said investments will be retained therein.

Administration Fund

With respect to each series of Notes, the Trusideupon delivery thereof and from the proceedsréof, credit to
the Administration Fund established under the Ihgilenthe amount, if any, specified in the Suppletaieimdenture
providing for the issuance of such series of Noldse Trustee will also credit to the AdministratiGand, all

amounts transferred thereto from the Collectiond;uhe Surplus Fund and the Acquisition Fund. Antsun the

Administration Fund will be used to pay costs cfuisnce (to the extent provided by a Supplements#riture),

Excess Interest Payment Amounts, Servicing Feesiidtration Fees, Backup Administration Fees arateN
Fees. For so long as any Series 2012-1 Senior Mote®utstanding, the Issuer covenants and agnaeshe Note
Fees with respect to the Series 2012-1 Senior Notbe paid, or reimbursed to the Issuer, fromAtministration

Fund will not, in any year, exceed the sum of ®)the annual fees of the Trustee, the Eligibledegrirrustee, the
Delaware Trustee and the Market Agents, (2) thdiegigle Broker-Dealer Fees payable at the applecdibker-

dealer fee rate; (3) the applicable Auction Ageaed-payable at the Auction Agent Fee Rate andhéosts of
any opinions required by the Indenture or by angirfigaAgency, unless the Issuer delivers to the fBaig Rating
Agency Confirmation with respect to the paymentedmbursement of such additional Note Fees, plugxXpenses
and indemnification expenses up to $50,000 annuaityto exceed $400,000 in total for the term ef tfansaction,
for the Trustee and Eligible Lender Trustee, combin

On each Monthly Calculation Date, the Trustee tdhsfer to the Administration Fund moneys avaédalnhder the
Indenture for transfer thereto from the sourcedah in the following sentence and in such amewand at such
times as an authorized officer of the Issuer Adstrator shall direct, for the payment of Excesenest Payment
Amounts, Servicing Fees, Administration Fees, Bacldministration Fees or Note Fees. Deposits to the
Administration Fund will be made from the followirspurces in the following order of priority: theol@ction
Fund, and the Surplus Fund.
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On each Monthly Calculation Date, the Issuer Adstiaitor shall instruct the Trustee in writing tgodsit into the

Administration Fund from the Collection Fund the amt necessary to set aside the expected Excemedht
Payment Amount for such date. Upon written instams from the Issuer Administrator to the Trustibe, Trustee
shall (a) pay to the Secretary of Education an arhequal to the Excess Interest Payment Amountafueach

Excess Interest Payment Dafiest, from amounts on deposit in the Administration &wand,second from the

Collection Fund, (b) if the Secretary of Educatlas deducted the Excess Interest Payment Amoumt ifrterest

subsidy payments or Special Allowance Payments tduéhe Issuer, transfer the amounts on deposithe

Administration Fund to the Collection Fund or (EXtie Secretary of Education has deducted the Exbdsrest
Payment Amount from interest subsidy payments aciBp Allowance Payments due to an affiliate of thguer

using the same eligible lender number, transferatheunts on deposit in the Administration Fund pars to the

Joint Sharing Agreement.

—

Pending transfers from the Administration Fund, theneys therein will be invested in investment sgies, as
described under “—Investments” below, and any inedram such investments will be deposited in thde€tion
Fund.

Debt Service Fund

The Indenture establishes a Debt Service Fund wduahprises three Accounts: the Interest Accoulnst Rrincipal
Account and the Retirement Account. The Debt Ser#und will be used only for the payment, when, dife
principal of and premium, if any, and interest be Notes, the purchase price of Notes, Other Seédintigations
and Carry-Over Amounts (including any accrued igethereon).

Interest Account The Trustee will deposit in the Interest Accou(it) proceeds of the issuance of Notes if dirgcte
by the Supplemental Indenture authorizing the Ng@sthat portion of the proceeds from the sal¢hef Issuer’s
refunding bonds, notes or other evidences of iratbigss, if any to be used to pay interest on thedNand (3) all
amounts required to be transferred thereto froni-thres described below.

With respect to each series of Notes on which é@steis paid no less frequently than every 30 déngsTrustee shall
deposit to the Interest Account on each MonthlycGlation Date an amount equal to the interestwithtbhecome
payable on such Notes during the following calendanth. With respect to each series of Notes orchvhiterest

is paid less frequently than every 30 days, thestBrishall make equal monthly deposits to the éatekccount on
each Monthly Calculation Date preceding each istepayment date for such series of Notes, to agtgetpe full
amount of such interest. With respect to Floatkage Notes for which any such amount cannot bemeied on
the Monthly Calculation Date, the Trustee will makach deposit based upon assumptions set fortthen t
Supplemental Indenture authorizing such Notes.

With respect to each Swap Agreement under whiaketsSwap Payments are paid no less frequentlyetary 30
days, the Trustee shall deposit to the credit efltiierest Account on each Monthly Calculation Dateamount
equal to the Issuer Swap Payments that will becpayable under such Swap Agreement during the fahligw
calendar month. With respect to each Swap Agreemnaafer which Issuer Swap Payments are paid legadrily
than every 30 days, the Trustee shall make equathtyodeposits to the credit of the Interest Acdoan each
Monthly Calculation Date preceding each date onctvlsuch Issuer Swap Payments are due, to aggrimgafall
amount of such Issuer Swap Payments. With respeatyy Swap Agreement for which any such amount aialpe
determined on the Monthly Calculation Date, thesiea will make such deposit based upon assumpsien®rth
in the Supplemental Indenture authorizing such Shgigement.

Each deposit required by the preceding paragraflhbevmade by transfer from the following Fundsiakccounts,
in the following order of priority: the CollectioRund, the Surplus Fund, the Acquisition Fund (othen that
portion of the balance thereof consisting of Firh8tudent Loans) and the Reserve Fund.

On each Monthly Calculation Date, if any Carry-O¥gnount (including any accrued interest thereor) bé due
and payable with respect to a series of Notes duttie next month, as provided in the related Supeigal
Indenture, the Trustee will transfer to the InterAscount (to the extent amounts are availableefoerin the
Collection Fund or the Surplus Fund, after takimig iaccount all prior application of moneys in s&emds on such
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Monthly Calculation Date) an amount equal to suahrzOver Amount (including any accrued interegtréon) so
due and payable.

The moneys in the Interest Account will be invesitednvestment securities as described under “—dtments”
below, and any income from such investments wiltibposited in the Collection Fund.

Principal Account The Trustee will deposit to the Principal Acco(t) that portion of the proceeds from the sale
of the Issuer’s bonds, notes or other evidencésdabtedness, if any, to be used to pay principgh® Notes, and
(2) all amounts required to be transferred thefreim the Funds described below.

Such deposits shall be made by transfer from thewimg Funds in the following order of priority ftar transfers
therefrom to the Interest Account required on theef any such transfer as described under “—éstekccount”
above): the Collection Fund, the Surplus Fund,Abguisition Fund (other than that portion of theddnce thereof
consisting of Financed Student Loans), and the iRegeund.

Balances in the Principal Account may also be &gpid the purchase of Notes at a purchase prictoretceed the
Principal Amount thereof plus accrued interestioothe redemption of or distribution of principaltivrespect to
Notes at a prepayment price not to exceed the iBahémount thereof plus accrued interest upongf@anto the
Retirement Account, as determined by the Issuesuah time. Any such purchase, redemption or digioh of

principal will be limited to those Notes whose sthtnaturity is the next succeeding principal paynkeite.

The moneys in the Principal Account will be investe investment securities as described under “-edtments”
below, and any income from such investments wiltibposited in the Collection Fund.

Retirement AccountThe Trustee will deposit to the Retirement Aatio{i) any amounts transferred thereto from
the Acquisition Fund, the Collection Fund, the Resd-und, the Surplus Fund, or the Principal Act¢darprovide
for the redemption of the distribution of principeaith respect to the Notes, (2) that portion of pneceeds from the
sale of the Issuer’s bonds, notes or other evidewdeandebtedness, if any, to be used to pay tliecipal or
redemption price of Notes on a date other thandfaéed maturity thereof, and (3) the proceeds té sa
securitization of an Eligible Loan if any, afterpipation to the Collection Fund as required purdue the
Indenture, to be used to pay principal or the pyepnt price for Notes on a date other than statatlimnty thereof.
All Notes which are to be redeemed, or with respeathich principal distributions are to be madthen than at
stated maturity, will be redeemed or paid with manéeposited to the Retirement Account. Pursuatiig Eighth
Supplemental Indenture, the Issuer will be requitedthe extent of the funds available in the Guien Fund
pursuant to priority “eighth” as described under Cellection Fund” above, to deposit an amount edoathe
Principal Distribution Amount on the Series 2015énior Notes into the Retirement Account on eachtily
Calculation Date.

Subject to the provisions of the Indenture describ@der “—Notes and Other Senior Obligations—Call f
Redemption or Purchase of Notes; Senior Asset Rement” below, amounts deposited to the credithaf t
Retirement Account to provide for the payment & thdemption price of Notes subject to mandatodgmgption,
or for mandatory principal distributions with respéo Notes, shall be applied to such payments va#ipect to
Notes of all series subject to prepayment in suateroof priority as may be established by the Seimeintal
Indentures pursuant to which such Notes have bemred (or in the absence of direction from suchpumpental
Indentures, in the order in which Notes mature, antbng Notes with the same stated maturity, inciteer in
which such Notes were issued).

Balances in the Retirement Account may also beieghpd the purchase of Notes at a purchase pritéonexceed
the Principal Amount thereof plus accrued intepdgs any then applicable redemption premium, asrdehed by
the Issuer at such time. Pursuant to the terntheoEighth Supplemental Indenture, the Issuer yased not to
purchase, redeem, tender or otherwise acquire ¢hesS2012-1 Senior Notes pursuant to any tender,ajpen-
market purchases, redemptions or refinancings.

The moneys in the Retirement Account will be inedsn investment securities as described under \redtments”
below, and any income from such investment wilbkeosited in the Collection Fund.
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Reserve Fund

Upon the delivery of any series of Notes, and fitbvn proceeds thereof or, at the option of the isdfoem any
amounts to be transferred thereto from the Surplusd and from any other available moneys of thedssot
otherwise credited to or payable into any Fund ocdAint under or otherwise subject to the pledge sewdirity
interest created by the Indenture, the Trustee axdbit to the Reserve Fund the amount, if anycifipd in the
Supplemental Indenture providing for the issuancthat series of Notes, such that, upon issuancaucti Notes,
the balance in the Reserve Fund shall not be hessthe Reserve Fund Requirement.

If on any Monthly Calculation Date the balancehie Reserve Fund is less than the Reserve Fundeawgrit, the
Trustee will transfer thereto an amount equal ® deficiency from moneys available therefor in fbowing

Funds and Accounts in the following order of ptiprito the extent not required for credit to therdidistration
Fund, the Debt Service Fund or the Acquisition Buritie Collection Fund and the Surplus Fund.

The balance in the Reserve Fund will be used amplieabsolely for the payment when due of principéland
interest on the Notes and any Other Senior Obtigatpayable from the Debt Service Fund (see “—[3&hvice
Fund” above), and will be so used and applied dydfer by the Trustee to the Debt Service Fundatiene and to
the extent that the balance in such Fund and thendes available for deposit to the credit therigofn the
Collection Fund and the Surplus Fund are insufficte meet the requirements specified in the Inatentor deposit
to such Fund at such time (provided, however, shah amounts shall be applied in the following omfepriority:

(a) to the payment of interest on the Senior Nated the payment of Other Senior Obligations payé#ole the
Interest Account, (b) to the payment of principatighe purchase price of the Senior Notes and &yenpnt of
Other Senior Obligations payable from the Principatount, (c) to the payment of interest on the @dimate
Notes payable from the Interest Account and (d)ite payment of principal and the purchase pricethef
Subordinate Notes payable from the Principal Actoilfnon any Monthly Calculation Date the balancethe
Reserve Fund exceeds the Reserve Fund Requiresoehtexcess will, upon order of an authorized effiaf the
Issuer, be transferred to the Collection Fund.

Pending transfers from the Reserve Fund, the matheysin will be invested in investment securitissdescribed
under “—Investments” below and any income from simstestments will be deposited in the Collectioméu

Swap Collateral Fund

If required by the applicable Swap Agreement, a S@aunterparty is required to deposit cash or séesirto
secure its obligations, the Trustee will establiste or more Swap Agreement Collateral Accounts updtien
notice from the Issuer. All sums on deposit andusétes held in any Swap Agreement Collateral Actoshall be
used only for the purposes set forth in the relaedit support annex between Issuer and the relSteap
Counterparty.

Surplus Fund

On each Monthly Calculation Date, the Trustee déposit to the Surplus Fund balances in the Cadledtund not
required for deposit to any other Fund or Accountt eertain amounts transferred from the Acquisitond.

At any time there is a deficiency in any of theestirunds or Accounts, Balances in the Surplus RBhall be
transferred to such Funds or Accounts to remedig deficiency in the same order of priority as foe application
of moneys in the Collection Fund. See “—Collectitamd” above.

Amounts in the Surplus Fund may be applied to ang or more of the following purposes at any time as
determined by the Issuer: (1) transfer to therBetent Account for the redemption or purchase offistribution

of principal with respect to, Notes; (2) the purshaf Notes as permitted under the Indenture; Zpplicable, the
acquisition of Eligible Loans, or transfer to thedhisition Fund for such purpose or (4) releasthéoCertificate
holder subject to the requirements of the Indenture
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Additionally, the Eighth Supplemental Indentureatess an ARS Purchase Transaction Account withirStmplus
Fund to be used to purchase Previous Senior Natesignt to the ARS Purchase Transaction. The eusill
credit to the ARS Purchase Transaction Account ploation of the proceeds from the sale of the Seh@l2-1
Senior Notes to be used to purchase Notes pursu#imt ARS Purchase Transaction.

Subject to the provisions of the Indenture describ@der “—Notes and Other Senior Obligations—Call f
Redemption or Purchase of Notes; Senior Asset Remeint” below, balances in the ARS Purchase Tréiosac
Account may be applied to the purchase of Notesgatrchase price (including any brokerage or otharges) not
to exceed the Principal Amount thereof plus accrimerest, in accordance with the provisions of lingenture,

provided the Trustee shall have first certifiedt tha deficiency exists at such time in the Admiaigon Fund, the
Debt Service Fund or the Reserve Fund.

All Notes retired by purchase in the ARS Purchasan3action will be canceled and will not be reissuerhe
accrued interest to be paid on the purchase of Bladbs in the ARS Purchase Transaction shall be fpam the
Interest Account.

Amounts in the ARS Purchase Transaction Accountired for the payment of the purchase price of Nateall be
applied by the Trustee to such payment when dugowitfurther authorization or direction.

Amounts remaining on deposit in the ARS Purchasm3action Account following the ARS Purchase Tratisa
will be transferred to the Retirement Account of tbebt Service Fund to prepay principal on the €8ef012-1
Senior Notes. See “Description of the Series 2DB&nior Notes—Principal Payments Generally” herein

If, on any Monthly Calculation Date, the Subordma@sset percentage is less than 100.5% or, begjrominthe
Monthly Calculation Date in August 2023, amountsdaposit in the Surplus Fund exceed $8,500,000Istheer
shall be obligated to use all amounts on deposihé Surplus Fund on the Monthly Distribution Déatethe
immediately following month (i) to purchase Prevdduotes (through future tender offers, open maskethases or
otherwise) or for the optional redemption or prapapt of Previous Notes as permitted by the Indent(ii) to
purchase additional Eligible Loans at the discretié the Issuer and if a Rating Agency Confirmatisrobtained
with respect to such acquisition; or (iii) for rate to the Issuer as permitted by the Indentutesd requirements
may change in the future if a Rating Agency Conéition is obtained.

Pending transfers from the Surplus Fund, the motigrein will be invested in investment securitssdescribed
under “—Investments” below, and any income fromhsimvestments will be deposited in the Collectiamé.

Notes and Other Senior Obligations

The Notes of each series will be issued pursuattigderms of the Indenture, as supplemented byppl8mental
Indenture relating to that series. The followingnsoary describes the material terms of the Noteg. Sdmmary
does not purport to be complete and is qualifiedtsnentirety by reference to the provisions of tietes, the
Indenture and the applicable Supplemental Indentuhéch provisions are incorporated by referenceeine See
“Description of the Series 2012-1 Senior Notes” domore complete description of the terms of theeSe012-1
Senior Notes.

General Terms of Notes

Each series of Notes will be created by and isgugduant to a Supplemental Indenture, which willigieate the
Notes of that series as Senior Notes or SubordMates.

The stated maturity dates, redemption or princitiafribution provisions, interest rates and othemis of each
series of Notes will be established in the rel&@agplemental Indenture.

The Notes, including the principal thereof, premiunif any, and interest thereon and any Carry-Oven®unts

(and accrued interest thereon) with respect thereémd Other Senior Obligations are limited obligatis of the
Issuer, payable solely from the revenues and aseéthe Issuer pledged therefor under the Indenture
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Issuance of Additional Notes

While the Series 2012-1 Senior Notes are Outstgndidditional Notes may be issued as Senior Nobel®isg as
(i) they are issued on a date that the Senior AReqtiirement is satisfied (both immediately befamd after giving
effect to the issuance) and (ii) the Holders themdwll not have the right to demand or require Iifsuer to
purchase such Notes. Upon receipt of a Rating éyg&onfirmation, Additional Notes may be issued emthe
Indenture for the purposes of (a) refunding abefore their stated maturity any or all Previougddp (b) paying
Servicing Fees, Administration Fees, Backup Adntiat®on Fees, Note Fees, costs of issuance andatzagil
interest on the Notes, (c) making deposits to teedRve Fund, and (d) such other purposes relatiriget Issuer’s
loan programs as may be provided in a Supplemérdehture.

At any time, one or more series of Additional Noteay be issued upon compliance with certain comakti
specified in the Indenture (including the requirethat a Rating Agency Confirmation will have besstained)
and any additional conditions specified in a Sup@etal Indenture.

Comparative Security of Holders and Other SenianéBigiaries

The Senior Notes, including the Series 2012-1 Savaies, will be equally and ratably secured urtlerindenture
with any Other Senior Obligations. The Senior Odtfigns will have payment and certain other priesitover the
Subordinate Notes. See “Source of Payment andriBefar the Notes—Priorities” herein.

The Issuer may at any time issue a series of Nategjther Senior Notes or Subordinate Notes. Aaitdit Notes
may be issued subordinate to the Series 2012-DbSHotes, with the same or later maturities thanSkeries 2012-
1 Senior Notes. In connection with any such SeNiotes or Subordinate Notes, the Issuer may entera Swap
Agreement as it deems in its best interest, andStwap Counterparty or the Credit Enhancement Peoviday
become a Senior Beneficiary or a Subordinate Beiaeyi, as herein described. See “Source of Payraadt
Security for the Notes—Additional Indenture Obligas” herein.

Call for Redemption or Purchase of Notes; SeniceARequirement

No redemption of, or principal distribution withspgect to, Subordinate Notes will be permitted uriderindenture
unless, prior to the Trustee giving notice of suetiemption or allocating revenues to such distidioitthe Issuer
furnishes the Trustee a certificate to the effeat,tafter giving effect to such redemption or ritisttion, the Senior
Asset Requirement will be met.

In general, compliance with the foregoing conditisrdetermined as of the date of selection of Natkgh are to
be redeemed or with respect to which principabi®e distributed, and any failure to satisfy suohditions as of
the payment date will not affect such determinatiprovided that, if Notes have been defeased aadt@ibe
prepaid, compliance with such conditions will béedmined on the date of defeasance instead of #seafate of
selection. See “—Discharge of Notes and Indentbsddw.

Any election to redeem or distribute principal witspect to Notes may also be conditioned upon additional
requirements as may be set forth in the Supplembtanture authorizing the issuance of such Notes.

Except for Principal Distribution Amounts, thereaBhbe no mandatory redemptions, optional redemptio
prepayments, open market purchases or tender affehe Series 2012-1 Senior Notes by Issuer aafftBates or
defeasance of the Series 2012-1 Senior Notes.

Swap Agreements.
The Issuer may from time to time, pursuant to apBmpental Indenture, enter into any Swap Agreemaeiitis
respect to any Notes of any series. See “DescnipffdExecuted Swap Agreement and Swap Counterphgsgin.

No Supplemental Indenture will authorize the Issieeenter into a Swap Agreement unless the Trustikdave
received a Rating Agency Confirmation.
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Any Supplemental Indenture authorizing the execuby the Issuer of a Swap Agreement may includeigians
with respect to the application and use of all ameto be paid thereunder.

Pledge; Encumbrances

The Notes and all Other Senior Obligations aretéhibbligations of the Issuer specifically secungdhe pledge of
the proceeds of the sale of Notes (until expendedhe purpose for which the Notes were issued),Rimanced
Student Loans and the revenues, moneys and sesduiritthe various Funds, in the manner and subjettte prior
applications provided in the Indenture. Financaad&nt Loans purchased with the proceeds of thef'ssbonds,
notes or other evidences of indebtedness or soldrtexchanged with another party in accordance it
provisions of the Indenture, will, contemporanegusith receipt by the Trustee of the purchase ptiereof, no
longer be pledged to nor serve as security fopthanent of the principal of, premium, if any, oterest on, or any
Carry-Over Amounts (or accrued interest thereonh waspect to the Notes or any Other Senior Oltigat

The Issuer agrees that it will not create, or peth@ creation of, any pledge, lien, charge or ertmance upon the
Financed Student Loans or the revenues and otlsetsapledged under the Indenture, except only as lten
subordinate to the lien of the Indenture creatediny other indenture authorizing the issuance ofdbpnotes or
other evidences of indebtedness of the Issueprieeeds of which have been or will be used tonefor otherwise
retire all or a portion of the Outstanding Notesasrotherwise provided in or permitted by the Inden The Issuer
agrees that it will not issue any bonds or othedences of indebtedness, other than the Notesrasitfel by the
Indenture and other than Swap Agreements relatifgates as permitted by the Indenture, secured fedge of
the revenues and other assets pledged under thatimd, creating a lien or charge equal or supeoidhe lien of
the Indenture. Nothing in the Indenture is intendedprevent the Issuer from issuing obligationsused by
revenues and assets of the Issuer other thantbeues and other assets pledged in the Indenture.

Covenants

Certain covenants with the Holders of the Notes @lder Senior Beneficiaries contained in the Indentare
summarized as follows:

Enforcement and Amendment of Guarantee Agreeméebtslong as any Notes or Other Senior Obligatiares
Outstanding and Financed Eligible Loans are Guashby a Guarantor, the Issuer agrees that it ®ifrom and
after the date on which the Eligible Lender Trusteeits behalf will have entered into, or succeettethe rights
and interests of the Lender under, any FFELP GteeaAgreement covering Financed Eligible Loans eahs
Eligible Lender Trustee to maintain the same atidetitly enforce the Eligible Lender Trustee’s ttigthereunder,
(2) cause the Eligible Lender Trustee to enter stch other similar or supplemental agreementsilabewrequired
to maintain benefits for all Financed Eligible Leacovered thereby and (3) not voluntarily conserr permit any
rescission of or consent to any amendment to cgraike take any action under or in connection g same
which in any manner will materially adversely afféige rights of the Holders or Other Senior Benafies under
the Indenture. Notwithstanding the foregoing, theubr may amend any Guarantee Agreement or mag thes
Eligible Lender Trustee to amend any Guarantee égent in any respect if it receives a Rating Agency
Confirmation with respect to such amendment.

Enforcement of Financed Student LoarBhe Issuer agrees that it will cause to be diltty enforced, all terms,
covenants and conditions of all Financed Studergnsoand agreements in connection therewith, inctudne
prompt payment of all principal and interest payteef@s such payments may be adjusted to take odouat
(1) any discount the Issuer may cause to be madiéable to borrowers who make payments on Finar&tedent
Loans through automatic withdrawals, and (2) arguection in the interest payable on Financed Studeains
provided for in any borrower incentive or other cpé program under which such loans were originated all
other amounts due the Issuer thereunder. The Idsutter agrees that it will not permit the releasiethe
obligations of any borrower under any Financed &bad.oan and will at all times, to the extent pdted by law,
cause to be defended, enforced, preserved andcidtthe rights and privileges of the Issuer, thgilile Lender
Trustee, the Trustee and the Beneficiaries undewitbr respect to each Financed Student Loan aneleaggnt in
connection therewith. The Issuer will not consentagree to or permit any amendment or modificatibrany
Financed Student Loan or agreement in connectierettith which will in any manner materially advdysaffect
the rights or security of the Beneficiaries. Nothim the provisions of the Indenture describedhiis paragraph,
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however, will be construed to prevent the Issuemf(a) settling a default or curing a delinquenoyany Financed
Student Loan on such terms as shall be permittekhwy (b) amending the terms of a Financed Studlean to

provide for a different rate of interest thereorihte extent permitted by law, or (c) if the Trustei# have received
a Rating Agency Confirmation with respect to suctiom, otherwise amending the terms of any FinarfSeedient
Loan or agreement in connection therewith.

Administration and Collection of Financed Studeoahs The Issuer agrees to service and collect, @rénto one
or more Servicing Agreements pursuant to which iSers agree to service or collect all FFELP Loans
accordance with all requirements of the Higher BEtioa Act, the Secretary of Education, the Indemtand each
Guarantee Agreement, provided that each such ®ersitall (a) be in compliance with the laws of eatdte
necessary to enable it to perform its obligationdex the related Servicing Agreement and (b) eitieare a net
worth of at least $5,000,000 or be an affiliatetef Issuer. The Issuer may enter into the Admiigtn Agreement
with the Issuer Administrator and into other admiirdtion agreements with other administrators, iglexy that the
Issuer Administrator and each such other admingtrahall (a) be in compliance with the laws of leatate
necessary to enable it to perform its obligationslen the Administration Agreement or related adstiation
agreement (as applicable), and (b) either have svokth of at least $5,000,000 or be an affiliatéhe Issuer. The
Issuer agrees to cause to be diligently enforcleahs, covenants and conditions of all Servichggeements, the
Administration Agreement and all other administratagreements, including the prompt payment opatcipal
and interest payments and all other amounts duéssuer or the Trustee thereunder, including, endase of the
Servicing Agreements, all Special Allowance Paymemd all defaulted payments guaranteed by any&aater
which relate to any Financed Student Loans. Theelswill not permit the release of the obligati@isany Servicer
under any Servicing Agreement, the Eligible Lend@eustee under the Eligible Lender Trust Agreem&ual
Financial under the Student Loan Repurchase Agreeoreany party to the Issuer Loan Purchase Agretme
FIN Loan Repurchase Agreement or the Issuer Adtnaite or any other administrator under the Adntraison
Agreement, the Eligible Lender Trust Agreement, $ittedent Loan Repurchase Agreement, Issuer LoachBse
Agreement, FIN Loan Purchase Agreement or the e@ladministration agreement, as applicable, exaept
accordance with the terms thereof, and shall atimlkks, to the extent permitted by law, cause todefended,
enforced, preserved and protected the rights aindeges of the Issuer, the Trustee and the Beiaefees under or
with respect to each Servicing Agreement, the Adstiiaition Agreement and each other administratgreement.
The Issuer agrees not to consent or agree to arippany amendment or modification of any Servickgreement,
Administration Agreement or any other administrategreement which will in any manner materially exdely
affect the rights or security of the Beneficiarigdess, in the case of the Administration Agreenwnany other
administration agreement, the requisite amountexfdiciaries vote in favor of such amendment or ificadion in
accordance with the terms thereof. Notwithstandhwmy foregoing, the Issuer or the Eligible Lendeustee may
amend any Servicing Agreement, the Administratiogre®ment or any other administration agreementnin a
respect if it shall receive a Rating Agency Confition with respect to such amendment.

Limitation on Note FeesThe Issuer covenants and agrees in the Eightpl&mental Indenture that the Note Fees
will not exceed certain levels unless it obtaif®aing Agency Confirmation.

Tax Treatment The Issuer agrees, and each Holder of Notefydimgy the Series 2012-1 Senior Notes, by its
acceptance of its Notes, agrees, to treat the Notefederal, state and local income, business feamchise tax
purposes as indebtedness of the Issuer.

Continuing Existence; Merger and ConsolidatiorThe Issuer agrees to maintain its existence &elaware
statutory trust and not to dispose of all or suliti#ly all of its assets (by sale, lease or othse)y except as
otherwise specifically authorized in the Indentweconsolidate with or merge into another entitypermit any
other entity to consolidate with or merge into itlass either the Issuer is the surviving entityeach of the
following conditions is satisfied:

0] the surviving, resulting or transferee entifs the case may be, will be a corporation, limitadility
company or other legal entity organized under #lvgslof the United States or one of the states dlfiere

(i) at least 30 days before any merger, consabdabr transfer of assets becomes effective, thaeiswill
give the Trustee written notice of the proposeddaation;
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(iii) immediately after giving effect to any mergeonsolidation or transfer of assets, no EverDefault will
have occurred and be continuing;

(iv) a Rating Agency Confirmation will have beentabed with respect to such merger, consolidation o
transfer of assets; and

(v) prior to or concurrently with any merger, colidation or transfer of assets, (a) any actionsasecessary
to maintain the lien and security interest credatedavor of the Trustee by the Indenture will hadween taken,
(b) the surviving, resulting or transferee entig the case may be, will deliver to the Trusteeinstrument

assuming all of the obligations of the Issuer urterindenture and related agreements, togethbramiy necessary
consents, and (c) the Issuer will have delivereithéoTrustee and each Rating Agency a certificateaan opinion of
counsel (which will describe the actions takeneapiired by clause (a) of this paragraph or thaduah action need
be taken) each stating that all conditions precetteisuch merger, consolidation or transfer of @sbkave been
complied with.

Investments

Moneys from time to time on deposit in the Fundd &ccounts may be invested in one or more of thieang
investment securities:

(a) direct general obligations of, or obligations fudynd unconditionally guaranteed as to the timely
payment of principal and interest by, the Unitedt&t or any agency or instrumentality thereof, jpled such
obligations are backed by the full faith and creafithe United States, FHA debentures, Freddie Btator debt
obligations, Federal Home Loan Bank consolidatetdosalebt obligations, and Fannie Mae senior déligations,
but excluding any of such securities whose termaat@rovide for payment of a fixed dollar amoupbao maturity
or call for redemption;

(b) federal funds, certificates of deposit, time defsosind banker’'s acceptances (having original
maturities of not more than 365 days) of any bantcust company incorporated under the laws ofithded States
or any state thereof, provided that the short-tdeht obligations of such bank or trust companyhat date of
acquisition thereof have been rated “A-1+" or belte S&P and if such short term debt obligation Aasaturity of
less than one month, between one and three mdrghseen three and six months, or greater than eitims shall
be rated “A2” and “P-1",“A1"” and “P-1", “Aa3” andP-1", or “Aaa” and “P-1" or better, respectivelyy boody’s;

(c) deposits of any bank or savings and loan assoniatisich has combined capital, surplus and
undivided profits of at least $3,000,000 which d&fsoare held only up to the limits insured by Benk Insurance
Fund or Savings Association Insurance Fund adreir@dt by the Federal Deposit Insurance Corporaficovided
that the unsecured long-term debt obligations ohdaank or savings and loan association have ksed fBBB”
or better by S&P and “Aaa” and “P-1" or better bypdly’s;

(d) commercial paper (having original maturities of naire than 365 days) rated “A-1+" or better by
S&P and “P-1" or better by Moody’s;

(e) debt obligations rated “AAA” by S&P and “Aaa” andP-1” by Moody's (other than any such
obligations that do not have a fixed par value andhose terms do not promise a fixed dollar amatmhaturity
or call date);

® investments in money market funds (including thfvsels managed or advised by the Trustee or
an affiliate thereof) rated “AAAmM” by S&P or “Aaaby Moody's the assets of which are invested soiely
instruments described in clauses (a)-(e) above;

(9) guaranteed investment contracts or surety bondsvfich a Rating Agency Confirmation has

been obtained and providing for the investmentunidE in an account or insuring a minimum rate ddrre on
investments of such funds, which contract or subetyd shall:
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(h)

(i)

(ii)

be an obligation of an insurance company oeptorporation whose debt obligations or
insurance financial strength or claims paying apdire rated “AAA” by S&P and “Aaa”
by Moody’s;

provide that the Trustee may exercise alll# tights of the Issuer under such contract or
surety bond without the necessity of the takingmyf action by the Issuer;

a repurchase agreement that satisfies the followieria:

(i)

(ii)

(i)

Must be between the Trustee and a dealer basskaurities firm described in (A) or (B)
below:

(A) Primary dealers on the Federal Reserve regpdaaler list which are rated “A”
or better by S&P and if such repurchase agreemamtahmaturity of less than
one month, between one and three months, betweea #nd six months, or
greater than six months shall be rated “A2” andl"PA1” and “P-1", “Aa3”
and “P-1", or “Aaa” and “P-1" or better, respectiveby Moody’s, or

(B) Banks rated “A” or above by S&P and if such usghase agreement has a
maturity of less than one month, between one arektmonths, between three
and six months, or greater than six months shafiabed “A2” and “P-1","Al”
and “P-1", “Aa3” and “P-1", or “Aaa” and “P-1" or diter, respectively, by
Moody'’s;

The written repurchase agreement must inclingefollowing:
Securities which are acceptable for the transfer ar
(A) Direct U.S. government securities, or

(B) Federal Agencies backed by the full faith anetli of the U.S. government (and
Fannie Mae and Freddie Mac); and

The collateral must be delivered to the Taesbr third party custodian acting as agent for
the Trustee by appropriate book entries and coafion statements must have been
delivered before or simultaneous with payment @aibn by possession of certificated
securities); and

Investments through the Certificate of Deposit ActoRegistry Service ® (CDARS®) network
or similarly pooled FDIC-insured deposits, if a RgtAgency Confirmation has been obtained.

Events of Default

If any of the following events occur, it is an “Enteof Default” under the Indenture:

(i)
(ii)

(iif)

default in the due and punctual payment of emgrest on any Senior Note; or

default in the due and punctual payment of gr@cipal of, or premium, if any, on any Senior thlo
whether at the stated maturity thereof, at the diated for redemption thereof or otherwise upon the
maturity thereof; or

default in the due and punctual payment o§ amount owed by the Issuer to any Other SenioeBaary
under a Senior Swap Agreement; or
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(iv)

v)

(i)

if no Senior Obligations are Outstanding, ddfan the due and punctual payment of any inteogstiny
Subordinate Note; or

if no Senior Obligations are Outstanding, défau the due and punctual payment of the principialor
premium, if any, on, any Subordinate Note, whetitethe stated maturity thereof, at the date fixed f
redemption thereof or otherwise upon the matuhgreof; or

default in the performance of any of the Igssiebligations with respect to the transmittalnaéneys to be
credited to the Collection Fund, the AcquisitiomBwor the Debt Service Fund under the provisionhef

Indenture and such default shall have continueé foeriod of 30 days; or

(vii) default in the performance or observance wy ather of the covenants, agreements or conditionghe
part of the Issuer contained in the Indenture othim Notes, and such default shall have continoed f
period of 30 days after written notice thereof,cfying such default, shall have been given to lgsier
by the Trustee (which may give such notice in itzigttion and will give such notice at the writteguest
of the Acting Beneficiaries Upon Default); providdwht, if the default is such that it can be caedgbut
not within such 30 days, it will not constitute Bment of Default if corrective action is instituteg the
Issuer within such 30 days and is diligently pudsuatil the default is corrected; or

(viii)  certain events of bankruptcy or insolvendytioe Issuer.

Remedies

Whenever any Event of Default has occurred anaigiguing, the Trustee may (and, upon the writeequest of
the Acting Beneficiaries Upon Default, the Trusteidl), by notice in writing delivered to the Issyateclare the
principal of and interest accrued on all Notes tBenstanding due and payable and such principairgedest will
become immediately due and payable.

At any time after such a declaration of acceleratias been made and before a judgment or decrgayonent of
the money due has been obtained by the Trusteeddtieg Beneficiaries Upon Default, by written nz#tito the
Issuer and the Trustee, may rescind and annuldearation and its consequences if:

(1) There has been paid to or deposited with thest€e by or for the account of the Issuer, or iowi
satisfactory to the Trustee has been made forakment of, a sum sufficient to pay:

(A)

(B)

if Senior Obligations are Outstanding: (i) aelterdue installments of interest on all Seniorddpt

(ii) the principal of (and premium, if any, on) aBgnior Notes which have become due other than
by such declaration of acceleration, together \nitbrest thereon at the rate or rates borne by such
Senior Notes; (iii) to the extent that payment otls interest is lawful, interest upon overdue
installments of interest on the Senior Notes atréite or rates borne by such Senior Notes; (iv) all
Other Senior Obligations which have become duerdtien as a direct result of such declaration
of acceleration; (v) all other sums required todaed to satisfy the Issuer's obligations with
respect to the transmittal of moneys to be creditethe Collection Fund, the Acquisition Fund
and the Interest Account under the provisions efltidenture; and (vi) all sums paid or advanced
by the Trustee under the Indenture and the reafmoampensation, expenses, disbursements and
advances of the Trustee, its agents and counsamngaying agents, remarketing agents, tender
agents, auction agents, market agents and brolederdeor

if no Senior Obligations are Outstanding, bub&dinate Notes are Outstanding: (i) all overdue
installments of interest on all Subordinate No{@$the principal of (and premium, if any, on)
any Subordinate Notes which have become due oktzar by such declaration of acceleration,
together with interest thereon at the rate or ramsie by such Subordinate Notes; (iii) to the
extent that payment of such interest is lawfuleiiest upon overdue installments of interest on the
Subordinate Notes at the rate or rates borne by Subordinate Notes; (iv) all other sums
required to be paid to satisfy the Issuer’s obiagat with respect to the transmittal of moneys to
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be credited to the Collection Fund, the Acquisitiband and the Interest Account under the
provisions of the Indenture; and (v) all sums patichdvanced by the Trustee under the Indenture
and the reasonable compensation, expenses, disfrmtseand advances of the Trustee, its agents
and counsel and any paying agents, remarketingg&gender agents, auction agents and broker-
dealers.

(2) All Events of Default, other than the nonpaymehthe principal of and interest on Notes or @t8enior
Obligations which have become due solely by, omalirect result of, such declaration of acceleratio
have been cured or waived as provided in the Indent

If an Event of Default has occurred and is contiguithe Trustee may, subject to applicable lawspearrany
available remedy by suit at law or in equity toané the covenants of the Issuer in the Indentaderaay pursue
such appropriate judicial proceedings as the Teushall deem most effective to protect and enfarceid in the
protection and enforcement of, the covenants angeagents in the Indenture. The Trustee is alsooaatd to file

proofs of claims in any equity, receivership, ingvicy, bankruptcy, liquidation, readjustment, remigation or
other similar proceedings.

If an Event of Default has occurred and is contigyiand if it shall have been requested so to dthbyActing
Beneficiaries Upon Default and shall have beenrmuéed as provided in the Indenture, the Trusteeliliged to
exercise such one or more of the rights and powernderred by the Indenture as the Trustee shalndemst
expedient in the interests of the Beneficiariesyjated, however, that the Trustee has the riglleidine to comply
with any such request if the Trustee shall be @dvisy counsel that the action so requested mayandully be

taken or if the Trustee receives, before exercigngh right or power, contrary instructions frone tActing

Beneficiaries Upon Default.

The Acting Beneficiaries Upon Default have the tighdirect the method and place of conductingoediceedings
to be taken in connection with the enforcementhefterms and conditions of the Indenture; provitted (a) such
direction shall not be otherwise than in accordanitk the provisions of law and of the Indenture) the Trustee
shall not determine that the action so directedlgvbe unjustly prejudicial to the Holders of NotwsOther Senior
Beneficiaries not taking part in such directiohetthan by effect of the subordination of any fudit interests
thereunder; and (c) the Trustee may take any @ttigon deemed proper by the Trustee which is noinistent
with such direction.

Except as may be permitted in a Supplemental Inoentith respect to an Other Senior BeneficiaryHudder of
any Note or Other Senior Beneficiary will have aight to institute any suit, action or proceedingeiquity or at
law for the enforcement of the Indenture or for éxecution of any trust under the Indenture otttier appointment
of a receiver or any other remedy under the Indentmless (1) an Event of Default shall have oezliand be
continuing, (2) the Acting Beneficiaries Upon Ddfashall have made written request to the Trus{8gsuch
Beneficiary or Beneficiaries shall have offeredth@ Trustee the indemnity required by the Indent@4g the
Trustee shall have thereafter failed for a perib@® days after the receipt of the request andmmification or
refused to exercise the powers granted in the toderor to institute such action, suit or procegdim its own
name, and (5) no direction inconsistent with suclten request shall have been given to the Trudteag such
sixty-day period by the Holders of not less thamajority in aggregate Principal Amount of the Notbsn
Outstanding or by any Other Senior Beneficiary. dfte or more Holders of the Notes or any Other Senio
Beneficiary shall have any right in any manner whaver to affect, disturb or prejudice the lienhef Indenture by
his, her, it's or their action or to enforce anght hereunder except in the manner described heagid all
proceedings at law or in equity shall be institytedd and maintained in the manner herein descipedfor the
benefit of the Holders of all Outstanding Notes @dther Senior Beneficiaries as their interests rappear.
Notwithstanding the foregoing provisions of thedntlre, the Acting Beneficiaries Upon Default mastitute any
such suit, action or proceeding in their own nafoeshe benefit of the Holders of all Outstandingtds and Other
Senior Beneficiaries under the Indenture.

Unless the Trustee has declared the principal dfiasterest on all Outstanding Notes immediately dné payable
and has obtained a judgment or decree for paynfeheanoney due, the Trustee, will waive any Evenbefault

and its consequences upon written request of thimg\8eneficiaries Upon Default; except that theistee is not
permitted to waive (a) any Event of Default arisinrgm the acceleration of the maturity of the Notescept upon
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the rescission and annulment of such declaratiordescribed in the second paragraph under this arapti
“Remedies;” (b) any Event of Default in the paymeiten due of any amount owed to any Beneficiargl(iding
payment of principal of or interest on any Notegept with the consent of such Beneficiary or unles®r to such
waiver, the Issuer has paid or deposited with thestBe a sum sufficient to pay all amounts owedsuoh
Beneficiary (including, to the extent permitted Iay, interest upon overdue installments of intgregs) any Event
of Default arising from the failure of the Issuergay unpaid expenses of the Trustee, its ageudtsa@msel, and
any authenticating agent, paying agents, note tragss tender agents, remarketing agents, auctienta, market
agents and broker-dealers as required by the lndeninless, prior to such waiver, the Issuer laased to be paid
or deposited with the Trustee sums required tesfyatiuch obligations of the Issuer under the piowis of the
Indenture; or (d) any default in respect of a cargror provision of the Indenture which cannot bedified or
amended without the consent of the Holder of eacte ldffected thereby.

Notwithstanding any other provisions of the Indeefuf an “Event of Default” (as defined thereirgcorrs under a
Swap Agreement and, as a result, any Other Semnef®iary that is a party thereto is entitled tereise one or
more remedies thereunder, such Other Senior Béagfimay exercise such remedies, including, witHimaitation,
the termination of such agreement, as providedethein its own discretion; provided that the exagcof any such
remedy does not adversely affect the legal abiftyhe Trustee or Acting Beneficiaries Upon Defdoltexercise
any remedy available under the Indenture.

Application of Proceeds

All moneys received by the Trustee pursuant to remyedy will, after payment of servicing fees, nfges and the
cost and expenses of the proceedings resultingeircallection of such moneys and of the expensgasilities and
advances incurred or made by the Trustee with otdpereto, be applied as follows:

(A) Unless the principal of all the Outstanding dtshall have become or shall have been declaedcmtl
payable, all such moneys will be applied as follows

 FIRST, to the payment to the Senior Beneficiaritalbinstallments of principal and interest themedon the
Senior Notes and all Other Senior Obligations (pkctermination payments due under Senior Swap
Agreements other than Priority Termination Paymemtsd if the amount available will not be suffitido pay
all such amounts in full, then to the payment rigtaim proportion to the amounts due without regezddue
date, to the Holders of Senior Notes and to eadieiOSenior Beneficiary, without any discrimination
preference, and the Trustee will apply the amowonagportioned to the Holders of Senior Notes fiesthe
payment of interest and thereafter to the payméptiocipal,

» SECOND (only if the Senior Asset Percentage woeldibleast 100% upon the application of such ansooint
if there are no Senior Notes Outstanding) to thgret to the Subordinate Beneficiaries of all ilistants of
principal and interest then due on the Subordihittes, and if the amount available will not be might to
pay all such amounts in full, then to the paymeualoly, in proportion to the amounts due, withadard to
due date, to the Holders of Subordinate Notes,awitlany discrimination or preference, and the Teeswill
apply the amount so apportioned to the Holders uido&dinate Notes first to the payment of interest a
thereafter to the payment of principal;

» THIRD, to the payment of the Holders of the Semimtes of all Carry-Over Amounts (together with netgt
thereon) then due and payable in the order in whigth amounts became due and payable, and if tbardm
available shall not be sufficient to pay in full slich Carry-Over Amounts (and interest thereoncivbecame
due and payable on any particular date, then tpalyenent, ratably, according to the amounts dusuch date,
to the Holders of Senior Notes entitled theretdhwiit any discrimination or preference;

* FOURTH (only if the Senior Asset Percentage wowddableast 100% upon the application of such ansooint
if there are no Senior Notes Outstanding), to tgnpent to the Holders of the Subordinate NotedldTarry-
Over Amounts (together with interest thereon) tdaa and payable in the order in which such amdostame
due and payable, and if the amount available stwlbe sufficient to pay in full all such Carry-Ovemounts
(and interest thereon) which became due and payablany particular date, then to the payment, hatab
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according to the amounts due on such date, to tiéelrs of Subordinate Notes entitled thereto, withany
discrimination or preference; and

e FIFTH, to the payment of termination payments thee and payable to Swap Counterparties under Senior

Swap Agreements other than Priority Terminationr®eyts, in the order in which such termination paytse
became due and payable, and if the amount avaitdiall not be sufficient to pay in full all suchrr@nation
payments which became due and payable on any yartidate, then to the payment, ratably, accortintpe
amounts due on such date, to the Senior Swap Gpanties entitled thereto, without any discrimipatior
preference.

(B) If the principal of all Outstanding Notes shiadive become due or shall have been declared dupagable and
such declaration has not been annulled and restindéer the provisions of the Indenture, all suanays will be
applied as follows:

» FIRST, to the payment to the Senior Beneficiariiealigprincipal and interest then due on the Sehlotes and
all Other Senior Obligations (except terminatiorymants due under Swap Agreements other than Briorit
Termination Payments), without preference or piyooif principal over interest or of interest oveimgipal, or
of any installment of interest over any other ilistant of interest, or of any Senior Beneficiaryeowany other

Senior Beneficiary, ratably, according to the anteudue, to the persons entitled thereto without any

discrimination or preference;

» SECOND, to the payment to the Subordinate Benefggaof the principal and interest then due on the
Subordinate Notes, without preference or priorityponcipal over interest or of interest over pijel, or of
any installment of interest over any other instaihinof interest;

e THIRD, to the payment of the Holders of the Semiates of all Carry-Over Amounts (together with neftgt
thereon) then due and unpaid, without any preferemqoriority of Carry-Over Amounts over interelséteon
or of interest thereon over Carry-Over Amountsaloit, according to the amounts due, to the Holdé&enior
Notes entitled thereto, without any discriminat@rpreference;

e« FOURTH, to the payment to the Holders of the Suibatg Notes of all Carry-Over Amounts (togetherhwit
interest thereon) then due and unpaid, without@eference or priority of Carry-Over Amounts oveterest
thereon or of interest thereon over Carry-Over Anisuratably, according to the amounts due, toHblelers
of Subordinate Notes entitled thereto, without disgrimination or preference; and

* FIFTH, to the payment of termination payments tlele and unpaid to Swap Counterparties under Senior

Swap Agreements other than Priority TerminationrRants, ratably, according to the amounts due oh suc
date, to the Senior Swap Counterparties entitlecetb, without any discrimination or preference.

(C) If the principal of all Outstanding Notes shiatlve been declared due and payable and if sudardion shall
thereafter have been rescinded and annulled, théajelct to the provisions described in paragraphaf®ve, if the
principal of all the Outstanding Notes shall labecome or be declared due and payable) the mondybkiethe
Trustee under the Indenture will be applied in adance with the provisions described in paragr@phrabove.

Trustee

Prior to the occurrence of an Event of Default whims not been cured, the Trustee is required torpe such
duties and only such duties as are specificallfos#t in the Indenture. Upon the occurrence anttinaation of an
Event of Default, the Trustee is required to exarthe rights and powers vested in it by Indentamd, use the same
degree of care and skill in their exercise, asual@nt man would exercise or use under the circurostin his own
affairs.

Before taking any action under the Indenture, thestee may require that satisfactory indemnity ura@ighed to it

for the reimbursement of all expenses to whichalyrbe put and to protect it against all liability ieason of any
action so taken, except liability which is adjuderhto have resulted from its negligence or willthisconduct.
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The Trustee may at any time resign upon 60 dayscedo the Issuer and to the Beneficiaries, s@dignation to
take effect upon the appointment of a successatdeu The Trustee may be removed at any time bissuer, and
the Issuer agrees to remove the Trustee at theesefi the Holders of a majority in Principal Amowf Notes
Outstanding except during the existence of an EwdnDefault. No such removal will be effective dntihe

appointment of a successor Trustee.

Supplemental Indentures
Supplemental Indentures Not Requiring Consent néBgaries
The Issuer and the Trustee may, from time to timek & any time, without the consent of, or noticeany of the

Holders or any Other Senior Beneficiary, enter iatbindenture or indentures supplemental to therihde to,
among other things:

€)) cure any ambiguity or formal defect or omissiothe Indenture or in any Supplemental Indenture,

(b) grant to the Trustee for the benefit of the &ariaries any additional rights, remedies, powartghority or
security,

(c) describe or identify more precisely any parthaf Trust Estate or subject additional revenuespgrties or

collateral to the lien and pledge of the Indenture,

(d) evidence the appointment of a separate trust@eco-trustee or the succession of a new Trustider the
Indenture,
(e) authorize the issuance of a series of Notdgesuto the requirements of the Indenture (see 6teN and

Other Senior Obligations—Issuance of Additional éitabove),

)] modify, eliminate from or add to the Indentuas shall be necessary to effect the qualificatibrthe
Indenture under the Trust Indenture Act of 193%uay similar federal statute, excluding, howevee, fhovisions
referred to in Section 316(a)(2) of the Trust Irdea Act of 1939,

(9) modify the Indenture as required by any Swapir@erparty, or otherwise necessary to give effedrty
Swap Agreement or Swap Counterparty Guaranty attithe of issuance of a series of Notes to whichhsuc
agreement relates; provided that a Rating Agenayfi€oation is obtained with respect to such modifiens; and
provided, further, that no such modifications Wik effective if the consent of any Holders would rbgquired
therefor under the proviso described under “—Suppl#al Indentures Requiring Consent of Holdersbieand
such consent has not been obtained or if the Tewt¢ermines that such modifications are to thgugiee of any
Other Senior Beneficiary,

(h) create additional funds, accounts or sub-adsowmnder the Indenture,

0] to provide for an additional class of Indent@eligations which is subordinate to each claskxdénture
Obligations any of which are then Outstanding, pkde the extent specifically authorized or peredttoy the
Supplemental Indenture authorizing the issuancesumh Outstanding Indenture Obligations or to théemx
consented to by each Beneficiary who would be abhgraffected thereby; provided that a Rating Agenc
Confirmation is obtained with respect to such addil class of Indenture Obligations, or

()] make any other change in the Indenture whichds materially adverse to the registered ownerghef
Notes.

Supplemental Indentures Requiring Consent of Hslder

In addition to Supplemental Indentures describedeurfSupplemental Indentures Not Requiring Consait
Beneficiaries” above, upon receipt of an instrumevitencing the consent to the below-mentioned Bupgntal
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Indenture by: (1) if they are affected therebye ttolders of not less than two-thirds of the aggtedPrincipal
Amount of the Outstanding Senior Notes, (2) if tlaeg affected thereby, the Holders of not less thamthirds of
the aggregate Principal Amount of the OutstandinfpaBdinate Notes, and (3) each other person whiokt m
consent to such Supplemental Indenture as providesy Supplemental Indenture, the Trustee wilh jaith the
Issuer in the execution of any Supplemental Indestdor the purpose of modifying, altering, amendiadding to
or rescinding any of the terms or provisions caorgdi in the Indenture; provided, however, that nchsu
Supplemental Indenture will permit without the cemisof each Beneficiary which would be affectedreby:
(a) an extension of the maturity of the principéloo the interest on any Note, whether at stateduritg or
otherwise, (b) a reduction in the Principal Amoueidemption price or purchase price of any Not¢herrate of
interest thereon, (c) a privilege or priority ofya®enior Obligation over any other Senior Obligatid) a privilege
or priority of any Subordinate Note over any otBetbordinate Note, (e) a privilege of any Seniordsadver any
Subordinate Notes, other than as theretofore peavid the Indenture, (f) the surrendering of avifgge or a
priority granted by the Indenture if, in the judgmef the Trustee, to the detriment of another Berzy under the
Indenture, (g) a reduction or an increase in thgregate Principal Amount of the Notes requiredcmnsent to such
Supplemental Indenture, (h) the creation of any tanking prior to or in parity with the lien ofé¢indenture on the
Trust Estate or any part thereof, except as exigressmitted in the Indenture, (i) any Beneficidoybe deprived of
the lien created on the rights, title, interesiyifgges, revenues, moneys and securities pledgddruthe Indenture,
(j) the modification of any of the provisions oktlindenture described in this paragraph, or (k)tloelification of
any provision of a Supplemental Indenture whichestghat it may not be modified without the consehthe
Holders of Notes issued pursuant thereto or angdof the same class or any Beneficiary that hasged a Swap
Agreement of such class.

In addition, the Issuer shall not without the canisef holders of at least two-thirds of the aggtegarincipal
amount of all Senior Notes at any time outstandarder into any amendment, supplement or other fination to
the Indenture (i) affecting the calculation of tBenior Asset Percentage; (ii) lowering or dilutthg Reserve Fund
Requirement; (iii) affecting the Senior Asset Requmient (notwithstanding receipt of a Rating Agency
Confirmation), except to increase the percentagédosth therein; (iv) affecting the Asset Reled®equirement
(notwithstanding receipt of a Rating Agency Conftian), except to increase the percentages sét loerein; (v)
that increasing the rate of interest on any Not®;that amends, supplements or otherwise moddiesxpands the
scope of supplements or other modifications thattmnmade to the Indenture without noteholder aungeii) that
permits distributions under paragraph “tenth” unther caption “Funds and Accounts—Collection Fundbdwe or
otherwise permits distributions prior to paragrépfghth” under the caption “Funds and Accounts +&xion
Fund” above; (viii) that amends, supplements orenilise modifies or waives certain covenants sehfor the
Indenture; or (ix) that amends, supplements orratise modifies any Event of Default.

Rights of Trustee

If, in the opinion of the Trustee, any Supplemeakenture adversely affects the rights, dutiesronunities of the
Trustee under the Indenture or otherwise, the €eustay, in its discretion, decline to execute sbupplemental
Indenture, except to the extent that the executfauch Supplemental Indenture may be requiredéyridenture.
Consent of Tender Agent

So long as any tender agent agreement is in effecupplemental Indenture which materially advgra#fects the
rights, duties or immunities of the tender agerit become effective unless and until delivery te fhrustee of a
written consent of the tender agent to such Supgiéah Indenture.

Discharge of Notes and Indenture

The obligations of the Issuer under the Indentare] the liens, pledges, charges, trusts, covemaotsigreements
of the Issuer therein made or provided for, willfally discharged and satisfied as to any Note sunth Note will

no longer be deemed to be Outstanding thereunder:

(1) when such Note shall have been canceled, dirl&dnge been purchased by the Trustee from monelg h
by it under the Indenture; or
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(2) as to any Note not canceled or so purchaseg&nwlayment of the principal of and the applicable
redemption premium, if any, on such Note, plusredgeon such principal to the due date thereof {ladreby reason
of stated maturity, upon prepayment or otherwiséher (a) shall have been made in accordancethitherms of
the Indenture, or (b) shall have been providedbfpirrevocably depositing with the Trustee in anres account
exclusively for such payment, (i) moneys sufficiemimake such payment or (i) Government Obligatioraturing

as to principal and interest in such amount anguah times as will ensure the availability of stifint moneys to
make such payment and, if payment of all then @uotihg Notes is to be so provided for, the paynoérall fees
and expenses of the Trustee and any other fidaesiamder the Indenture.

Rights of Other Senior Beneficiaries

All rights of any Other Senior Beneficiary undeetidenture to consent to or direct certain renwdiaivers,
actions and amendments thereunder will cease flamgpas such Other Senior Beneficiary is in daéfafibny of its
obligations or agreements under the Swap Agreerbgnteason of which such person is an Other Senior
Beneficiary.

DESCRIPTION OF EXECUTED SWAP AGREEMENT AND SWAP COU NTERPARTY

On August 11, 2009, the Issuer entered into amdstaate swap (theExecuted Swap Agreem@nivith SunTrust
Bank (the BanK). The Issuer entered into the Executed Swap &ment to hedge against potential volatility in
floor income. Floor income represents the increiaséssuer earnings that tends to occur in lowrgge rate
environments. Pursuant to terms of the Higher Btoe Act, the interest rate on most Financed Studeans is
effectively a floating rate in high interest rateveonments and a fixed rate in low-rate environtagmwhile the
Issuer debt is generally a floating rate acrossnaltket environments. Accordingly, when marke¢iiest rates are
high, the Issuer typically generates stable spieamme, reflecting an approximate match betweeatifig-rate debt
and effectively floating-rate assets. In contrdbg Issuer earnings typically increase as mar&tsr decline,
because asset interest rates become fixed whiérfgprate debt coupons decline.

Swap Term

The effective period for the Executed Swap AgrednisnAugust 25, 2010 through August 25, 2019, wles
terminated earlier according to its terms.

Swap Payments

Under the terms of the Executed Swap Agreementistheer is obligated to pay the Bank each montfi 924l per
annum of a specified notional amount. The noticaalount declines every three months over the [ff¢he
Executed Swap Agreement according to a predetednsobedule which corresponds to the Issuer’s egpect
Student Loan assets. For the Bank’s payment dhdigg the notional amount of the Executed SwapeAgrent is
divided into nineteen portions, each representipgpriion of the Issuer's expected Student Loantassegregated
into 0.25% increments of loan coupon. Each mohéBank is obligated to pay the Issuer one monBOR on
the notional amount, subject to a maximum rate ifipddn the Executed Swap Agreement for each efrimeteen
portions. Payment obligations of the Issuer amdBRnk are netted each month, so that the party tivé higher
payment obligation pays the other party the ndedihce between the two obligations.

Collateral

To support its obligations under the Executed Sivareement, the Bank is required to post collaterdhe form of
cash (US dollars) or US Treasuries. The collatesihle of the US Treasuries is subject to a hadepiending upon
the length of its original maturity. The collateraquirement is equal to the market value of txedated Swap
Agreement, to the extent it is in the Issuer’'s fawath a reduction in the amount of collateral wggd depending
upon the credit rating of the Bank. For a ratihgraabove AA (S&P), Aa2 (Moody’s) and AA (Fitcho collateral
is required.
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Termination

The Executed Swap Agreement may be terminated bgilye Bank in the following circumstances:
* The Issuer fails to make a required payment, stibjespecified cure periods.
* The Issuer is dissolved or terminated.

* The Issuer initiates bankruptcy proceedings, makgsneral assignment for the benefit of its cresljteor
has a resolution passed for its liquidation>.

« A creditor, other than the Bank, initiates bankoygtroceedings against the Issuer, and the protgedire
not dismissed within 15 days.

» The Issuer is taken over by an administrator oeikee (other than under the documents for the Notes
* The Indenture, any Supplemental Trust Indenturth@rTrust Agreement are amended without the Bank’s
prior consent where Bank consent is (i.e. the niatibn has or will have a material adverse eftecthe

Bank).

» An event of default occurs under the Indenture, spetified actions are taken against the Issuer\tites
or the Trust Estate as a result of the default.

* The Notes are redeemed (other than in connectitmsgertain> refinancings).
» At least 95% of the principal amount of the <outsliag senior notes> has been paid.
The Executed Swap Agreement may be terminatedédistuer in the following circumstances.

» The Bank fails to make a required payment or fuifd other obligations under the Executed Swap
Agreement, subject to specified cure periods.

e The Bank fails to meet its obligations to delivetlateral required in connection with the Execufaap
Agreement, subject to specified cure periods, ercthllateral arrangements are no longer valid.

* The Bank makes a misrepresentation in connectitmtive Executed Swap Agreement.
* The Bank incurs defaults under significant borraywalationships.

* The Bank institutes insolvency proceedings or pedo®gs are instituted against the Bank, the Bank is
taken over by a receiver or conservator, the Baakea® a general assignment for its creditors’ benefi
takes other action towards insolvency or liquidatia creditor of the Bank attaches substantiallyhef
Bank’s assets or the Bank is liquidated.

e At any time, (1) the Bank’s credit rating is atlmlow BBB+ or A-3 (S&P), Baal or P-3 (Moody’s) or
BBB+ or F3 (Fitch) and (2) the market value of Ebecuted Swap Agreement is in the Issuer’s favor.

The Issuer may reduce the notional amount of trectbed Swap Agreement if:

* The notional is more than 105% of the outstandirigcpal amount of all Notes and the market valfie o
the Executed Swap Agreement is in the Issuer'srfa¥te Issuer may reduce the notional of the Eteztu
Swap Agreement to the extent necessary so thandtienal does not exceed the outstanding principal
amount of all Notes. Reduction of the notional antaunder the circumstances described in this paphg
is treated as a termination to the extent of tlducgon in the notional amount of the Executed Swap
Agreement.
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If the Executed Swap Agreement is terminated beferstated maturity, one of the parties will bguieed to make
a termination payment to the other party. Whichtypavill make the payment and the size of the paymaill
depend upon the value of the transaction and a euwibother factors. The Executed Swap Agreempetifes
which of the parties is entitled to determine theant and direction of the termination paymente Tetermination
must be made in a commercially reasonable manner.

Other Provisions

Under the terms of the Executed Swap AgreementBtrk may not institute bankruptcy proceedings ragjahe
Issuer until one year and one day after all theeblttave been paid in full.

The Bank’s recourse in connection with the Execi®e@p Agreement is limited to the assets of thaeliss
Swap Counterparty

The Bank is chartered by the State of Georgia amdgulated by both the State of Georgia DepartmeBanking

and Finance and the Board of Governors of the leédReserve. The Bank is the principal subsididrganTrust

Banks, Inc., which has total consolidated asset$1a%.3 billion as of June 30, 2012 and is onehef nation’s
leading financial services holding companies. Blamak provides deposit, credit, trust and investnsemvices to a
broad range of retail, business and institutiod@nts. Other subsidiaries provide mortgage bankingurance,
brokerage, investment management, equipment leasii@apital markets services.

The obligations of the Bank under the Executed Sigqgement will not be guaranteed by SunTrust Bahics or
insured by the FDIC.

The Bank’s senior debt is rated A3 (Moody’s) andBBB(S&P and Fitch) as of September 17, 2012. Ther®
assurance that the current rating of the Bank’s dbligations will be maintained.

Other than the information contained under the mgpdDescription of Executed Swap Agreement and [swa
Counterparty — Swap Counterparty”, the Bank haspaaticipated in the preparation of, and is nopossible for,
any information contained in this Offering Memorand

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

IRS Circular 230 Notice - The discussion of tax is®s set forth in this Offering Memorandum was not
intended or written to be used, and it cannot be wsl, by any person for the purpose of avoiding any ..
federal, state or local tax penalties that may bemposed on such person. This discussion was written
support the promotion and marketing of the transacitons described in this Offering Memorandum. Each
investor should seek advice based on its particulaiircumstances from an independent tax advisor.

The following discussion summarizes certain U.8efal income tax consequences of the purchase,rshipeand
disposition of the Series 2012-1 Senior Notestpller who purchases a Series 2012-1 Senior Noteafeh in this
offering.

This discussion is general in nature and does drtess issues that may be relevant to a partieldider subject to
special treatment under U.S. federal income taxslgsuch as tax-exempt organizations, partnershipgass-
through entities, persons holding Series 2012-liocBeNotes as part of a hedging, integrated, coneer®r
constructive sale transaction or a straddle, firnostitutions, brokers, dealers in Series 2013ehior Notes or
currencies and traders that elect to mark-to-matait Series 2012-1 Senior Notes). In additidws tliscussion
does not consider the effect of any alternativeimmiim taxes or foreign, state, local or other taxdaor any U.S.
tax considerationse(g, estate and gift tax and Medicare contributionltaxs), other than U.S. federal income tax
considerations, that may be applicable to partiddi@lders. Furthermore, this discussion assumatsHblders hold
Series 2012-1 Senior Notes as “capital assets”efgdly, property held for investment) within the améng of
section 1221 of the Internal Revenue Code of 188@&mended (theCbdé€).

83



This discussion is based on the Code and applicktglasury regulations, rulings, administrative gremcements
and judicial decisions thereunder as of the datedigall of which are subject to change or diffgrinterpretations
at any time with possible retroactive effect. Theran be no assurance that the U.S. federal indame
consequences of the Series 2012-1 Senior Notesilneddelow will be sustained if the relevant traetfons are
examined by the Internal Revenue Service (IRS) or if the IRS proposes to disallow such treatméy a court,

and the Issuer does not intend to request rulirigs nespect to the U.S. federal income tax treatroéithe Series
2012-1 Senior Notes. The Issuer will be providathvan opinion of federal tax counsel regardingtaier U.S.

federal income tax matters discussed below. Aniopiof federal tax counsel, however, is not bigdam the IRS
or the courts.

For purposes of this discussion of certain U.Seffabdincome tax considerations a “U.S. Holder” ngearbeneficial
owner of Series 2012-1 Senior Notes that is for. fe8eral income tax purposes:

* Anindividual that is a citizen or resident of tHeited States;

e acorporation, including another type of entityatesl as such for U.S. federal income tax purpasgsnized in
or under the laws of the United States or any steteeof or the District of Columbia;

» an estate the income of which is includible in groeome for U.S. federal income tax purposes,ritgss of
its source; or

» atrust whose administration is subject to the primsupervision of a U.S. tax court and which hae or more
U.S. tax persons who have the authority to cordtbkubstantial decisions of the trust or that tiseowise
treated as a U.S. person by virtue of validly éterto be so treated.

The U.S. federal income tax treatment of a parimer partnership (including any entity treated gmetnership for
U.S. federal income tax purposes) that holds aeSe2012-1 Senior Note will depend, among othergthimpon
whether or not the partner is a U.S. person. Bestand partnerships should consult their tax advias to the
particular tax consequences applicable to thentN@n-U.S. Holder” means a beneficial owner of Sgri®12-1
Senior Notes that is an individual, corporationiates or trust that is not, in each case, a “U.&det.”

Treatment of the Series 2012-1 Senior Notes as Ifstedness

Alston & Bird LLP, federal tax counsel to the Issa@d FIN, will deliver an opinion that the Ser&g&12-1 Senior
Notes will qualify as debt for U.S. federal incomae purposes. FIN agrees, and the Holders of é1e2e$2012-1
Senior Notes will, by their purchase of the Se#i@$2-1 Senior Notes, agree to treat the Series-208&nior Notes
as debt for U.S. federal income tax purposes. ciimsequences of the Series 2012-1 Senior Noteg beiated as
debt for U.S. federal income tax purposes are destrbelow. Treatment of the Series 2012-1 SeNimtes as
equity interests could have adverse tax conseqednaeertain Holders. For example, all or a portvd the income
accrued by tax-exempt entities, including pensiomd§, might be “unrelated business taxable incoinedme to
Non-U.S. Holders might be subject to U.S. federaloime tax and U.S. federal income tax return filaod
withholding requirements, and individual U.S. Hoklenight be subject to limitations on their abilibydeduct their
shares of Issuer expenses, including losses. Holfethe Series 2012-1 Senior Notes are strongtperaged to
consult with their own tax advisors regarding tlosgibility that the Series 2012-1 Senior Notes ddud treated as
equity interests.

Tax Consequences to Holders of Series 2012-1 Seriwmtes in General

Stated Interest Stated interest on the Series 2012-1 Senior Nwik be taxable as ordinary income for federal
income tax purposes when received or accrued (diémeon the method of tax accounting of the U.Slddoof the
Series 2012-1 Senior Notes).

Original Issue Discount A debt instrument generally has original issiseaunt (‘OID”) if the excess of the “stated

redemption price at maturity” over its issue priceeeds @le minimisamount equal to one-fourth of 1 percent of
the stated redemption price at maturity of suclsslef Series 2012-1 Senior Notes multiplied by nbenber of
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years to its maturity, based on the anticipatedghteid average life of such class of Series 2012+i0% Notes,
calculated using the “prepayment assumption” usegricing such class of Series 2012-1 Senior Naied
weighting each payment by reference to the numibefulb years elapsed from the Closing Date priorthe
anticipated date of such payment. Generally, 4kad price of a class of Series 2012-1 Senior Ns#tesld be the
first price at which a substantial amount of sulds€ is sold to persons other than placement ggemierwriters,
brokers or wholesalers. The stated redemptiore@ianaturity of the Series 2012-1 Senior Noteeisegally equal
to all payments on such Series 2012-1 Senior Ndterahan payments of “qualified stated interesBécause
stated interest on the Series 2012-1 Senior Netgaadlified stated interest, the stated redemygiae of the Series
2012-1 Senior Notes is generally expected to etpgalPrincipal Amount of the Series 2012-1 Senioteldo Anyde
minimisOID on a Series 2012-1 Senior Note must be indudencome as capital gain as principal paymengs a
received on the Series 2012-1 Senior Note in tlpgntion that each such payment bears to the adiginincipal
Amount of the Series 2012-1 Senior Note. The tneat of the resulting gain is subject to the genankes
discussed under “Sale or Other Disposition” below.

If a Series 2012-1 Senior Note is treated as issuvtd OID, a U.S. Holder will be required to incleidID in
income before the receipt of cash attributableutthsncome using a constant yield method. The amoftiOID
generally includible in income is the sum of théydportions of OID with respect to the Series 2@ Senior Note
for each day during the taxable year or portiotheftaxable year in which the U.S. Holder holds$leeies 2012-1
Senior Note. Special rules apply to debt instruisi@m which payments may be accelerated due tapnegnts of
other obligations securing those debt instrumenténder these rules, the computation of OID on sdebt
instruments must be determined by taking into aotboth the prepayment assumption, if any, usqgticing the
debt instrument and the actual prepayment expexieAs a result of these special provisions, thewrhof OID on
a Series 2012-1 Senior Note that will accrue in girgn accrual period may either increase or deerel@pending
upon the actual prepayment rate. U.S. Holdersefbries 2012-1 Senior Notes are strongly encodrgeonsult
with their own tax advisors regarding the impactta OID rules in the event that any Series 20B2fior Notes
are issued with OID.

Market Discount The Series 2012-1 Senior Notes, whether orssteid with OID, may be subject to the “market
discount rules” of Section 1276 of the Code. Imeagal, these rules apply if the U.S. Holder purekas Series
2012-1 Senior Note at a market discount—that idisaount from its stated redemption price at matwi, if the
Series 2012-1 Senior Note was issued with OID, fitsmradjusted issue price—that exceed$eaminimisamount
specified in the Code. If the U.S. Holder acquisesSeries 2012-1 Senior Note at a market discondt a
(a) recognizes gain upon a disposition, or (b)ixeasepayments that do not constitute qualifiedestahterest, the
lesser of (1) such gain or payment or (2) the amtrmarket discount that has not previously beetudled in
income, will be taxed as ordinary interest income.

Generally, market discount accrues in the ratistafed interest allocable to the relevant periotheosum of the
interest for such period plus the remaining inteessof the end of such period, computed taking adcount the
prepayment assumption, if any, or in the case 8ém@es 2012-1 Senior Note issued with OID, in tgorof OID
accrued for the relevant period to the sum of thHe &crued for that period plus the remaining OtDo&the end of
such period. A U.S. Holder may elect, howeverdétermine accrued market discount under the congtald
method, computed taking into account the prepayrasstimption, if any. The treatment of the resgltjain is
subject to the general rules discussed under ‘@alher Disposition” below.

Limitations imposed by the Code which are intenttednatch deductions with the taxation of income rdafer
deductions for interest on indebtedness incurrecbatinued to purchase or carry a Series 2012-io68lote with
accrued market discount. A U.S. Holder may eledhtlude market discount in gross income as itwes. |If it
makes this election, the U.S. Holder will not bguieed to defer such deductions. Any such eleciidhapply to
all debt instruments acquired by the U.S. Holderoorafter the first day of the first taxable yearwhich such
election applies. The adjusted basis of a Seftd2-A Senior Note subject to such election willihereased to
reflect market discount included in gross incorhergéby reducing any gain or increasing any losa sale or other
taxable disposition.

Acquisition PremiumA U.S. Holder who purchases a Series 2012-1 Sé&de at a price greater than its adjusted

issue price and less than its remaining statedmptien price at maturity will be required to inckith gross income
the daily portions of the OID on the Series 2013¢hior Note reducepro rata by a fraction, the numerator of

85



which is the excess of its purchase price over suljinsted issue price and the denominator of wisithe excess of
the remaining stated redemption price at matunigr dhe adjusted issue price. Alternatively, sagiurchaser may
elect to treat all such acquisition premium undher ¢onstant yield method, as described below utitlection to
Treat All Interest as OID.”

Amortizable Bond Premiumin general, if a U.S. Holder purchases a S&@<2-1 Senior Note at a premium—that
is, an amount in excess of the principal amountapbkey at maturity—the Holder will be considered tavé
purchased the Series 2012-1 Senior Note with “amadrte bond premium” equal to the amount of suotess. A
U.S. Holder may elect to amortize such bond premasnan offset to interest income and not as a agpar
deduction item as it accrues under a constant yiethod, or one of the other methods described ealoder
“Market Discount” over the remaining term of theri®e 2012-1 Senior Note, using the prepayment agsam if
any. A U.S. Holder’s tax basis in the Series 2Q12enior Note will be reduced by the amount of dheortized
bond premium. Any such election shall apply todalbt instruments, other than instruments the estesn which is
excludible from gross income, held by the U.S. Holdt the beginning of the first taxable year fdrich the
election applies or thereafter acquired and isv@cable without the consent of the IRS. Bond ptemon a Series
2012-1 Senior Note held by a U.S. Holder who domtsetect to amortize the premium will decrease ghan or
increase the loss otherwise recognized on the siiépo of the Series 2012-1 Senior Note.

Election to Treat all Interest as OIDA U.S. Holder may elect to include in gross imepall interest with respect to
the Series 2012-1 Senior Notes, including stateztest, OIDde minimisOID, market discountle minimismarket
discount, and unstated interest, as adjusted byaamyrtizable bond premium or acquisition premiursing the
constant yield method described under “Originali¢ésBiscount” (the &ccrual method electidh This election will
generally apply only to the specific note for whithwas made. The accrual method election, howessuld
trigger other deemed elections as described belswaccrual method election for a Series 2012-li@dyote with
market discount held by a U.S. Holder that hasmade an election under Section 1278(b) of the Godeclude
market discount in income on a current basis wiflutt in a deemed election under Section 1278(lih@fCode.
Such a deemed election will apply to all debt instents with market discount acquired by the U.Sdeloduring
the current taxable year and all subsequent yegirilarly, if a U.S. Holder has not made an efattinder Section
171(c)(2) of the Code to amortize bond premium, dredSeries 2012-1 Senior Note held by the U.Sdéfoas
determined to have amortizable bond premium, anuatenethod election will result in a deemed etattunder
Section 171(c)(2) of the Code for all of the U.Qilder's debt instruments with amortizable bond premheld at
the beginning of the taxable year and acquiredetifear. Neither the market discount election un8ection
1278(b) of the Code nor the bond premium electioten Section 171(c)(2) of the Code may be revokeduding
where either such election is deemed made as # odthe accrual method election) without the pission of the
IRS. U.S. Holders are strongly encouraged to domsth their own tax advisors before making thieation.

Sale or Other DispositianIf a U.S. Holder of a Series 2012-1 Senior Nsmhls the Series 2012-1 Senior Note, the
U.S. Holder will recognize gain or loss in an amioeual to the difference between the amount redlan the sale
and the U.S. Holder’'s adjusted tax basis in theeSe2012-1 Senior Note. The adjusted tax basiergdy will
equal the U.S. Holder’'s cost for the Series 2012ehior Note, increased by any market discount, @b gain
previously included by the U.S. Holder in incomahwiespect to the Series 2012-1 Senior Note, anckdsed by
the amount of any bond premium previously amortized by the amount of principal payments previously
received by the U.S. Holder of the Series 2012di@eNote with respect to the Series 2012-1 SeNiote. Any
such gain or loss will be capital gain or losshi tSeries 2012-1 Senior Note was held as a casisalt, except for
gain representing accrued interest and accruedendigcount not previously included in income. @dmains or
losses will be long-term capital gains or lossethé Series 2012-1 Senior Note was held for moae tine year.
Capital losses generally may be used only to offapital gains.

Tax Consequences to Foreign Investors
The IRS has issued regulations that set forth ghaess to be followed by a foreign person in essaliig foreign
status for certain purposes. Prospective invesioesstrongly encouraged to consult with their &avisors

concerning the requirements imposed by the regustand their effect on the holding of the Seri@s221 Senior
Notes.
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Interest (including OID) paid or accrued to a NorslHolder that is not effectively connected whke tonduct of a
trade or business within the United States by tha-N.S. Holder will generally be considered “poliianterest”

and generally will not be subject to U.S. federadome tax and withholding tax, as long as the No&-Wolder
provides an appropriate statement, signed undeiiEshof perjury, certifying that the Non-U.S. ldef is a foreign
person and providing that foreign person’s nameaddtess. For beneficial owners that are indivigloa entities
treated as corporations, this certification maynrze on IRS Form W-8BEN. If the information praaddin this

statement changes, the Non-U.S. Holder must rapattchange within 30 days of such change. Theersent

generally must be provided in the year a paymeatigscor in any of the three preceding years.

If this interest were not portfolio interest, thigwould be subject to U.S. federal income and hdtlding tax at a
current rate of 30% unless reduced or eliminatedyant to an applicable income tax treaty.

Any capital gain realized on the sale or other dexalisposition of a Series 2012-1 Senior Note Hyoam-U.S.
Holder will be exempt from U.S. federal income awithholding tax, provided that:

« the gain is not effectively connected with the aactdof a trade or business in the United StatethbyNon-
U.S. Holder, and

» inthe case of an individual foreign person, theaNbS. Holder is not present in the United StateslB3 days
or more in the taxable year and certain other requénts are met.

If the interest, gain or income on a Series 2013=hior Note held by a Non-U.S. Holder is effectivebnnected
with the conduct of a trade or business in the éthibtates by the Non-U.S. Holder, the Non-U.S. Elold-
although exempt from the withholding tax previoudlgcussed if a duly executed IRS Form W-8ECI isiithed—
generally will be subject to U.S. federal incomg ta the interest, gain or income at regular felder@me tax
rates. In addition, if the Non-U.S. Holder is adign corporation, it may be subject to a brandfifstax equal to
30% of its “effectively connected earnings and psdfwithin the meaning of the Code for the taxapkar, as
adjusted for certain items, unless it qualifiesddower rate under an applicable tax treaty.

Foreign Account Tax Compliance Act

As initially enacted, legislation imposing an adutial U.S. federal withholding tax regime under fareign Tax
Compliance Act (FATCA) applied to withholdable payments made on oblaa (which term would include the
Series 2012-1 Senior Notes) issued after March2082; however, recently issued proposed Treasgylatons
extended, or “grandfathered”, this date of potérgplication of FATCA to outstanding obligatiors danuary 1,
2013 (although Holders cannot rely on these prapdseasury regulations until they are finalize@.(iissued as
final Treasury regulations). If FATCA were to apply the Series 2012-1 Senior Notes, the FATCA regim
generally would impose a U.S. federal withholdiag bf 30% on interest amounts paid on a Series-20%2nior
Note beginning on or after January 1, 2014, anthergross proceeds from the disposition of sucleaid on or
after January 1, 2015 to (1) Non-U.S. Holders trat foreign financial institutions (as defined unBATCA, an
‘FFI"), whether as intermediaries or beneficial @ if any such FFI fails to enter into an agrestmeéth the U.S.
Internal Revenue Service agreeing to collect aravige information to U.S. taxing authorities retafito U.S.
account holders of such FFI (which may include btsttdebt and equity holders), as well as with eespo certain
of its account holders that are foreign entitiesitig. U.S. owners, and (2) certain Non-U.S. Holdidest are not
FFIs, whether as intermediaries or beneficial ownéf such a Non-U.S. Holder fails to provide theSU
withholding agent with a certification identifyings substantial U.S. owners (which term generafiglides any
U.S. person who directly or indirectly owns morarthlO percent of such Non-U.S. Holder, unless aemion
applies). Prospective investors are strongly eraged to consult with their tax advisors concernihg
requirements imposed by FATCA and its potentialliapfion on amounts expected to be received by suastors
from the Series 2012-1 Senior Notes.

Information Reporting and Backup Withholding

Under certain circumstances, the Code requirestimétion reporting” annually to the IRS and to egidider, and
“backup withholding” with respect to certain payrtemade on or with respect to the Series 2012-loE8lotes.
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Backup withholding generally does not apply withsgect to certain U.S. Holders, including tax-exempt
organizations, qualified pension and profit shartingts, and individual retirement accounts. Bacluithholding
will apply to a U.S. Holder that if such U.S. Hotd@ fails to furnish its Taxpayer Identificatiddumber ("TIN")
which, for an individual, would be his or her Sd&&curity Number, (ii) furnishes an incorrect TIfi) is notified

by the IRS that it has failed to properly reportympeants of interest and dividends, or (iv) undertaiar
circumstances, fails to certify, under penalty efjpry, that it has furnished a correct TIN and hasbeen notified
by the IRS that it is subject to backup withholdifty failure to report interest and dividend paytsen The
application for exemption is available by providiagroperly completed IRS Form W-9.

A Non-U.S. Holder that provides the applicable IR&m W-8BEN, Form W-8ECI or Form W-8IMY, together
with all appropriate attachments, signed under fesaof perjury, identifying such Non-U.S. Holdand stating
that the Non-U.S. Holder is not a United States@emwill not be subject to IRS reporting requiretseaind U.S.
backup withholding.

The payment of the proceeds on the disposition ®¢r@es 2012-1 Senior Note by a Non-U.S. Holdesrtthrough
the U.S. office of a broker generally will be sutij¢o information reporting and backup withholdingless the
Non-U.S. Holder either certifies its status as reiffn person under penalties of perjury on theiaaple IRS Form
W-8BEN or Form W-8IMY (as described above) or otfiee establishes an exemption. The payment of the
proceeds on the disposition of a Series 2012-108dhdte by a Non-U.S. Holder through a non-U.Siceffof a
non-U.S. broker will not be subject to backup widltting or information reporting unless the non-Uo®ker is a
“U.S. Related Person” (as defined below). The paynof proceeds on the disposition of a Series 2082nior
Note by a Non-U.S. Holder to or through a Non-lbfiice of a U.S. broker or a U.S. Related Persaregaly will
not be subject to backup withholding but will bebjget to information reporting unless the Non-UtRlder
certifies its status as a foreign person underlieaaf perjury or the broker has certain docuragnevidence in its
files as to the Non-U.S. Holder’s foreign statud #re broker has no actual knowledge to the contrar

For this purpose, aU.S. Related Pers6ris (i) a “controlled foreign corporation” for U.Sederal income tax
purposes, (ii) a foreign person 50% or more of vehgi®ss income from all sources for the three-pesiod ending
with the close of its taxable year preceding thenpent (or for such part of the period that the lerokas been in
existence) is derived from activities that are effeely connected with the conduct of a U.S. tradédusiness, or
(iii) a foreign partnership if at any time durirtg tax year one or more of its partners are Uritades persons who,
in the aggregate, hold more than 50% of the incomeapital interest of the partnership or if, ay &ime during its
taxable year, the partnership is engaged in thdwdrof a U.S. trade or business.

Backup withholding is not an additional tax and nisey refunded (or credited against the Holder's WeSeral

income tax liability, if any),provided that certain required information is timely fuimésl to the IRS. The
information reporting requirements may apply retgssl of whether withholding is required. Copies tio¢

information returns reporting such interest anchitiding also may be made available to the taxaiitbs in the

country in which a Non-U.S. Holder is a residentdemthe provisions of an applicable income taxtyrea

agreement.

STATE AND LOCAL TAX CONSEQUENCES

This Offering Memorandum does not address therea¢ment of the Issuer, the Series 2012-1 Senites\or the
Holders of the Series 2012-1 Senior Notes understate or local tax laws. Prospective investoes waged to
consult with their own tax advisors regarding ttetesand local tax treatment of the Issuer as askny state and
local tax consequences to them of purchasing, ayaid disposing of the Series 2012-1 Senior Notes.

* % %

The federal and state tax discussions describedvabmay not be applicable depending upon each Hdkler
particular tax situation. Prospective purchaserseastrongly encouraged to consult with their ownxtadvisors
as to the tax consequences to them of purchasingning or disposing of notes, including the tax catuences
under state, local, foreign and other tax laws atite possible effects of changes in federal or otlex laws.
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CERTAIN ERISA CONSIDERATIONS

The Employee Retirement Income Security Act of 19@4 amended ERISA), imposes certain fiduciary
obligations and prohibited transaction restrictiomsemployee pension and welfare benefit plansestibp ERISA
(“ERISA Plany. Section 4975 of the Code imposes substantigilfgilar prohibited transaction restrictions on
certain employee benefit plans, including tax-diedi retirement plans described in Section 401¢ajhe Code
(“Qualified Retirement Plafijsand on individual retirement accounts and anasitlescribed in Sections 408(a) and
(b) of the Code (RAS and, collectively with Qualified Retirement PlanSTax-Favored Plang. Certain
employee benefit plans, such as governmental gndefined in Section 3(32) of ERISA), and, ifelection has
been made under Section 410(d) of the Code, ciplatts (as defined in Section 3(33) of ERISA) aneifyn plans
(“Non-ERISA Plari, are not subject to the requirements set fothERISA or the prohibited transaction
restrictions under Section 4975 of the Code. Hamesuch Non-ERISA Plans may be subject to theigians of
other applicable federal, state, local or foreigw (“Similar Law). Any governmental plan or church plan that is
qualified under Section 401(a) and exempt fromtiaraunder Section 501(a) of the Code is, moreosehbject to
the prohibited transaction rules set forth in Set803 of the Code.

In addition to the imposition of general fiduciargquirements, including those of investment prudeaad
diversification and the requirement that an ERISANR investment of its assets be made in accoedavith the
documents governing such ERISA Plan, Section 4@BRIEA and Section 4975 of the Code prohibit a dn@ange
of transactions involving assets of ERISA Plans @ad-Favored Plans (each Bl&n” and collectively Plans’)
and entities whose underlying assets include “pksets” by reason of Plans investing in such eatitiith persons
(“Parties in Interestor “Disqualified Persorisas such terms are defined in ERISA and the Crafgectively) who
have certain specified relationships to the Plangss a statutory, class or administrative exeanps available.
Parties in Interest or Disqualified Persons thatigpate in a prohibited transaction may be subfe@ penalty (or
an excise tax) imposed pursuant to Section 502@RISA or Section 4975 of the Code unless a stayutlass or
administrative exemption is available. Section (0@f ERISA requires the Secretary of the U.S. &ment of
Labor (the DOL") to assess a civil penalty against a fiduciaryowholates any fiduciary responsibility under
ERISA or commits any other violation of part 4 afld@ | of ERISA or any other person who knowinglgricipates
in such breach or violation. If the investment &tiintes a prohibited transaction under Section(&08f the Code,
the IRA may lose its tax-exempt status.

The investment in a security by a Plan may, inaiertircumstances, be deemed to include an investinethe
assets of the entity issuing such security, sudh@sssuer. Certain transactions involving thechase, holding or
transfer of the Series 2012-1 Senior Notes mayeaengd to constitute prohibited transactions iftasskthe Issuer
are deemed to be assets of a Plan. These coreeptiscussed in greater detail below.

Plan Asset Regulation

The DOL has promulgated a regulation set forthSaCER § 2510.3-101 (thé*fan Assets Regulatighconcerning
whether or not the assets of an ERISA Plan woulddmmed to include an interest in the underlyirgp®ssof an
entity (such as the Issuer) for purposes of thesg@rfiduciary responsibility provisions of ERISAd for the
prohibited transaction provisions of ERISA and ®stt975 of the Code, when a Plan acquires an tyduterest”
in such entity. The Plan Asset Regulation, as fretlby Section 3(42) of ERISA, defines the ternafpassets.”
Depending upon a number of factors set forth inRlaa Assets Regulation, “plan assets” may be ddeminclude
either a Plan’s interest in the assets of an efgitgh as the Issuer) in which it holds an equitgrest or merely to
include its interest in the instrument evidencingtsequity interest. For purposes of this sectiba,terms “plan
assets” (Plan Assety and the “assets of a Plan” have the meaningifipddn the Plan Assets Regulation and
ERISA Section 3(42) and include an undivided irgeli@ the underlying interest of an entity whichldsoPlan
Assets by reason of a Plan’s investment therefiP(@n Asset Entity).

Under the Plan Assets Regulation, the assets ofstheer would be treated as Plan Assets if a Ptguiges an
equity interest in the Issuer and none of the etiweg contained in the Plan Assets Regulation diegble. An
equity interest is defined under the Plan AsseguRdion as an interest in an entity other thamnatrument which
is treated as indebtedness under applicable lasahhd which has no substantial equity features.
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If the Series 2012-1 Senior Notes are treated eis@paubstantial equity features, a Plan or a Rlsset Entity that
purchases Series 2012-1 Senior Notes could besttes having acquired a direct interest in theelssun that
event, the purchase, holding, transfer or resatb@Series 2012-1 Senior Notes could result ramsaction that is
prohibited under ERISA or the Code.

The Plan Assets Regulation provides an exemptiom fiplan asset” treatment for securities issuedabyentity if
such securities are debt securities under appécstaite law with no “substantial equity feature$Vhile not free
from doubt, on the basis of the Series 2012-1 $eMaies as described herein, it appears that thesS2012-1
Senior Notes should be treated as debt withouttantisl equity features for purposes of the PlarseAs
Regulation.

In the event that the Series 2012-1 Senior Notaaatebe treated as indebtedness for purposes @ARinder an
exception to the Plan Assets Regulation, the aséet$lan will not include an interest in the assd an entity, the
equity interests of which are acquired by the Piaat no time do Plans in the aggregate own 25%nore of the
value of any class of equity interests in suchtgnéis calculated under the Plan Assets Regulatismodified by
Section 3(42) of ERISA. Because the availabilityhis exception depends upon the identity of thedddrs at any
time, there can be no assurance that the Seriez-2@enior Notes will qualify for this exceptiondathat the
Issuer’s assets will not constitute a Plan Assdfjest to ERISA’s fiduciary obligations and respduildies.
Therefore, neither a Plan nor a Plan Asset Entibukl acquire or hold Series 2012-1 Senior Notegliance upon
the availability of this exception under the Plasséts Regulation.

Prohibited Transactions

The acquisition or holding of Series 2012-1 SemNotes by or on behalf of a Plan, whether or notuhderlying
assets are treated as Plan Assets, could givéoriserohibited transaction if the Issuer or anyteffiliates is or
becomes a Party in Interest or Disqualified Pemsidh respect to such Plan, or in the event thaeaeS 2012-1
Senior Note is purchased in the secondary market Byan from a Party in Interest or Disqualifieddea with
respect to such Plan. There can be no assuraacthéhlssuer or any of its affiliates will not bebecome a Party
in Interest or a Disqualified Person with respeciatPlan that acquires Series 2012-1 Senior Nofasy such
prohibited transaction could be treated as exem@geuERISA and the Code if the Series 2012-1 Sdvates were
acquired pursuant to and in accordance with onenare statutory exemptions, individual exemptions‘dass
exemptions” issued by the DOL. Such class exemsptimclude, for example, Prohibited Transactions€la
Exemption (PTCE) 84-14 (an exemption for certain transactionsedmined by an independent qualified
professional asset manager), PTCE 90-1 (an exemfaiiccertain transactions involving insurance camppooled
separate accounts), PTCE 91-38 (an exemption ftaindgransactions involving bank collective invasnt funds),
PTCE 95-60 (an exemption for certain transaction®lving an insurance company’s general accourd) RRCE
96-23 (an exemption for certain transactions detethby a qualifying in-house asset manager). dditeon to
class exemptions listed above, there is also atetgtexemption that may be available under Secti@®(b)(17) of
ERISA and Section 4975(d)(20) of the Code for podbd transactions between a Plan and a persontity that is
a Party in Interest or Disqualified Person to sBtdn solely by reason of providing services toanRbther than a
Party in Interest or Disqualified Person that fidaciary, or its affiliate, that has or exercisliscretionary authority
or control or renders investment advice with resp@the assets of the Plan involved in such tretiwa), provided
that there is adequate consideration for the tdimsa Even if the conditions described in one @renof these
exemptions are met, the scope of relief providethlege exemptions might or might not cover all adigch might
be construed as prohibited transactions. Therdearo assurance that any of these, or any otleengtion, will be
available with respect to any particular transactiovolving the Series 2012-1 Senior Notes and pgeosve
purchasers that are Plans should consult with #thiisors regarding the applicability of any sugbraption.

The Initial Purchasers, the Trustee, the Eligibender Trustee, the Servicers, the Issuer Admindstrar their
affiliates may be the sponsor of, or investmentisatvwith respect to, one or more Plans. Becahsset parties
may receive certain benefits in connection with shke or holding of the Series 2012-1 Senior Ndtes purchase
of the Series 2012-1 Senior Notes using plan assetswhich any of these parties or their affilates investment
authority might be deemed to be a violation of avfmion of Title | of ERISA or Section 4975 of th@ode.
Accordingly, the Series 2012-1 Senior Notes mayh®opurchased using the assets of any Plan if aithednitial
Purchasers, the Trustee, the Eligible Lender Teydtee Servicers, the Issuer Administrator or tladfitiates has
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investment authority for those assets, or is anl@yep maintaining or contributing to the plan, wdean applicable
prohibited transaction exemption is available amchsprohibited transaction exemption covers suchhase.

Purchaser’'s/Transferee’s Representations and Warraties

Each purchaser and each transferee of a Series128&Rior Note (including a Plan’s fiduciary, aplgable) shall
be deemed to represent and warrant that (1)(g)ribf a Plan and is not acquiring the Series 2082+iior Note
directly or indirectly for, or on behalf of, or witPlan Assets of, a Plan, Plan Asset Entity or antjty whose
underlying assets are deemed to be Plan AssetgbfPan or (b) the acquisition and holding of 8eries 2012-1
Senior Notes by or on behalf of, any Non-ERISA Planwith Plan Assets of, any Plan, Plan Assettimi any
entity whose underlying assets are deemed to beAdaets of such Plan is permissible under apgkckw, will
not result in any non-exempt prohibited transactioder Section 406 of ERISA or Section 4975 of @uale or
Similar Law, and will not subject the Issuer ortimli Purchasers to any obligation not affirmativelydertaken in
writing.

Consultation with Counsel

Any Plan fiduciary or other investor of Plan Assetsisidering whether to acquire or hold Series 2DXenior
Notes on behalf of or with Plan Assets of any RIaRlan Asset Entity, and any insurance companytf@oses to
acquire or hold Series 2012-1 Senior Notes, shoardult with its counsel with respect to the pdsdretpplicability

of the fiduciary responsibility provisions of ERIS#@nd the prohibited transaction provisions of Sec#06 of
ERISA and Section 4975 of the Code with respethéoproposed investment and the availability of prohibited

transaction exemption. A fiduciary with respecatdlon-ERISA Plan that proposes to acquire or Sades 2012-
1 Senior Notes should consult with counsel witlpees to the applicable Similar Law.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Offering Memorandum contains forward-lookingtements. In some cases, you can identify ford@wiling
statements by terminology such as “may,” “will,"htauld,” “could,” “would,” “expect,” “plan,” “anticpate,”

“believe,” “estimate,” “project,” “predict,” “inted,” “potential,” and the negative of such termsodher similar
expressions.

The forward-looking statements reflect our currerpectations and views about future events. Theaia-
looking statements involve known and unknown riskscertainties and other factors which may causeaotual
results, performance or achievements to be mdieridifferent from any future results, performance o
achievements expressed or implied by the forwao#titw statements. Such risks and uncertaintidsdes among
others, general economic and business conditiegylatory initiatives and compliance with such fdagans,
customer preferences and various other mattersy mmamvhich are beyond our control. Given thes&giand
uncertainties, you should not place undue reliarcthe forward-looking statements.

You should understand that the following factomsoag other things, could cause our results to diffaterially
from those expressed in forward-looking statements:

» changes in terms of student loans and the educdtaradit marketplace arising from the implemewtatof
applicable laws and regulations and from changdbese laws and regulations that may reduce thema|
average term, costs and yields on education loaderthe FFEL Program;

» changes in the demand for educational financing éinancing preferences of educational institusiostudents
and their families, which could affect an Issuetslity to purchase eligible student loans;

» changes in the general interest rate environmethiirathe securitization market for student loankjcly may
increase the costs or limit the marketability oificings;

* |osses from loan defaults; and
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e changes in prepayment rates and credit spreads.
We discuss many of these risks and uncertaintigsaater detail under the heading “Risk Factorseime

You should read this Offering Memorandum and theudeents that we reference in this Offering Memotand
completely and with the understanding that our acfuture results may be materially different frommat we
expect. We may not update the forward-lookingestesnts, even though our situation may change irfutuze,
unless we have obligations under the federal siesitaws to update and disclose material developsnelated to
previously disclosed information. We qualify alltbe forward-looking statements by these cautipsétements.

INVESTOR SUITABILITY

The Series 2012-1 Senior Notes may be purchasgdbgrihvestors who are institutional “accreditegldntors” as
defined in Rule 501(a)(1), (2), (3) or (7) of Regtion D promulgated under the Securities Adhd¢redited
Investors) or by “qualified institutional buyers” Qualified Institutional Buyéror “QIB"), as defined in Rule
144A promulgated under the Securities A®fte 144A). In addition, the Series 2012-1 Senior Notessangject to
certain restrictions on transfer. See “Notice tweltors: Transfer Restrictions” herein. The Isswir have the
right, in its sole and absolute discretion, to cepe subscription for Series 2012-1 Senior Notestiole or in part,
or to allot less than the principal amount of S2f012-1 Senior Notes for which subscriptions aceived for any
reason. See “Plan of Distribution” herein.

THE FOREGOING SUITABILITY STANDARDS ARE MINIMUM REQ UIREMENTS FOR
PROSPECTIVE PURCHASERS OF THE SERIES 2012-1 SENIORNOTES. THE SATISFACTION OF
SUCH STANDARDS DOES NOT NECESSARILY MEAN THAT THE SERIES 2012-1 SENIOR NOTES
ARE A SUITABLE INVESTMENT FOR A PROSPECTIVE INVESTO R OR THAT ITS SUBSCRIPTION
WILL BE ACCEPTED IN WHOLE OR IN PART BY THE ISSUER. ACCORDINGLY, EACH
PROSPECTIVE INVESTOR IS URGED TO CONSULT WITH ITS O WN TAX AND FINANCIAL
ADVISORS TO DETERMINE WHETHER AN INVESTMENT IN THE SERIES 2012-1 SENIOR NOTES
IS APPROPRIATE IN LIGHT OF ITS INDIVIDUAL TAX AND F INANCIAL SITUATION. SEE “RISK
FACTORS” AND “CERTAIN FEDERAL INCOME TAX CONSIDERAT IONS” HEREIN.

NOTICE TO INVESTORS:
TRANSFER RESTRICTIONS

Each purchaser of Series 2012-1 Senior Notes fheniriitial Purchasers, by its acceptance thereitif ber deemed
to have acknowledged, represented to and agrebdhetissuer and the Initial Purchasers as follows:

» It understands and acknowledges that the Seriez-2Eenior Notes are being offered for resaleangactions
not requiring registration under the Securities é&icany other securities laws, including sales pamns$ to Rule
144A, that the Series 2012-1 Senior Notes havebeen registered under the Securities Act or angroth
applicable securities laws and, unless so regitenay not be offered, sold or otherwise transtearcept in
compliance with the registration requirements & 8ecurities Act and any other applicable secsritavs,
pursuant to an exemption therefrom or in a tramsagtot subject thereto and in each case in comgdiavith
the conditions for transfer set forth below.

e Itis a Qualified Institutional Buyer or an instilmnal Accredited Investor and is aware that ang d the
Series 2012-1 Senior Notes to it will be made Imnee on Rule 144A with respect to a Qualifiedtibmsional
Buyer, and Rule 501(a) with respect to an institudil Accredited Investor. Such acquisition willfoe its own
account or for the account of another QIB.

» It acknowledges that none of the Issuer or thé@alnRurchasers or any person representing the rigsuthe
Initial Purchasers has made any representatioh woth respect to the Issuer or the offering oresaf any
Series 2012-1 Senior Notes, other than the infdonatontained herein, which has been delivered snd
upon which it is relying in making its investmemtaision with respect to the Series 2012-1 Senideslo
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e Itis purchasing the Series 2012-1 Senior Notestéoown account, or for one or more investor acteudor
which it is acting as a fiduciary or agent, in eaelse for investment, and not with a view to, ardffer or sale
in connection with, any distribution thereof in kdtion of the Securities Act, subject to any regmient of law
that the disposition of its property or the propest such investor account or accounts be atraklksi within its
or their control and subject to its or their alyilib resell the Series 2012-1 Senior Notes pursisaRule 144A
or any other exemption from registration availalhgler the Securities Act. It agrees on its own ledrad on
behalf of any investor account for which it is phmsing the Series 2012-1 Senior Notes and eaclecuést
Holder of the Series 2012-1 Senior Notes by iteptance thereof will agree to offer, sell or othiseatransfer
such Series 2012-1 Senior Notes only (a) to theelsor (b) to a person it reasonably believes @IR that
purchases for its own account or for the accouna dpIB or (c) to a person it reasonably believesns
institutional Accredited Investor that purchasesife own account, and, with respect to (b) to whaatice is
given that the transfer is being made in reliantdRale 144A, and with respect to (c), to whom reiik given
that the transfer is being made in reliance on B0la). Each purchaser acknowledges that eacbsSE9i2-1
Senior Note will contain a legend substantiallytte following effect:

THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTEREDNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE “SECURITIES ACT”), OR UNDER ANY STAE SECURITIES OR BLUE SKY LAW OF
ANY STATE. THE HOLDER HEREOF, BY PURCHASING THIS NKE, AGREES THAT THIS NOTE MAY
BE REOFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSIRED ONLY IN COMPLIANCE WITH
THE SECURITIES ACT AND OTHER APPLICABLE LAWS AND OLY (1)(A) PURSUANT TO RULE 144A
UNDER THE SECURITIES ACT (“RULE 144A”) TO A PERSONHAT THE HOLDER REASONABLY
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A (A “QIB"),
PURCHASING FOR ITS OWN ACCOUNT OR A QIB PURCHASINEOR THE ACCOUNT OF A QIB,
WHOM THE HOLDER HAS INFORMED, IN EACH CASE, THAT TH REOFFER, RESALE, PLEDGE OR
OTHER TRANSFER IS BEING MADE IN RELIANCE ON RULE ##, OR (B) TO AN INSTITUTIONAL
“ACCREDITED INVESTOR” (WITHIN THE MEANING OF RULE B®1(a)(1)-(3) OR (7) UNDER THE
SECURITIES ACT) PURCHASING FOR INVESTMENT AND NOTGR DISTRIBUTION IN VIOLATION OF
THE SECURITIES ACT, SUBJECT TO THE RECEIPT BY THERUSTEE OF SUCH EVIDENCE
ACCEPTABLE TO THE TRUSTEE THAT SUCH REOFFER, RESALBLEDGE OR TRANSFER IS IN
COMPLIANCE WITH THE SECURITIES ACT AND OTHER APPLISBLE LAWS, (2) PURSUANT TO
ANOTHER EXEMPTION AVAILABLE UNDER THE SECURITIES AC AND IN ACCORDANCE WITH
ANY APPLICABLE STATE SECURITIES LAWS, OR (3) PURSIW TO A VALID REGISTRATION
STATEMENT.

e The purchaser (A) is not itself, and is not acaugrthe Series 2012-1 Senior Notes with “plan a%s#Htan
employee benefit or other plan subject to Titld ERISA, or Section 4975 of the Code (eachP&at"), or an
entity whose underlying assets include “plan asdmtgeason of any Plan’s investment in the enfity'Plan
Asset Entity) or (B)(1) is itself, or is acquiring the Serig®12-1 Senior Notes with the assets of, an
“investment fund” (within the meaning of Part V(&) PTCE 84-14) managed by a “qualified professiasaet
manager” (within the meaning of Part VV(a) of PTCGE!) which has made or properly authorized thesiat
for such fund to purchase the Series 2012-1 Sexaies, under circumstances such that PTCE 84-14 is
applicable to the purchase and holding of such 2082nior Notes, (2) is itself, or is acquiring i8er2012-1
Senior Notes with the assets of, a Plan manageahbyn-house asset manager” (within the meanin@art
IV(a) of PTCE 96-23) which has made or properlyhauized the decision for such Plan to purchaseStrées
2012-1 Senior Notes, under circumstances suchP&E 96-23 is applicable to the purchase and hgldin
such Series 2012-1 Senior Notes, (3) is an inseranmpany pooled separate account purchasing 26ries
1 Senior Notes pursuant to Part | of PTCE 90-1 bark collective investment fund purchasing Se2iek2-1
Senior Notes pursuant to Part | of PTCE 91-38,iarglther case, no Plan owns more than 10% of $keta of
such account or collective fund (when aggregatetti wiher Plans of the same employer (or its aféba or
employee organization), or (4) is an insurance a@mypusing the assets of its general account tohpsecthe
Series 2012-1 Senior Notes pursuant to Part 1 €H95-60, in which case the reserves and lialslitos the
general account contracts held by or on behalfngf Rlan, together with any other Plans maintaingdhie
same employer (or its affiliates) or employee oigation, do not exceed 10% of the total reserved an
liabilities of the insurance company general actdqarclusive of separate account liabilities), pdusplus as
set forth in the National Association of Insurar€@emmissioners Annual Statement filed with the stafte
domicile of the insurer.

93



» It acknowledges that the Issuer, the Initial Pusea and others will rely upon the truth and acuet the
foregoing acknowledgments, representations andeawrts and agrees that, if any of the acknowledtgnen
representations or warranties deemed to have bade by it by its purchase of Series 2012-1 Senaedlare
no longer accurate, it will promptly notify the fial Purchasers and the Issuer. If it is acquiramy Series
2012-1 Senior Notes as a fiduciary or agent for onenore investor accounts, it represents that $ole
investment discretion with respect to each sucloaucand that it has full power to make the foragoi
acknowledgments, representations and agreemefshadf of each such account.

The foregoing includes a summary of the restridi@montained in the Investment Letter to be signgdHhe

purchaser to the extent required to deliver andtient Letter and does not limit any representativade by the
purchaser in such Investment Letter. The purchslseuld review the Investment Letter for the conwlerms
thereof.

RELATIONSHIPS AMONG FINANCING PARTICIPANTS
The Depositors, the Sponsor and the Issuer Admatistare under common control.

MLPFS, anlinitial Purchaser, will receive customary fees dedreimbursed for customary expenses and will be a
seller in the ARS Purchase Transaction. See “AR&Hase Transactiortierein. Additionally, in the ordinary
course of their respective businesses the InitiakcliRasers and their affiliates are engaged in wariousiness
activities, which may include securities tradingmranercial and investment banking, financial adwisarvestment
management, principal investment, hedging, finamand brokerage activities. In the ordinary cousfeheir
various business activities, the Initial Purchaserd their affiliates may make or hold a broadyaohinvestments
and actively trade debt and equity securities ébated derivative securities) and financial instemts (including
bank loans) for their own account and for the aot®wf their customers and may at any time holdj land short
positions in such securities and instruments. Suwaefstment and securities activities may involvetiaun rate notes
and other securities and instruments of the Isstig¥e Initial Purchasers and their affiliates hageeformed and in
the future may continue to perform various investtreanking, commercial banking and advisory sesviicg the
Issuer and its affiliates from time to time for whithey have received or may receive customarydadsexpenses.

PLAN OF DISTRIBUTION

Subject to the terms and conditions set forth iNce Purchase Agreement (thBdte Purchase Agreemént
between the Sponsor and the Initial PurchasersSgomsor, will cause the Issuer to sell to thedhRurchasers,
and the Initial Purchasers have agreed to purdnasethe Issuer, the principal amount of the Se?@$2-1 Senior
Notes set forth opposite its name.

Amount of Series

Name of Initial Purchaser 2012-1 Senior Notes
Barclays Capital Inc. $190,247,000
Merrill Lynch, Pierce, Fenner and Smith Incorpodate 35,241,000
RBC Capital Markets, LLC 9,512,000

In the Note Purchase Agreement, the Initial Puretsabave agreed, subject to the terms and conslisenhforth

therein, to purchase all of the Series 2012-1 3eNates offered hereby, if any Series 2012-1 Sehiotes are
purchased, for an aggregate price equal to $238000ess the Initial Purchasers' discount of $8,281. The

Issuer has been advised by the Initial Purchakatstie Initial Purchasers propose initially toeoffthe Series 2012-
1 Senior Notes at an offering price equal to 10(%he aggregate principal amount of the Series 2DB2nior

Notes being purchased. After the Offering, the rirfifg price may be changed.

The Series 2012-1 Senior Notes are a new claseafriies with no established trading market. Thigial
Purchasers have advised that they presently irttentbke a market in the Series 2012-1 Senior Nokéswever,
the Initial Purchasers are not obligated to do s may discontinue any market-making activitieshwigspect to
the Series 2012-1 Senior Notes at any time withotice. We cannot assure you that the prices athwthe Series
2012-1 Senior Notes will sell in the market afteistoffering will not be lower or higher than thaitial offering
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price or that an active trading market for the &r2012-1 Senior Notes will develop and continuerathis
offering.

The Note Purchase Agreement provides that the ®ponsl indemnify the Initial Purchasers againstrtaé
liabilities, including liabilities under applicabkecurities laws, or contribute to payments théadihPurchasers may
be required to make in respect thereof.

LEGAL MATTERS

Certain legal matters relating to the Issuer amtifel income tax matters will be passed upon byoals: Bird
LLP. Certain legal matters relating to the Issudt e passed upon by Richards, Layton & FingeA.PCertain
legal matters will be passed upon for the Initiaidhasers by Kutak Rock LLP.

RATINGS

It is a condition to the issuance and sale of tbeeS 2012-1 Senior Notes that the Series 2012nlo68lotes be
rated “Aaa (sf)” by Moody’s and “AA+ (sf)” by S&Rand that Moody’s and S&P confirm their existingimgs on

the Previous Notes. The inclusion of an “sf’ osfJ{ in the ratings is an identifier recently impiented for

structured finance product ratings by the applied®ating Agency. Other credit rating agencies tmathave not
engaged to rate the Series 2012-1 Senior Notesnaagrtheless issue unsolicited credit ratings onsamies of
Series 2012-1 Senior Notes or Previous Notesnyfsaich unsolicited ratings are issued, we canssira you that
they will not be different from those ratings assd by S&P or Moody'’s.

A securities rating is not a recommendation to bssl] or hold securities and may be subject tosiewi or
withdrawal at any time by the assigning rating aye he ratings of the Series 2012-1 Senior NotEyess the
likelihood of the ultimate payment of principal afid interest on the Series 2012-1 Senior Noteuupatdo their
terms. The Rating Agencies do not evaluate, andatiegs on the Series 2012-1 Senior Notes do ddtess, the
likelihood of principal distributions on the Serig@12-1 Senior Notes.
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APPENDIX A
GLOSSARY OF CERTAIN DEFINED TERMS

Set forth below is a glossary of the principal defl terms used in the Offering Memorandum and tgraise
defined herein.

“Account means any of the accounts created within the B@sthhblished by the Indenture.

“Acquisition Fund means the Acquisition Fund created and estalligmersuant to the Indenture and further
described in the Offering Memorandum under the ioaptDescription of the Indenture—Funds and Acceurt
Acquisition Fund.”

“Acquisition Periol means with respect to the use of proceeds ofddrnype Series 2012-1 Senior Notes in the
Acquisition Fund, the period beginning on the QigsDate and ending on February 28, 2013.

“Acting Beneficiaries Upon Defalilneans:

(1) at any time that any Senior Obligations are stamtding: (a) with respect to directing the Traste
accelerate the Outstanding Notes (x) upon an Evebefault described in clauses (i) through (iv)tioé
definition thereof, inclusive, the Holders of a oty in aggregate Principal Amount of Senior Notes
Outstanding and (y) upon any other Event of Defahié Holders of a majority in aggregate Principal
Amount of all Notes Outstanding; (b) with respextréquesting the Trustee to exercise rights andepow
under the Indenture, directing the conduct of pedasgs in connection with the enforcement of the
Indenture and requiring the Trustee to waive EvehtSefault: (i) the Holders of a majority in aggate
Principal Amount of the Senior Notes Outstandingess the Trustee shall receive conflicting recgiest
directions from an Other Senior Beneficiary; of) &ény Other Senior Beneficiary, unless the Trustee
determines that the requested action is not inotrexall interest of the Senior Beneficiaries orefees
conflicting requests or directions from another @tSenior Beneficiary or the Holders of a majority
aggregate Principal Amount of the Senior Notes tantting; and (c) with respect to all other mattarder
the Indenture, the Holders of a majority in aggted@rincipal Amount of Senior Notes Outstandingoy
Other Senior Beneficiary; and

(2 at any time that no Senior Obligations are @uiding but Subordinate Notes are Outstanding:wii)
respect to directing the Trustee to acceleratedtitstanding Notes (x) upon an Event of Default dbed
in clauses (v) through (viii) of the definition te®f, inclusive, the Holders of a majority in aggmée
Principal Amount of Subordinate Notes Outstanding é) upon any other Event of Default, the Holders
of a majority in aggregate Principal Amount of Hibtes Outstanding; (b) with respect to requesthey t
Trustee to exercise rights and powers under thende, directing the conduct of proceedings in
connection with the enforcement of the Indenture @guiring the Trustee to waive Events of Defatifte
Holders of a majority in aggregate Principal Amoofhthe Subordinate Notes Outstanding; and (c) with
respect to all other matters under the IndenthieeHolders of a majority in aggregate Principal Amioof
Subordinate Notes Outstanding.

“Administration Agreemehtneans the Administration Agreement, dated Seper@id, 2012, among the Issuer, the
Delaware Trustee, the Trustee, the Eligible Ledestee and the Issuer Administrator, as amendgghlemented
or otherwise modified from time to time.

“Administration Feémeans a monthly fee equal to the greater of /(P lof 0.05% of the ending principal balance
of the Financed Student Loans, plus accrued irtéheseon, during the preceding month or (ii) a imum of
$20,833 per month (or such greater or lesser amasinhay be directed by the Issuer); provided thRatng
Agency Confirmation has been obtained with respeeiny increase in such amount, which shall beasglé to the
Issuer Administrator each month to cover its expen®ther than Servicing Fees and Note Fees) maturr
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connection with carrying out and administeringpitavers, duties and functions under the Indentudeaany related
agreements.

“Administration Funtimeans the Administration Fund created and estaétl pursuant to the Indenture and further
described in the Offering Memorandum under the ioaptDescription of the Indenture—Funds and Acceurt
Administration Fund.”

“Aggregate Valuemeans on any calculation date the sum of the &abf all assets of the Trust Estate.

“Asset Release Requirementieans that, as of the date of determination, JA)& Senior Asset Percentage is at
least equal to 107.0% and (ii) the Subordinate ABsgcentage is at least equal to 101.5% and @BAtgregate
Value of assets held under the Indenture, lesgriheipal amount of all Notes Outstanding will egde$6,000,000
after release or payment.

“ARS Purchase Agreeménteans that certain Purchase Agreement, datefl agy25, 2012 among the Issuer, the
Sponsor and MLPFS.

“ARS Purchase Transactibmeans the cash purchase agreed upon by the @rosiebehalf of the Issuer to
purchase certain outstanding Previous Senior Nmtesuant to the ARS Purchase Agreement, as fudisecribed
in the Offering Memorandum under the caption “THeSA\Purchase Transaction.”

“ARS Purchase Transaction Accdumieans the account created pursuant to the Eighfiplemental Indenture.

“Auction Rate Notésneans the Previous Notes.

“Authorized Denominatiofismeans, with respect to the Series 2012-1 Seniote$y $100,000 and additional
increments of $1,000 in excess thereof.

“Authorized Officer means, when used with reference to the Issuerirttiividuals authorized to act for the Issuer
Administrator as set forth in the list of Authoriz®fficers delivered by the Issuer Administratothe Trustee and
the Delaware Trustee, as such list may be amemdedtime to time by the Issuer Administrator.

“Backup Administration Agreemémheans the Amended and Restated Backup Adminstrétgreement dated as
of September 27, 2012, among the Backup Admingstréte Issuer Administrator, the Issuer and thestiee.

“Backup Administration Féemeans any fees payable to the Backup Administrgtarsuant to the Backup
Administration Agreement.

“Backup Administratdrmeans Lord Securities Corporation, in its capaeis the backup administrator under the
Backup Administration Agreement.

“Bankruptcy Codemeans the United States Bankruptcy Code, 11 U.$IDlet seq, as amended.

“Beneficial Ownér means the Person in whose name a Note is recasddukneficial owner of such Note by a
securities depository under a book-entry systermbyra Participant or Indirect Participant in suchci8@ies
Depository, as the case may be.

“Beneficiaries means, collectively, all Senior Beneficiaries aidSubordinate Beneficiaries.

“Business Ddymeans any day other than a Saturday, a Sundagiiday or any other day on which banks located
in New York, New York or the city in which the pdipal office of the Trustee is located, are authexti or

permitted by law, regulation or executive ordecltuse.

“Carry-Over Amouritmeans the excess, if any, of (a) the amount teré@st on an Auction Rate Note that would
have accrued with respect to the related Interesb@ at the applicable rate for such note oveitiip)amount of

A-2



interest on such Auction Rate Note actually accrwétl respect to such Auction Rate Note, with respe such

Interest Period based on the Maximum Rate unddnthenture, together with the unpaid portion of aogh excess
from prior Interest Periods; provided that any refee to “principal” or “interest” shall not incladwithin the

meanings of such words any Carry-Over Amount oriaterest accrued on any Carry-Over Amount.

“Closing Daté means on or about September 27, 2012, the datetiaf issuance and delivery of the Series 2012-1
Senior Notes.

“Collection Fund means the Collection Fund created and establighaduant to the Indenture and further
described in the Offering Memorandum under the ioaptDescription of the Indenture—Funds and Acceurt
Collection Fund.”

“Consolidation Loahhmeans a Student Loan made pursuant to Sectio@ 42&e Higher Education Act.

“Counterparty Swap Payménmeans a payment due to or received by the Isfween a Swap Counterparty
pursuant to a Swap Agreement (including, but mottéd to, payments in respect of any early ternmaof such
Swap Agreement) and amounts received by the Issdar any related Swap Counterparty Guaranty.

“Debt Service Furiddmeans the Debt Service Fund created and estelliphrsuant to the Indenture and further
described in the Offering Memorandum under the ioaptDescription of the Indenture—Funds and Acceunt
Debt Service Fund.”

“Department of Educatidmeans the United States Department of Education.

“Direct Participant means any broker-dealer, bank or other finaniiatitution for whom the nominee of the
Securities Depository holds an interest in any Note

“DTC’ means The Depository Trust Company.

“Eighth Supplemental Indenttireneans the Eighth Supplemental Indenture of Trdated as of September 27,
2012, between the Issuer and the Trustee, as achemdipplemented in accordance with the termsofiened the
Indenture.

“Eligible Lender Trust Agreeménteans the Eligible Lender Trust Agreement datedof February 1, 2012
between the Issuer, as grantor, and the Eligiblelee Trustee, as trustee, and any similar agreeemteted into by
the Issuer and an “eligible lender” under the HigBducation Act pursuant to which such “eligibleder”’ holds
Financed FFELP Loans as legal owner in trust ferlfisuer, in each case as supplemented or amemaedifhe to
time.

“Eligible Lender Trustéemeans U.S. Bank National Association, as eligitdader trustee under the Eligible
Lender Trust Agreement, and its successors angrassi such capacity.

“Eligible Loarf means: a Student Loan which: (i) has been ot bél made to a borrower for post-secondary
education; (ii) is Guaranteed and (iii) is an “&ig loan” as defined in Section 438 of the Higkelucation Act for
purposes of receiving Special Allowance Paymentsyided, however, that if, after any reauthorizatior
amendment of the Higher Education Act, loans aighdr thereunder, including their benefits, are mallg
different from loans authorized prior to such réauization or amendment, such loans authorizedr &fteh
reauthorization or amendment shall not constitligilife Loans unless a Rating Agency Confirmatismbtained.

“ERISA means the Employee Retirement Income Security 8ict1974, as amended, and the regulations
promulgated thereunder.

“Event of Defauttmeans an event of default under the Indenturelegsribed in the Offering Memorandum under
“Description of the Indenture—Events of Default.”
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“Excess Interest Payment Amoumtieans with respect to any date of determinatiangtieater of (a) (i) the amount
of interest paid by borrowers on the Financed BlaiLoans first disbursed on or after April 1, 20B&t exceeds
the Special Allowance Payment support levels apple to such Financed Eligible Loans under the &ligh
Education Act since the prior Excess Interest Payniiate less (ii) the amount of the accrued intesebsidy
payments or Special Allowance Payments due to gheer since the prior Excess Interest Payment &ade(b)
$0.00.

“Excess Interest Payment Datefieans the quarterly date that (a) the Excess Bit®a&ment Amount is due and
payable to the Secretary of Education or (b) thea&ary of Education offsets the Excess Intereghféat Amount
from interest subsidy payments or Special AllowalRagments due to the Issuer.

“Exchange A¢tmeans the Securities Exchange Act of 1934, asdet:

“Executed Swap Agreemémieans the interest rate swap agreement, datexf Asigust 11, 2009 between the
Issuer and SunTrust Bank.

“FDIC” means the Federal Deposit Insurance Corporation.

“Federal Reimbursement Contraaneans any agreement between a Guarantee Agerttythen Secretary of
Education providing for the payment by the SecketdrEducation of amounts authorized to be paidpant to the
Higher Education Act, including (but not necessaliinited to) partial reimbursement of amounts paidpayable

upon defaulted Financed FFELP Loans and other studans guaranteed or insured by the Guaranteadygend

interest subsidy payments to holders of qualifishglent loans Guaranteed by the Guarantee Agency.

“FFEL Prograni means the Federal Family Education Loan Progratabdished by the Higher Education Act
pursuant to which loans are made to borrowers puitsto certain guidelines, and the repayment oh daans is
guaranteed by a Guarantee Agency and any prede@gssaccessor program.

“FFELP Guarantee Agreemehtmeans the blanket guarantee and other guaragmeerents issued by or from
any Guarantee Agency to the Eligible Lender Trute¢he purpose of Guaranteeing FFELP Loans tBibanced
under the Indenture, and any amendment of anyeffdhegoing entered into in accordance with thevigions
thereof.

“FFELP Loarf means a Student Loan made pursuant to the Higtlecation Act.

“FIN Loan Purchase Agreemémheans that certain purchase and sale agreemeed ds of September 27, 2012
among HEF IV, FIN and the Eligible Lender Trustag amended or supplemented from time to time.

“Financed means, when used with respect to Student Loaligible Loans or FFELP Loans, such Student Loans,
Eligible Loans or FFELP Loans, as the case maybguired by the Issuer or the Eligible Lender Teastn behalf

of the Issuer with moneys in the Acquisition Fuady Eligible Loans received in exchange for Fina@n8éudent
Loans upon the sale thereof or substitution theref@ccordance with the Indenture and any othed&it Loans
deemed “Financed” with moneys in the Acquisitiom&ubut does not include Student Loans released fhe lien

of the Indenture and sold to any purchaser, inalgdi trustee for the holders of the Issuer's bondss or other
evidences of indebtedness issued other than pursutire Indenture.

“Floating Rate Notésmeans Notes whose interest rate is not fixedvades on a periodic basis as specified in the
Supplemental Indenture providing for the issuahegeof.

“Forward Flow Purchase Agreemémmneans that certain Federal Loan Purchase Agregrdated as of February
22,2012, as amended or supplemented from timent t

“Fund’ means any of the funds created or establishettiddyndenture.
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“Government Obligatiorisneans direct obligations of, or obligations thé &nd timely payment of the principal of
and interest on which are unconditionally guarashteg the United States of America.

“Guaranteé or “Guaranteetl means, with respect to a FFELP Loan, the inswwarmcguarantee by a Guarantee
Agency, to the extent provided in the Higher EdiccaAct, of the principal of and accrued interestsuch FFELP
Loan and the coverage of such FFELP Loan by onmare Federal Reimbursement Contracts providing,ngmo
other things, for reimbursement to the Guaranteengy for losses incurred by it on defaulted FinanSéudent
Loans insured or guaranteed by the Guarantee Agerttye extent provided in the Higher Education. Act

“Guarantee Agentymeans any state agency or private nonprofit $tin or organization which has Federal
Reimbursement Contracts in place and has entetedaiffFELP Guarantee Agreement with the Eligibleder
Trustee, and any such guarantor’'s successors aighss

“Guarantee Agreeméhtneans any FFELP Guarantee Agreement.

“Guarantof means any Guarantee Agency.

“Higher Education Aétmeans the Higher Education Act of 1965, as amératesupplemented from time to time,
and all regulations promulgated thereunder.

“Holder’ means, when used with respect to any Note, thiedRdn whose name such Note is registered in thte N
Register.

“Indenturé means the Indenture of Trust, dated as of Felr@ar2003, from the Issuer and the Eligible Lender
Trustee to the Trustee, as amended and supplemeotedime to time.

“Indenture Obligationsmeans the Senior Obligations and the SubordiNates.
“Indirect Participant means any financial institution for whom any Ditéarticipant holds an interest in any Note.

“Initial Interest Period means for the Series 2012-1 Senior Notes, thegeommencing on the Closing Date and
continuing through and including the day immediatmieceding October 25, 2012.

“Initial Interest Raté” means 0.67% per annum for the Series 2012-1d8&otes.

“Initial Trust Agreemeritmeans the Trust Agreement, dated as of Februa?pQ3, as amended from time to time,
between the Delaware Trustee and CLF as the Deposit

“Interest Payment Dataneans, with respect to the Series 2012-1 Senate$\ (a) each Monthly Distribution Date;
or (b) with respect to the payment of interest upoceleration of the Series 2012-1 Senior Notesd#ie on which
such interest is payable under the Indenture.

“Interest Period means, with respect to the Series 2012-1 Senaied\ the period from an Interest Payment Date
to but including the day immediately preceding ileat Interest Payment Date (except that the initidrest Period
will commence on the Closing Date).

“Issuer Administratdr means Goal Structured Solutions, Inc., in itsamfy as administrator under that certain
Administration Agreement, or any other Person piimg similar services upon receipt of a Rating Agen
Confirmation.

“Issuer Loan Purchase Agreemkenteans that certain purchase and sale agreenset] ds of September 27, 2012
among the Issuer, FIN and the Eligible Lender Teesas amended or supplemented from time to time.

“Issuer Ordet or “Issuer Certificatt means, respectively, a written order or certtiic@vhich may be a standing
order or certificate) signed in the name of theidsdy an Authorized Officer and delivered to thastee.
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“Issuer Swap Paymentineans a payment due to a Swap Counterparty fronsiuer pursuant to the applicable
Swap Agreement (including, but not limited to, payts in respect of any early termination of suchagw
Agreement).

“Investment Lettérmeans an investment letter substantially in ttwenf of Exhibit B to the Eighth Supplemental
Indenture.

“Lendef means any party from which the Issuer or the B#tpos (or the Eligible Lender Trustee on behalfhe
Issuer or the Depositors) acquires Financed Studwgans, which, in the case of FFELP Loans, mustrbéeligible
lender” (as defined in the Higher Education Act).

“LIBOR’ means, with respect to any Interest Period, tbadon interbank offered rate for United Statesatoll
deposits having a maturity of one month which appea the Reuters LIBOR01 Page (or such other pagaay
replace the Reuters LIBORO1 Page for the purposhspfaying comparable rates) as of approximatét@Q a.m.,
London time, on the related LIBOR Determination®atrovided, that if on any calculation date, nte i@ pears on
the Reuters LIBORO1 Page as specified above, thistde shall determine the arithmetic mean of tHered
guotations of four major banks in the London intatb market, for deposits in U.S. dollars for thepextive
periods specified above to the banks in the Loridtarbank market as of approximately 11:00 a.mndan time,
on such calculation date and in a principal amafntot less than $1,000,000 that is representaifva single
transaction in such market and at such time, uritegsr than two such quotations are provided, iictvitase, the
rate shall be the arithmetic mean of the offeredtafions that leading banks in New York City sedecby the
Trustee are quoting on the relevant LIBOR DetertidmaDate for loans in U.S. dollars to leading Eagan banks
in a principal amount of not less than $1,000,0f0af one-month period that is representative afgle transaction
in such market at such time; provided that forlthigal Interest Period, LIBOR will be determineg the following
formula:

x + [[a/b] * (y-x) ]

where a = the number of days in the Interest Pdatholwing the first month of such Interest Period;
b = the number of days in the month following fingt month, of such Interest Period;

x = one-month LIBOR; and

y = two-month LIBOR.

“LIBOR Determination Datemeans the second LIBOR Business Day immediatedggding the first day of each
Interest Period.

“Loan Purchase Transactibmeans the cash purchase agreed upon by the Eliggnder Trustee on behalf of the
Issuer to purchase Eligible Loans, as further dlesdrin this Offering Memorandum under the captidhe Loan
Purchase Transaction”.

“London Business Dayneans any day on dealings in deposits in UnitedeS dollars are transacted in the London
interbank market.

“Material Documentsmeans the Trust Agreement, the Indenture andSampplemental Indenture.
“Maturity” means, when used with respect to any Note, the dia which the entire outstanding Principal Amount
of such Note becomes due and payable as providaéithor in the Indenture, whether at the Stateduhits

thereof or by declaration of acceleration, redeamtdistribution of principal or otherwise.

“Monthly Calculation Datemeans the 28 day of each calendar month or, if suct'2By is not a Business Day,
the next succeeding Business Day.
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“Monthly Distribution Dat& means the 28 day of each calendar month or, if sucl' 2By is not a Business Day,
the next succeeding Business Day. The first Mgnihistribution Date for the Series 2012-1 Seniotté$owill be
October25, 2012.

“Moody’s’ means Moody’s Investors Service Inc., and itscegsors and assigns and if such corporation skall b
dissolved or liquidated or shall no longer perfaire functions of a securities rating agency, “Moetlghall be
deemed to refer to any other nationally recogngeclrities rating agency designated by the Trustdlee written
direction of the Issuer.

“Note Feesmeans the fees, costs and expenses (excluding ebssuance) of the Trustee, the Delaware Teuste
and any Eligible Lender Trustee, paying agentshemnttcating agent, remarketing agents, tender agermtion
agents, broker-dealers, counsel, note registrarkehaagents, the Rating Agencies or accountants @hdr
consultants and professionals incurred by the sgsuecarrying out and administering its powers, ielsitand
functions under (1) the Eligible Lender Trust Agremt, the Trust Agreement, the Guarantee Agreeméms
Higher Education Act, or any requirement of the dasf the United States or any State with respethéoFFEL
Program, as such powers, duties and functionserétaFinanced Student Loans, (2) any Swap Agrear(etier
than any amounts payable thereunder which corstiher Senior Obligations), (3) any remarketingeagent,
tender agent agreement, auction agent agreemerketmagent agreement or broker-dealer agreemen{4rttie
Indenture.

“Note Registrarmeans with respect to the Series 2012-1 Senidediadhe Trustee.
“Note$ means all notes, bonds or other obligations idduethe Issuer under the Indenture.

“Other Senior Beneficiatymeans a person or entity who is a Senior Berafjcother than as a result of ownership
of Senior Notes.

“Other Senior Obligatiorismeans the Issuer’s obligations to pay any amountier any Senior Swap Agreements.

“Outstanding’ (1) when used with respect to any Note, shallehthe construction given to such word in the
Indenture,i.e., a Note shall not be Outstanding under the Indenifusuch Note is at the time not deemed to be
Outstanding by reason of the operation and effé¢h® Indenture, and (2) when used with respedany Other
Senior Obligation, means all Other Senior Obligaiovhich have become, or may in the future becatae,and
payable and which have not been paid or othervaitsfied.

“Participant’ means a member of, or participant in, the Sei@sriDepository.

“Persorf means any individual, corporation, limited liahilcompany, partnership, joint venture, associgtjoint
stock company, trust, incorporated organizatiogaernment or any agency or political subdivisibereof.

“PLUS Loan” means, a Student Loan made pursuant to Sectidn@f28e Higher Education Act.

“Pool Balancé means, for any date, the Aggregate Value as e@fldkt day of the preceding calendar month, less
any amounts on deposit in any of the Accounts ardBwther than the Reserve Fund and, with respeatbunts
deposited in connection with the issuance of thdeSe2012-1 Senior Notes and any Additional Notibe
Acquisition Fund.

“Previous Notésmeans, collectively, the Series 2003-1 NotesthedSeries 2003-2 Notes.

“Previous Senior Notésneans, collectively, the Series 2003-1 Seniordd@nd the Series 2003-2 Senior Notes.
“Principal Amounf’ when used with respect to (i) a Note, meansotfiginal principal amount of such Note less all
payments previously made to the Holder thereofspect of principal and (i) a Swap Agreement, Ishave the

meaning set forth in the Supplemental Indenturatired to the Series of Notes for which the Issuered into such
Swap Agreement.
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“Principal Balancé means, when used with respect to a Student Libenunpaid principal amount thereof as of a
given date.

“Principal Distribution Amourit means, with respect to the Series 2012-1 SenmedNwhile such Series 2012-1
Senior Notes are Outstanding, an amount determiyethe Issuer Administrator equal to (I) on eachniihty
Distribution Date prior to the Stated Maturity diet Series 2012-1 Senior Notes, the differencenyf detween (i)
the aggregate Principal Amount of all Senior Nddegstanding assuming the Previous Senior Notes aaVesing
balance of $921,350,000 and any Additional Notesdmemed to have such balance as of their respezitiging
date and (ii) the quotient of (a) the Pool Balaand (b) 110.0%; or (ll) on the Stated Maturity lo¢ tSeries 2012-1
Senior Notes, the amount necessary to reduce thregate Principal Amount of the Series 2012-1 SeNimtes to
zera

“Priority Termination Paymehtmeans, with respect to a Swap Agreement, anyitetion payment payable by the
Issuer under such Swap Agreement relating to dy samination of such Swap Agreement (i) by thelagable
Swap Counterparty, as the non-defaulting partylofdhg a payment default (following any applicalieace
period) which constitutes a scheduled payment dtfgr a termination payment that would not othegvaisnstitute
a Priority Termination Payment, by the Issuer urttlerapplicable Swap Agreement or (ii) by eithentyp@ahere the
applicable Swap Counterparty is the nondefaultiagypor the non-affected party following the Trusgetaking any
action hereunder to liquidate the Trust Estatefuilhg an Event of Default and acceleration of tlatds (other than
as a result of an Event of Default pursuant toegitlauses (n) or (m) of the definition thereofitmer of which
shall, absent any other Event of Default, triggd?reority Termination Payment) or (iii) by eitheagyy where the
applicable Swap Counterparty is the non-defauliagy or the non-affected party, following the ogence of an
Event of Default specified in clauses (0) or (p)tleé definition thereof or (iv) by either party asresult of the
occurrence of an lllegality (as defined in the teteSwap Agreement).

“Rating Agencymeans: (1) with respect to the Notes, any ratiggncy having an outstanding rating on any of the
Notes that was specifically engaged by the Issoeprbvide such rating and (2) with respect to itwest
securities, any rating agency that has an outstgnditing on the applicable investment security.

“Rating Agency Confirmatidnmeans, with respect to any action, that eachhef Rating Agencies shall have
notified the Issuer and the Trustee in writing tisach action will not result in a reduction, quaktion or
withdrawal of the then-current rating of any of thetes.

“Regular Record Datameans the last Business Day immediately preceeaul Interest Payment Date.

“Rehabilitation Loah means a FFELP Loan that previously defaulted ianab longer in default as a result of the
borrower (i) adhering to specific repayment requieats as set forth in the Act (including, withowitation, the
borrower making nine (9), on-time full monthly pagnts during a period of ten (10) consecutive mgreinsl (ii)
entering into an agreement with the applicable Gizr.

“Reserve Furidmeans the Reserve Fund created and establishedgni to the Indenture and further described in
the Offering Memorandum under the caption “Des@ipbf the Indenture—Funds and Accounts—Reserval Fun

“Reserve Fund Requiremémheans, with respect to the Notes at any timeamount equal to the greater of (a)
0.75% of the aggregate Principal Amount of the Naken Outstanding and (b) $1,250,000.

“Reuters LIBOR01 Pafeneans the display page so designated on the ReMtenitor Money Rates Service, or
such other page as may replace that page on thdteseor such other service as may be nominatethas
information vendor for the purposes of displayilognparable rates or prices.

“S&P’ means Standard & Poor’s Ratings Services, a @tah& Poor’s Financial Services, LLC business, @sd
successors and assigns and if such corporatioh lsdadissolved or liquidated or shall no longerfpen the
function of a securities rating agency, “S&P” shHadl deemed to refer to any other nationally recaghisecurities
rating agency designated by the Trustee at theenrdirection of the Issuer.
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“Secretary of Educatidmmeans the Secretary of the United States DepaittofeEducation (who succeeded to the
functions of the Commissioner of Education pursuanthe Department of Education Organization Aot),any
other officer, board, body, commission or agencgceeding to the functions thereof under the Higbducation
Act.

“Securities A¢tmeans the Securities Act of 1933, as amended.

“Securities Depositofymeans DTC and its successors and assigns ay tlife( then-existing Securities Depository
resigns from its functions as depository of thei€eP012-1 Senior Notes or (ii) the Issuer discards use of the
Securities Depository pursuant to the Indenturenthny other securities depository which agreefltow the
procedures required to be followed by a securdigsository in connection with the Series 2012-1li@edotes and
which is selected by the Issuer with the conseth®fTrustee.

“Senior Asset Percentdgeneans, as of the date of determination, the pgage resulting by dividing (A) the
Aggregate Value less the sum of (1) all accruedr@dt on Outstanding Senior Notes, (2) all acctesder Swap
Payments with respect to Senior Swap Agreements,(@nall accrued fees and expenses to be paidfotite
Administration Fund, by (B) aggregate Principal Ambof Outstanding Senior Notes.

“Senior Asset Requiremé&nmneans at any time, any requirement set forth ih sn a Supplemental Indenture
providing for the issuance of one or more serieSlates any of which are then Outstanding. Currettlg “Senior
Asset Requirement” means that as of the date afrihiation, the Senior Asset Percentage is at leqsal to
107.0% and the Subordinate Asset Percentageéssitéqual to 101.5%.

“Senior Beneficiaridsmeans (1) the Holders of any Outstanding Seniotels, and (2) any other Senior Beneficiary
holding any Other Senior Obligation that is Outdiag.

“Senior Notesmeans any Notes designated in a Supplementahtadeas Senior Notes, which are secured under
the Indenture on a basis senior to any SubordiNates (as such seniority is described in the Ingejt and in
parity with Other Senior Obligations.

“Senior Obligationsmeans, collectively, the Senior Notes and anye®@®enior Obligations.

“Senior Swap Agreemémmeans a Swap Agreement designated as a Seniqr S8gr@ement in the Supplemental
Indenture pursuant to which such Swap Agreemefarmsshed by the Issuer.

“Senior Swap Counterpaftyneans any person or entity who provides a SeBweap Agreement.

“Series 2003-1 Notésneans the Series 2003-1 Notes created and issuger the First Supplemental Indenture,
dated February 1, 2003, between the Issuer and@irtistee, as amended or supplemented from timem®, tin the
aggregate original Principal Amount of $900,000,000

“Series 2003-2 Notéseans the Series 2003-2 Notes created and isswsgt the Second Supplemental Indenture,
dated August 1, 2003, between the Issuer and thstde, as amended or supplemented from time tq tintée
aggregate original Principal Amount of $925,000,000

“Series 2012-1 Senior Notesneans, the Series 2012-1 Senior Notes created issubd under the Eighth
Supplemental Indenture in the original Principal &umt of $235,000,000 and designated as the “Studdean
Asset-Backed Notes, Senior Series 2012-1."

“Servicef means the Pennsylvania Higher Education Assistakgency, Great Lakes Educational Loan Services,
Inc., Xerox Education Services, Inc. and any ottrgranization with which the Issuer has (or the éssand the
Eligible Lender Trustee have) entered into a Se@rgie\greement; in any case, so long as such pattyas servicer

of the Financed Student Loans.
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“Servicing Agreemehimeans each of; (i) the FFELP Servicing Agreemeated as of August 30, 2011 among
PHEAA, the Issuer and the Eligible Lender Trustseamended or supplemented from time to timeth@)Student
Loan Servicing Agreement, dated as of February003Zbetween Great Lakes Educational Loan Servinesand
the Issuer, as amended or supplemented from tintieé& (iii) the federal FFEL Servicing Agreemedgted as of
February 1, 2003 between Xerox Education Servites, (flk/a ACS Education Services, Inc.), as aneshdr
supplemented from time to time or (iv) any othereggnent between the Issuer and a Servicer (or athengsuer,
the Eligible Lender Trustee and a Servicer), unghich such Servicer agrees to act as the Issugestain
connection with the administration and collectidriFmanced Student Loans in accordance with therhde.

“Servicing Feesmeans any fees payable by the Issuer to (1) aicerin respect of Financed Student Loans
pursuant to the provisions of a Servicing Agreenaamt (2) a collection agent in respect of Finar8tdlent Loans
in default.

“Special Allowance Paymeitmeans special allowance payments authorized tanbde by the Secretary of
Education by Section 438 of the Higher Education, Ac similar allowances authorized from time tmédi by
federal law or regulation.

“Sponsot means Goal Financial, LLC, in its capacity as rsgr of the transactions described in this Offering
Memorandum.

“Stafford Loafimeans, a Student Loan made pursuant to Secti8H 42 the Higher Education Act.

“Student Loahmeans a loan to a borrower for or in connectidthvpost-secondary education, bar preparation
expenses or medical residency expenses.

“Student Loan Repurchase Agreehemtans with respect to Financed Student LoanshithvConsolidation Loan
Funding, LLC was Depositor, the Student Loan Relpase Agreement, dated as of February 1, 2003, batie
Issuer and Goal Financial, LLC (f/k/a SLCC), as adesl and supplemented pursuant to the terms thereof

“Subordinate Asset Percentdgeeans, as of the date of determination, the pegace resulting by dividing (A) the
Aggregate Value less the sum of (1) all accrueer@st on Outstanding Senior Notes and Outstandibhgr8inate
Notes, (2) all accrued Issuer Swap Payments, apall(ccrued fees and expenses to be paid ouhef t
Administration Fund by (B) the aggregate Princigahount of Outstanding Senior Notes and Outstanding
Subordinate Notes.

“Subordinate Beneficiariésneans the Holders of any Outstanding SubordiNaties.

“Subordinate Notésmeans any Notes designated in a Supplementaintode as Subordinate Notes, which are
secured under the Indenture on a basis subordmat®y Senior Obligations.

“Supplemental Indentuteneans any amendment of or supplement to the lndemmade in accordance with the
provisions thereof.

“Surplus Funtl means the Surplus Fund created and establishextigmt to the Indenture and further described
under the caption “Description of the Indenture—&siand Accounts—Surplus Fund” herein.

“Swap Agreemehtneans an interest rate or other hedge agreene¢webn the Issuer and a Swap Counterparty as
supplemented or amended from time to time.

“Swap Collateral Fund means the Swap Collateral Fund created and ésftabl pursuant to the Indenture and
further described in the Offering Memorandum untlee caption “Description of the Indenture — Funasl a
Accounts — Swap Collateral Fund”.

“Swap Counterpartymeans any person or entity with whom the Issinailsfrom time to time, enter into a Swap
Agreement.
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“Taxe$ means an amount reasonably estimated by therlgsiministrator which shall be equal to the hypaoite
taxes which would be incurred by the Issuer asrectliconsequence of the Indenture, the Notes oFit@nced
Student Loans if the Issuer were a taxpaying emtitii a tax rate of 35%, which percentage can tenghd with a
Rating Agency Confirmation, and shall not be bagedn the actual taxes owed by any owners of theeissr the
Depositors.

“Trust Agreemefitmeans the Trust Agreement, dated as of Februar003, as amended from time to time,
between the Delaware Trustee and FIN as Depositor.

“Trust Estate means the Trust Estate as described in the Gig@lauses of the Indenture.

“Trust Related Agreeménieans the Administration Agreement, the Indentdhe Trust Agreement and the
Eligible Lender Trust Agreement

“Trusteé means The Bank of New York Mellon (as successoifihe Bank of New York), as trustee under the
Indenture, and any successor or assign in thatctgpand any other corporation which may at anyetibe
substituted in its place pursuant to the Indenture.

“Value¢' means, on any calculation date when required utite Indenture, the value of the Trust Estateutated
by the Issuer Administrator with respect to clau€Bsand (6) below and the Trustee with respeatlémises (2)
through (5) below, in accordance with the following

1. with respect to any Financed Eligible Loan, Bmecipal Balance thereof, plus accrued interedt$pecial
Allowance Payments thereon (or with respect torafted Student Loan which is no longer an Eligible
Loan, zero);

2. with respect to any funds of the Issuer on diérosiny commercial bank or as to any banker’'ssptance

or repurchase agreement or investment agreemerantount thereof plus accrued interest thereon;

3. with respect to any investment securities ofraestment company, the bid price, or the net assete if
there is no bid price, of the shares as reportethdynvestment company;

4, as to other investments, (a) the bid price ghbli by a nationally recognized pricing service(brf the
bid and asked prices thereof are published on alaegbasis by Bloomberg Financial Markets
Commodities News (or, if not there, then in The M&tteet Journal), the average of the bid and asked
prices for such investments so published on or mesently prior to such time of determination plus
accrued interest thereon;

5. as to investments the bid prices of which arepublished by a nationally recognized pricing ssand
the bid and asked prices of which are not publislied regular basis by Bloomberg Financial Markets
Commodities News (or, if not there, then in The M&tteet Journal) the lower of the bid prices athsu
time of determination for such investments by amy hationally recognized government securities efsal
(selected by the Issuer in its absolute discretatnthe time making a market in such investmenitss p
accrued interest thereon; and

6. any accrued but unpaid Counterparty Swap Paynehess the Swap Counterparty is in default of its
obligations under the Swap Agreement.
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APPENDIX B
DESCRIPTION OF THE FFEL PROGRAM
The Federal Family Education Loan Program

The Higher Education Act provides for a progranfesferal insurance for student loans as well asueance of
student loans guaranteed or insured by state aggeaciprivate non-profit corporations.

The Higher Education Act authorizes certain studeans to be covered under the Federal Family Bercaoan
Program (FFEL Prograni). On March 30, 2010, the Health Care and EdocaReconciliation Act of 2010 (the
“Reconciliation Ac¢) was enacted into law. Included in the Recoatitin Act were provisions that eliminated the
FFEL Program. As of July 1, 2010, no new FFELPrswill be originated. However, FFELP Loans orajed
under the Higher Education Act prior to July 1, @aghich have been acquired by the Issuer (includirgloans
described in the Offering Memorandum under the ioaptCharacteristics of the Student Loans”) conéirto be
subject to the provisions of the FFEL Program. Tdilewing description of the FFEL Program has beeovided
solely to explain certain of the provisions of fieEL Program applicable to FFELP Loans made orfter auly 1,
1998 and prior to July 1, 2010. Notwithstandingthimg herein to the contrary, after June 30, 20tOnew FFELP
Loans (including Consolidation Loans) may be madeinsured under the FFEL Program and no funds are
authorized to be appropriated, or may be expendaeder the Higher Education Act to make or insuanfunder
the FFEL Program (including Consolidation Loang)vidnich the first disbursement is after June 3Q,@@xcept as
expressly authorized by an Act of Congress enaaftat the date of enactment of The Student Aid Bistal
Responsibility Act of 2009. The following summanf/the FFEL Program, as established by the HigltrcBtion
Act, does not purport to be comprehensive or diéfimiand is qualified in its entirety by referertoethe text of the
Higher Education Act and the regulations thereunder

Generally, a student was eligible for loans mad#éeuthe FFEL Program only if he or she:
» had been accepted for enrollment or is enrollegbimd standing at an eligible institution of higleelucation;

e was carrying or planning to carry at least one-th# normal full-time workload, as determined by th
institution, for the course of study the studentussuing;

e was not in default on any federal education loans;

* had not committed a crime involving fraud in obtaghfunds under the Higher Education Act which fsind
have not been fully repaid; and

* met other applicable eligibility requirements.

Eligible institutions include higher educationastitutions and vocational schools that comply veiplecific federal
regulations. Each loan is evidenced by an unsdauote.

The Higher Education Act also establishes maximaorarést rates for each of the various types ofdoahhese
rates vary not only among loan types, but alsoiwithan types depending upon when the loan was roadéen
the borrower first obtained a loan under the FFEhgPam. The Higher Education Act allows lesseesaif interest
to be charged.
Types of loans

There are four types of loans under the FFEL Pragra

* Subsidized Stafford Loans
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* Unsubsidized Stafford Loans
e PLUS Loans
* Consolidation Loans

These loan types varied as to eligibility requiraetseinterest rates, repayment periods, loan linaitel eligibility
for interest subsidies and Special Allowance PaymeSome of these loan types have had other namike past.
References to these various loan types includerenygpropriate, their predecessors.

The primary loan under the FFEL Program was thesiflited Stafford Loan. Students who were not elgfor
Subsidized Stafford Loans based on their economtumstances may have been able to obtain Unsalesidi
Stafford Loans. Graduate or professional studantsparents of dependent undergraduate studenthavaybeen
able to obtain PLUS Loans. Consolidation Loansewavrailable to borrowers with existing loans maddar the
FFEL Program and other federal programs to conataidepayment of the borrower’s existing loansiorRo July

1, 1994, the FFEL Program also offered Supplemebtans for Students $LS Loany to graduate and
professional students and independent undergradstaigents and, under certain circumstances, depende
undergraduate students, to supplement their Sthffoans.

Subsidized Stafford Loans

General. Subsidized Stafford Loans are eligible for insie& and reinsurance under the Higher EducationifAct
the eligible student to whom the loan was made biegh accepted or was enrolled in good standing &ligible
institution of higher education or vocational schaod is carrying at least one-half the normal-fuie workload at
that institution. Subsidized Stafford Loans hadits as to the maximum amount which may be borrofeechn
academic year and in the aggregate for both unaldugte and graduate or professional study. Botluarand
aggregate limitations exclude loans made underRbh®&)S Loan Program. The Secretary of Education had
discretion to raise these limits to accommodatelesits undertaking specialized training requiringegtionally
high costs of education.

Subsidized Stafford Loans were made only to stuttemtowers who met the needs tests provided inHigier
Education Act. Provisions addressing the implertgom of needs analysis and the relationship betweenet
need for financing and the availability of Subs@tizStafford Loan Program funding were the subjédtemuent
and extensive amendment.

Interest rates for Subsidized Stafford Loang-or Stafford Loans first disbursed to a “new” foaver (a “new”
borrower is defined for purposes of this sectiooms who has no outstanding balance on a FFELP tondhe date
the new promissory note is signed) for a perioccifollment beginning before January 1, 1981, theliegble
interest rate is fixed at 7%.

For Stafford Loans first disbursed to a “new” baves, for a period of enrollment beginning on oreafianuary 1,
1981, but before September 13, 1983, the applidat#esst rate is fixed at 9%.

For Stafford Loans first disbursed to a “new” beves, for a period of enroliment beginning on oreafSeptember
13, 1983, but before July 1, 1988, the applicafierest rate is fixed at 8%.

For Stafford Loans first disbursed to a borrowethvan outstanding balance on a PLUS, SLS, or Calaan
Loan, but not on a Stafford Loan, where the new igantended for a period of enroliment beginnirejore July 1,
1988, the applicable interest rate is fixed at 8%.

For Stafford Loans first disbursed before Octohekd92, to a “new” borrower or to a borrower with @utstanding

balance on a PLUS, SLS, or Consolidation Loan,rtmita Stafford Loan, where the new loan is intenfieda
period of enroliment beginning on or after July1988, the applicable interest rate is as follows:
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« Original fixed interest rate of 8% for the first 48onths of repayment. Beginning on the first dayhe 49"
month of repayment, the interest rate increasedl fived rate of 10% thereafter. Loans in this gatg were
subject to Excess Interest Payment Amounts and haga converted to a variable interest rate basetthe
bond equivalent rate of the 91-day Treasury bititemned at the final auction before the precedimgell, plus
3.25%. The variable interest rate is adjusted altywon July 1. The maximum interest rate for Ieam this
category is 10%.

For Stafford Loans first disbursed on or after JAB;, 1992, but before July 1, 1994, to a borrowéh van
outstanding Stafford Loan made with a 7%, 8%, 98@%)/10% fixed interest rate, the original, appieainterest
rate is the same as the rate provided on the bertewrevious Stafford Loan (i.e., a fixed rate78t, 8%, 9%, or
8%/10%). Loans in this category were subject tadSs Interest Payment Amounts and have been cedverta
variable interest rate based on the bond equivakdset of the 91-day Treasury bill auctioned at fihal auction
before the preceding June 1, plus 3.1%. The MJarimterest rate is adjusted annually on July he Thaximum
interest rate for a loan in this category is eqadhe loan’s previous fixed rate (i.e., 7%, 8%,, #010%).

For Stafford Loans first disbursed on or after @etol, 1992, but before December 20, 1993, to eotaer with an
outstanding balance on a PLUS, SLS, or Consoliddtiman, but not on a Stafford Loan, the origingplecable
interest rate is fixed at 8%. Loans in this catggeere subject to Excess Interest Payment Amoamtishave been
converted to a variable interest rate based orbd¢imel equivalent rate of the 91-day Treasury bitdtmmed at the
final auction before the preceding June 1, plu8@3.Trhe variable interest rate is adjusted annuailyjuly 1. The
maximum interest rate for a loan in this categsr§%o.

For Stafford Loans first disbursed on or after @etol, 1992, but before July 1, 1994, to a “newirbwer, the
applicable interest rate is variable and is basethe bond equivalent rate of the 91-day Treasilhabctioned at
the final auction before the preceding June 1, Blids. The variable interest rate is adjusted alyon July 1.
The maximum interest rate for a loan in this catgg® 9%.

For Stafford Loans first disbursed on or after Deber 20, 1993, but before July 1, 1994, to a boerowith an
outstanding balance on a PLUS, SLS, or Consoliddtaan, but not on a Stafford Loan, the applicablerest rate
is variable and is based on the bond equivaleatafithe 91-day Treasury bill auctioned at thelfanaction before
the preceding June 1, plus 3.1%. The variablgésteaate is adjusted annually on July 1. The manr interest
rate for a loan in this category is 9%.

For Stafford Loans first disbursed on or after JulyL994, but before July 1, 1995, where the loas imtended for
a period of enroliment that included or began omfter July 1, 1994, the applicable interest rateariable and is
based on the bond equivalent rate of the 91-dagshy bill auctioned at the final auction before flieceding June
1, plus 3.1%. The variable interest rate is adpisinnually on July 1. The maximum interest rateafloan in this
category is 8.25%.

For Stafford Loans first disbursed on or after July1995, but before July 1, 1998, the applicablerest rate is as
follows:

» When the borrower is in school, in grace, or inaathorized period of deferment, the applicableregerate is
variable and is based on the bond equivalent ratheo91-day Treasury bill auctioned at the finatton
before the preceding June 1, plus 2.5%. The Mariaterest rate is adjusted annually on July he Thaximum
interest rate is 8.25%.

* When the borrower is in repayment or in a periodoobearance, the applicable interest rate is abiand is
based on the bond equivalent rate of the 91-dagshry bill auctioned at the final auction before gireceding
June 1, plus 3.1%. The variable interest ratedjssted annually on July 1. The maximum interesé ris
8.25%.

For Stafford Loans first disbursed on or after July1998, but before July 1, 2006, the applicablerest rate is as
follows:
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» When the borrower is in school, in grace, or iraathorized period of deferment, the applicableregerate is
variable and is based on the bond equivalent ratheo91-day Treasury bill auctioned at the finatton
before the preceding June 1, plus 1.7%. The Mariaterest rate is adjusted annually on July he Taximum
interest rate is 8.25%.

* When the borrower is in repayment or in a periodoobearance, the applicable interest rate is abiand is
based on the bond equivalent rate of the 91-dagshry bill auctioned at the final auction before gireceding
June 1, plus 2.3%. The variable interest ratedjssted annually on July 1. The maximum interasé ris
8.25%.

For Stafford Loans first disbursed on or after JLly2006, the applicable interest rate is fixeé.80%. However,
for Stafford Loans for undergraduates, the appleeabterest rate is reduced in phases for which filst
disbursement is made on or after:

e July 1, 2008 and before July 1, 2009, the appleaiterest rate is fixed at 6.00%,
e July 1, 2009 and before July 1, 2010, the appleaiterest rate is fixed at 5.60%,
Unsubsidized Stafford Loans

General. The Unsubsidized Stafford Loan program was cteéie Congress in 1992 for students who did not
qualify for Subsidized Stafford Loans due to paaermnd/or student income and assets in excess rafitped
amounts. These students are entitled to borrowdifference between the Stafford Loan maximum Feirt status
(dependent or independent) and their Subsidizeffo&laloan eligibility through the Unsubsidized 8tad Loan
Program. The general requirements for Unsubsid&afford Loans, including Special Allowance Paytsewere
essentially the same as those for Subsidized $tialffvans. However, the terms of the Unsubsidizadf&d Loans
differ materially from Subsidized Stafford Loans timat the federal government does not make intexalssidy
payments and the loan limitations are determindtowit respect to the expected family contributidie borrower

is required to either pay interest from the time tban is disbursed or the accruing interest istaiged when
repayment begins and during periods of defermeunt fambearance. Unsubsidized Stafford Loans were no
available before October 1, 1992. A student meetive general eligibility requirements for a loardar the FFEL
Program was eligible for an Unsubsidized Staffoodh without regard to need.

Interest rates for Unsubsidized Stafford LoandJnsubsidized Stafford Loans are subject to timesanterest rate
provisions as Subsidized Stafford Loans, with tkeeption of Unsubsidized Stafford Loans first disimd on or
after July 1, 2008, which retain a fixed interegerof 6.80%.

PLUS Loans

General. PLUS Loans were made to parents, and under gectaiumstances spouses of remarried parents, of
dependent undergraduate students. Effective Jul0D6, graduate and professional students wergbleli
borrowers under the PLUS Loan program. For PLU&nsomade on or after July 1, 1993, the borrowert mois
have had an adverse credit history as determinettitgria established by the Secretary of Educatidihe basic
provisions applicable to PLUS Loans were similathose of Stafford Loans with respect to the ineohent of
Guarantee Agencies and the Secretary of Educatigpraviding federal insurance and reinsurance enldlans.
However, PLUS Loans differ significantly, partictijafrom the Subsidized Stafford Loans, in thateeal interest
subsidy payments are not available under the PLO&nLProgram and Special Allowance Payments are more
restricted.

Interest rates for PLUS Loans.For PLUS Loans first disbursed on or after Japdarl981, but before October 1,
1981, the applicable interest rate is fixed at 9%.

For PLUS Loans first disbursed on or after Octobet981, but before November 1, 1982, the appleatterest
rate is fixed at 14%.
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For PLUS Loans first disbursed on or after Noventhet982, but before July 1, 1987, the applicaiterest rate is
fixed at 12%.

Beginning July 1, 2001, for PLUS Loans first disked on or after July 1, 1987, but before Octobet9B2, the
applicable interest rate is variable and is basethe weekly average one-year constant maturitgSuey bill yield

for the last calendar week ending on or before Rf@receding July 1 of each year, plus 3.25%. Vdréable

interest rate is adjusted annually on July 1. @eimum interest rate is 12%. Prior to July 1, PORLUS Loans
in this category had interest rates which were dhagethe 52-week Treasury bill auctioned at thalfauction held
prior to the preceding June 1, plus 3.25%. Thaiah@uly 1) variable interest rate adjustment gyayslicable prior
to July 1, 2001, as was the maximum interest r&t€266. PLUS Loans originally made at a fixed ietgrrate,
which have been refinanced for purposes of secwiagriable interest rate, are subject to the bgimterest rate
calculation described in this paragraph.

Beginning July 1, 2001, for PLUS Loans first disked on or after October 1, 1992, but before July9B4, the
applicable interest rate is variable and is basethe weekly average one-year constant maturitasney yield for
the last calendar week ending on or before Jungr@éeding July 1 of each year, plus 3.1%. Theatdeiinterest
rate is adjusted annually on July 1. The maximatarest rate is 10%. Prior to July 1, 2001, PLUWAns in this
category had interest rates which were based obhZheeek Treasury bill auctioned at the final amctheld prior to
the preceding June 1, plus 3.1%. The annual (Jwriable interest rate adjustment was applicphbita to July 1,
2001, as was the maximum interest rate of 10%.

Beginning July 1, 2001, for PLUS Loans first disked on or after July 1, 1994, but before July 1981%he
applicable interest rate is variable and is basethe weekly average one-year constant maturitasiney yield for
the last calendar week ending on or before Jungr@éeding July 1 of each year, plus 3.1%. Theabdeiinterest
rate is adjusted annually on July 1. The maximaotarest rate is 9%. Prior to July 1, 2001, PLUSn®In this
category had interest rates which were based obZhweek Treasury bill auctioned at the final amttheld prior to
the preceding June 1, plus 3.1%. The annual wriable interest rate adjustment was applicphte to July 1,
2001, as was the maximum interest rate of 9%.

For PLUS Loans first disbursed on or after Julyl298, but before July 1, 2006, the applicable egkrate is
variable and is based on the bond equivalent ifateec®1-day Treasury bill auctioned at the finattton before the
preceding June 1 of each year, plus 3.1%. Theabfarinterest rate is adjusted annually on Julyrhe maximum
interest rate is 9%.

For PLUS Loans first disbursed on or after Jul2d06, the applicable interest rate is fixed at 8.5%
SLS Loans

General. SLS Loans were limited to graduate or profesdistizadents, independent undergraduate students, and
dependent undergraduate students, if the studg@ai®nts were unable to obtain a PLUS Loan. Exdept
dependent undergraduate students, eligibility fo® $o0ans was determined without regard to needS Sbans
were similar to Stafford Loans with respect to theolvement of Guarantee Agencies and the Secretéry
Education in providing federal insurance and reiasoe on the loans. However, SLS Loans differgdicantly,
particularly from Subsidized Stafford Loans, beeafesleral interest subsidy payments were not aailander the
SLS Loan Program and Special Allowance Paymentse weore restricted. The SLS Loan Program was
discontinued on July 1, 1994.

Interest rates for SLS LoansThe applicable interest rates on SLS Loans mafted October 1, 1992, and on SLS
Loans originally made at a fixed interest rate, alhhave been refinanced for purposes of securingriable
interest rate, are identical to the applicablerggerates described for PLUS Loans made beforeb@ctl, 1992.

For SLS Loans first disbursed on or after Octohet992, but before July 1, 1994, the applicablergst rate is as
follows:
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e Beginning July 1, 2001, the applicable interese riat variable and is based on the weekly averageyear
constant maturity Treasury yield for the last cdlemweek ending on or before June 26 preceding Dudy
each year, plus 3.1%. The variable interest mgdjusted annually on July 1. The maximum inter@® is
11%. Prior to July 1, 2001, SLS Loans in this gaty had interest rates which were based on thevessk
Treasury bill auctioned at the final auction hetibpto the preceding June 1, plus 3.1%. The anfiudy 1)
variable interest rate adjustment was applicakite po July 1, 2001, as was the maximum interetst of 11%.

Consolidation Loans

General. The Higher Education Act authorized a programeunghich certain borrowers could consolidate their
various federally insured education loans into raylsi loan insured and reinsured on a basis sindla®tafford
Loans. Consolidation Loans could be obtainechiamount sufficient to pay outstanding principalpaid interest,
late charges, and collection costs on federallyriexb or reinsured student loans incurred undefFduderal Family
Education Loan and Direct Loan Programs, includdJS Loans made to the consolidating borrower, el &
loans made under the Perkins Loan (formally Nati@ieect Student Loan Program), FISL, Nursing Stitdeoan
(NSL), Health Education Assistance Loan (HEAL), &tehlth Professions Student Loan (HPSL) Prograitsbe
eligible for a FFELP Consolidation Loan, a borrowmaurst:

* have had outstanding indebtedness on student toade under the FFEL Program and/or certain otlukréd
student loan programs; and

* have been in repayment status or in a grace periddans that are to be consolidated.

Borrowers who were in default on loans that werbdaonsolidated must first have made satisfaco@angements
to repay the loans to the respective holder(s) ustrhave agreed to repay the consolidating lend@eruan income-
sensitive repayment arrangement in order to incthdedefaulted loans in the Consolidation Loanr dplications
received on or after January 1, 1993, borrowersevparmitted to add additional loans to a Consdbdat.oan
during the 180-day period following the originatiohthe Consolidation Loan.

A married couple who agreed to be jointly liableao@onsolidation Loan for which the application weseived on
or after January 1, 1993, but before July 1, 200ére treated as an individual for purposes of olbigi a
Consolidation Loan.

Interest rates for Consolidation Loans.For Consolidation Loans disbursed before Julyt994, the applicable
interest rate is fixed at the greater of:

e 9%, or

» The weighted average of the interest rates on dhasl being consolidated, rounded to the nearestewho
percent.

For Consolidation Loans disbursed on or after ylyL994, based on applications received by theelebédfore
November 13, 1997, the applicable interest rafixésl and is based on the weighted average ofrifeeast rates on
the loans being consolidated, rounded up to theeseavhole percent.

For Consolidation Loans on which the applicatiorréseived by the lender between November 13, 1884,
September 30, 1998, inclusive, the applicable éstierate is variable according to the following:

e For the portion of the Consolidation Loan whictc@nprised of FFELP, Direct, FISL, Perkins, HPSLNSL
loans, the variable interest rate is based on ¢inel lrquivalent rate of the 91-day Treasury billstianed at the
final auction before the preceding June 1, plu$¥3.1The variable interest rate for this portion thé
Consolidation Loan is adjusted annually on July The maximum interest rate for this portion of the
Consolidation Loan is 8.25%.
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e For the portion of the Consolidation Loan whichai$ributable to HEAL Loans (if applicable), the iedale
interest rate is based on the average of the bquivadent rates of the 91-day Treasury bills auwib for the
quarter ending June 30, plus 3.0%. The variakierest rate for this portion of the Consolidatiooah is
adjusted annually on July 1. There is no maximatarest rate for the portion of a Consolidation h.dlaat is
represented by HEAL Loans.

For Consolidation Loans on which the applicatiornréseived by the lender on or after October 1, 1988
applicable interest rate is determined accordirnthpédollowing:

» For the portion of the Consolidation Loan whictc@nprised of FFELP, Direct, FISL, Perkins, HPSLNSL
loans, the applicable interest rate is fixed andaised on the weighted average of the interet cate¢he non-
HEAL loans being consolidated, rounded up to tharest one-eighth of one percent. The maximumester
rate for this portion of the Consolidation Loar8i25%.

e For the portion of the Consolidation Loan whichatributable to HEAL Loans (if applicable), the &pable
interest rate is variable and is based on the geeo the bond equivalent rates of the 91-day Tmgabills
auctioned for the quarter ending June 30, plus 3.0%he variable interest rate for this portion bt
Consolidation Loan is adjusted annually on JulyThere is no maximum interest rate for the portdrihe
Consolidation Loan that is represented by HEAL lan

For a discussion of required payments that redoeedturn on Consolidation Loans, see “—Fees—Rdeaten
Consolidation Loans” below.

Interest rate during active duty

The Higher Education Opportunity Act of 2008 redisthe Servicemembers Civil Relief Act to includeBEF
Program loans. Interest charges on FFEL Programslare capped at 6% during a period of time oafir
August 14, 2008, in which a borrower has serveid serving on active duty in the Armed Forces, dlal Oceanic
and Atmospheric Administration, Public Health Seed, or National Guard. The interest charge cejudes the
interest rate in addition to any fees, service gbsrand other charges related to the loan. Tihéscapplicable to
loans made prior to the date the borrower was dafiective duty.

Maximum loan amounts

Each type of loan is subject to certain limits be tmaximum principal amount, with respect to a giaeademic
year and in the aggregate. Consolidation Loansewnited only by the amount of eligible loans te b
consolidated. PLUS Loans are limited to the défere between the cost of attendance and the dthavailable to
the student. Stafford Loans, subsidized and undizesl, are subject to both annual and aggregati¢sliaccording
to the provisions of the Higher Education Act.

Loan limits for Subsidized Stafford and Unsubsid&&tafford Loans. Dependent and independent undergraduate
students were subject to the same annual loansliont Subsidized Stafford Loans; independent stsdesetre
allowed greater annual loan limits on Unsubsidi&tafford Loans. A student who had not successfidippleted

the first year of a program of undergraduate edoicatas permitted to borrow up to $3,500 in SulzsdiStafford
Loans in an academic year. A student who had ssbdéy completed the first year, but who had natcessfully
completed the second year, was permitted to boupwo $4,500 in Subsidized Stafford Loans per aceclgear.

An undergraduate student who had successfully categbithe first and second years, but who had ragessfully
completed the remainder of a program of undergitadeducation, was permitted to borrow up to $5,500
Subsidized Stafford Loans per academic year.

Dependent students were permitted to borrow artiaddl $2,000 in Unsubsidized Stafford Loans foclegear of
undergraduate study. Independent students wenaitpedt to borrow an additional $6,000 of UnsubsdiStafford
Loans for each of the first two years and an aolditi $7,000 for the third, fourth, and fifth yedrumdergraduate
study. For students enrolled in programs of laas tan academic year in length, the limits weresgadly reduced
in proportion to the amount by which the progranesemess than one year in length. A graduate afiepsional
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student was permitted to borrow up to $20,500 iraeedemic year where no more than $8,500 was eqetie
of Subsidized Stafford Loan amounts.

The maximum aggregate amount of Subsidized StaHiociUnsubsidized Stafford Loans, including thatipa of

a Consolidation Loan used to repay such loans, iwhidependent undergraduate student was permittbdvie
outstanding was $31,000 (of which only $23,000 rhaye been Subsidized Stafford Loans). An independe
undergraduate student was permitted to have aregggr maximum of $57,500 (of which only $23,000 rhaye
been Subsidized Stafford Loans). The maximum egge amount of Subsidized Stafford and Unsubgidize
Stafford Loans, including the portion of a Consatidn Loan used to repay such loans, for a gradoate
professional student, including loans for undergede education, is $138,000, of which only $65,8@8 have
been Subsidized Stafford Loans. In some instarsodmols were permitted to certify loan amountexoess of the
limits, such as for certain health profession stisle

Loan limits for PLUS Loans. For PLUS Loans made on or after July 1, 1993 atleual amounts of PLUS Loans
were limited only by the student’s unmet need. réheas no aggregate limit for PLUS Loans.

Disbursement requirements

The Higher Education Act required that Stafford he@and PLUS Loans be disbursed by eligible lentheas least
two separate installments. The proceeds of a hoade to any first-year undergraduate student bangfor the
first time under the program must have been dedivdo the student no earlier than 30 days afteretirellment
period begins, with a few exceptions.

Effective February 8, 2006, the date of enactméiiie Higher Education Reconciliation Act of 20@88hools with
a cohort default rate of less than 10% for theehrest recent fiscal years for which data is abé&lgwith the
exception of foreign schools, beginning July 1, @0@ere permitted to request disbursement in singillments
and were excused from the 30-day delayed delivegyirement applicable to first-time, first-year tmwers.

Repayment

Repayment periodsLoans made under the FFEL Program, other thars@idiation Loans and loans being repaid
under an income-based or extended repayment sehenuist provide for repayment of principal in pdi@
installments over a period of not less than five more than ten years. A borrower may request ad@ncurrence
of the lender, to repay the loan in less than §igars with the right to subsequently extend theirmim repayment
period to five years. Since the 1998 amendmeetsldrs were required to offer extended repaymédmdides to
new borrowers who accumulate outstanding FFELP &aznmore than $30,000, in which case the repayment
period may extend up to 25 years, subject to gertanimum repayment amounts. Consolidation Loanstrbe
repaid within maximum repayment periods which vdgpending upon the principal amount of the borréaver
outstanding student loans, but may not exceed a@syeFor Consolidation Loans for which the appiwmawas
received prior to January 1, 1993, the repaymeribgpe&cannot exceed 25 years. Periods of authorieddrment
and forbearance are excluded from the maximum repay period. In addition, if the repayment scheduh a
loan with a variable interest rate does not profideadjustments to the amount of the monthly iihst@ant payment,
the maximum repayment period may be extended fdo tipree years.

Repayment of principal on a Stafford Loan doesh®gin until a student drops below at least a hialétcourse of
study. For Stafford Loans for which the applicabd¢e of interest is fixed at 7%, the repaymentquebegins
between nine and twelve months after the borrowases to pursue at least a half-time course oy sasdindicated
in the promissory note. For other Stafford Lodhs, repayment period begins six months after threob@r ceases
to pursue at least a half-time course of studyes€rperiods during which payments of principalraredue are the
“grace periods.”

In the case of SLS, PLUS, and Consolidation Lo#msrepayment period begins on the date of finsthulisement

of the loan, except that the borrower of a SLS Ledwo also has a Stafford Loan may postpone repatyofethe
SLS Loan to coincide with the commencement of repayt of the Stafford Loan.
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During periods in which repayment of principal égjuired, unless the borrower is repaying undenaome-based
repayment schedule, payments of principal andéstenust in general be made at a rate of at |& $er year,
except that a borrower and lender may agree tsseterate at any time before or during the repayrmperiod.

However, at a minimum, the payments must satisdyititerest that accrues during the year. Borroweag make
accelerated payments at any time without penalty.

Income-sensitive repayment schedul8ince 1993, lenders have been required to aif@me-sensitive repayment
schedules, in addition to standard and graduatealyreent schedules, for Stafford, SLS, and Constitidd oans.
Beginning in 2000, lenders have been required fer @dicome-sensitive repayment schedules to PLUBe@rs as
well. Use of income-sensitive repayment schedulag extend the maximum repayment period for upvio fears
if the payment amount established from the borr&svercome will not repay the loan within the maximu
applicable repayment period.

Income-based repayment scheduleffective July 1, 2009 borrower in the FFEL Program or Federal Direciio
Program, other than a PLUS Loan made to a parambwer or any Consolidation Loan that repaid onenore
parent PLUS loans, was able to qualify for an inedmsed repayment schedule regardless of the dehent
dates of the loans if he or she has a partial firhimardship. A borrower has a financial hardshthe annual loan
payment amount based on a 10-year repayment sehesokeds 15% of the borrower’s adjusted grossnieco
minus 150% of the poverty line for the borrowerual family size. Interest will be paid by the Bsary of
Education for subsidized loans for the first thyears for any borrower whose scheduled monthly @gayris not
sufficient to cover the accrued interest. Intexedit capitalize at the end of the partial financkerdship period, or
when the borrower begins making payments undearadatd repayment schedule. The Secretary of Educeiil
cancel any outstanding balance after 25 yearshibraower who has made payments under this schedekts
certain criteria.

Deferment periods. No principal payments need be made during ceqiaitiods of deferment prescribed by the
Higher Education Act. For a borrower who firstaibed a Stafford or SLS loan which was disbursddrbeluly 1,
1993, deferments are available:

» during a period not exceeding three years whilebthreower is a member of the Armed Forces, an effia the
Commissioned Corps of the Public Health Servicewdth respect to a borrower who first obtained wdent
loan disbursed on or after July 1, 1987, or a stulten for a period of enrollment beginning oreéter July 1,
1987, an active duty member of the National Oceanit Atmospheric Administration Corps;

» during a period not exceeding three years whilebtireower is a volunteer under the Peace Corps Act;

* during a period not exceeding three years whilebimeower is a full-time paid volunteer under theniestic
Volunteer Act of 1973;

e during a period not exceeding three years whileldbaower is a full-time volunteer in service whitme
Secretary of Education has determined is comparableervice in the Peace Corp or under the Domestic
Volunteer Act of 1970 with an organization whichezempt from taxation under Section 501(c)(3) & th
Internal Revenue Code;

e during a period not exceeding two years while tloerdwer is serving an internship necessary to vecei
professional recognition required to begin prof@sal practice or service, or a qualified internshipgesidency
program;

» during a period not exceeding three years whilebiveower is temporarily totally disabled, as elthied by
sworn affidavit of a qualified physician, or whitee borrower is unable to secure employment becafise
caring for a dependent who is so disabled;

» during a period not exceeding two years while therdwer is seeking and unable to find full-time doyment;
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e during any period that the borrower is pursuingiliktfime course of study at an eligible instituti¢or, with
respect to a borrower who first obtained a studtman disbursed on or after July 1, 1987, or a stutban for a
period of enroliment beginning on or after JuUN 287, is pursuing at least a half-time course wdgy;

» during any period that the borrower is pursuingarse of study in a graduate fellowship program;

* during any period the borrower is receiving rehtdiibn training services for qualified individuakss defined
by the Secretary of Education;

» during a period not exceeding six months whilelitberower is on parental leave; and

» only with respect to a borrower who first obtairsedtudent loan disbursed on or after July 1, 1883, student
loan for a period of enrollment beginning on oreafiuly 1, 1987, during a period not exceedingehrears
while the borrower is a full-time teacher in a paldr nonprofit private elementary or secondaryosthn a
“teacher shortage area” (as prescribed by the @egref Education), and during a period not excegdine
year for mothers, with preschool age children, \ah® entering or re-entering the work force and ate®paid
at a rate of no more than $1 per hour more thaffeteral minimum wage.

For a borrower who first obtains a loan on or afiglly 1, 1993, deferments are available:
» during any period that the borrower is pursuintgast a half-time course of study at an eligibEitation;
» during any period that the borrower is pursuingarse of study in a graduate fellowship program;

* during any period the borrower is receiving rehtdiibn training services for qualified individuakss defined
by the Secretary of Education;

» during a period not exceeding three years while loerower is seeking and unable to find full-time
employment; and

« during a period not exceeding three years for @agan which has caused or will cause the borroe@nanic
hardship. Economic hardship includes working tuthe and earning an amount that does not exceed the
greater of the federal minimum wage or 150% of ibgerty line applicable to a borrower’s family siaed
state of residence. Additional categories of ecsinchardship are based on the receipt of paymeata &
state or federal public assistance program, selividbe Peace Corps, or until July 1, 2009, thati@hship
between a borrower’s educational debt burden andrier income.

A borrower serving on active duty during a war t¢ines military operation or national emergency, erfprming
qualifying National Guard duty during a war or athdilitary operation or national emergency may abtmilitary
deferment. Eligible borrowers may receive the deéant for all outstanding Title 1V loans in repayreffective
October 1, 2007, for all periods of active dutyvéss that include that date or begin on or afteat thate. The
deferment period includes the borrower’s serviagopeand 180 days following the demobilization date

A borrower serving on or after October 1, 2007, megeive up to 13 months of active duty studeneiaeént after
the completion of military service if he or she rnisethe following conditions:

* is a National Guard member, Armed Forces resenasber, or retired member of the Armed Forces;
e iscalled or ordered to active duty; and

« is enrolled at the time of, or was enrolled witkiR months prior to, the activation in a progranaateligible
institution.
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The active duty student deferment ends the eafiahen the borrower returns to an enrolled staiust the end of
13 months.

PLUS Loans first disbursed on or after July 1, 2008 eligible for the following deferment options:

* A parent PLUS borrower, upon request, may defer¢ipayment of the loan during any period duringaluhi
the student for whom the loan was borrowed is ézuladt least half time. Also upon request, thedwer can
defer the loan for the six-month period immediafeljowing the date on which the student for whdma toan
was borrowed ceases to be enrolled at least hadf, tor if the parent borrower is also a studert dhte after he
or she ceases to be enrolled at least half time.

» A graduate or professional student PLUS borrowey nefer the loan for the six-month period immediate
following the date on which he or she ceases terrelled at least half time. This option does remfuire a
request and may be granted each time the borrazeeses to be enrolled at least half time.

Prior to the 1992 amendments, only certain of tleéemnents described above were available to PLUS an
Consolidation Loan borrowers. Prior to the 1986adments, PLUS Loan borrowers were not entitledettain
deferments.

Forbearance periods.The Higher Education Act also provides for pesiad forbearance during which the lender,
in case of a borrower’s temporary financial hardshhay postpone any payments. A borrower is eqtito
forbearance for a period not exceeding three yedhike the borrower’'s debt burden under Title IVtbé Higher
Education Act (which includes the FFEL Program) agwr exceeds 20% of the borrower’s gross incore.
borrower is also entitled to forbearance while hatte is serving in a qualifying internship or desicy program, a
“national service position” under the National addmmunity Service Trust Act of 1993, a qualifyingsftion for
loan forgiveness under the Teacher Loan ForgiveReegram, or a position that qualifies him or her ban
repayment under the Student Loan Repayment Progdaministered by the Department of Defense. Intaddi
mandatory administrative forbearances are provithe@xceptional circumstances such as a local olomeat
emergency, a military mobilization, or when the ggaphical area in which the borrower or endorsseides has
been designated a disaster area by the Presiddm bfited States or Mexico, the Prime MinisteCafhada, or by
the governor of a state.

Interest payments during grace, deferment, andefodnce periods. The Secretary of Education maitesest
payments on behalf of the borrower for certainielegloans while the borrower is in school and dgrgrace and
deferment periods. Interest that accrues durimbefarance periods and, if the loan is not eligilole interest
subsidy payments, during in-school, grace, andrdefat periods, may be paid monthly or quarterly thg
borrower. Any unpaid accrued interest may be adipéd by the lender.

Fees

Guarantee fee and Federal default feeFor loans for which the date of guarantee aiqpal is on or after July 1,
2006, a Guarantee Agency was required to collettd@posit into the Federal Student Loan Reservel Burederal
default fee in an amount equal to 1% of the priacgmount of the loan. The fee was collected eitlyededuction

from the proceeds of the loan or by payment froheothon-Federal sources. Federal default feesdooat be

charged to borrowers of Consolidation Loans.

Origination fee Beginning with loans first disbursed on or aflety 1, 2006, the maximum origination fee which
could be charged to a Stafford Loan borrower desr@@ccording to the following schedule:

* 1.5% with respect to loans for which the first disgement was made on or after July 1, 2007, anordduly
1, 2008;

* 1.0% with respect to loans for which the first disgement was made on or after July 1, 2008, anarédduly
1, 2009; and



* 0.5% with respect to loans for which the first dikement was made on or after July 1, 2009, anordduly
1, 2010.

A lender was permitted to charge a lesser originatee to Stafford Loan borrowers as long as thede does so
consistently with respect to all borrowers whodesin or attend school in a particular state. Rilgas of whether
the lender passed all or a portion of the origoratiee on to the borrower, the lender was requicegay the
origination fee owed on each loan it made to ther&ary of Education.

An eligible lender was required to charge the beaoof a PLUS Loan an origination fee equal to 3fthe
principal amount of the loan. This fee was deddigieportionately from each disbursement of the Bllldan and
was required to be remitted to the Secretary ofction.

Lender fee. The lender of any loan made under the FFEL Progras required to pay a fee to the Secretary of
Education. For loans made on or after Octobe00;/2the fee was equal to 1.0% of the principal emof such
loan. This fee could not be charged to the borrowe

Rebate fee on Consolidation LoansThe holder of any Consolidation Loan made onftaractober 1, 1993, is
required to pay to the Secretary of Education athigpnebate fee. For loans made on or after Ogtdhel 993,

from applications received prior to October 1, 1.98&d after January 31, 1999, the fee is equald®7%% (1.05%
per annum) of the principal and accrued interesthenConsolidation Loan. For loans made from appibns

received during the period beginning on or aftetober 1, 1998, through January 31, 1999, the fe&0517%

(0.62% per annum).

Interest subsidy payments

Interest subsidy payments are interest paymentsgathe outstanding principal balance of an elgglban before
the time that the loan enters repayment and dudief@rment periods. The Secretary of Education tued
Guarantee Agencies entered into interest subsidgeagents whereby the Secretary of Education agregsy
interest subsidy payments on a quarterly basibadblders of eligible guaranteed loans for theebienf students
meeting certain requirements, subject to the heldmmpliance with all requirements of the HigheluEation Act.
Subsidized Stafford Loans are eligible for inteneayments. Consolidation Loans for which the aggpion was
received on or after January 1, 1993, are eligibteinterest subsidy payments. Consolidation Loaragle from
applications received on or after August 10, 1988, eligible for interest subsidy payments onlglifunderlying
loans consolidated are Subsidized Stafford Loabsnsolidation Loans for which the application waseaived by
an eligible lender on or after November 13, 199@, eligible for interest subsidy payments on thatipn of the
Consolidation Loan that repays subsidized FFELPnkaar similar subsidized loans made under the Ditean
Program. The portion of the Consolidation Loant tftegpays HEAL Loans is not eligible for interestosialy,
regardless of the date the Consolidation Loan wadem

Special Allowance Payments

The Higher Education Act provides for Special Allnvee Payments to be made by the Secretary of Hdundat
eligible lenders. The rates for Special Allowaf@yments are based on formulas that differ accgrirthe type
of loan, the date the loan was originally madensured, and the type of funds used to financedhe (taxable or
tax-exempt).

The effective formulas for Special Allowance Payineates for Subsidized Stafford and Unsubsidizeaff&td
Loans are summarized in the following chart. TRBIll Rate mentioned in the chart refers to therage of the
bond equivalent yield of the 91-day Treasury klletioned during the preceding quarter.

Date of Loans Annualized Special Allowance Payment Rate
On or after October 1, 1981 T-Bill Rate less Apahite Interest Rate + 3.5%
On or after November 16, 1986 T-Bill Rate less Aqydble Interest Rate + 3.25%
On or after October 1, 1992 T-Bill Rate less Apalite Interest Rate + 3.1%
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Date of Loans Annualized Special Allowance Payment Rate

On or after July 1, 1995 T-Bill Rate less Applicalterest Rate + 3.19b

On or after July 1, 1998 T-Bill Rate less Applicalrterest Rate + 2.89b

On or after January 1, 2000 one-month LIBOR less Applicable Interest Rate +
2.349%6

On or after October 1, 2007 and held by a Departmen one-month LIBOR less Applicable Interest Rate +

Education certified not-for-profit holder or Eligéo 1.949%4%

Lender Trustee holding on behalf of a Department of
Education certified not-for-profit entity

All other loans on or after October 1, 2007 one-month LIBOR less Applicable Interest Rate +
1.799%°

@ Substitute 2.5% in this formula while such loarsiarschool, grace, or deferment status

@ Substitute 2.2% in this formula while such loarssia-school, grace, or deferment status.

@ Substitute 1.74% in this formula while such loans in-school, grace, or deferment status; lendgetenthe affirmative election to

substitute “1 Month LIBOR Rate” for “3 Month Comne&l Paper Rate” pursuant to Public Law 112-74ed&ecember 23, 2011,
to permanently change the index for special allaegrayment calculations for all loans in the letsdportfolio.

@ Substitute 1.34% in this formula while such loansin-school, grace, or deferment status; lendete the affirmative election to
substitute “1 Month LIBOR Rate” for “3 Month Comne&l Paper Rate” pursuant to Public Law 112-74ed&ecember 23, 2011,
to permanently change the index for special allaegrayment calculations for all loans in the letsdportfolio.

® Substitute 1.19% in this formula while such loans in-school, grace, or deferment status; lengetenthe affirmative election to
substitute “1 Month LIBOR Rate” for “3 Month Comne&l Paper Rate” pursuant to Public Law 112-74ed&ecember 23, 2011,
to permanently change the index for special allaegrayment calculations for all loans in the letsdportfolio.

PLUS, SLS, and Consolidation Loans.The formula for Special Allowance Payments on BLIELS, and
Consolidation Loans are as follows:

Date of Loans Annualized Special Allowance Payment Rate
On or after October 1, 1992 T-Bill Rate less Apahite Interest Rate + 3.1%
On or after January 1, 2000 one-month LIBOR lespliépble Interest Rate +
2.64%

PLUS loans on or after October 1, 2007 and held by one-month LIBOR less Applicable Interest Rate +
Department of Education certified not-for-profititier ~ 1.94%

or Eligible Lender Trustee holding on behalf of a

Department of Education certified not-for-profittien

All other PLUS loans on or after October 1, 2007 e-omonth LIBOR less Applicable Interest Rate +
1.79%

Consolidation loans on or after October 1, 2007fid one-month LIBOR less Applicable Interest Rate +
by a Department of Education certified not-for-firof ~ 2.24%

holder or Eligible Lender Trustee holding on beludl&

Department of Education certified not-for-profittiey

All other Consolidation loans on or after October 1~ one-month LIBOR less Applicable Interest Rate +
2007 2.09%

* Lender made the affirmative election to substittit Month LIBOR Rate” for “3 Month Commercial Pageate” pursuant to Public
Law 112-74, dated December 23, 2011, to permaneh#pge the index for special allowance paymemuéions for all loans in
the lender’s portfolio.

For PLUS and SLS Loans made prior to July 1, 1994, PLUS loans made on or after July 1, 1998, whiedr
interest at rates adjusted annually, Special AlllsgaPayments are made only in quarters during wihiehnterest
rate ceiling on such loans operates to reduceateetihat would otherwise apply based upon the egipli formula.
See “Interest Rates for PLUS Loans” and “IntereateR for SLS Loans.” Special Allowance Payments ar
available on variable rate PLUS Loans and SLS Laoaade on or after July 1, 1987, and before Juli/9®4, and
on any PLUS Loans made on or after July 1, 1998, kmefore January 1, 2000, only if the variable ,ratkich is
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reset annually, based on the weekly average oneepeatant maturity Treasury yield for loans madéoke July 1,
1998, and based on the 91-day or 52-week Treasliyyab applicable for loans made on or after Jyhyi998,
exceeds the applicable maximum borrower rate. magimum borrower rate is between 9% and 12% peurann
The portion, if any, of a Consolidation Loan theyppaid a HEAL Loan is ineligible for Special AllowamPayments.

Recapture of excess interestThe Higher Education Reconciliation Act of 2Qf¥6vides that, with respect to a loan
for which the first disbursement of principal wasde on or after April 1, 2006, if the applicabléeiest rate for
any three-month period exceeds the special allogvesupport level applicable to the loan for thatigukr an
adjustment must be made by calculating the exeeseeit and crediting such amounts to the Secrefdegducation
not less often than annually. The amount of ajystchent of interest for any quarter will be eqtaal

« the applicable interest rate minus the speciahaltae support level for the loan, multiplied by
» the average daily principal balance of the loanrduthe quarter, divided by

« four.

Special Allowance Payments for loans financed byx-exempt bonds The effective formulas for special
allowance payment rates for Stafford Loans and bsisized Stafford Loans differ depending on whetbans to
borrowers were acquired or originated with the peats of tax-exempt obligations. The formula foe&al
Allowance Payments for loans financed with the pemts of tax-exempt obligations originally issuedbipto
October 1, 1993 is:

T-Bill Rate less Applicable Interest Rate + 3.5%
2

providedthat the special allowance applicable to the lomay not be less than 9.5% less the Applicablerdste
Rate. Special rules apply with respect to Spedlalvance Payments made on loans

» originated or acquired with funds obtained from teinding of tax-exempt obligations issued primQictober
1, 1993, or

e originated or acquired with funds obtained fromlections on other loans made or purchased with Sund
obtained from tax-exempt obligations initially isslprior to October 1, 1993.

Amounts derived from recoveries of principal onnseeligible to receive a minimum 9.5% Special Aliowe

Payment may only be used to originate or acquidktiadal loans by a unit of a state or local goveemt, or non-
profit entity not owned or controlled by or undesmemon ownership of a for-profit entity and heldedily or

through any subsidiary, affiliate or trustee, whasitity has a total unpaid balance of principalatqa or less than
$100,000,000 on loans for which special allowaneese paid in the most recent quarterly paymentrpigo
September 30, 2005. Such entities may originatcquire additional loans with amounts derived fi@toveries
of principal until June 30, 2010. Loans acquirathwhe proceeds of tax-exempt obligations oridinadsued after
October 1, 1993, receive Special Allowance Paymerade on other loans. Beginning October 1, 2006yder to
receive 9.5% Special Allowance Payments, a lendest mndergo an audit arranged by the Secretarydo€&tion

attesting to proper billing for 9.5% payments otyarligible “first generation” and “second geneaoati loans. First
generation loans include those loans acquired usinds directly from the issuance of the tax-exewotgtgation.

Second-generation loans include only those loagsised using funds obtained directly from first-geation loans.
Furthermore, the lender must certify complianc&09.5% billing on such loans with each requesipimyment.

Adjustments to Special Allowance Payment$Special Allowance Payments and interest subsidympats are
reduced by the amount which the lender is authdrarerequired to charge as an origination fee.addition, the
amount of the lender origination fee is collected dffset to Special Allowance Payments and intesegisidy
payments. The Higher Education Act provides th&gecial Allowance Payments or interest subsidympents
have not been made within 30 days after the SegrefaEducation receives an accurate, timely, aochgete
request, the special allowance payable to the tendest be increased by an amount equal to the datiéyest
accruing on the special allowance and interestidulpayments due the lender.
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APPENDIX C

Weighted Average Lives, Expected Maturities
and Percentages of Original Principal Remaining aEach
Monthly Distribution Date for the Series 2012-1 Seior Notes

Prepayments on pools of student loans can be esdtlbased on a variety of prepayment models. The
model used to calculate prepayments in this Offekiemorandum is based on a constant percentagé' CR&”).

CPR is stated as an annualized rate and is cadcudest the percentage of the loan amount outstaadliting
beginning of a period (including accrued interesbé¢ capitalized), after applying scheduled paymiehat prepays
during that period. The CPR model assumes thdestudoans will prepay in each month accordinghtfollowing
formula:

Monthly Prepayments = (Balance (including accruedrest to be capitalized)
after scheduled payments) x (1-(1-CP&)

The CPR model does not purport to describe histbpeepayment experience or predict the prepayment
rate of any actual student loan pool. The studiearis will not prepay according to the CPR, noi wail of the
student loans prepay at the same rate. You muse ewa independent decision regarding the appreppancipal
prepayment scenarios to use in making any investdemision.

The tables below show the weighted average renginies, expected maturity dates and percentages of
original principal remaining of the notes at certaionthly distribution dates under various CPR ades.

For purposes of calculating the information presdrin the tables, it is assumed, among other thihgs:

. the statistical cut-off date for the trust studeains is as of July 31, 2012;
. the closing date is expected to be on or aboute®apr 27, 2012;
. all trust student loans (as grouped within the liregs” described below) remain in their current

status until their status end date and then movwepgayment, and no trust student loan moves
from repayment to any other status;

. there are government payment delays of 60 daysnterest subsidy and Special Allowance
Payments and Excess Interest Payment Amount def#& days;

. if (i) the Subordinate Asset Percentage is belo®w.3% or (ii) beginning on the August 2023
Monthly Calculation Date, the Surplus Fund balamcereater than $8,500,000, then on the
Monthly Distribution Date in the immediately follomg month, the Issuer will use all of the
amounts on deposit in the Surplus Account to redsemior Auction Rate Notes first, then
subordinate Auction Rate Notes second;

. no delinquencies or defaults occur on any of thsttstudent loans, no repurchases for breaches of
representations, warranties or covenants occurakubdrrower payments are collected in full;

. index levels for calculation of borrower and goveamt payments are:
0 One-month LIBOR of 0.24%;
0 Three-month LIBOR of 0.44%;
0 91-day Treasury bill rate of 0.09%;
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0 One-year Treasury bill rate of 0.19%; and
0 Three-month CP rate of 0.21%

monthly distributions begin on September 25, 201th wespect to the Previous Notes and on
October 25, 2012 with respect to the Series 20%2+iior Notes, and payments are made monthly
on the 25th day of every month thereafter, whetinarot the 25th is a business day;

the interest rate for the outstanding notes atraéts will be equal to 0.74%;

all payments are assumed to be made at the enideainbnth and amounts on deposit in the
Collection Fund, Acquisition Fund, Surplus Fund,s®we Fund and Excess Interest Payment
Amounts in the Administration Fund, including reés¢ment income earned in the previous
month, net of servicing fees, are reinvested igildik investments at the assumed reinvestment
rate of 0.09% per annum through the end of theecttin period; reinvestment earnings are
available for distribution from the prior collectigperiod;

there are no borrower benefits on the Student Loans

the pool of trust student loans were grouped in#b48 representative loans (“replines”), which
have been created, for modeling purposes, fromvithgiadl trust student loans based on
combinations of similar individual student loan deristics, which include, but are not limited
to, interest rate, loan type, index, rate cap amoaining term;

the pool of trust student loans were grouped irtaeplines representing $10,000,000 of Student
Loans purchased pursuant to the Forward Flow Paechgreement as of July 31, 2012 and an
additional $10,000,000 of Student Loans purchassdnmonth, for the first 6 months, with the
proceeds from the Acquisition Fund at a price a25%

the Auction Rate Notes are accruing interest ahthgimum rate under the indenture;

the initial balances of the Reserve Fund (as ofGlusing Date), the Surplus Fund (as of August
25, 2012) and the Collection Fund (as of the @igdbate) are equal to $9,422,625, $4,684 and
$3,631,613, respectively;

Servicing Fees for Student Loans serviced by thei@a's are $2.25 per borrower;

Indenture Trustee fees are equal to 0.0055% pearmamwith respect to the Series 2012-1 Senior
Notes and 0.0075% with respect to the Previous SNatel a minimum of $1,000 per month, paid
on a monthly basis;

Eligible Lender Trustee fees are equal to 0.0005%he Outstanding Principal Amount of the
Notes plus $2,300 per annum, paid on a monthlysbasi

Delaware Trustee fees are equal to $3,000 per anpaichon a monthly basis;

Administration Fees are equal to 0.05% per annuii &iminimum of $20,833, paid on a monthly
basis;

Backup Administration Fees are equal to $10,00(Gapeum, paid on a monthly basis;
UCC fees are equal to $2,000 per annum, paid oardhly basis;

Rating Agency surveillance fees are equal to $3b@# annum, paid on a monthly basis;
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WEIGHTED AVERAGE LIVES AND EXPECTED MATURITY DATES
OF THE NOTES AT VARIOUS PERCENTAGES OF CPR

Weighted Average Life (years)’

Series 0% CPR 2% CPR 4% CPR 6% CPR 8%CPR

2012-1 Senior Notes 4.04 2.62 1.83 1.39 1.12

Series Expected Maturity Date

2012-1 Senior Notes April 25, 2019 September 25, May 25, 2016 July 25, 2015 December 25, 2014
2017

@ The weighted average life of the notes (assumiB§Gday year consisting of twelve 30-day montksjdtermined
by: (i) multiplying the amount of each principalypaent on the notes by the number of years frontkbging date to
the related quarterly distribution date, (ii) adglithe results, and (iii) dividing that sum by thggeegate principal
amount of the notes as of the closing date.

PERCENTAGES OF ORIGINAL PRINCIPAL OF THE NOTES
REMAINING AT CERTAIN MONTHLY DISTRIBUTION DATES AT
VARIOUS PERCENTAGES OF CPR

Monthly 0% CPR 2% CPR 4% CPR 6% CPR 8% CPR
Distribution Dates

September 27,2012 100% 100% 100% 100% 100%
September 25, 2013  90% 81% 72% 63% 53%
September 25, 2014 80% 62% 44% 27% 10%
September 25, 2015 69% 43% 17% 0% 0%
September 25, 2016 57% 23% 0% 0% 0%
September 25, 2017  40% 0% 0% 0% 0%
September 25, 2018 15% 0% 0% 0% 0%
September 25, 2019 0% 0% 0% 0% 0%

The above table has been prepared based on theag&sws described above (including the
assumptions regarding the characteristics and eaioce of the replines, which will differ from the
characteristics and performance of the actual pédfinanced Student Loans) and should be read in
conjunction therewith. In addition, the diverseacteristics, remaining terms and loan ages of the
Financed Student Loans could produce slower orefaptincipal payments than implied by the
information in this table, even if the dispersiaisveighted average characteristics, remaining $eand
loan ages are the same as the characteristicsiniagngerms and loan ages assumed.
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APPENDIX D

DESCRIPTION OF BORROWER BENEFITS

Re%(t:?ion Qualifier Disqualifying Event Dug;l(c:)g g;anindEf't
0.25% Payments made by  Termination of ACH Benefit lost upon
ACH. payments. disqualifying event.
1.00% 36 months of Any delinquency Benefit lost upon
consecutive on-time  greater than 14 days. disqualifying event.
payments.
1.25% 36 months of Any delinquency Benefit lost upon
consecutive on-time  greater than 14 days. disqualifying event.
payments.

The borrower benefit incentive program applicalde d specific Student Loan is dependent upon tidicgpion

date for the Student Loan. Only one program iglabie for a single Student Loan, except in thesoafsan interest
rate reduction for payments made by ACH, which rnayobtained in addition to a benefit for making secutive
or other on-time payments.

In addition to rate reduction borrower benefit pangs, a payment waiver borrower benefit incentivegmm is
available to a small number of borrowers under &ttid. oans originated or purchased by us. Underghigram
and under certain circumstances, the requiremertidoowers to pay their last six (6) monthly payrseof their
loan is waived. Borrowers must have made all psiciieduled payments and must not be participatingther
borrower incentive programs, including those foymants to ACH.

Borrower benefit incentives are governed by sped¢déims and conditions, and if such requiremergstat by the
borrower, the benefit may not be cancelled or chdrgy the Issuer or the Servicers.
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