



























































	INDEX TO CLOSING DOCUMENTS
	DEFINITIONS
	     I.  BASIC DOCUMENTS
	  1.  Amended and Restated Indenture of Trust, dated as of March 1, 2005, between the Issuer and the Indenture Trustee.
	  2.  Second Supplemental Indenture of Trust, dated as of March 1, 2005, between the Issuer and the Indenture Trustee.
	  3.  Amended and Restated Loan Purchase Agreement, dated as of March 1, 2005, among the Issuer, the Depositor and the eligible lender trustees party thereto.
	  4.  Loan Transfer Addendum, dated as of March 10, 2005, among the Depositor, the Issuer and the eligible lender trustees party thereto.
	  5.  Seller's Closing Certificate (Depositor).
	  6.  Blanket Endorsement of Student Loan Promissory Notes (Depositor).
	  7.  Bill of Sale (Depositor).
	  8.  Amended and Restated Loan Purchase Agreement, dated as of March 1, 2005, among the Issuer, CLF and the eligible lender trustees party thereto.
	  9.  Amended and Restated Administration Agreement, dated as of March 1, 2005, among the Issuer, the Delaware Trustee, the Eligible Lender Trustee for the Issuer, the Indenture Trustee and the Issuer Administrator.
	 10. Verification Agent Agreement, dated as of March 1, 2005, among the Issuer, the Issuer Administrator and the Verification Agent.
	 11. Preliminary Prospectus and Prospectus Supplement.
	 12. Final Prospectus and Prospectus Supplement.

	     II.  WAREHOUSE FACILITY TAKEOUT DOCUMENTS
	 13. Assignment Agreement, dated as of March 1, 2005, among HEF II, the Depositor, the Depositor ELT, the HEF II ELT, and the other parties thereto.
	 14. Request for Release, dated as of March 1, 2005, by HEF II.
	 15. Assignment Agreement, dated as of March 1, 2005, among HEF III, the Depositor, the Depositor ELT, the HEF III ELT and the other parties thereto.
	 16. Notice of Release and Release Certification, dated as of March 1, 2005, by HEF III.

	    III.  ISSUER DOCUMENTS
	 17. General Certificate of the Issuer with attached exhibits:
	Exhibit A - Certified Certificate of Trust for the Issuer
	Exhibit B - Certified Certificate of Amendment to Certificate of Trust for the Issuer
	Exhibit C - Good Standing Certificate for the Issuer

	 18. Amended and Restated Trust Agreement, dated as of March 1, 2005, between the Depositor and the Delaware Trustee.
	 19. Order to Authenticate Notes.
	 20. Series 2005-1 Notes:
	(a) Class A-1 Note
	(b) Class A-2 Note
	(c) Class A-3 Note
	(d) Class A-4 Note
	(e) Class A-5 Note

	 21. Eligible Loan Acquisition Certificate, dated March 10, 2005.

	   IV.  DEPOSITOR DOCUMENTS
	 22. General Certificate of the Depositor with attached exhibits:
	Exhibit A - Certified Certificate of Formation for the Depositor
	Exhibit B - Limited Liability Company Agreement
	Exhibit C - First Amendment to Limited Liability Company Agreement
	Exhibit D - Unanimous written consent of the Corporation and Goal
	Exhibit E - Good Standing Certificate for the Depositor (Delaware)
	Exhibit F - Good Standing Certificate for the Depositor (California)


	    V.  CLF DOCUMENTS
	 23. General Certificate of CLF with attached exhibits:
	Exhibit A - Certified Certificate of Formation for CLF
	Exhibit B - Limited Liability Company Agreement
	Exhibit C - Unanimous written consent of CLF Corp. and Goal
	Exhibit D - Good Standing Certificate for CLF (Delaware)
	Exhibit E - Good Standing Certificate for CLF (California)


	   VI.  HEF II DOCUMENTS
	 24. General Certificate of HEF II with attached exhibits:
	Exhibit A - Certified Certificate of Formation for HEF II
	Exhibit B - Limited Liability Company Agreement
	Exhibit C - Unanimous Written Consent of the Members and Directors
	Exhibit D - Good Standing Certificate for HEF II (Delaware)
	Exhibit E - Good Standing Certificate for HEF II (California)


	   VII.  HEF III DOCUMENTS
	 25. General Certificate of HEF III with attached exhibits:
	Exhibit A - Certified Certificate of Formation for HEF III
	Exhibit B - Limited Liability Company Agreement
	Exhibit C - Unanimous Written Consent of the Members and Directors
	Exhibit D - Good Standing Certificate for HEF III (Delaware)
	Exhibit E - Good Standing Certificate for HEF III (California)


	  VIII.  CORPORATION DOCUMENTS
	 26. General Certificate of the Corporation with attached exhibits:
	Exhibit A - Certified Certificate of Incorporation of the Corporation
	Exhibit B - Bylaws of the Corporation
	Exhibit C - Resolutions of the Board of Directors of the Corporation
	Exhibit D - Good Standing Certificate for the Corporation (Delaware)
	Exhibit E - Good Standing Certificate for the Corporation (California)


	    IX.  CLF CORP. DOCUMENTS
	 27. General Certificate of CLF Corp. with attached exhibits:
	Exhibit A - Certified Certificate of Incorporation of CLF Corp.
	Exhibit B - Bylaws of CLF Corp.
	Exhibit C - Resolutions of the Board of Directors of CLF Corp.
	Exhibit D - Good Standing Certificate for CLF Corp. (Delaware)
	Exhibit E - Good Standing Certificate for CLF Corp. (California)


	     X.  GOAL/ISSUER ADMINISTRATOR DOCUMENTS
	 28. General Certificate of Goal with attached exhibits:
	Exhibit A - Certified Articles of Organization of Goal
	Exhibit B - Operating Agreement of Goal
	Exhibit C - Good Standing Certificate for Goal (California)

	 29. List of Authorized Officers.

	    XI.  VERIFICATION AGENT DOCUMENTS
	 30. General Certificate of the Verification Agent.

	   XII.  SERVICER AND CUSTODIAN DOCUMENTS
	 31. General Certificate of the Great Lakes Servicer.
	 32. General Certificate of the ACS Servicer.

	   XIII.  GUARANTEE AGENCY DOCUMENTS
	 33. Certificate of the Great Lakes Guaranty Agency.
	 34. Certificate of the Massachusetts Guaranty Agency.

	  XIV.  PLACEMENT OF SECURITIES
	 35. Blue Sky Memorandum.
	 36. Underwriting Agreement among UBS, DBSI, GS, Barclays, the Depositor and Goal.
	 37. Certificate and Receipt for Notes.
	 38. Letter from S&P rating the Series 2005-1 Notes.
	 39. No-downgrade letter from S&P regarding the Series 2004-1 Notes.
	 40. Letter from Moody's rating the Series 2005-1 Notes (including confirmation of no-downgrade regarding the Series 2004-1 Notes).
	 41. Letter from Fitch rating the Series 2005-1 Notes.
	 42. DTC Blanket Letter of Representations.

	   XV.  INDENTURE TRUSTEE DOCUMENTS
	 43. Certificate of Trustee Regarding Authentication and Delivery of Notes and Execution of Documents.
	 44. Trustee Receipt for Note Proceeds.

	  XVI.  ELIGIBLE LENDER TRUSTEE FOR THE ISSUER DOCUMENTS
	 45. General Certificate of Eligible Lender Trustee for the Issuer.

	  XVII.  ELIGIBLE LENDER TRUSTEE FOR THE DEPOSITOR DOCUMENTS
	 46. General Certificate of Eligible Lender Trustee for the Depositor.

	 XVIII.  ELIGIBLE LENDER TRUSTEE FOR CLF DOCUMENTS
	 47. General Certificate of the Eligible Lender Trustee for CLF.

	   XIX.  DELAWARE TRUSTEE DOCUMENTS
	 48. Certificate of Delaware Trustee Regarding Authentication and Execution of Documents.
	 49. Letter of resignation of The Bank of New York (Delaware) as Delaware Trustee of the Issuer.
	 50. Letter appointing Wilmington Trust Company as Delaware Trustee of the Issuer and requesting acceptance by Wilmington Trust Company of such appointment.
	 51. Certificate of Amendment to Certificate of Trust for the Issuer.

	   XX.  OPINIONS
	 52. Corporate and securities law opinion of MBR&M.
	 53. Negative assurance letter from MBR&M.
	 54. Tax opinion of MBR&M, attaching:
	(a) Certificate of the Issuer

	 55. True sale and non-consolidation opinion of MBR&M, attaching:
	(a) Certificate of HEF II
	(b) Certificate of HEF III
	(c) Certificate of CLF
	(d) Certificate of the Depositor
	(e) Certificate of the Issuer
	(f) Certificate of Goal

	 56. Perfection opinion of MBR&M, attaching:
	(a) Exhibits A through J: UCC Financing Statements
	(b) Exhibit K: Certificate
	(c) Exhibit L: UCC Search Reports

	 57. Opinion of Associate General Counsel of Goal.
	 58. Opinion of Delaware Counsel to the Issuer.
	 59. Opinion of Counsel to the Delaware Trustee.
	 60. Opinion of Counsel to the Indenture Trustee, the Eligible Lender Trustee for the Issuer, Eligible Lender Trustee for CLF and Eligible Lender Trustee for the Depositor.
	 61. Opinion of Counsel to the Great Lakes Servicer.
	 62. Opinion of Counsel to the ACS Servicer.
	 63. Opinion of Counsel to the Great Lakes Guaranty Agency.
	 64. Opinion of Counsel to the Massachusetts Guaranty Agency.
	 65. Opinion of Counsel to the Underwriters.
	 66. Opinion of Moskowitz & Austin LLC.

	   XXI.  MISCELLANEOUS
	 67. Form 8811, with evidence of filing.
	 68. Engagement Letter of Issuer Administrator.
	 69. Power of Attorney.



