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THE REGISTRATION, QUALIFICATION OR EXEMPTION OF THE 1999 BONDS IN ACCORDANCE WITH
THE APPLICABLE SECURITIES LAW PROVISIONS OF THE JURISDICTIONS IN WHICH THESE
SECURITIES HAVE BEEN REGISTERED, QUALIFIED OR EXEMPTED SHOULD NOT BE REGARDED AS
A RECOMMENDATION THEREON.  NEITHER THESE JURISDICTIONS NOR ANY OF THEIR AGENCIES
HAVE GUARANTEED OR PASSED UPON THE SAFETY OF THE 1999 BONDS AS AN INVESTMENT, UPON
THE PROBABILITY OF ANY EARNINGS THEREON OR UPON THE ACCURACY OR ADEQUACY OF THIS
OFFICIAL STATEMENT.

No dealer, broker, salesman or other person has been authorized by the Corporation or the Underwriters to give any
information or to make any representations, other than those contained in this Official Statement, and if given or made,
such other information or representations must not be relied upon as having been authorized by any of the foregoing.
This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any
sale of, the 1999 Bonds by any person in any jurisdiction in which it is unlawful for such person to make such offer,
solicitation or sale.  The information set forth herein has been obtained from the Corporation and other sources which
are believed to be reliable but is not guaranteed as to accuracy or completeness by, and is not to be construed as a
representation by, the Underwriters.  The information and expressions of opinion herein are subject to change without
notice, and neither the delivery of this Official Statement nor any sale made hereunder shall, under any circumstances,
create any implication that there has been no change in the affairs of the Corporation.
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SUMMARY STATEMENT

This Summary Statement is subject in all respects to more complete information contained in this
Official Statement.  The offering of the 1999 Bonds to potential investors is made only by means of this entire Official
Statement.  No person is authorized to detach this Summary Statement from this Official Statement or to otherwise use
it without this entire Official Statement.  To the extent not otherwise herein defined, initially capitalized terms used
herein are defined in Exhibit II hereto.

Issuer . . . . . . . . . . . . . . . . . . . The South Carolina Student Loan Corporation (the “Corporation”) is a nonprofit,
public benefit corporation incorporated on November 15, 1973 pursuant to the laws
of the State of South Carolina.  Under its Restated and Amended Articles of
Incorporation the Corporation has the power to receive, invest, administer and
disburse funds for educational purposes so as to enable persons to attend eligible
educational institutions beyond the secondary school level and to make, handle,
service and deal with student and parent loans as provided in the Higher Education
Act of 1965, as amended (the “Higher Education Act”).  The Corporation has been
designated by the South Carolina State Education Assistance Authority (the
“Authority”) as an “Eligible Lender” pursuant to Title IV of the Higher Education
Act and, as agent of and independent contractor with the Authority, serves as the
principal originator and servicer of Guaranteed Loans (as hereinafter defined)
guaranteed by the Authority.

The 1999 Bonds . . . . . . . . . . $150,000,000 principal amount of 1999 Series Bonds (LIBOR Indexed Bonds) (the
“1999 Bonds”) maturing on September 1, 2007 (the “1999 Bonds”), bearing
interest and subject to redemption or other payment prior to maturity, all as herein
set forth.  The 1999 Bonds are issued as Senior Lien Bonds pursuant to a June 7,
1996 General Resolution (the “General Resolution”) and a Series Resolution
effective as of June 30, 1999 (the “1999 Series Resolution”) (collectively, the
“Resolution”), each adopted by the Corporation's Board of Directors.  The 1999
Bonds are not subject to redemption prior to maturity but are, together with certain
prior bonds of the Corporation, subject to pro-rata principal reduction payments
prior to maturity based upon a Targeted Amortization Schedule adopted by the
Corporation.  See “Redemption or Other Payment Prior to Maturity” below.

Outstanding
Parity Bonds . . . . . . . . . . . . The 1999 Bonds are issued on a parity and equality of lien with the Corporation’s

(i) Education Loan Revenue Bonds, 1996 Series issued on July 11, 1996 (the “1996
Bonds”) in the initial aggregate principal amount of $223,900,000 as 1996 Series
A-1 and A-2 Treasury Indexed Bonds and 1996 Series A-3 Auction Rate Bonds (ii)
Education Loan Revenue Bonds, 1997 Series issued on May 15, 1997 (the “1997
Bonds”) in the initial aggregate principal amount of $335,300,000 as 1997 Series
A-1 and A-2 Treasury Indexed Bonds and 1997 Series A-3 Auction Rate Bonds,
and (iii) Education Loan Revenue Bonds, 1998 Series issued on May 14, 1998 (the
“1998 Bonds”) in the initial principal amount of $211,400,000 as 1998 Series A-1,
and A-2 Auction Rate Bonds.  The 1996, 1997 and 1998 Bonds are Senior Lien
Bonds having a parity of lien with the 1999 Bonds on the Pledged Assets (as
hereinafter defined - See “Sources of Revenue and Security” below).  As of the
date hereof, the 1996 Bonds are Outstanding in the aggregate principal amount of
$171,123,474, the 1997 Bonds are Outstanding in the aggregate principal amount
of $299,012,571 and the 1998 Bonds are Outstanding in the aggregate principal
amount of $211,400,000.  Hereinafter, the 1996 Bonds, the 1997 Bonds and the
1998 Bonds are collectively referred to as the “Prior Bonds.”
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Interest on
the 1999 Bonds . . . . . . . . . . The 1999 Bonds bear interest at a LIBOR Indexed Rate determined not earlier than

10:00 a.m., Eastern Time, initially on the second Business Day prior to delivery of
the 1999 Bonds, and thereafter on the second Business Day prior to each Interest
Payment Date by The Bank of New York, New York, New York or its successor(s)
as Calculation Agent.  The LIBOR Indexed Rate is the per annum rate fixed by the
British Bankers’ Association at 11:00 a.m., London time, relating to quotations for
London Interbank Offered Rates on U.S. dollar deposits for a one month period
(“LIBOR”) plus 0.27%.  To determine LIBOR, the Calculation Agent first looks
to screen page “US0001M‹Index›DES” as published or reported by Bloomberg LP
(or such other screen page as may replace such screen page) or, if no longer
provided by Bloomberg LP, then to Page 3750 as published or reported by the
Telerate Service (or such other screen page as may replace such screen page) or,
if no longer provided by Bloomberg LP or the Telerate Service, then the
Calculation Agent makes the determination from such sources as it can ascertain
in good faith as comparable to Bloomberg LP and the Telerate Service.

The maximum interest rate with respect to the 1999 Bonds is the maximum rate
permitted by applicable law.  As of the date hereof, there is no applicable law
which restricts the interest rate with respect to the 1999 Bonds.

Interest on the outstanding principal balance of the 1999 Bonds is payable on
August 2, 1999 and on the first Business Day of each calendar month thereafter
until maturity or earlier payment in full.  On each such interest payment date,
interest on the 1999 Bonds is payable on behalf of the Corporation at the principal
corporate trust office of The Bank of New York, New York, New York, as Trustee,
or its successor as trustee, (the "Trustee") to the person appearing as registered
owner on the registration books of the Trustee.  For so long as the book-entry only
system is in effect, the registered owner for purposes of the receipt of all payments
of principal of and interest on the 1999 Bonds shall be Cede & Co., as nominee of
The Depository Trust Company.

Redemption or Other
Payment Prior  to
Maturity . . . . . . . . . . . . . . . . The 1999 Bonds are not subject to redemption prior to maturity but are subject to

pro-rata principal reduction payments prior to maturity based upon a Targeted
Amortization Schedule adopted by the Corporation.  In no event will any such
principal reduction payments for the 1999 Bonds exceed the amounts specified in
the Targeted Amortization Schedule, subject to adjustments as described in the
immediately succeeding paragraph.

Failure by the Corporation to make any payment contemplated by a Targeted
Amortization Schedule applicable to the 1999 Bonds or any prior bonds issued
under the General Resolution shall not constitute a payment default.  However, to
the extent any such principal reduction payment is less than the corresponding
payment contemplated by the applicable Targeted Amortization Schedule, such
deficiency is added to the next payment or date, as applicable, contemplated by
such Targeted Amortization Schedule.

The 1996 Series A-1 and A-2 Bonds and the 1997 Series A-1 and A-2 Bonds are
also subject to pro-rata principal reduction payments prior to maturity based upon
Targeted Amortization Schedules adopted by the Corporation.  As of the date
hereof, all such scheduled Targeted Amortization Payments have been made at the
times and in the amounts contemplated by such Targeted Amortization Schedules.
However, there can be no assurance that such performance will continue in the
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future with respect to such series of the Prior Bonds or that scheduled Targeted
Amortization Payments for the 1999 Bonds will be made at the times and in the
amounts herein described.

If Revenues Available for Debt Service are not sufficient to fully pay Targeted
Amortization Payments for all Outstanding Bonds subject thereto, then payments
are to be first made with respect to the 1996 Series A-1 and A-2 Bonds and the
1997 Series A-1 and A-2 Bonds before being made with respect to the 1999 Bonds
and any additional Senior Lien Bonds subject to such payments.  For the 1999
Bonds and any subsequent Bonds subject to such payments, Targeted Amortization
Payments are made pro rata based upon the amount due, as adjusted, when
Revenues Available for Debt Service are not sufficient to fully make such
payments.  Deficiencies in scheduled Targeted Amortization Payments are added
to the deposit requirement(s) for the next payment or date, as applicable,
contemplated by such Targeted Amortization Schedule.

The Corporation has covenanted in the Series Resolution that it will not structure
the principal payments of additional Bonds issued under the General Resolution
(whether by maturity, mandatory or other sinking fund redemptions or Targeted
Amortization Payments) in ways which would result in a postponement of the
Targeted Amortization Payments scheduled for the 1999 Bonds as a result of the
diversion of Revenues Available for Debt Service to be received from Pledged
Assets to the retirement of principal of such additional Bonds.  The Corporation is
permitted to conclusively rely on a Cash Flow Certificate in complying with this
covenant.

Use of Proceeds
of 1999 Bonds . . . . . . . . . . . . The proceeds of the 1999 Bonds are to be initially used (i) to finance Guaranteed

Loans, as defined below, guaranteed by the Authority or other qualified guarantee
agencies as to unpaid principal and accrued interest at not less than the maximum
applicable percentage permitted under the Higher Education Act of 1965, as
amended, including the retirement of short term lines of credit previously
established with certain commercial banks to effect such financing, all as herein
described, (ii) to fund a portion of the first interest payments on the 1999 Bonds,
(iii) to fund a deposit to the Debt Service Reserve Fund, and (iv) to pay costs and
expenses associated with the issuance of the 1999 Bonds.  Payments, or portions
thereof, received with respect to Guaranteed Loans may be used as herein
described to finance additional or other education loans guaranteed by the
Authority or by other qualified guarantee agencies (each a “Guarantee Agency”),
and reinsured by the Secretary of the United States Department of Education (the
“Secretary”), or insured by the Secretary, all pursuant to the Higher Education Act
(together with the initially acquired Guaranteed Loans, the “Guaranteed Loans”);
and, subject to certain limitations including a ratings confirmation, to finance
certain alternative education loans which are not so guaranteed, reinsured or
insured (the “Alternative Loans”).  As of the date hereof, no Alternative Loans
have been financed with proceeds of the Prior Bonds and no Alternative Loans are
being financed with the initial proceeds of the 1999 Bonds.  The Guaranteed Loans
and the Alternative Loans, if any, are herein collectively referred to as the
“Education Loans.”

The relative composition of the portfolios of Guaranteed Loans constituting
Pledged Assets heretofore acquired with proceeds of the Prior Bonds and
anticipated to be acquired with proceeds of the 1999 Bonds is shown herein under
the heading “THE 1999 BONDS--Security for the 1999 Bonds--The Portfolios of
Guaranteed Loans-Summary Information.”  Revenues received with respect to
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Guaranteed Loans are to be applied in accordance with the Resolution, which under
certain circumstances permits such revenues to be used for the acquisition or
funding of other Guaranteed Loans and Alternative Loans.  See “SUMMARY OF
CERTAIN PROVISIONS OF THE GENERAL RESOLUTION--Priority of
Application of Moneys Received as Pledged Assets.”

Sources of Revenue
and Security . . . . . . . . . . . . (1)  Education Loans, including Guaranteed Loans and Alternative Loans, pledged

under the Resolution.  See “EXPECTED APPLICATION OF 1999 BOND
PROCEEDS.”  Each Guaranteed Loan is to be insured or guaranteed and reinsured
as described herein.  No Alternative Loan will be so insured or guaranteed and
reinsured; provided, that Alternative Loans may be made or acquired only upon
receipt of a confirmation of rating with respect to all Bonds issued and outstanding
under the General Resolution by the Rating Agencies, as herein defined.  As of the
date hereof, no Alternative Loans have been financed with proceeds of Prior Bonds
and no Alternative Loans are being financed with the initial proceeds of the 1999
Bonds.

(2)  Interest payments with respect to Education Loans made by or on behalf of
borrowers.

(3)  All amounts received in respect of payment of principal on Education Loans
held by the Corporation, including scheduled, delinquent and advance payments,
payouts or prepayments, proceeds from the guarantee, or from the sale, assignment
or other disposition of Education Loans.

(4)  Any applicable Special Allowance Payments authorized to be made by the
Secretary in respect of Guaranteed Loans pursuant to Section 438 of the Higher
Education Act or similar allowances authorized from time to time by federal law
or regulation.

(5)  Any applicable Interest Subsidy Payments payable in respect of any
Guaranteed Loans by the Secretary under Section 428 of the Higher Education Act.

(6)  Moneys and securities from time to time held by the Trustee under the terms
of the Resolution (excluding moneys and securities held, or required to be
deposited, in the Rebate Fund) and any and all other real or personal property of
every name and nature from time to time by delivery or by writing of any kind
conveyed, mortgaged, pledged, assigned or transferred as and for additional
security under the Resolution.

The foregoing categories of security are herein referred to as “Pledged Assets.”

Application of Pledged
Assets . . . . . . . . . . . . . . . . . . . Under the General Resolution, all moneys received by or on behalf of the

Corporation as Pledged Assets, and any other moneys or assets so designated by
the Corporation from time to time, are to be deposited monthly by the Corporation
to the credit of the General Revenue Fund.  Moneys in the General Revenue Fund
are to be applied monthly in the following amounts and priorities:

First, to the Interest Account of the Debt Service Fund for payment or
provision for payment of interest due or next coming due on Outstanding
Senior Lien Bonds;
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Second, to the Principal Account of the Debt Service Fund for payment or
provision for payment of principal of Outstanding Senior Lien Bonds due or
next coming due (other than targeted amortization payments under Eighth
below);

Third, to the Interest Account of the Debt Service Fund for payment or
provision for payment of interest on Outstanding Subordinate Lien Bonds,
if any;

Fourth, to the Principal Account of the Debt Service Fund for payment or
provision for payment of principal of Outstanding Subordinate Lien Bonds,
if any (other than targeted amortization payments under Ninth below);

Fifth, to the Operating Fund, an amount that, when added to the amount
therein will equal the Corporation's expenses in carrying out and
administering its Student Loan Finance Program under the Resolution for the
current month and such additional amount as the Corporation directs up to
four months of such expenses in total as reflected by the Corporation's
Annual Budget, as amended or supplemented, for the fiscal year and filed
with the Trustee;

Sixth, to the Debt Service Reserve Fund--Senior Lien Account, so much as
may be required so that the amount therein shall equal the Debt Service
Reserve Requirement for all Senior Lien Bonds then Outstanding;

Seventh, to the Debt Service Reserve Fund--Subordinate Lien Account, so
much as may be required so that the amount therein shall equal the Debt
Service Reserve Requirement for all Subordinate Lien Bonds then
Outstanding, if any;

Eighth, to the Principal Account of the Debt Service Fund, an amount
required to pay or provide for the payment of any targeted amortization
payments with respect to the 1996 Series A-1 and A-2 Bonds then
Outstanding, the 1997 Series A-1 and A-2 Bonds Outstanding, the 1999
Bonds Outstanding and any other Senior Lien Bonds as to which the
Corporation has elected to make targeted amortization payments; provided,
however, if Revenues Available for Debt Service are not sufficient to pay
Targeted Amortization Payments with respect to each Class and Series, then
payments shall be made in the order of issuance by Series and to the earliest
maturities within a Series; provided further, that such payments with respect
to Bonds issued after May 4, 1999, shall be made on a pro rata basis based
upon the amount of the Targeted Amortization Payments due, as adjusted.

Ninth, to the Principal Account of the Debt Service Fund, an amount
designated by the Corporation to pay or provide for the payment of any
targeted amortization payments with respect to Subordinate Lien Bonds as
to which the Corporation has elected to make targeted amortization
payments, if any; provided, however, if Revenues Available for Debt Service
are not sufficient to pay Targeted Amortization Payments with respect to
each Class and Series, then payments shall be made in the order of issuance
by Series and to the earliest maturities within a Series; provided further, that
such payments with respect to Bonds issued after May 4, 1999, shall be made
on a pro rata basis based upon the amount of the Targeted Amortization
Payments due, as adjusted.
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Tenth, to the extent that the sum of (a) the outstanding principal amount of,
and accrued interest on, the Education Loans (as certified by the Corporation
on the first day of each calendar month) and (b) all amounts held in the funds
and accounts under the Resolution, other than the Operating Fund and the
Rebate Fund, calculated in accordance with the Resolution exceeds (i) 112%
of the principal amount of all Outstanding Senior Lien Bonds and (ii) 103%
of the principal amount of all Outstanding Bonds after such withdrawal, to
pay such excess to the Corporation to the extent requested by the
Corporation; and,

Eleventh, the balance, if any, shall be transferred at the direction of the
Corporation to the Loan Account of the Program Fund (up to the amount
authorized in an applicable Series Resolution) or to the Principal Account of
the Debt Service Fund to effect a redemption of Bonds or to make Targeted
Amortization Payments (as directed in an applicable Series Resolution).  The
1999 Series Resolution with respect to the 1999 Bonds provides that no such
transfer will be made to the Loan Account (i) to finance Education Loans
resulting in (A) more than 2% in aggregate principal amount of Education Loans
outstanding to or for the benefit of students attending or having attended for-profit
schools, (B) more than 20% in aggregate principal amount of Consolidation
Loans, (C) more than 7% in aggregate principal amount of PLUS and SLS loans,
(D) an expected final payment on a date later than the latest final maturity of
any Bonds Outstanding, or being more than 180 days delinquent, unless a
Cash Flow Certificate is provided to each Rating Agency, or (ii) after June
1, 2003, unless such date is extended by each Rating Agency.  If no such
direction is given by the Corporation or if such a direction is given and
transferred moneys are not used to acquire Education Loans within six (6)
months of the date of transfer, the Trustee will transfer such balance or
unapplied balance, as applicable, to the Principal Account of the Debt
Service Fund to effect a retirement of Bonds subject to retirement, either by
redemption, Targeted Amortization Payment or other means.

Priority of Security and
Additional Bonds . . . . . . . . . The rights of the owners of the Prior Bonds are on a parity with respect to the

security pledged under the General Resolution.  Under the General Resolution,
additional bonds may be issued which are on a parity with the Prior Bonds and the
1999 Bonds if the Corporation provides, inter alia, written evidence from each
Rating Agency that the issuance of such additional bonds shall not result in a
reduction or withdrawal of the then current rating on any Bonds Outstanding.
Other than such permitted additional parity lien bonds, the rights of the holders of
all other notes, bonds and other obligations of the Corporation with respect to the
Pledged Assets and the Funds and Accounts created by the General Resolution
shall be subordinate in all respects to the pledge or assignment created under the
General Resolution for the benefit of the holders of the Prior Bonds and the 1999
Bonds.  See “Outstanding Parity Bonds” above with respect to the Prior Bonds.

Education Loan
Guarantee, Reinsurance
or Insurance . . . . . . . . . . . . . All Guaranteed Loans financed initially by the Corporation with the proceeds of

the 1999 Bonds and thereafter acquired with payments in respect of Pledged Assets
are to be guaranteed as to unpaid principal and accrued interest by the Authority,
or another approved Guarantee Agency, at not less than the maximum percentage
permitted under the Higher Education Act, as the same may be amended from time
to time, and reinsured by the Secretary under a formula of reimbursement as
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provided in the Higher Education Act, as the same may be amended from time to
time.

Collateralization . . . . . . . . . . Upon issuance and after initial application of proceeds of the 1999 Bonds, assets
pledged under the General Resolution to pay the principal of or interest on the Prior
Bonds and the 1999 Bonds, valued in accordance with the Resolution, are expected
to equal at least 103% of the Outstanding principal amount of and accrued interest
on the Prior Bonds and the 1999 Bonds.

Risk Factors . . . . . . . . . . . . . For a detailed discussion of risk factors which should be considered by potential
purchasers of the 1999 Bonds, see “RISK FACTORS” herein.

Related Parties . . . . . . . . . . . Two of the Directors of the Corporation are also employees of an Underwriter of
the 1999 Bonds or of a related party to an Underwriter.  See “The Corporation”
herein and the table therein entitled “Board of Directors of the Corporation.”  The
adoption of the General Resolution and all subsequent Series Resolutions,
including the 1999 Series Resolution, by the Board of Directors of the Corporation
was in accordance with Section 33-31-831 of the Code of Laws of South Carolina,
1976, as amended.  Also, a substantial portion of the proceeds of the 1999 Bonds
will initially be used to refinance Guaranteed Loans originally financed with lines
of credit from commercial banks, including three commercial banks which are
related parties to Underwriters of the 1999 Bonds.

Continuing Disclosure . . . . . In the 1999 Series Resolution, the Corporation has covenanted to provide such
continuing, secondary market disclosures and confirmations as are required by Rule
15c2-12 of the Securities and Exchange Commission.

As of the date hereof, the Corporation is in compliance with its continuing
disclosure undertaking with respect to the Prior Bonds.

THE 1999 BONDS AND ALL BONDS HERETOFORE OR HEREAFTER ISSUED UNDER THE GENERAL
RESOLUTION ARE LIMITED OBLIGATIONS OF THE CORPORATION, A NONPROFIT, PUBLIC
BENEFIT CORPORATION ORGANIZED PURSUANT TO THE LAWS OF THE STATE OF SOUTH
CAROLINA, AND DO NOT CONSTITUTE A DEBT, LIABILITY OR OBLIGATION OF THE STATE OF
SOUTH CAROLINA OR OF ANY AGENCY OR POLITICAL SUBDIVISION THEREOF OR A PLEDGE
OF THE FAITH AND CREDIT OF THE STATE OF SOUTH CAROLINA OR OF ANY AGENCY OR
POLITICAL SUBDIVISION THEREOF, INCLUDING THE AUTHORITY.  THE CORPORATION HAS NO
TAXING POWER.
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OFFICIAL STATEMENT

relating to

SOUTH CAROLINA STUDENT LOAN CORPORATION
(A nonprofit, public benefit corporation organized pursuant to the laws of the State of South Carolina)

$150,000,000
EDUCATION LOAN REVENUE BONDS, 1999 SERIES

(LIBOR Indexed Bonds)

INTRODUCTION

This Official Statement, which includes the cover page, the Summary Statement and the
Exhibits hereto, is being provided by the South Carolina Student Loan Corporation (the “Corporation”) with respect
to the offering and sale of its $150,000,000 Education Loan Revenue Bonds, 1999 Series, maturing on September 1,
2007 (the “1999 Bonds”).  The 1999 Bonds are issued pursuant to a June 7, 1996 General Resolution (the “General
Resolution”) and a Series Resolution effective as of June 30, 1999 (the “1999 Series Resolution”) (collectively, the
“Resolution”) adopted by the Board of Directors of the Corporation.

The Corporation is a nonprofit, public benefit corporation organized and existing under the
laws of the State of South Carolina (the “State”) and operates in accordance with Title IV, Parts B and F of the Higher
Education Act of 1965, as amended (together with any regulations promulgated thereunder, the “Higher Education Act”
or the “Act”).

The 1999 Bonds are Senior Lien Bonds under the General Resolution.  The 1999 Bonds are
issued on a parity and equality of lien with the Corporation’s (i) Education Loan Revenue Bonds, 1996 Series issued
on July 11, 1996 (the “1996 Bonds”) in the initial aggregate principal amount of $223,900,000 as 1996 Series A-1 and
A-2 Treasury Indexed Bonds and 1996 Series A-3 Auction Rate Bonds (ii) Education Loan Revenue Bonds, 1997 Series
issued on May 15, 1997 (the “1997 Bonds”) in the initial aggregate principal amount of $335,300,000 as 1997 Series
A-1 and A-2 Treasury Indexed Bonds and 1997 Series A-3 Auction Rate Bonds, and (iii) Education Loan Revenue
Bonds, 1998 Series issued on May 14, 1998 (the “1998 Bonds”) in the initial principal amount of $211,400,000 as 1998
Series A-1 and A-2 Auction Rate Bonds.  The 1996, 1997 and 1998 Bonds (collectively hereinafter, the “Prior Bonds”)
are Senior Lien Bonds having a parity of lien with the 1999 Bonds on the Pledged Assets (as hereinafter defined - See
“THE 1999 BONDS - Security for the 1999 Bonds” hereinafter).  As of the date hereof, the 1996 Bonds are Outstanding
in the aggregate principal amount of $171,123,474, the 1997 Bonds are Outstanding in the aggregate principal amount
of $299,012,571 and the 1998 Bonds are Outstanding in the aggregate principal amount of $211,400,000.

THE 1999 BONDS AND ALL BONDS HERETOFORE OR HEREAFTER ISSUED
PURSUANT TO THE GENERAL RESOLUTION ARE LIMITED OBLIGATIONS OF THE CORPORATION,
A NONPROFIT, PUBLIC BENEFIT CORPORATION ORGANIZED PURSUANT TO THE LAWS OF THE
STATE OF SOUTH CAROLINA, AND DO NOT CONSTITUTE A DEBT, LIABILITY OR OBLIGATION
OF THE STATE OF SOUTH CAROLINA OR OF ANY AGENCY OR POLITICAL SUBDIVISION
THEREOF OR A PLEDGE OF THE FAITH AND CREDIT OF THE STATE OF SOUTH CAROLINA OR
OF ANY AGENCY OR POLITICAL SUBDIVISION THEREOF, INCLUDING THE AUTHORITY.  THE
CORPORATION HAS NO TAXING POWER.
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The proceeds of the 1999 Bonds are being used in connection with the Corporation's Student
Loan Finance Program (the “Student Loan Finance Program”) to initially (i) finance Guaranteed Loans, as defined
below, guaranteed by the South Carolina State Education Assistance Authority (the “Authority”) or other qualified
guarantee agencies as to unpaid principal and accrued interest at not less than the maximum applicable percentage
permitted under the Higher Education Act of 1965, as amended, including the retirement of short term lines of credit
previously established with certain commercial banks to effect such financing, (ii) fund a portion of the first interest
payments with respect to the 1999 Bonds, (iii) fund a deposit to the Debt Service Reserve Fund, and (iv) pay costs and
expenses associated with the issuance of the 1999 Bonds.  See “EXPECTED APPLICATION OF 1999 BOND
PROCEEDS” herein.  Payments, or portions thereof, received with respect to Pledged Assets, as herein defined, may
be used as herein described to finance additional or other Education Loans guaranteed by the Authority or by other
qualified guarantee agencies (each a “Guarantee Agency”) and reinsured by the Secretary of the United States
Department of Education (the “Secretary”), or insured by the Secretary, all pursuant to the Higher Education Act
(together with the initially acquired Guaranteed Loans, the “Guaranteed Loans”); and, subject to certain conditions
including rating confirmations as herein described, to finance certain alternative loans which are not so guaranteed,
reinsured or insured (the “Alternative Loans”).  As of the date hereof, no Alternative Loans have been financed with
proceeds of the Prior Bonds and no Alternative Loans are being financed with the initial proceeds of the 1999 Bonds.
The Guaranteed Loans and the Alternative Loans are herein collectively referred to as the “Education Loans.”

Additional bonds or other obligations on a parity with or subordinate to the Prior Bonds and
the 1999 Bonds may be issued pursuant to the General Resolution as herein described.  The Prior Bonds, the 1999
Bonds and any such permitted additional bonds issued are collectively referred to herein as “Bonds.”

All capitalized terms used in this Official Statement and not otherwise defined herein have
the same meanings as assigned in the Resolution.  See Exhibit II hereto entitled “GLOSSARY OF CERTAIN DEFINED
TERMS FROM THE GENERAL AND 1999 SERIES RESOLUTIONS.”

Brief summaries and descriptions of the Bonds, the Corporation, the Corporation's Student
Loan Finance Program, the South Carolina State Education Assistance Authority, the Resolution, the Federal Family
Education Loan Program, certain statutes, regulations and other documents and materials are included in this Official
Statement.  These summaries and descriptions do not purport to be comprehensive or definitive.  All references to the
Bonds, the Resolution and statutes, regulations and other documents and materials summarized, described or referred
to herein are qualified in their entity by reference to such documents, statutes, regulations and other materials.  Copies
of the Resolution  are available for inspection in the Jacksonville, Florida office of the Trustee.

THE 1999 BONDS

General

The 1999 Bonds are issued pursuant to the authority of the General Resolution and the 1999
Series Resolution.  The Bank of New York, New York, New York, serves as Trustee (the “Trustee”) pursuant to the
Resolution.  The 1999 Bonds will be dated and mature as set forth on the cover of this Official Statement.

THE 1999 BONDS AND ALL BONDS HERETOFORE OR HEREAFTER ISSUED
UNDER THE GENERAL RESOLUTION ARE LIMITED OBLIGATIONS OF THE CORPORATION, A
NONPROFIT, PUBLIC BENEFIT CORPORATION ORGANIZED PURSUANT TO THE LAWS OF THE
STATE OF SOUTH CAROLINA, AND DO NOT CONSTITUTE A DEBT, LIABILITY OR OBLIGATION
OF THE STATE OF SOUTH CAROLINA OR OF ANY AGENCY OR POLITICAL SUBDIVISION
THEREOF OR A PLEDGE OF THE FAITH AND CREDIT OF THE STATE OF SOUTH CAROLINA OR
OF ANY AGENCY OR POLITICAL SUBDIVISION THEREOF, INCLUDING THE AUTHORITY.  THE
CORPORATION HAS NO TAXING POWER.

The 1999 Bonds are initially issued only as fully registered bonds without coupons and in
book-entry only form registered initially in the name of Cede & Co., as nominee of The Depository Trust Company,
New York, New York (“DTC”).  As herein further described, delivery of the 1999 Bonds will be made through DTC,
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Cedelbank and the Euroclear System.  Purchasers will not receive certificates representing their interests in the 1999
Bonds, except as described herein.  Ownership interest is to be recorded in book-entry form by participants of DTC and
the interest of such participants is to be recorded in book-entry form by DTC.  Payments of principal of and interest on
the 1999 Bonds are to be made to DTC or, in certain instances, participants of DTC.  See “Book-Entry Only System”
below.

The 1999 Bonds are initially issued in denominations of $1,000 and integral multiples
thereof.

Principal of and interest on the 1999 Bonds are payable solely from revenues to be derived
with respect to the Pledged Assets and from other amounts, if any, deposited with the Trustee.  The 1999 Bonds are
subject to payment prior to maturity in accordance with a Targeted Amortization Schedule adopted by the Corporation,
as hereinafter described, but are not subject to optional or extraordinary optional redemption prior to maturity.

Other than principal reductions through Targeted Amortization Payments, principal of the
1999 Bonds is payable at maturity upon presentation and surrender of such 1999 Bonds at the principal corporate trust
office of the Trustee.

Interest on the 1999 Bonds

The 1999 Bonds bear interest at a LIBOR Indexed Rate determined not earlier than 10:00
a.m., Eastern Time, initially on the second Business Day prior to delivery of the 1999 Bonds, and thereafter on the
second Business Day prior to each Interest Payment Date by The Bank of New York, New York, New York or its
successor(s) as Calculation Agent.  The LIBOR Indexed Rate is the per annum rate fixed by the British Bankers’
Association at 11:00 a.m., London time, relating to quotations for London Interbank Offered Rates on U.S. dollar
deposits for a one month period (“LIBOR”) plus 0.27%.  To determine LIBOR, the Calculation Agent first looks to
screen page “US0001M‹Index›DES” as published or reported by Bloomberg LP (or such other screen page as may
replace such screen page) or, if no longer provided by Bloomberg LP, then to Page 3750 as published or reported by
the Telerate Service (or such other screen page as may replace such screen page) or, if no longer provided by Bloomberg
LP or the Telerate Service, then the Calculation Agent makes the determination from such sources as it can ascertain
in good faith as comparable to Bloomberg LP and the Telerate Service.

The maximum interest rate with respect to the 1999 Bonds is the maximum rate permitted
by applicable law.  As of the date hereof, there is no applicable law which restricts the interest rate with respect to the
1999 Bonds.

Interest on the outstanding principal balance of the 1999 Bonds is payable on August 2, 1999
and on the first Business Day of each calendar month thereafter until maturity or earlier payment in full.  On each such
interest payment date, interest on the 1999 Bonds is payable on behalf of the Corporation at the principal corporate trust
office of The Bank of New York, New York, New York, as Trustee, or its successor as trustee, (the "Trustee") to the
person appearing as registered owner on the registration books of the Trustee.  For so long as the book-entry only system
is in effect, the registered owner for purposes of the receipt of all payments of principal of and interest on the 1999
Bonds shall be Cede & Co., as nominee of The Depository Trust Company.

Book-Entry Only System

The Depository Trust Company, New York, New York, will act as securities depository for
the 1999 Bonds.  One fully registered 1999 Bond will be initially issued and registered in the name of Cede & Co.,
DTC's partnership nominee.

SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF THE 1999 BONDS, AS
NOMINEE OF DTC, REFERENCES HEREIN TO THE BONDHOLDERS, HOLDERS OR REGISTERED OWNERS
OF THE 1999 BONDS SHALL MEAN CEDE & CO. AND SHALL NOT MEAN THE BENEFICIAL OWNERS OF
THE 1999 BONDS.
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The Depository Trust Company.  DTC is a limited-purpose trust company organized under
the New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member
of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial
Code and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934, as amended.  DTC holds securities that its participants (“Direct Participants” or “DTC Participants”) deposit with
DTC.  DTC also facilitates the settlement among DTC Participants of securities transactions, such as transfers and
pledges, in deposited securities through electronic computerized book-entry changes in Participants' accounts, thereby
eliminating the need for physical movement of securities certificates.  Direct Participants include securities brokers and
dealers, banks, trust companies, clearing corporations, and certain other organizations.  DTC is owned by a number of
its Direct Participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc., and the National
Association of Securities Dealers, Inc.  Access to the DTC system is also available to others such as securities brokers
and dealers, banks, and trust companies that clear through or maintain a custodial relationship with a Direct Participant,
either directly or indirectly (“Indirect Participants”).  The Rules applicable to DTC and its Participants are on file with
the Securities and Exchange Commission.  Additional information with respect to DTC may be found at its internet site
at http://www.dtc.org. 

Cedel International and Cedelbank.  Cedel International, the European international clearing
depository founded in 1970, is the parent company of Cedelbank, Cedel Global Services and a number of other
subsidiaries.  Cedelbank (“CEDEL”) is incorporated under the laws of Luxembourg as a professional depository.
CEDEL holds securities for its participating organizations (“CEDEL Participants”) and facilitates the clearance and
settlement of securities transactions between CEDEL Participants through electronic book-entry changes in accounts
of CEDEL Participants, thereby eliminating the need for physical movement of certificates.  CEDEL currently clears
and settles securities transactions in 38 currencies through a network of links and service providers, cash correspondents
and depositories covering 33 markets.  As a professional depository, CEDEL is subject to regulation by the Luxembourg
Monetary Institute.  Indirect access to CEDEL is also available to others, such as banks, brokers, dealers and trust
companies that clear through or maintain a custodial relationship with a CEDEL Participant, either directly or indirectly.

On May 14, 1999 Cedel International, the Luxembourg based international securities
depository and Deutsche Börse Clearing, the German central securities depository, announced a merger in order to form
a new Cedel International.  The new Cedel International is also to be registered and headquartered in Luxembourg.  The
announced merger is subject to shareholder and regulatory approvals and is expected to be formally completed effective
January 1, 2000.  Additional information with respect to Cedel International and Cedelbank may be found at their
respective internet sites http://www.cedelinternational.com and http://www.cedelbank.com.

Euroclear System.  The Euroclear System (“Euroclear”) was founded in December 1968 by
the Brussels, Belgium office of Morgan Guaranty Trust Company of New York.  In 1972 the Euroclear System was sold
to the Euroclear Clearance System Public Limited Company which in turn licensed the System to the Euroclear
Clearance System Société Coopérative (the “Cooperative”), a Belgian cooperative corporation which offers shares to
all its participants.  Euroclear holds securities for its participants (“Euroclear Participants”) and clears and settles
transactions between Euroclear Participants through simultaneous electronic book-entry delivery against payment,
thereby eliminating the need for physical movement of certificates and any risk from lack of simultaneous transfers of
securities and cash.  Transactions may be settled in any of 27 currencies, including United States dollars.  Euroclear is
operated under contract by the Brussels office of Morgan Guaranty Trust Company of New York (the “Euroclear
Operator”).  All operations are conducted by the Euroclear Operator, and all Euroclear securities clearance accounts
and Euroclear cash accounts are accounts with the Euroclear Operator, not the Cooperative.  The Cooperative establishes
policy for Euroclear on behalf of Euroclear Participants.  Euroclear Participants include banks (including central banks),
securities brokers and dealers and other professional financial intermediaries. Indirect access to Euroclear is also
available to other firms that clear through or maintain a custodial relationship with a Euroclear Participant, either directly
or indirectly.

The Euroclear Operator is a member bank of the Federal Reserve System.  As such, it is
regulated and examined by the Board of Governors of the Federal Reserve System and the New York State Banking
Department, as well as the Belgian Banking Commission.  Securities clearance accounts and cash accounts with the
Euroclear Operator are governed by the Terms and Conditions Governing Use of Euroclear and the related Operating
Procedures of the Euroclear System and applicable Belgian law (collectively, the “Terms and Conditions”).  The Terms
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and Conditions govern transfers of securities and cash within the Euroclear, withdrawals of securities and cash from
the Euroclear, and receipts of payments with respect to securities in Euroclear. All securities in Euroclear are held on
a fungible basis without attribution of specific certificates to specific securities clearance accounts.  The Euroclear
Operator acts under the Terms and Conditions only on behalf of Euroclear Participants and has no record of or
relationship with persons holding through Euroclear Participants.  Additional information with respect to the Euroclear
System may be found at its internet site at http://www.euroclear.com.

Purchases of the 1999 Bonds.  Purchases of 1999 Bonds must be made by or through DTC
Participants, which are to receive a credit for the 1999 Bonds on DTC's records.  The ownership interest of each actual
purchaser of each 1999 Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants'
records.  Beneficial Owners shall not receive confirmation from DTC of their purchases, but Beneficial Owners are
expected to receive written confirmations providing details of their transactions, as well as periodic statements of their
holdings, from the Direct or Indirect Participants through which the Beneficial Owners entered into the transactions.
Transfers of ownership interests in the 1999 Bonds are to be accomplished by entries made on the books of DTC
Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates representing their
beneficial ownership interests in the 1999 Bonds, unless use of the book-entry system is discontinued as described
below.

DTC has no knowledge of the actual Beneficial Owners of the 1999 Bonds; DTC's records
reflect only the identity of the Direct Participants to whose accounts such 1999 Bonds are credited, which may or may
not be the Beneficial Owners.  The DTC Participants shall remain responsible for keeping account of their holdings on
behalf of their customers.  For every transfer and exchange of beneficial ownership in the 1999 Bonds, the beneficial
owner may be charged a sum sufficient to cover any tax, fee or other governmental charge that may be imposed in
relation thereto.

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

Neither DTC nor Cede & Co. will consent or vote with respect to the 1999 Bonds.  Under
its usual procedures, DTC mails an omnibus proxy to the Corporation as soon as possible after the record date.  The
omnibus proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts the 1999
Bonds are credited on the record date (identified in a listing attached to the omnibus proxy).

Principal, redemption price and interest payments on the 1999 Bonds are to be made by the
Trustee to DTC.  Payments by DTC Participants to Beneficial Owners are to be governed by standing instructions and
customary practices, as is the case with securities held for the accounts of customers in bearer form or registered in
“street name” and shall be the responsibility of such DTC Participants and not of DTC, the Corporation or the Trustee,
subject to any statutory and regulatory requirements as may be in effect from time to time.  Payment of principal,
premium, if any, and interest to DTC is the responsibility of the Corporation and Trustee as set forth in the Resolution,
and payments made by or on behalf of the Corporation to DTC or its nominee shall satisfy the Corporation's obligations
under the Resolution.  Disbursement of such payments to Direct Participants shall be the responsibility of DTC, and
disbursement of such payments to the Beneficial Owners shall be the responsibility of Direct and Indirect Participants.

Distribution of the 1999 Bonds through CEDEL or Euroclear.  Distributions with respect
to the 1999 Bonds held through CEDEL or Euroclear will be credited to the cash accounts of CEDEL Participants or
Euroclear Participants, as applicable, in accordance with the relevant system’s rules and procedures, to the extent
received by its Depositary (as defined below).  Such distributions will be subject to tax reporting in accordance with
relevant United States tax laws and regulations.  CEDEL or the Euroclear Operator, as the case may be, will take any
other action permitted to be taken by a holder of the 1999 Bonds under the Resolution on behalf of a CEDEL Participant
or Euroclear Participant only in accordance with the relevant rules and procedures and subject to the relevant
Depositary’s ability to effect such actions on its behalf through DTC.  Holders of the 1999 Bonds may hold their 1999
Bonds through DTC (in the United States) or CEDEL or Euroclear (in Europe) if they are participants of such systems,
or indirectly through organizations which are participants in such systems.
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The 1999 Bonds will initially be registered in the name of Cede & Co., the nominee of DTC.
CEDEL and Euroclear may hold omnibus positions on behalf of their participants through customers’ securities accounts
in CEDEL’s and Euroclear’s names on the books of their respective depositaries which in turn will hold such positions
in customers’ securities accounts in the depositaries’ names on the books of DTC.  Citibank, N.A. acts as depositary
for CEDEL and Morgan Guaranty Trust Company of New York acts as depositary for Euroclear (in such capacities,
individually, the “Depositary” and, collectively, the “Depositaries”).

Transfers of the 1999 Bonds between DTC Participants will occur in accordance with DTC
Rules.  Transfers between CEDEL Participants and Euroclear Participants will occur in accordance with their respective
rules and operating procedures.  Because of time-zone differences, credits of securities received in CEDEL or Euroclear
as a result of a transaction with a Participant will be made during subsequent securities settlement processing and dated
the business day following the DTC settlement date.  Such credits or any transactions in such securities settled during
such processing will be reported to the relevant Euroclear or CEDEL Participants on such business day.  Cash received
in CEDEL or Euroclear as a result of sales of securities by or through a CEDEL Participant or Euroclear Participant to
a Participant will be received with value on the DTC settlement date but will be available in the relevant CEDEL or
Euroclear cash account only as of the business day following settlement in DTC.

Cross-market transfers between persons holding directly or indirectly through DTC, on the
one hand, and directly or indirectly through CEDEL Participants or Euroclear Participants, on the other, will be effected
in DTC in accordance with DTC Rules on behalf of the relevant European international clearing system by its
Depositary; however, such cross-market transactions will require delivery of instructions to the relevant European
international clearing system by the counterparty in such system in accordance with its rules and procedures and within
its established deadlines (European time).  The relevant European international clearing system will, if the transaction
meets its settlement requirements, deliver instructions to its Depositary to take action to effect final settlement on its
behalf by delivering or receiving securities in DTC, and making or receiving payment in accordance with normal
procedures for same-day funds settlement applicable to DTC.  CEDEL Participants and Euroclear Participants may not
deliver instructions to the Depositaries.

The information in this section concerning DTC and DTC's book-entry system has been
obtained from DTC, and the Corporation takes no responsibility for the accuracy thereof.

THE CORPORATION, THE TRUSTEE AND THE UNDERWRITERS CANNOT AND
DO NOT GIVE ANY ASSURANCES THAT THE DIRECT OR INDIRECT PARTICIPANTS OF DTC, CEDEL
PARTICIPANTS OR EUROCLEAR PARTICIPANTS WILL DISTRIBUTE TO THE BENEFICIAL OWNERS OF
THE 1999 BONDS (i) PAYMENTS OF PRINCIPAL OF OR INTEREST AND PREMIUM, IF ANY, ON THE 1999
BONDS, (ii) CERTIFICATES REPRESENTING AN OWNERSHIP INTEREST OR OTHER CONFIRMATION OF
BENEFICIAL OWNERSHIP INTERESTS IN 1999 BONDS, OR (iii) REDEMPTION OR OTHER NOTICES SENT
TO DTC OR CEDE & CO., ITS NOMINEE, AS THE REGISTERED OWNER OF THE 1999 BONDS, OR THAT
THEY WILL DO SO ON A TIMELY BASIS OR THAT DTC, DTC’S DIRECT PARTICIPANTS OR INDIRECT
PARTICIPANTS, CEDEL PARTICIPANTS OR EUROCLEAR PARTICIPANTS WILL SERVE AND ACT IN THE
MANNER DESCRIBED IN THIS OFFICIAL STATEMENT.

NEITHER THE CORPORATION NOR THE TRUSTEE WILL HAVE ANY
RESPONSIBILITY OR OBLIGATION TO ANY DIRECT OR INDIRECT PARTICIPANT OF DTC, CEDEL
PARTICIPANT, EUROCLEAR PARTICIPANT OR ANY BENEFICIAL OWNER OR ANY OTHER PERSON
WITH RESPECT TO: (1) THE 1999 BONDS; (2) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC,
ANY DIRECT OR INDIRECT PARTICIPANT OF DTC, ANY CEDEL PARTICIPANT OR ANY EUROCLEAR
PARTICIPANT; (3) THE PAYMENT BY DTC, ANY DIRECT OR INDIRECT PARTICIPANT OF DTC, ANY
CEDEL PARTICIPANT OR ANY EUROCLEAR PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL
OWNER IN RESPECT OF THE PRINCIPAL OR REDEMPTION PRICE OF OR INTEREST ON THE 1999
BONDS; (4) THE DELIVERY BY DTC, ANY DIRECT OR INDIRECT PARTICIPANT OF DTC, ANY CEDEL
PARTICIPANT OR ANY EUROCLEAR PARTICIPANT OF ANY NOTICE TO ANY BENEFICIAL OWNER
WHICH IS REQUIRED OR PERMITTED UNDER THE TERMS OF THE RESOLUTION TO BE GIVEN TO 1999
BONDHOLDERS; (5) THE SELECTION OF THE BENEFICIAL OWNERS TO RECEIVE PAYMENT IN THE
EVENT OF ANY PARTIAL REDEMPTION OR OTHER PAYMENT OF THE 1999 BONDS; OR (6) ANY
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CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC AS THE HOLDER AND REGISTERED OWNER OF
THE 1999 BONDS.

Discontinuation of Book-Entry Only System

If at any time, DTC notifies the Corporation that it is unwilling or unable to continue as
Securities Depository with respect to the 1999 Bonds or if at any time DTC is no longer registered or in good standing
under the Securities Exchange Act and a successor Securities Depository is not approved by the Corporation within 90
days after the Corporation receives notice or becomes aware of such condition, the book-entry system for the 1999
Bonds shall be discontinued.  In addition, the Corporation may discontinue the book-entry system for 1999 Bonds at
any time, by giving reasonable notice to DTC (or any successor securities depository).

In the event that the book-entry system for the 1999 Bonds is discontinued, the following
provisions would apply, subject in each case to further conditions set forth in the Resolution.

Delivery of Certificates; Registered Owners

Certificates for 1999 Bonds in fully registered form would be delivered to, and registered
in the names of, the Direct Participants, or such other persons as such Direct Participants may specify (which may be
the Indirect Participants or Beneficial Owners), in authorized denominations.  The ownership of the 1999 Bonds so
delivered (and any 1999 Bonds thereafter delivered upon a transfer or exchange described below) would be registered
in the registration books to be kept by the Trustee as the Bond Registrar of the Corporation.  Except as provided in the
Resolution, the Corporation and the Trustee would be entitled to treat the registered owners of such 1999 Bonds, as their
names appear in such registration books as of the appropriate dates, as the owners thereof for all purposes described
herein and in the Resolution.

Payment of 1999 Bonds

The principal of and any redemption premium on the 1999 Bonds would be payable upon
surrender thereof at the principal corporate trust office of the Trustee, and interest would be payable by check or draft
mailed by the Trustee to the registered owners of the 1999 Bonds as shown on the registration books of the Corporation
maintained at the office of the Trustee as Bond Registrar as of the close of business on the Record Date for such interest
payment date.  Upon receipt of a written request by the Trustee, the Trustee would pay interest to any registered owner
of 1999 Bonds in the aggregate principal amount of $1,000,000 or more by wire transfer or by such other method as
is acceptable to the Trustee and such registered owner of 1999 Bonds.

Transfers and Exchanges

The 1999 Bonds would be exchangeable at the principal office of the Trustee for a like
aggregate principal amount of 1999 Bonds of other authorized denominations, and the execution by the Corporation
of any 1999 Bond of any denomination would constitute full and due authorization of such denomination, and the
Trustee would thereby be authorized to authenticate and deliver such fully registered 1999 Bond.   Upon surrender for
transfer of any fully registered 1999 Bond at the principal office of the Trustee, the Corporation would execute and the
Trustee would authenticate and deliver in the name of the transferee(s) a new fully registered 1999 Bond for a like
aggregate principal amount.

The Trustee will require the payment by the Bondholder of any tax, fee or other governmental
charge required to be paid with respect to such exchange or transfer provided that the Trustee may not exchange or
register the transfer of any 1999 Bond being called for redemption after the Record Date with respect to the redemption
of such 1999 Bond.
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Security for the 1999 Bonds

The 1999 Bonds and all Bonds heretofore or hereafter issued under the General Resolution
are limited obligations of the Corporation, secured by and payable from the Pledged Assets, as herein defined (the
“Pledged Assets”).  Under the General Resolution, Pledged Assets securing the Bonds are:

(1)  Education Loans, including Guaranteed Loans and Alternative Loans, pledged under the
General Resolution.  See “EXPECTED APPLICATION OF 1999 BOND PROCEEDS.”
Each Guaranteed Loan is to be insured or guaranteed and reinsured as described herein.  No
Alternative Loan will be so insured or guaranteed and reinsured; provided, that Alternative
Loans may be made or acquired only upon receipt of a confirmation of rating with respect
to the 1999 Bonds and any additional bonds outstanding under the General Resolution by
the Rating Agencies, as herein defined.  As of the date hereof, no Alternative Loans have
been financed with proceeds of the Prior Bonds and no Alternative Loans are being financed
with the initial proceeds of the 1999 Bonds.

(2)  Interest payments with respect to Education Loans made by or on behalf of borrowers.

(3)  All amounts received in respect of payment of principal on Education Loans held by the
Corporation, including scheduled, delinquent and advance payments, payouts or
prepayments, proceeds from the guarantee, or from the sale, assignment or other disposition
of Education Loans.

(4)  Any applicable Special Allowance Payments authorized to be made by the Secretary in
respect of Guaranteed Loans pursuant to Section 438 of the Higher Education Act or similar
allowances authorized from time to time by federal law or regulation.

(5)  Any applicable Interest Subsidy Payments payable in respect of any Guaranteed Loans
by the Secretary under Section 428 of the Higher Education Act.

(6)  Moneys and securities from time to time held by the Trustee under the terms of the
Resolution (excluding moneys and securities held, or required to be deposited, in the Rebate
Fund) and any and all other real or personal property of every name and nature from time
to time by delivery or by writing of any kind conveyed, mortgaged, pledged, assigned or
transferred as and for additional security under the Resolution.

For a description of the Funds established by the Resolution, see “SUMMARY OF CERTAIN PROVISIONS OF THE
GENERAL RESOLUTION” herein.

The Portfolios of Guaranteed Loans - Summary Information

A substantial portion of the proceeds of the 1999 Bonds will be used initially to finance
Guaranteed Loans and to refinance one or more existing portfolios of Guaranteed Loans held by the Corporation but
heretofore financed with certain bank lines of credit.  Such Guaranteed Loans to be financed with proceeds of the 1999
Bonds and the Guaranteed Loans financed with proceeds of the Prior Bonds constitute a substantial portion of the
Pledged Assets securing the Prior Bonds and the 1999 Bonds and, as of the date hereof, are collectively herein referred
to as the “Pledged Loans.”  The following charts provide summary information concerning certain characteristics of
such Pledged Loans based on information with respect thereto as of May 31, 1999.  This information, particularly
specific dollar amounts which change as a result of payments received, may have changed since that date; however, the
Corporation believes (i) the relative information set forth below will be generally representative of the portfolios of
Guaranteed Loans constituting Pledged Assets as of the date proceeds of the 1999 Bonds are to be applied for such
purposes, and (ii) the revenues derived with respect to the Pledged Assets will be received at times and in amounts
sufficient to pay the principal of and interest on the Prior Bonds and the 1999 Bonds as and when due.



9

General Information

Total Principal Balance $809,163,916
Number of Loans 255,591
Average Balance per Loan $3,166
Number of Borrowers 91,108
Average Balance per Borrower $8,881

Loan Type Distribution

Current Principal Percent Number Percent
Loan Type Balance of Total of Loans of Total

Stafford Loans - Subsidized $510,640,010 63.11% 165,190 64.63%
Stafford Loans - Unsubsidized 256,719,615 31.73 80,180 31.37
PLUS - Parental Loans for
  Undergraduate Students 41,776,174 5.16 10,214 4.00
SLS - Supplemental Loans for Students          28,117     0.00              7     0.00   

Total $809,163,916 100.00% 255,591 100.00%

Special Allowance Type Distribution

Current Principal Percent Number Percent
Special Allowance Payment Rates Balance of Total of Loans of Total

T*+2.20% for Interim Status and
      T*+2.80% for Repayment Status $140,338,090 17.34% 42,884 16.78%
T*+2.50% for Interim Status and
      T*+3.10% for Repayment Status 468,723,418 57.93 145,511 56.93
T*+3.10% 200,102,408   24.73     67,196   26.29   

Total $809,163,916 100.00% 255,591 100.00%
_____________
* “T” refers as of any relevant time to the average bond-equivalent rate of the 91-day U.S. Treasury obligations
auctioned during the immediately preceding calendar quarter.

Remaining Repayment Term Distribution

Remaining Repayment Current Principal Percent Number Percent
Term (in months) Balance of Total of Loans of Total

1 to 72 $    5,346,581 0.66% 2,483 0.97%
73 to 84 20,125,765 2.49 8,072 3.16
85 to 96 49,265,874 6.09 17,133 6.70
97 to 108 95,183,143 11.76 30,526 11.94

109 to 120 639,242,553   79.00   197,377   77.22   
Total $809,163,916 100.00% 255,591 100.00%
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Borrower Status Distribution

Current Principal Percent Number Percent
Status Balance of Total of Loans of Total
In-School $272,133,277 33.63% 86,412 33.81%
Grace 124,343,919 15.37 37,851 14.81
Deferment 78,695,269 9.73 24,038 9.40
Forbearance 44,069,057 5.45 13,091 5.12
Repayment 289,348,705 35.76 94,007 36.78
Claim        573,689     0.07          192     0.08   
Total $809,163,916 100.00% 255,591 100.00%

Location Distribution By Borrower Address

Current Principal Percent Number Percent
Location Balance of Total of Loans of Total
Out of State* $177,546,335 21.94% 50,599 19.80%
South Carolina 631,617,581   78.06   204,992   80.20   
Total $809,163,916 100.00% 255,591 100.00%

_______________________
* In the Out-of-State category, borrowers in no other single state represent
   more than 4.25% of current principal balance or number of loans.

School Type Distribution

Current Principal Percent Number Percent
School Type Balance of Total of Loans of Total

Foreign $       238,413 0.03% 37 0.01%
In-State, 2-Year Private 16,288,149 2.01 7,208 2.82
In-State, 2-Year Public 34,827,773 4.30 20,665 8.09
In-State, 4-Year Private 148,979,927 18.41 48,413 18.94
In-State, 4-Year Public 586,393,747 72.47 173,278 67.80
In-State Private, For Profit 1,589,024 0.20 865 0.34
Out-of-State Private 14,245,671 1.76 3,319 1.30
Out-of-State Private, For Profit 3,672 0.00 1 0.00
Out-of-State Public     6,597,540    0.82        1,805    0.71   

Total $809,163,916 100.00% 255,591 100.00%
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Subsequently Acquired Education Loans

Payments, or portions thereof, received with respect to Pledged Assets, including the Pledged
Loans and subsequently acquired Education Loans, may be used and reused as herein described to finance additional
or other Guaranteed Loans; and, upon receipt of a confirmation of rating with respect to the Prior Bonds, the 1999
Bonds and any additional Bonds issued and Outstanding under the General Resolution by the Rating Agencies (as herein
defined), to finance Alternative Loans which are not so guaranteed, reinsured or insured.  As of the date hereof, no
Alternative Loans have been financed with proceeds of the Prior Bonds and no Alternative Loans are being financed
with the initial proceeds of the 1999 Bonds.  Alternative Loans could be acquired with payments received with respect
to Pledged Assets or with proceeds of additional Bonds and thereby become part of the security for the Prior Bonds,
the 1999 Bonds and such additional Bonds only upon satisfaction of the rating confirmation requirement of the General
Resolution.

Redemption or Other Payment Prior to Maturity

The following information is subject to and must be read in the context of the information
contained under the immediately succeeding subheading entitled “Prepayment Speeds and Average Life.”

The 1999 Bonds are not subject to optional or extraordinary optional redemption prior to
maturity but are subject to pro-rata principal reduction payments prior to maturity based upon a Targeted Amortization
Schedule adopted by the Corporation as set forth below.

The 1996 Series A-1 and A-2 Bonds and the 1997 Series A-1 and A-2 Bonds are also subject
to principal reduction payments prior to maturity based upon Targeted Amortization Schedules adopted by the
Corporation.  As of the date hereof, all such scheduled Targeted Amortization Payments for the 1996 Series A-1 and
A-2 Bonds and the 1997 Series A-1 and A-2 Bonds have been made at the times and in the amounts contemplated by
such Targeted Amortization Schedules.  However, there can be no assurance that such performance will continue in the
future with respect to such bonds or that Targeted Amortization Payments for the 1999 Bonds will be made at the times
and in the amounts reflected by the schedule below.

If Revenues Available for Debt Service are not sufficient to fully pay Targeted Amortization
Payments for all Outstanding Bonds subject thereto, then payments are to be first made with respect to the 1996 Series
A-1 and A-2 Bonds and the 1997 Series A-1 and A-2 Bonds before being made with respect to the 1999 Bonds and any
additional Senior Lien Bonds subject to such payments.  For the 1999 Bonds and any subsequent Bonds subject to such
payments, Targeted Amortization Payments are made pro rata based upon the amount due, as adjusted, when Revenues
Available for Debt Service are not sufficient to fully make such payments.  Deficiencies in scheduled Targeted
Amortization Payments are added to the deposit requirement(s) for the next payment or date, as applicable, contemplated
by such Targeted Amortization Schedule.

The Corporation has covenanted in the Series Resolution that it will not structure the
principal payments of additional Bonds issued under the General Resolution (whether by maturity, mandatory or other
sinking fund redemptions or Targeted Amortization Payments) in ways which would result in a postponement of the
Targeted Amortization Payments scheduled for the 1999 Bonds as a result of the diversion of Revenues Available for
Debt Service to be received from Pledged Assets to the retirement of principal of such additional Bonds.  The
Corporation is permitted to conclusively rely on a Cash Flow Certificate in complying with this covenant.

[The remainder of this page is intentionally left blank.]
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The Targeted Amortization Schedules for the 1996 Bonds (Series A-1 and A-2), the 1997
Bonds (Series A-1 and A-2) and the 1999 Bonds are as follows:

Targeted Amortization Schedules

1996 Bonds 1997 Bonds                             1999 Bonds                             
Date (Series A-1 & A-2) (Series A-1 & A-2) Payment (Remaining % of Par)

09/01/99 $7,309,516 $ 8,087,816 $       -0-       100.0%
12/01/99 8,232,255 6,886,769 -0-       100.0
03/01/00 8,099,305 7,164,727 -0-       100.0
06/01/00 7,926,138 9,184,110 -0-       100.0
09/01/00 7,733,042 11,173,189 -0-       100.0
12/01/00 7,565,647 11,058,024 2,069,676 98.6
03/01/01 7,448,756 10,864,410 11,445,015 91.0
06/01/01 7,125,849 11,041,543 11,206,042 83.5
09/01/01 5,976,636 11,722,537 11,323,890 76.0
12/01/01 5,959,981 11,439,850 11,570,992 68.3
03/01/02 5,797,784 10,028,380 13,574,960 59.2
06/01/02 5,653,237 7,860,940 18,293,312 47.0
09/01/02 1,295,328 12,199,358 15,447,918 36.7
12/01/02 -0-1     13,212,626 15,191,871 26.6
03/01/03 -0-      12,996,378 14,988,390 16.6
06/01/03 -0-      12,801,747 15,200,738 6.5
09/01/03 -0-      12,588,104 9,687,196 0.0
12/01/03 -0-      12,366,971 -0-       0.0
03/01/04 -0-      12,172,877 -0-       0.0
06/01/04 -0-      12,001,538 -0-       0.0
09/01/04 -0-      2,160,677 -0-       0.0
12/01/04 -0-      -0- 2    -0-       0.0
03/01/05 -0-      -0-     -0-       0.0
06/01/05 -0-      -0-     -0-       0.0
09/01/05 -0-      -0-     -0-       0.0
12/01/05 -0-      -0-     -0-       0.0
03/01/06 -0- 3    -0-     -0-       0.0
06/01/06 -0-     -0-       0.0
09/01/06 -0-     -0-       0.0
12/01/06 -0-     -0-       0.0
03/01/07 -0-     -0-       0.0
06/01/07 -0-     -0-       0.0
09/01/07                  -0-               -0-4      0.0
12/01/07                              -0-5                          
Totals $86,123,474 $219,012,571 $150,000,000

_____________________________
1 Stated Maturity of 1996 Series A-1 Bonds
2 Stated Maturity of 1997 Series A-1 Bonds
3 Stated Maturity of 1996 Series A-2 Bonds
4 Stated Maturity of 1999 Series Bonds
5 Stated Maturity of 1997 Series A-2 Bonds

Failure by the Corporation to make any payment contemplated by an applicable Targeted
Amortization Schedule is not a payment default.
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With respect to Targeted Amortization Payments, the Trustee may, to the extent necessary
to avoid payments of fractional cents, reduce scheduled payments by up to $1,000.  To the extent the Trustee effects
any such reduction, such amount shall be carried over to the next scheduled Targeted Amortization Payment.

Prepayment Speeds and Average Life

The speed at which payments are received on Guaranteed Loans may be measured relative
to a prepayment standard or model.  The base case pro forma cash flow model used for purposes of projecting the
payments on the Pledged Loans to derive the foregoing Targeted Amortization Schedule for the 1999 Bonds is based
upon a constant prepayment rate (“CPR”) of 7.0%.  A 7.0% CPR has been selected by the Corporation as appropriate
based upon its historical experience in servicing Guaranteed Loans, including, but not limited to the Pledged Loans.
For purposes of projecting payments on the Pledged Loans, CPR is assumed to represent principal prepayments
(including prepayments from loan consolidations) and default reimbursements of principal with respect to the
Guaranteed Loans composing the Pledged Loans.

“Weighted average life” refers to the average amount of time that will elapse from the date
of issuance of the 1999 Bonds until each dollar of principal thereof is repaid.  The weighted average life of the 1999
Bonds will be influenced by the actual payment speed on Education Loans which impacts the ability of the Corporation
to make payments in accordance with the respective Targeted Amortization Schedules for the 1996 Series A-1 and A-2
Bonds, the 1997 Series A-1 and A-2 Bonds and the 1999 Bonds.  The following table illustrates the effect on weighted
average life for the 1999 Bonds at various CPR assumptions:

Weighted Average Life of 1999 Bonds (in years) at
0% CPR 3% CPR 5% CPR 7% CPR 9%CPR

4.7 3.5 3.0 2.9 2.9

In the foregoing table, weighted average life at CPR levels above 7% does not change because, all other assumptions
and factors being equal, principal reduction payments with respect to the 1999 Bonds cannot exceed the amounts
specified in the applicable Targeted Amortization Schedule regardless of increased prepayment speeds.

There can be no assurance (i) that any assumptions used in the base case cash flow model,
including CPR assumptions, are correct, (ii) that cash flows as projected based upon such assumptions will, in fact, be
realized, or (iii) that, if realized, such cash flows will be sufficient to make principal reduction payments with respect
to the 1996 Series A-1 Bonds, the 1996 Series A-2 Bonds, the 1997 Series A-1 Bonds, the 1997 Series A-2 Bonds or
the 1999 Bonds in accordance with their respective Targeted Amortization Schedules or at all.  Any variation in actual
experience from such assumptions can adversely affect the Corporation's ability to meet the payments contemplated by
the Targeted Amortization Schedules for the 1996 Series A-1 and A-2 Bonds, the 1997 Series A-1and A-2 Bonds and
the 1999 Bonds, respectively, and therefore cause the actual weighted average life of the 1999 Bonds to extend beyond
that projected based upon such assumptions.  Potential purchasers of the 1999 Bonds are again reminded that failure
by the Corporation to make any payment contemplated by such targeted amortization schedule shall not constitute a
payment default with respect to the 1999 Bonds.

CERTAIN ASSUMPTIONS AND CONSIDERATIONS

Based on what are believed to be reasonable assumptions regarding the current and future
composition of and yield on the portfolio of Education Loans, the rate of return on moneys invested in various Funds
under the Resolution, and the occurrence of future events and conditions, the Corporation expects that the Pledged
Assets will be sufficient to meet principal and interest payments due on the Prior Bonds and the 1999 Bonds.  However,
there is no assurance, for example, that the amount and timing of Education Loans currently held or to be acquired will
conform to current expectations, that interest and principal payments from the Education Loans will be received as
anticipated, that the reinvestment rates assumed on the balances in various Funds will be realized, or that Special
Allowance Payments with respect to Guaranteed Loans will be received in the amounts and at the times anticipated.
Moreover, future events over which the Corporation has no control may materially adversely affect the Corporation's
actual receipt of Revenues Available for Debt Service.
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In particular, the assumed receipt of principal payments on Education Loans may be
accelerated due to various factors, including, among others: (i) default claims or claims due to the disability, death or
bankruptcy of the borrowers greater than those assumed; (ii) actual principal amortization periods which are shorter than
those assumed based upon the current analysis of the Corporation's Education Loan portfolio; (iii) the commencement
of principal repayment by borrowers on dates earlier than those assumed based upon the current analysis of the
Corporation's Education Loan portfolio; (iv) principal prepayments due to refinancing or consolidation of Education
Loans; (v) economic conditions which encourage borrowers to refinance or prepay their loans prior to maturity; and (vi)
changes in federal law which may affect the timing of the receipt of funds by the Corporation.

In addition, the assumed receipt of principal and interest payments on Education Loans may
be delayed or reduced due to numerous factors, including, among others: (i) borrowers entering deferment periods due
to a return to school or other eligible purposes; (ii) forbearance being granted to borrowers; (iii) Education Loans
becoming delinquent for periods longer than assumed; (iv) actual loan principal amortization periods which are longer
than those assumed, including, but not limited to, consolidation refinancings by the Corporation of loans constituting
Pledged Assets resulting in longer repayment periods; (v) the commencement of principal repayment by borrowers at
dates later than those assumed based upon the current analysis of the Education Loan portfolio; and (vi) changes in
federal law which may affect the timing of the receipt of funds by the Corporation.

RISK FACTORS

Experience May Vary from Assumptions

There can be no assurance that the assumptions and considerations relied upon by the
Corporation with respect to its expectations concerning the timing and sufficiency of receipts of revenues with respect
to the Pledged Assets are accurate or that actual experience will not vary from such assumptions and considerations.

Interest Differentials

The interest rate on the 1999 Bonds will vary from time to time based on changes in the
LIBOR index from which it is determined.  The LIBOR index will fluctuate over time based upon market conditions,
national and international conditions and numerous other factors, all of which are totally beyond the control or
anticipation of the Corporation.  The interest payments, and certain other interest related payments, received by the
Corporation from Guaranteed Loans will also vary from time to time based on changes in the bond equivalent rate of
U.S. Treasury Bills.  Because of the differences in the bases for the calculation of interest payable on the 1999 Bonds
and the determination of the interest and interest related payments received by the Corporation from Guaranteed Loans
securing the Prior Bonds and the 1999 Bonds, there could be times when interest and interest related payments received
by the Corporation are not sufficient to cover interest payments to be made on the Prior Bonds and the 1999 Bonds and
other costs of the Corporation in servicing such Guaranteed Loans and administering its Student Loan Finance Program.

Changes in the Higher Education Act

The Higher Education Act will have to be reauthorized in 2003.  There can be no assurance
that such reauthorization will occur or, if it does, that substantial changes will not be made in the Federal Family
Education Loan Program as a part of such reauthorization.  In recent years federally enacted legislation has made
substantial changes to the current guaranteed education loan programs under the Higher Education Act.  Among other
things, such legislation has established a Federal Direct Student Loan Program and amended the Higher Education Act
in ways which affect existing programs.  See Exhibit I -- “Summary of Certain Provisions of the Federal Family
Education Loan Program.”  No prior amendments have been retrospective in their application to loans originated or
disbursed prior to the effective date of such amendments.  Nevertheless, there can be no assurance that the Higher
Education Act will be reauthorized by Congress or that such reauthorization will not change current provisions of the
Higher Education Act or that future amendments will not be made to all or portions of the Higher Education Act, any
or all of which may materially adversely affect the sufficiency of the Guaranteed Loans constituting pledged assets and
the Pledged Receipts to pay the principal of and interest on the Bonds and any permitted additional bonds, as and when
due.
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Noncompliance with the Higher Education Act

Noncompliance with the Higher Education Act with respect to Guaranteed Loans by the
Corporation or the Authority may adversely affect payment of principal of and interest on the 1999 Bonds when due.
The Higher Education Act and the applicable regulations thereunder require the lenders making Guaranteed Loans,
Guarantee Agencies guaranteeing Guaranteed Loans and lenders or servicers servicing Guaranteed Loans to follow
certain due diligence procedures in an effort to ensure that Guaranteed Loans are properly made and disbursed to, and
timely repaid by, the borrowers.  Such due diligence procedures include certain loan application procedures, certain loan
origination procedures and, when a Guaranteed Loan is in default, certain loan collection procedures.  The procedures
to make, guarantee and service Higher Education Act loans are set forth in the Code of Federal Regulations and other
documents of the Department of Education, and no attempt has been made in this Official Statement to describe those
procedures in their entirety.  Failure to follow such procedures may result in the Secretary’s refusal to make reinsurance
payments to a Guarantee Agency on such loans or may result in the Guarantee Agency’s refusal to honor its guarantee
on such loans to holders of guaranteed loans, including the Authority.  Such action by the Secretary could adversely
affect a Guarantee Agency’s ability to honor guarantee claims and loss of guarantee payments to the Authority could
adversely affect the ability of the Authority to make payment of principal of and interest on the 1999 Bonds.

Uncertainty as to Available Remedies

The remedies available to owners of the 1999 Bonds upon an Event of Default under the
General Resolution or other documents described herein are in many respects dependent upon regulatory and judicial
actions which often are subject to discretion and delay.  Under existing constitutional and statutory law and judicial
decisions, including specifically Title 11 of the United States Code, the remedies specified by the General Resolution
and such other documents may not be readily available or may be limited.  The various legal opinions to be delivered
concurrently with the respective issuances of the 1999 Bonds will be qualified, as to the enforceability of the various
legal instruments, by limitations imposed by bankruptcy, reorganization, insolvency or other similar laws affecting the
rights of creditors generally.

Year 2000 Computer Systems Compliance

As noted hereinafter under the heading “Year 2000 Compliance,” the Corporation, the
Authority and the Trustee currently expect to be Year 2000 compliant with respect to all their respective computer
systems and software utilized with respect to the 1999 Bonds, the Education Loans and the Pledged Receipts prior to
the year 2000.  However, unexpected events may occur or expected events may not occur which, in either case, may
adversely affect the efforts of the Corporation, the Authority and/or the Trustee to timely achieve Year 2000 compliance
for their respective computer systems and software.  Further, neither the Corporation, the Authority nor the Trustee
makes any representation as to the Year 2000 compliance or any efforts with respect thereto by the government of the
United States of America, and particularly the U.S. Department of Education.  Any failure of the Authority, the
Corporation, the Trustee, or the government of the United States of America (and particularly the U.S. Department of
Education) to achieve such Year 2000 compliance could adversely affect the Guaranteed Loans, the Pledged Receipts,
the timing of the receipts of Recoveries of Principal and payments of interest and Special Allowance Payments with
respect to the Guaranteed Loans and/or the payment of the 1999 Bonds as and when due.

Based upon its prior experience and on certain assumptions (see “CERTAIN
ASSUMPTIONS AND CONSIDERATIONS” and “THE CORPORATION” herein), the Corporation believes that it
can perform all required administrative and servicing functions with respect to the Pledged Assets in the manner and
at the times required so as to not materially impair the Pledged Assets or the revenues to be realized with respect thereto.
However, a material (although declining) part of the revenues of the Corporation are derived from its contracted
activities for or on behalf of the Authority which are unrelated to the Bonds or the Pledged Assets.  While the
Corporation does not anticipate any termination of or adverse change in its contractual relationships with the Authority,
there can be no assurance that such terminations or adverse changes will not occur or that, if occurring, they will not
have a material adverse effect on the ability of the Corporation to perform its responsibilities under the Resolution and
the Higher Education Act with respect to the Pledged Assets.
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EXPECTED APPLICATION OF 1999 BOND PROCEEDS

The proceeds of the 1999 Bonds are to be used first for a deposit to the Debt Service Reserve
Fund to meet the Debt Service Reserve Requirement.  Next, the proceeds of the 1999 Bonds are to be used for a deposit
to the Interest Account of the Debt Service Fund to provide a portion of the amount anticipated to be needed to pay the
first interest payments with respect to the 1999 Bonds.  Next, the proceeds of the 1999 Bonds are to be used for a
deposit to the Cost of Issuance Account in the Program Fund in an amount to pay costs of issuance of the 1999 Bonds.
The Trustee will withdraw moneys from the Cost of Issuance Account from time to time for the purpose of paying such
costs of issuance, and moneys so withdrawn and paid shall be free and clear of the pledge created by the General
Resolution.  After the foregoing deposits are made, the remainder of the proceeds of the 1999 Bonds will be deposited
in the Loan Account of the Program Fund.  Proceeds of the 1999 Bonds in the Loan Account will be initially applied
for the financing and refinancing of Guaranteed Loans.

The Corporation presently estimates that the proceeds of sale of the 1999 Bonds will be
applied approximately as follows:

Deposit to the Loan Account of Program Fund,
  to be used to finance Guaranteed Loans . . . . . . . . . . . . . . . $145,975,000

Deposit to the Debt Service Reserve Fund . . . . . . . . . . . . . . . 2,250,000

Deposit to the Interest Account of the
  Debt Service Fund . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 600,000

Underwriting discount and deposit to the
  Program Fund to pay certain other
  Costs of Issuance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .     1,175,000

          Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $150,000,000

THE CORPORATION

The Corporation is a nonprofit, public benefit corporation incorporated on November 15,
1973 pursuant to the laws of the State of South Carolina.  Under its Restated and Amended Articles of Incorporation
the Corporation has the power to receive, invest, administer and disburse funds for educational purposes so as to enable
persons to attend eligible educational institutions beyond the secondary school level and to make, handle, service and
deal with student and parent loans as provided in the Higher Education Act of 1965, as amended (the “Higher Education
Act”).  The Corporation has been designated by the South Carolina State Education Assistance Authority (the
“Authority”) as an “Eligible Lender” pursuant to Title IV of the Higher Education Act and, as agent of and independent
contractor with the Authority, serves as the principal originator and servicer of Guaranteed Loans (as hereinafter
defined) guaranteed by the Authority.

Management and Administration

The Corporation is governed by its Board of Directors, which may officially act by a majority
of its members.  The Corporation's Chairman and other Directors are as follows:
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Board of Directors of the Corporation *

Name of Director Principal Occupation Term Ends

Fred L. Green, III, Chairman President & CEO, National Bank
    of South Carolina 6/30/02

G. Lee Cory, Vice Chairman Retired President, Branch Banking &Trust
Company of South Carolina 6/30/01

Paul W. Stringer, Vice Chairman President, The Palmetto Bank 6/30/00

H. Roderick Murchison, Treasurer Treasurer, South Carolina
    Public Service Authority (Santee Cooper) 6/30/00

William M. Mackie, Jr., Secretary President and CEO, South Carolina
    Student Loan Corporation 6/30/01

Melvin E. Barnette President, Melvin E. Barnette &
    Associates, Inc. 6/30/02

Robert W. Derrick Senior Vice President, Wachovia Bank, N.A. 6/30/02

R. Thornwell Dunlap, Jr. Chairman of the Board, The County Bank 6/30/00

Robert C. Gallager Vice President, Finance Administration,
    Medical University of South Carolina 6/30/01

J. Thorton Kirby Executive Secretary to the Board of Trustees,
    Clemson University 6/30/02

James C. McColl Executive Vice President, Bank of America, N.A. 6/30/01

Dr. Dennis A. Pruitt, Jr. Vice Pres. for Student & Alumni Services and
    Dean of Students - University of South Carolina 6/30/00

__________________
* Members of the Board of Directors whose terms expired 6/30/99 are Jeffrey R. Scott (former Chairman), Dr. John
J. Duffy and Marion E. Woodbury.

The Corporation's principal office is located at Interstate Center, Suite 210, 16 Berryhill Road,
Columbia, South Carolina 29210, and its telephone number is (803) 772-9480.  The Corporation employs a staff of
approximately 200 people and maintains an internet site at http://www.slc.sc.edu.  The Corporation's Senior
Management is as follows:

Senior Management

William M. Mackie, Jr., President and CEO
J. Kenneth Player, Executive Vice President and COO
Norma M. Bowman, Vice President-Human Resources

Michael E. Fox, Vice President-Guaranty Agency Services
Jennifer A. Jones-Gaddy, Vice President-Loan Originations

Marsha B. King, Vice President-Support Services
Wayne R. Kirby, Vice President-Information Systems
Gerald I. Long, Vice President-Repayment Services
Laura J. Rowell, Vice President-Fiscal Operations
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William M. Mackie, Jr. serves as President and Chief Executive Officer of the Corporation and
is responsible for overall corporate management and direction.  Mr. Mackie also serves as Secretary of the Corporation's
Board of Directors.  He has served as the Corporation's chief executive officer since its founding in 1974.  Mr. Mackie
previously served as the Associate Director of Admissions and Financial Aid at Wake Forest University from 1964 to
1974.  He received a B.S. and an M.Ed. from Wake Forest University.  Mr. Mackie is professionally very active in the
National Council of Higher Education Loan Programs, having served as President in 1992-93, and is also presently a
member of the Board of Directors of the Education Finance Council.

J. Kenneth Player serves as Executive Vice President and Chief Operating Officer of the
Corporation and has been responsible for the day-to-day management and coordination of all corporate business
activities since 1977.  Mr. Player currently serves on the Board of the Southern Association of Student Financial Aid
Administrators.  He also is very active in the South Carolina Association of Student Financial Aid Administrators,
having previously served as President, and is a former Chairman of the Debt Management Committee of the National
Council of Higher Education Loan Programs.  Mr. Player received his B. S. degree in Accounting from Brigham Young
University and his MBA from the University of South Carolina.

Program Administration

In its administration of the Student Loan Finance Program for the Authority, the Corporation
serves as a central, statewide lender and assists students and parents in obtaining funds to attend institutions of post-
secondary education within or beyond the boundaries of the State.  Since its inception, the Corporation has originated
more than 650,000 loans to more than 281,000 students and parents.

Servicing of Guaranteed Loans

Since May 31, 1979, the Corporation has serviced all student and parent loans it has made, all
student and parent loans made by the Authority and all student and parent loans financed or owned by various
commercial banks, pending purchase by the Corporation of such loans from the proceeds of a series of bonds under the
Authority's 1979 Resolution, its 1993 Resolution or the General Resolution.

The Corporation provides the personnel necessary to perform all servicing of Guaranteed
Loans, which services include, but are not limited to:  verifying that all required documents for each Guaranteed Loan
have been delivered and that each loan qualifies as a Guaranteed Loan; maintaining and updating all loan records;
performing due diligence necessary to collect loans according to standards set by the Secretary and the Authority, as
applicable; taking any action necessary to collect delinquent loans; and performing any other functions associated with
the servicing of Guaranteed Loans.

As of May 31, 1999, the aggregate principal amount of Guaranteed Loans being serviced by
the Corporation was $1,188,751,408.  Since the inception of the Corporation, the cumulative aggregate principal amount
of Guaranteed Loans serviced by the Corporation totals approximately $1,831,704,569.  Over such period, the net loss
experienced with respect to Guaranteed Loans serviced by the Corporation due to denied guaranty claims totals $88,675
which is less than 0.005% of the cumulative amount of Guaranteed Loans serviced by the Corporation during its
existence.  There can be no assurance that future net loan losses will not be materially higher.

Other Programs

The Corporation currently administers other loan programs in the State, including a Teachers
Loan Program and a Professional Access Loan Program.  Loans made under these programs are not pledged as security
for the benefit of any Bonds of the Corporation.

Financial Information

Certain financial information with respect to the Corporation is provided in Exhibit III hereto.
Such financial information is furnished as of the date shown thereon and, although the Corporation believes such
information to be materially correct as of its date, there can be no assurance that the financial condition of the
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Corporation has not changed between the date of such information and the date of this Official Statement and the
Corporation makes no representation that such changes have not occurred.

SOUTH CAROLINA STATE EDUCATION ASSISTANCE AUTHORITY

The Authority is a body politic and corporate and a public instrumentality of the State of South
Carolina.  It was created by Act No. 433 of the Acts and Joint Resolutions of the General Assembly for the year 1971,
now codified as Chapter 115, Title 59 of the Code of Laws of South Carolina, 1976, as amended (the “Act”).  The
constitutionality of the Act was sustained in Durham v. McLeod, 259 S.C. 409, 192 S.E.2d 202, appeal dismissed 413
U.S. 902.  The Authority was originally created in order to provide a means of making loans to students in order to
enable them to attend institutions of higher learning, post-secondary business, trade or technical educational schools,
and vocational and training schools which have been approved by the Authority.  Such institutions may be located within
or beyond the boundaries of the State.

The Authority is governed by its members, who under the Act are the members of the State
Budget and Control Board.  The Authority’s address is Office of State Treasurer, P.O. Box 11778, Columbia, South
Carolina 29211.

As of the date hereof the members of the Authority are as follows:

Members of the Authority

Name of Member Office Held
Hon. James H. Hodges Governor of South Carolina
Hon. Grady L. Patterson, Jr. State Treasurer of South Carolina
Hon. James A. Lander Comptroller General of South Carolina
Hon. John Drummond Chairman, South Carolina Senate Finance Committee
Hon. Henry E. Brown, Jr. Chairman, South Carolina House of

     Representatives Ways and Means Committee

The Authority discharges its statutory obligations through two distinct programs.  The program
through which the Authority conducts its guarantee activities is herein referred to as the “Student Loan Insurance
Program.”  The program through which the Authority and the Corporation finance Guaranteed Loans is herein referred
to as the “Student Loan Finance Program.”

Student Loan Insurance Program

In May of 1978, the Authority initiated its Student Loan Insurance Program and commenced
guaranteeing student loans as the guarantee agency for the State under Section 428(c) of the Higher Education Act.  In
order to effectively administer its Student Loan Insurance Program, the Authority processes loans submitted for
guarantee, issues loan guarantees, provides collection assistance for delinquent loans, pays claims for loans in default,
collects loans on which default claims have been paid and makes appropriate responses to the Secretary.  The Authority
is also responsible for initiating policy and performing compliance reviews as required by the Higher Education Act with
respect to certain schools participating in the Student Loan Insurance Program.  As of May 31, 1999, the outstanding
principal amount of student loans guaranteed by the Authority, and originated and serviced by the Corporation, was
$1,188,070,754 of which $610,403,060 was in repayment status.

For a further description of the terms and conditions of these types of loans, see Exhibit I -
“Summary of Certain Provisions of the Federal Family Education Loan Program” herein.

Pursuant to the Authority’s Student Loan Insurance Program, any eligible holder of a loan
guaranteed by the Authority, including the Authority in its capacity as an eligible holder, is entitled to reimbursement
from the Authority for 100% of any proven loss incurred resulting from the default, death, permanent and total
disability, or discharge in bankruptcy of the borrower for loans disbursed prior to October 1, 1993 and 98% of any
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proven loss incurred with respect to defaulted claims (and 100% of any proven loss with respect to certain other claims)
thereafter.  See Exhibit I - “Summary of Certain Provisions of the Federal Family Education Loan Program” herein.

The Authority must pay a lender for a defaulted loan prior to submitting a claim to the Secretary
for reimbursement.  The Authority's experience is that reimbursement from the Secretary occurs approximately 45 days
from the time that a request is submitted for reimbursement.  The Higher Education Act requires that the Authority
submit a request for reimbursement by the Secretary within 45 days from the date the claim is paid.  Under present
practice, after the Secretary reimburses the Authority for a default claim paid on a Guaranteed Loan, the Authority must
continue to seek repayment from the borrower.  Following are the Authority's default and recovery rates for the most
recent six Federal Fiscal Years:

Federal Fiscal
Year Ended

September 30
1993
1994
1995
1996
1997
1998

Default
Claims

$ 3,988,365
4,297,194
3,396,335
3,068,872
4,680,855
5,917,897

Default Rate
(Trigger Rate)*

1.79%
1.77%
1.10%
0.83%
0.94%
0.98%

Recoveries
$ 2,728,261

3,488,963
2,587,870
3,496,604
3,534,451
3,812,821

Recovery
Rate

27.68%
28.96%
18.42%
22.63%
22.31%
18.00%

_____________________
* Trigger Rate indicates loans defaulted during a federal fiscal year divided by loans in

repayment at the beginning of such fiscal year.  Under the Higher Education Act, as
currently in effect, if a Guarantee Agency's Trigger Rate exceeds 5% then the applicable
percentage at which the Secretary reinsures loans guaranteed by that Guarantee Agency
begins to decline below the otherwise applicable level.

If a payment on a Guaranteed Loan is received after reimbursement by the Secretary, the
Secretary is entitled to receive an “equitable share” of the payment.  An equitable share is deemed to be the balance
remaining after the Authority deducts an amount equal to (i) the complement of the reimbursement percentage in effect
at the time of reimbursement and (ii) certain administrative costs, to the extent such costs do not exceed 24% of the
borrower’s payment.  Under this formula, the Authority retains 24% of the borrower’s payment and remits the balance
to the Secretary.  See Exhibit I - “Summary of Certain Provisions of the Federal Family Education Loan Program”
herein.

Loan Guarantee Reserve Fund

Pursuant to the Act, the Authority has established a Loan Guarantee Reserve Fund to further
secure its loan guarantee obligations.  The Loan Guarantee Reserve Fund may be used by the Authority to remedy
defaults on student or parent loans to the extent such defaulted loans are not covered by an existing or future program
of federal insurance or reinsurance.

Sources of funds for the Loan Guarantee Reserve Fund include premiums, if any, received
by the Authority for guaranteeing student or parent loans and all moneys made available to the Authority for the
guaranteeing of student loans, including federal funds made available for such purpose.  The Authority has not charged
guaranty premiums for loans guaranteed since March 1, 1999; however, the Authority has reserved the right to
reinstate such charges at such times and in such lawful amounts as it deems appropriate.  The liability of the Authority
to guarantee student and parent loans does not constitute a pledge of the faith and credit of the State but is payable
solely from moneys in the Loan Guarantee Reserve Fund.

After payment of the second of five equal annual installments of $1,366,043 in reserve recall
payments to the Secretary of Education (as further described below), funds available in the Loan Guarantee Reserve
Fund were approximately $19,286,809 as of March 31, 1999.  Funds available in the Loan Guarantee Reserve Fund
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are restricted by federal regulations and recent amendments to the Higher Education Act.  Further, additional reserve
recalls have been enacted by Congress as a part of the 1998 reauthorization of the Higher Education Act.  However,
the Authority has not yet been advised what its share of such additional recalls will be.  See “Federalization and Recall
of Guarantee Agency Reserves” below.

Federalization and Recall of Guarantee Agency Reserves

1993 Amendments to the Higher Education Act.  Section 422 of the Higher Education Act
of 1965, as amended (particularly the amendment by Public Law 103-66 effective on August 10, 1993), provides that
the reserve funds of all Guarantee Agencies under the Act shall be considered the property of the United States to be
used in connection with the Federal Family Education Loan Programs and Consolidation Loan Programs under Parts
B and C of Title IV of the Act. (United States Code, Title 20, Section 1072(g)).  The Act further provides that the
Secretary may direct a guarantee agency to return to the Secretary a portion of its reserve fund which the Secretary
determines is unnecessary to pay the program expenses and contingent liabilities of the guarantee agency.

The Balanced Budget Act of 1997 (Public Law 105-33) (the “1997 Budget Act”) further
amended Section 422 of the Act to require the Secretary to recall One Billion Dollars ($1,000,000,000) from the
reserve funds held by all Guarantee Agencies on September 1, 2002.  The amendment imposes a four-stage recall
process.  First, all reserve funds of each guarantee agency which exceed a reserve ratio of 2% are recalled.  The reserve
ratio is defined as the amount held in a guarantee agency's reserve fund as of September 30, 1996 as a percentage of
the original principal amount of all loans for which the guarantee agency has an outstanding insurance obligation as
of such date.  Second, to the extent there is a shortfall in achieving the required amount after the first-stage recall, each
guarantee agency is subject to an additional reserve recall in an “equal percentage reduction” determined by dividing
the amount of the shortfall by the total remaining reserves of all Guarantee Agencies, but no guarantee agency reserve
can be reduced below a 0.58% reserve ratio.  Third, to the extent a shortfall remains after the equal percentage
reduction in stage two, a second “equal percentage reduction” is determined by dividing the remaining shortfall amount
by the total remaining reserves of all Guarantee Agencies that exceed a reserve ratio of 0.58%.  Fourth, if a shortfall
still exists on September 1, 2002, the Secretary must require the return of the shortfall from other reserve funds held
by the Guarantee Agencies under procedures established by the Secretary.

Commencing October 1, 1997 and each federal fiscal year thereafter, each guarantee agency
is required to transfer its required share of recalled reserves to a restricted account in five equal installments.  No
guarantee agency may use the funds in its restricted account for any purpose without the express written consent of
the Secretary, except that earnings from such restricted account may be used for “default reduction activities” as
defined in the Act.

To comply with the 1997 Budget Act, the Authority has established a Public Law 105-33
Recall Account (the “Recall Account”) and a Public Law 105-33 Earnings Account pursuant to a Custody Agreement
with The Bank of New York.  As of the date hereof, the Authority's first two installments totaling $2,732,086 have
been deposited in the Recall Account.  Three additional equal annual installments of $1,366,043 will be made to meet
the Authority's obligations under the 1997 Budget Act.

1998 Reauthorization of the Higher Education Act.  The 1998 reauthorization of the Higher
Education Act added new Sections 422A and 422B to the Act.  Section 422A requires each guarantee agency to
establish a Federal Student Loan Reserve Fund (the “Federal Fund”) into which all federal reserves are to be
deposited.  Additionally, all reinsurance payments from the Secretary and the reinsurance percentage of all default
collections are to be deposited in the Federal Fund.  Subject to some transitional exceptions, amounts in the Federal
Fund can only be used to pay lender claims on defaulted loans and to disburse default prevention fees to an Agency
Operating Fund required to be established under new Section 422B.  Earnings on the Federal Fund are the sole
property of the federal government.

Section 422B requires each guarantee agency to establish an Agency Operating Fund within
45 days of enactment of the reauthorization legislation.  All loan processing and issuance fees, portfolio maintenance
fees and default prevention fees paid by the Secretary as well as the unreinsured portion of default collections (after
payment of the Secretary's equitable share and excluding required deposits in the Federal Fund) are required to be



22

deposited in the Agency Operating Fund.  Funds in the Operating Fund can only be used for application processing,
loan disbursement, enrollment and repayment status management, permitted default prevention activities, default
collection activities, school and lender training, compliance monitoring and other student financial aid related activities
as determined by the Secretary and for voluntary irrevocable transfers to the Federal Fund.  Except for funds
transferred from the Federal Fund, the Agency Operating Fund is considered to be the property of the guarantee
agency.  As of March 31, 1999, the balance in the Authority’s Agency Operating Fund was $1,131,831.

Additionally, the 1998 reauthorization legislation requires the Secretary to annually recall
additional guarantee agency reserves in the amounts of $85,000,000 for federal fiscal year 2002 and $82,500,000
respectively in each of federal fiscal years 2006 and 2007 (total additional recall of $250,000,000).  Each guarantee
agency is required to annually return its required share of this additional recall of reserves.  The required share is
determined on an equal percentage basis by dividing the total additional recalled amount by the total amount of all
Guarantee Agencies’ reserves held on September 30, 1996 less any amounts subject to prior recall under the Balanced
Budget Act of 1997.

Payment by Secretary Upon Guarantee Agency Insolvency.  Under Section 432(o) of the
Higher Education Act of 1965, as amended (United States Code, Title 20, Section 1082(o)), in the event that the
Secretary determines that a guarantee agency is unable to meet its insurance obligations with respect to payment of
default claims, the holder of loans insured by the guarantee agency may submit insurance claims directly to the
Secretary and the Secretary shall pay to the holder the full insurance obligation of the guarantee agency, in accordance
with insurance requirements no more stringent than those of the guarantee agency.  However, the Secretary's obligation
to pay guaranty claims directly in this fashion is contingent upon the Secretary making the determination referred to
above.  There can be no assurance that the Secretary will ever make such a determination with respect to any specific
guarantee agency or, if such a determination was made, whether such determination or the ultimate payment of such
guaranty claims would be made in a timely manner.

See also “SUMMARY OF CERTAIN PROVISIONS OF THE FEDERAL FAMILY
EDUCATION LOAN PROGRAM” in Exhibit I hereto.

SUMMARY OF CERTAIN PROVISIONS OF THE GENERAL RESOLUTION

The 1999 Bonds are the fourth series of bonds issued by the Corporation under the General
Resolution and are issued as Senior Lien Bonds.  The 1999 Bonds are issued on a parity and equality of lien with the
Corporation’s (i) Education Loan Revenue Bonds, 1996 Series issued on July 11, 1996 in the initial aggregate
principal amount of $223,900,000 as 1996 Series A-1 and A-2 Treasury Indexed Bonds and 1996 Series A-3 Auction
Rate Bonds (ii) Education Loan Revenue Bonds, 1997 Series issued on May 15, 1997 in the initial aggregate principal
amount of $335,300,000 as 1997 Series A-1 and A-2 Treasury Indexed Bonds and 1997 Series A-3 Auction Rate
Bonds, and (iii) Education Loan Revenue Bonds, 1998 Series issued on May 14, 1998 in the initial principal amount
of $211,400,000 as 1998 Series A-1 and A-2 Auction Rate Bonds.  These Prior Bonds are also Senior Lien Bonds
having a parity of lien with the 1999 Bonds on the Pledged Assets.  As of the date hereof, the 1996 Bonds are
Outstanding in the aggregate principal amount of $171,123,474, the 1997 Bonds are Outstanding in the aggregate
principal amount of $299,012,571 and the 1998 Bonds are Outstanding in the aggregate principal amount of
$211,400,000.  Prior to the issuance of the 1996 Bonds, all such bonds were issued by the Authority which in turn
loaned the net proceeds of such bonds to the Corporation to acquire Guaranteed Loans.  The 1999 Bonds are issued
under the 1999 Series Resolution adopted pursuant to the authority of the General Resolution which contains various
covenants and security provisions, certain of which are summarized below.  Reference should be made to the General
Resolution for a full and complete statement of its provisions.

[The remainder of this page is intentionally left blank.]
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Funds and Accounts

The General Resolution creates the following Funds and Accounts:

(1) Program Fund
Loan Account

Tax Exempt Bond Subaccount
Taxable Bond Subaccount

Cost of Issuance Account

(2) General Revenue Fund

(3) Debt Service Fund
Interest Account
Principal Account

(4) Debt Service Reserve Fund
Senior Lien Account
Subordinate Lien Account

(5) Operating Fund

(6) Rebate Fund

Each of the above Funds and Accounts (except for the Rebate Fund), and any other
Accounts which may be established within such Funds from time to time, shall be held and maintained by the Trustee
pursuant to the provisions of the General Resolution and are at all times pledged for the payment of the principal of
and interest on the Bonds.

Application of Proceeds of Bonds

The proceeds, exclusive of accrued and capitalized interest, if any, of any series of Bonds,
after the deposit, if any, to meet a Debt Service Reserve Requirement, are required to be deposited in the Program
Fund as specified in the applicable Series Resolution.  Accrued and capitalized interest, if any, received upon delivery
of the Bonds must be deposited in the Interest Account within the Debt Service Fund.  Amounts are required to be
deposited or maintained in the Debt Service Reserve Fund as described under the heading “THE 1999 BONDS--
Security for the 1999 Bonds”.

Under the General Resolution, the Trustee is required to establish within the Program Fund
a Cost of Issuance Account and a Loan Account.  From the proceeds of each series, there will be deposited in the Cost
of Issuance Account such costs of issuing the series of Bonds for the payment of which provision is not otherwise
made.  The Trustee will withdraw moneys from the Cost of Issuance Account from time to time for the purpose of
paying such costs of issuance, and moneys so withdrawn and paid shall be free and clear of the pledge created by the
General Resolution.

After deposits required with respect to the Debt Service Reserve Requirement and costs
of issuance, the remainder of the proceeds of any series of Bonds will be deposited in the Loan Account of the
Program Fund.  Moneys in the Loan Account will be applied for the financing of Guaranteed Loans or, as applicable,
Alternative Loans under the Student Loan Finance Program.
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Priority of Application of Moneys Received as Pledged Assets

Under the General Resolution, all moneys received by or on behalf of the Corporation as
Pledged Assets, and any other moneys or assets so designated by the Corporation from time to time, are to be deposited
monthly by the Corporation to the credit of the General Revenue Fund.  Moneys in the General Revenue Fund are to
be applied monthly by the Trustee in the following amounts and order of priority:

First, to the Interest Account of the Debt Service Fund for payment or provision for
payment of interest due or coming due on Outstanding Senior Lien Bonds;

Second, to the Principal Account of the Debt Service Fund for payment or provision for
payment of principal of Outstanding Senior Lien Bonds due or coming due (other than
targeted amortization payments under Eighth below);

Third, to the Interest Account of the Debt Service Fund for payment or provision for
payment of interest due or coming due on Outstanding Subordinate Lien Bonds, if any;

Fourth, to the Principal Account of the Debt Service Fund for payment or provision for
payment of principal of Outstanding Subordinate Lien Bonds, if any due or coming due
(other than targeted amortization payments under Ninth below);

Fifth, to the Operating Fund, an amount that, when added to the amount therein will equal
the Corporation's budgeted expenses in carrying out and administering its Student Loan
Finance Program under the Resolution for the current month and such additional amount
as the Corporation directs up to four months of such expenses in total as reflected by the
Corporation's annual budget, as amended or supplemented, for the fiscal year and filed
with the Trustee;

Sixth, to the Debt Service Reserve Fund--Senior Lien Account, so much as may be
required so that the amount therein shall equal the Debt Service Reserve Requirement for
all Senior Lien Bonds then Outstanding;

Seventh, to the Debt Service Reserve Fund--Subordinate Lien Account, so much as may
be required so that the amount therein shall equal the Debt Service Reserve Requirement
for all Subordinate Lien Bonds then Outstanding, if any;

Eighth, to the Principal Account of the Debt Service Fund, an amount required to pay or
provide for the payment of any targeted amortization payments with respect to the 1996
Series A-1 and A-2 Bonds then Outstanding, the 1997 Series A-1 and A-2 Bonds
Outstanding, the 1999 Bonds Outstanding and any other Senior Lien Bonds as to which
the Corporation has elected to make targeted amortization payments; provided, however,
if Revenues Available for Debt Service are not sufficient to pay Targeted Amortization
Payments with respect to each Class and Series, then payments shall be made in the order
of issuance by Series and to the earliest maturities within a Series; provided further, that
such payments with respect to Bonds issued after May 4, 1999, shall be made on a pro rata
basis based upon the amount of the Targeted Amortization Payments due, as adjusted.

Ninth, to the Principal Account of the Debt Service Fund, an amount designated by the
Corporation to pay or provide for the payment of any targeted amortization payments with
respect to Subordinate Lien Bonds as to which the Corporation has elected to make
targeted amortization payments, if any; provided, however, if Revenues Available for Debt
Service are not sufficient to pay Targeted Amortization Payments with respect to each
Class and Series, then payments shall be made in the order of issuance by Series and to the
earliest maturities within a Series; provided further, that such payments with respect to



25

Bonds issued after May 4, 1999, shall be made on a pro rata basis based upon the amount
of the Targeted Amortization Payments due, as adjusted.

Tenth, to the extent that the sum of (a) the outstanding principal amount of, and accrued
interest on, the Education Loans (as certified by the Corporation on the first day of each
calendar month) and (b) all amounts held in the funds and accounts under the Resolution,
other than the Operating Fund and the Rebate Fund, calculated in accordance with the
Resolution exceeds (i) 112% of the principal amount of all Outstanding Senior Lien Bonds
and (ii) 103% of the principal amount of all Outstanding Bonds after such withdrawal, to
pay such excess to the Corporation to the extent requested by the Corporation; and,

Eleventh, the balance, if any, shall be transferred at the direction of the Corporation to the
Loan Account of the Program Fund (up to the amount authorized in an applicable Series
Resolution) or to the Principal Account of the Debt Service Fund to effect a redemption
of Bonds or to make Targeted Amortization Payments (as directed in an applicable Series
Resolution).  The 1999 Series Resolution with respect to the 1999 Bonds provides that no
such transfer will be made to the Loan Account (i) to finance Education Loans resulting in
(A) more than 2% in aggregate principal amount of Education Loans outstanding to or for the
benefit of students attending or having attended for-profit schools, (B) more than 20% in
aggregate principal amount of Consolidation Loans, (C) more than 7% in aggregate principal
amount of PLUS and SLS loans, (D) an expected final payment on a date later than the latest
final maturity of any Bonds Outstanding, or being more than 180 days delinquent, unless
a Cash Flow Certificate is provided to each Rating Agency, or (ii) after June 1, 2003,
unless such date is extended by each Rating Agency.  If no such direction is given by the
Corporation or if such a direction is given and transferred moneys are not used to acquire
Education Loans within six (6) months of the date of transfer, the Trustee will transfer
such balance or unapplied balance, as applicable, to the Principal Account of the Debt
Service Fund to effect a retirement of Bonds subject to retirement, either by redemption,
Targeted Amortization Payment or other means.

Determination of Priority Deposit and Use Amounts

The following provides a general description of the provisions of the General Resolution
with respect to periodic determinations of the amounts required to be deposited in the various Funds and Accounts
established by the General Resolution or other uses of moneys constituting Pledged Assets in the order of priority as
to which such moneys are to be applied.

Debt Service Fund - Interest Account--Senior Lien Bonds

The first priority for the monthly transfers of moneys from the General Revenue Fund is
a deposit to the Interest Account of the Debt Service Fund in an amount segregated therein for Senior Lien Bonds
which is such that, if the same amount is so deposited in the Interest Account from the same source on the same day
of each succeeding calendar month thereafter prior to the next Interest Payment Date, the aggregate of the amounts
so paid and credited to the Interest Account, when added to any amount on deposit in the Interest Account on the day
of the calculation and segregated therein for such purpose, would on such Interest Payment Date be equal to the
interest on all Outstanding Senior Lien Bonds accrued and unpaid as of such date.  In the event that different Interest
Payment Dates are established in respect of different Series of Senior Lien Bonds, deposits in the Interest Account
shall be made in accordance with the foregoing calculation applied separately to each such different Series.  In the
event that amounts representing capitalized interest have been deposited in the Interest Account from the proceeds of
a Series of Senior Lien Bonds, such deposit shall, to the extent thereof, be deemed to be in lieu of deposits otherwise
required to be made into the Interest Account for the succeeding calendar months in order to provide for the payment
of interest on Senior Lien Bonds of such Series.
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Debt Service Fund - Principal Account--Senior Lien Bonds

The second priority for the monthly transfers from the General Revenue Fund is a deposit
to the Principal Account of the Debt Service Fund whenever a principal payment of Senior Lien Bonds is to fall due
within one year of the date of transfer, in an amount such that, if the same amount is so deposited in the Principal
Account from the same source on the same day of each succeeding calendar month thereafter prior to the next date
upon which a Principal Installment of Senior Lien Bonds is due, the aggregate of the amounts so deposited, when
added to the amounts already on deposit in the Principal Account on the day of calculation, would on such Principal
Installment Date be equal to the amount of all unpaid Principal Installments as of such date.  In the event that different
dates (within one year of the date of transfer) on which Principal Installments fall due are established in respect of
different Series of Senior Lien Bonds, deposits in the Principal Account shall be made in accordance with the
foregoing calculation applied separately to each such different Series.  There shall also be deposited to the Principal
Account, whenever Senior Lien Bonds have been duly called for redemption and such redemption is to occur within
thirty days, an amount equal to the principal amount of Senior Lien Bonds to be redeemed on such redemption date.

Debt Service Fund - Interest Account--Subordinate Lien Bonds

The third priority for the monthly transfers of moneys from the General Revenue Fund is
a deposit in the Debt Service Fund-Interest Account of an amount segregated therein for Subordinate Lien Bonds
which is such that, if the same amount is so deposited in the Interest Account from the same source on the same day
for each succeeding calendar month prior to the next Interest Payment Date, the aggregate of the amounts so deposited,
when added to any amount on deposit in the Interest Account on the day of the calculation and segregated therein for
such purpose, would equal the interest on all Outstanding Subordinate Lien Bonds accrued and unpaid as of such date.
In the event that different Interest Payment Dates are established in respect of different Series of Subordinate Lien
Bonds, deposits in the Interest Account shall be made in accordance with the foregoing calculation applied separately
to each such different Series.  In the event that amounts representing capitalized interest have been deposited in the
Interest Account from the proceeds of a Series of Subordinate Lien Bonds, such deposit shall be deemed to be in lieu
of deposits otherwise required to be made into the Interest Account for the succeeding calendar months in order to
provide for the payment of interest on Subordinate Lien Bonds of such Series, to the extent that such amount
representing capitalized interest equals the aggregate of such deposits otherwise required to be made.

Debt Service Fund - Principal Account--Subordinate Lien Bonds

The fourth priority for the monthly transfers from the General Revenue Fund is a deposit
in the Principal Account of the Debt Service Fund, whenever a Principal Installment of Subordinate Lien Bonds is
to fall due within one year of the date of transfer, in an amount such that, if the same amount is so deposited in the
Principal Account from the same source on the same day of each succeeding calendar month thereafter prior to the
next date on which a Principal Installment is due, the aggregate of the amounts so deposited, when added to any
amount on deposit in the Principal Account on the day of calculation, would on such Principal Installment Date equal
all unpaid Principal Installments as of such date.  In the event that different dates (within one year of the date of
transfer) on which Principal Installments fall due are established in respect of different Series of Subordinate Lien
Bonds, deposits in the Principal Account shall be made in accordance with the foregoing calculation applied separately
to each such different Series.  There shall also be deposited to the Principal Account, whenever Subordinate Lien
Bonds have been duly called for redemption and such redemption is to occur within thirty days, an amount equal to
the principal amount of Subordinate Lien Bonds to be redeemed on such redemption date.

Operating Fund

The fifth priority for the monthly transfers from the General Revenue Fund is a deposit to
the Operating Fund of an amount that, when added to the amount therein will equal the Operating Fund Requirement
as directed by the Corporation.    The Operating Fund Requirement as of any date equals (i) the Monthly Requirements
for Operating Costs of the Corporation for the current month and (ii) such additional amount as the Corporation deems
appropriate, but in no event more than four months of operations in total as reflected in the Annual Budget.
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Moneys in the Operating Fund are to be utilized to pay Operating Costs (and when so paid
out are free and clear of the pledge created by the General Resolution), except that moneys remaining within the
Operating Fund at any time must first be utilized to pay principal of and interest on the Bonds to the extent that there
would otherwise be a default in payment.  Operating Costs of the Corporation include all expenses of administering
the Student Loan Finance Program, fees and expenses of the Paying Agents and other agents or functionaries with
respect to the Bonds as well as Costs of Issuance other than those paid from Bond proceeds, including payments for
commitments to purchase Guaranteed Loans. 

Debt Service Reserve Fund - Senior Lien Account

The sixth priority for the monthly transfers from the General Revenue Fund is a deposit
of moneys in the Senior Lien Account of the Debt Service Reserve Fund so that it contains an amount at least equal
to the Debt Service Reserve Requirement for all Senior Lien Bonds then Outstanding.  The Debt Service Reserve
Requirement for each series of Bonds is to be established in the Series Resolution authorizing such Series.

Debt Service Reserve Fund - Subordinate Lien Account

The seventh priority for the monthly transfers from the General Revenue Fund is a deposit
in the Subordinate Lien Account of the Debt Service Reserve Fund so that it contains an amount at least equal to the
Debt Service Reserve Requirement for all Subordinate Lien Bonds then Outstanding.

Debt Service Fund - Principal Account (For Targeted Amortization Payments on Senior Lien Bonds)

The eighth priority for the monthly transfers from the General Revenue Fund is a deposit
in the Principal Account of the Debt Service Fund in an amount such that, if available amounts are so paid and credited
to the Principal Account from the same source on the same day of each succeeding calendar month thereafter, then
prior to the next day upon which a Targeted Amortization Payment is to be made of Principal of a series of Senior Lien
Bonds prior to maturity to the extent Revenues Available for Debt Service are sufficient for such purpose (as set forth
in an applicable Series Resolution), the aggregate of the amount so deposited, when added to any amount on deposit
in the Principal Account on the day of calculation and segregated therein for such purpose, would be on such date
equal to, but not in excess of, the amount of all accrued and unpaid such Targeted Amortization Payments for such
Senior Lien Bonds as of such date;  provided, if Revenues Available for Debt Service are not sufficient to pay
Targeted Amortization Payments with respect to each Class and Series, then payments shall be made in the order of
issuance by Series and to the earliest maturities within a Series; provided further, that such payments with respect to
Bonds issued after May 4, 1999, shall be made on a pro rata basis based upon the amount of the Targeted Amortization
Payments due, as adjusted.  The amount of any such insufficiency shall be added to such deposit requirement for the
succeeding month.

Debt Service Fund - Principal Account (For Targeted Amortization Payments on Subordinate Lien
Bonds)

The ninth priority for the monthly transfers from the General Revenue Fund is a deposit
in the Principal Account of the Debt Service Fund in an amount such that, if available amounts are so paid and credited
to the Principal Account from the same source on the same day of each succeeding calendar month thereafter, then
prior to the next day upon which a Targeted Amortization Payment is to be made of Principal of a series of
Subordinate Lien Bonds prior to maturity to the extent Revenues Available for Debt Service are sufficient for such
purpose (as set forth in an applicable Series Resolution), the aggregate of the amount so deposited, when added to any
amount on deposit in the Principal Account on the day of calculation and segregated therein for such purpose, would
be on such date equal to, but not in excess of, the amount of all accrued and unpaid such Targeted Amortization
Payments for such Subordinate Lien Bonds as of such date; provided, if Revenues Available for Debt Service are not
sufficient to pay Targeted Amortization Payments with respect to each Class and Series, then payments shall be made
in the order of issuance by Series and to the earliest maturities within a Series; provided further, that such payments
with respect to Bonds issued after May 4, 1999, shall be made on a pro rata basis based upon the amount of the
Targeted Amortization Payments due, as adjusted.  The amount of any such insufficiency shall be added to such
deposit requirement for the succeeding month.
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Disbursements to the Corporation

The tenth priority for the monthly transfers from the General Revenue Fund is, to the extent
that the sum of the outstanding principal amount of, and accrued interest on, the Education Loans (as certified by the
Corporation on the first day of each calendar month) and all amounts held in the funds and accounts thereunder, the
value of which shall be calculated in accordance with the General Resolution, other than the Operating Fund and the
Rebate Fund, will exceed (i) 112% of the principal amount of all Outstanding Senior Lien Bonds and (ii) 103% of the
principal amount of all Outstanding Bonds, such excess may be paid to the Corporation to the extent requested by the
Corporation.

Loan Account or Principal Account - As Directed By the Corporation

The eleventh priority for the monthly transfers from the General Revenue Fund is that the
balance, if any, remaining after all preceding priority transfers have been made shall be transferred at the direction of
the Corporation, to the Loan Account (up to the amount authorized in an applicable Series Resolution) or to the
Principal Account to effect a redemption of Bonds or to make Targeted Amortization Payments (as directed in an
applicable Series Resolution).

Rebate Fund

Within 90 days after the anniversary date of each series of Bonds issued with the intention
that the interest thereon be excluded from the gross income of the owners thereof for purposes of regular Federal
income taxation, the Corporation is required by the terms of the General Resolution to file with the Trustee a report
setting forth the “Rebate Amount” as defined in the General Resolution.  All such Rebate Amounts must be deposited
into the Rebate Fund.  Moneys in the Rebate Fund, including investment earnings thereon, if any, are not subject to
the pledge of the General Resolution and may be applied solely to pay amounts owed to the United States pursuant
to Section 148(f) of the Internal Revenue Code of 1986, as amended, or the comparable provisions of any applicable
successor Code or law.

Investment of Funds and Accounts

The General Resolution requires or permits investments of moneys in each Fund and
Account, consistent with the required uses of such moneys, in Investment Obligations.  See Exhibit II, “GLOSSARY
OF CERTAIN DEFINED TERMS FROM THE GENERAL AND 1999 SERIES RESOLUTIONS”, for the definition
of the term “Investment Obligations.”

Conditions Precedent to Authentication and Delivery of a Series of Bonds

Bonds may be authenticated by the Trustee and delivered under the General Resolution by
or on behalf of the Corporation only upon receipt by the Trustee of:

(i) a copy of the Series Resolution authorizing the Series, certified by an Authorized
Officer of the Corporation;

(ii) a written order of the Corporation as to the delivery of such Bonds;

(iii) a Counsel's Opinion stating that in the opinion of such Counsel the General
Resolution and the Series Resolution have been duly adopted by the Corporation;
the principal amount of the Bonds to be issued, together with the principal amount
of Bonds, notes and other obligations of the Corporation theretofore issued, will not
exceed in aggregate principal amount any limitation thereon imposed by law; the
General Resolution and the Series Resolution are in full force and effect and are
valid and binding upon the Corporation and enforceable in accordance with their
terms, except as their enforcement may be limited by applicable laws relating to the
enforcement of creditors' rights generally; the General Resolution creates the valid
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pledge which it purports to create subject only to the provisions of the General
Resolution permitting the application of the Pledged Assets for or to the purposes
and on the terms and condition set forth therein; and, upon execution, authentication
and delivery thereof, the Bonds of such Series will be duly and validly issued and
will constitute valid and binding obligations of the Corporation entitled to the
benefits of the General Resolution and the applicable Series Resolution;

(iv) a written order of the Corporation signed by an Authorized Officer directing the
deposit in the Debt Service Reserve Fund of so much (if any) of (i) the proceeds of
the Bonds to be issued, upon their issuance, sale and delivery or (ii) such other
funds of the Corporation, so that the aggregate amount then held by the Trustee in
said Fund is equal to the Debt Service Reserve Requirement;

(v) a Certificate of an Authorized Officer of the Corporation stating that the
Corporation is not in default in the performance of any of the covenants, conditions,
agreements or provisions contained in the General Resolution or any Series
Resolution;

(vi) a Certificate of an Authorized Officer of the Corporation setting forth that the
anticipated need for Education Loans to be financed from proceeds of Bonds of
such Series is such that the amount to be deposited in the Loan Account in
connection with the issuance of such Series is reasonably expected to be fully
expended to meet such anticipated need;

(vii) (A) a Certificate of an Authorized Officer of the Corporation establishing that for
the current and each future Fiscal Year until all Bonds to be Outstanding after the
delivery of the Bonds of such Series have matured, Revenues Available for Debt
Service in each such Fiscal Year are anticipated to be fully sufficient to pay when
due principal of, premium, if any, and interest on all Bonds Outstanding, as well as
Operating Costs for each such Fiscal Year, which Certificate may rely upon data
and computations made on behalf of the Corporation, and (B) written evidence from
each Rating Agency that the issuance of such Bonds shall not result in a reduction
or withdrawal of the then current rating on any Bonds Outstanding;

(viii) the amount of the proceeds of the Series to be deposited in any Fund or Account
and such further documents, moneys and securities as are required hereby or by the
applicable Series Resolution;

(ix) evidence of ratings, if any, by each Rating Agency and confirmation of ratings on
all Bonds Outstanding; and

(x) executed UCC-1 financing statements and evidence that appropriate arrangements
have been made for the filing of such UCC-1 financing statements.

No additional series of Bonds may be authenticated and issued under the General
Resolution unless, in addition to the foregoing requirements, the Corporation provides the Trustee with a certificate
to the effect that anticipated Pledged Assets will provide revenues which, together with any other revenues estimated
by the Corporation to be available therefor, are at least sufficient to pay in each succeeding Fiscal Year the Debt
Service and Operating Costs for such Fiscal Year.

Issuance of Refunding Bonds

One or more Series of Refunding Bonds may be authenticated and delivered upon original
issuance to refund all or any Bonds Outstanding under the General Resolution or under another resolution of the
Corporation.  Refunding Bonds shall be issued in a principal amount sufficient, together with other moneys or
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securities determined by the Corporation to be available therefor, if any, to accomplish such refunding and to make
such deposits as are required by the provisions of the Act, this Section and of the Series Resolution authorizing such
Series of Refunding Bonds.

Such Refunding Bonds may be authenticated and delivered only upon receipt by the Trustee
of (in addition to the receipt by it of the documents required for the issuance of any Bonds as set forth immediately
above):

(i) except in the case of Bonds to be paid at their scheduled maturity, irrevocable
instructions to the Trustee, satisfactory to it, to give due notice of redemption of all
the Bonds to be redeemed from any of the proceeds of such Series on the
Redemption Date or Dates specified in such instructions;

(ii) either:

(A) moneys in an amount sufficient, without any investment thereof, to effect
payment of principal or the applicable Redemption Price of the Bonds to be
refunded, together with interest due or to become due on such Bonds to
maturity or such Redemption Date, which moneys shall either be held by the
Trustee or any one or more of the Paying Agents in a segregated trust
account irrevocably in trust for and assigned to the respective Holders of
Outstanding Bonds being refunded, or

    (B) Defeasance Obligations sufficient to comply with the provisions of the
General Resolution, and any moneys required pursuant to said section (with
respect to all or any part of the Outstanding Bonds being refunded) which
Defeasance Obligations or evidence thereof and moneys shall be held in a
segregated trust account and used only as provided in said section; and

(iii) a Certificate of an Authorized Officer of the Corporation containing such additional
statements as may be reasonably necessary to show compliance with the
requirements of this subsection, and the Trustee shall be entitled to rely on such
Certificate.

The Trustee shall furnish to the Corporation at the time of delivery of the Refunding Bonds
a certificate (which may be based upon a verification report of a certified public accountant) stating that it holds in
trust the moneys and/or Defeasance Obligations required to effect such payment in full of the Outstanding Bonds being
refunded, and accrued interest thereon.  Any balance of the proceeds of such Refunding Bonds not required to comply
with the foregoing provisions of (ii)(A) or (B) shall be deposited in such funds or accounts as shall be specified in the
Series Resolution authorizing such Series of Refunding Bonds.

Certain Covenants of the Corporation

The Corporation has covenanted in the General Resolution, among other things, as follows:

Administration.  The Corporation shall administer, operate and diligently perform all acts
and things required to administer, operate and maintain the Student Loan Finance Program in strict compliance with
the Act and in such manner as to assure that such Program and the Guaranteed Loans made thereunder will continue
to benefit from the Federal programs of insurance and reinsurance of Guaranteed Loans, pursuant to the Higher
Education Act, or from any other Federal statute providing for any such Federal program of insurance or reinsurance,
and to assure continued entitlement to receive Interest Subsidy Payments and Special Allowance Payments, with
respect to all Guaranteed Loans.  The Corporation has further covenanted to administer the program for Alternative
Loans in accordance with all requirements of the General Resolution.
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Expenditure and Collection.  Only Education Loans eligible to be made or purchased
pursuant to the Resolution shall be made or purchased from Bond proceeds, or from funds replaced by Bond proceeds.
The Corporation shall collect all principal and interest payments on all Education Loans and all grants, subsidies,
donations, insurance payments, Special Allowance Payments and all Default Payments from the Secretary or the
Guarantee Agency which relate to Guaranteed Loans.  The Corporation shall use due diligence in perfecting all claims
for payment related to such Guaranteed Loans from the Secretary and the Guarantee Agency as rapidly as possible.
The Corporation will assign to the Guarantee Agency such Guaranteed Loans for payment of guarantee or insurance
benefits.  The Corporation shall comply with all United States statutes, rules and regulations which apply to the
Student Loan Finance Program and to Guaranteed Loans.  The Corporation will, at all times, comply with all
provisions of the General Resolution related to the Alternative Loans.

Enforcement.  The Corporation shall diligently, directly or through agents, enforce and take
all reasonable steps, actions and proceedings necessary for the enforcement of all terms, covenants and conditions of
all Education Loans and all agreements and guarantee and insurance contracts in connection therewith, including the
prompt payment of all principal and interest payments and all other amounts due thereunder.  The Corporation shall
not release the obligations of any student borrower under any Education Loan and shall at all times, to the extent
permitted by law, defend, enforce, preserve and protect the rights and privileges of the Bondholders under or with
respect to each Education Loan and all agreements in connection therewith.  The Corporation shall not consent or
agree to or permit any amendment or modification of any Education Loan or agreement in connection therewith which
will in any manner materially adversely affect the rights or security of the Bondholders under the General Resolution.
However, consistent with the provisions of this paragraph, the Corporation may settle a default or cure a delinquency
on any Education Loan on such terms as shall be determined by the Corporation to be prudent, or may grant
forbearance or forgiveness of an Education Loan.

Accounts and Reports.  The Corporation shall keep proper books and accounts in which
complete and accurate entries shall be made of all transactions relating to the Student Loan Finance Program, and all
Funds and Accounts established by the General Resolution, which shall at all reasonable times be subject to the
inspection of the Trustee and the Holders of an aggregate of not less than five percent (5%) in principal amount of
Bonds of any Series then Outstanding or their representatives duly authorized in writing.  The Corporation shall make
an annual report to the Authority.  A copy of each such annual report shall be mailed promptly thereafter to each
Bondholder who shall have filed his name and address with the Corporation for such purpose.

Budget.  At least 30 days prior to July 1 of each year, the Corporation shall prepare a
preliminary budget covering its fiscal operations in connection with the Student Loan Finance Program and the Student
Loan Insurance Program, for the succeeding Fiscal Year, which budget shall be open to inspection by the Trustee or
any Bondholder.  The Corporation shall also prepare a summary of each such preliminary budget and mail a copy, at
least 15 days prior to such July 1, to any Bondholder who shall have filed his name and address with the Corporation
for such purpose.  By July 1 of each year, the Corporation shall adopt an Annual Budget for its fiscal operations in
connection with the Student Loan Finance Program and the Student Loan Insurance Program, covering such fiscal
operations for the succeeding Fiscal Year.  Such Annual Budget shall be filed with the Trustee, each Rating Agency
and such officials of the State as may be required by law.  The Annual Budget must set forth at least the estimated
Revenues Available for Debt Service, estimated principal and interest due and payable on Bonds during the Fiscal
Year and estimated Operating Costs.  The Corporation may file with the Trustee amendments of the Annual Budget
for the remainder of the Fiscal Year.  Copies of the Annual Budget and any amended Annual Budget shall be available
at the offices of the Corporation for inspection by any Bondholder.

Personnel and Servicing of Student Loan Finance Program.  The Corporation shall at all
times cause to be appointed, retained and utilized competent and qualified personnel for the purpose of carrying out
the Student Loan Finance Program and shall establish and enforce reasonable rules, regulations, tests and standards
governing the employment of such personnel at reasonable compensation, salaries, fees and charges and all persons
so employed shall be qualified for their respective positions.  Independent contractors may be engaged to perform any
such duties upon notice to the Rating Agencies.

Waiver of Laws.  The Corporation shall not at any time insist upon or plead in any manner
whatsoever, or claim or take the benefit or advantage of any stay or extension law now or at any time hereafter in force
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which may affect the covenants and agreements contained in the General Resolution, any Series or Supplemental
Resolution, or the Bonds, and all benefit or advantage of any such law or laws has been expressly waived by the
Corporation in the General Resolution.

Defaults and Remedies

Under the General Resolution, each of the following events is an “Event of Default”:

(1) default by the Corporation in the payment of any installment of interest on the
Bonds, when due;

(2) default by the Corporation in the payment of principal of Bonds as they mature, or
the Redemption Price thereof if Bonds have been duly called for redemption;

provided however, that, while there are any Senior Lien Bonds Outstanding thereunder,
with respect to both clauses (1) and (2) failure to pay any installment of interest or
principal on any Subordinate Lien Bonds (after the Trustee has drawn upon the Debt
Service Reserve Fund--Subordinate Lien Account with respect to any interest or principal
then due), shall constitute an Event of Default but such failure shall not give rise to the
remedy of acceleration unless there is a corresponding failure to make timely payment of
interest or principal on a Senior Lien Bond; provided further, that, if (i) on any Interest
Payment Date moneys in the Interest Account shall be sufficient to pay an installment of
interest, or (ii) if on any Principal Installment Date moneys in the Principal Account shall
be sufficient to pay a Principal Installment, then in either such event the Trustee shall make
the respective payment then due and failure by the Trustee to make such payment shall
constitute an Event of Default; provided further that failure to make a Targeted
Amortization Payment shall not constitute an Event of Default;

(3) failure or refusal by the Corporation  to comply with the provisions of the Act or
default in the performance or observance of any other of the covenants, agreements
or conditions contained in the Resolution, any Series or Supplemental Resolution
or the Bonds, and such failure, refusal or default shall continue for a period of 45
days after written notice thereof by the Trustee or the Holders of not less than 5%
in principal amount of the Outstanding Bonds; provided, however, if any such
default shall be such that it can be corrected but cannot be corrected within such
period, it shall not constitute an Event of Default if corrective action is instituted by
the Corporation within such period and diligently pursued until such default is
corrected.  The Rating Agencies shall be notified of such event by the Trustee
following such 45-day period and each 45 days thereafter until such default is
corrected.

Upon the happening and continuance of any event described in the foregoing clauses (1)
or (2), the Trustee, independently, or the Holders of 25% or more in principal amount of Outstanding Bonds may
jointly proceed, in their own names, to protect and enforce their rights by such of the following remedies as they deem
most effectual:

(a) enforce, by mandamus or other suit, action or proceedings at law or in equity, all
rights of the Bondholders, including the right to require the Corporation to receive
and collect the revenues and other assets, including Pledged Assets, adequate to
carry out the covenants and agreements as to, and pledge of, such revenues and
assets, and to require the Corporation to carry out any other covenant or agreement
with Bondholders and to perform duties under the Act;

(b) bring suit upon the Bonds;
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(c) require the Corporation by action or suit to account as if it were the trustee of an
express trust for the Bondholders;

(d) enjoin by action or suit any acts or things which may be unlawful or in violation of
the rights of the Bondholders;

(e) except as limited with respect to Subordinate Lien Bonds, declare all Bonds due and
payable, and if all defaults shall be cured, then, with the written consent of not less
than 25% in principal amount of the Holders of Outstanding Bonds, to annul such
declaration and its consequences; and

(f) in the event that all Bonds are declared due and payable, to sell all Education Loans,
Investment Obligations and all other Pledged Assets to the extent necessary to
effect their payment.

Upon the happening and continuance of any Event of Default described in clause (3), the
Trustee shall have the discretion to do any of the following:

(a) sell Education Loans if it is determined prior to such sale that the proceeds of such
sale are sufficient to pay Bondholders the entire amount of principal of, premium,
if any, and interest due; provided however that no acceleration of payment shall be
declared until the Trustee shall hold sufficient funds to effect such payment;

(b) sell Education Loans without regard to the sufficiency of proceeds if 100% of the
Bondholders direct such sale; or

(c) continue to pay Debt Service in accordance with the terms of the General
Resolution.

The Trustee shall give immediate notice to each Rating Agency of any Event of Default under the General Resolution.
No Bondholder shall have any right to institute any action except as authorized in the Resolution.  Nothing herein
contained shall impair the right of any Bondholder to enforce payment of principal of, Redemption Price and interest
on his Bonds.

In the event that, upon the happening and continuance of any Event of Default, the funds
held by the Trustee and Paying Agents shall be insufficient for the payment of principal and interest then due on the
Bonds of all Series then Outstanding, such funds and any other moneys received or collected pursuant to the Act and
the General Resolution, shall be applied after payment of the costs and expenses of the proceedings resulting in the
collection of such moneys and of the expenses, liabilities and advances incurred or made by the Trustee, including,
but not limited to, the fees and expenses of its counsel and other agents, as follows:

Unless the principal of all of the Bonds shall have become or have been declared due and payable:

First:  With respect to Senior Lien Bonds of the highest Class (and then in descending order of
Class), to the payment to the persons entitled thereto of all installments of interest then due in the
order of the maturity of such installments and, if the amount available shall not be sufficient to pay
in full any installment, then to the payment thereof ratably, according to the amounts due on such
installment, to the persons entitled thereto, without any discrimination or preference; and 

Second:  With respect to Senior Lien Bonds of the highest Class (and then in descending order of
Class), to the payment to the persons entitled thereto of the unpaid principal of any such Bonds, and,
if the amounts available shall not be sufficient to pay in full all the Senior Lien Bonds, then to the
payment thereof ratably, without any discrimination or preference.
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Third:  With respect to Subordinate Lien Bonds of the highest Class (and then in descending order
of Class), to the payment to the persons entitled thereto of all installments of interest then due in the
order of the maturity of such installments and, if the amount available shall not be sufficient to pay
in full any installment, then to the payment thereof ratably, according to the amounts due on such
installment, to the persons entitled thereto, without any discrimination or preference; and 

Fourth:  With respect to Subordinate Lien Bonds of the highest Class (and then in descending order
of Class), to the payment to the persons entitled thereto of the unpaid principal of any Bonds, and,
if the amounts available shall not be sufficient to pay in full all the Subordinate Lien Bonds, then
to the payment thereof ratably, without any discrimination or preference.

If the principal of all of the Bonds shall have become or have been declared due and payable:

First:  With respect to the Senior Lien Bonds of the highest Class (and then in descending order of
Class), to the payment to the persons entitled thereto of all unpaid principal of any Bonds and of
installments of interest then due and, if the amount available shall not be sufficient to pay in full
such principal and interest, then to the payment of principal and interest, without any preference or
priority, ratably according to the aggregate amounts due, to the persons entitled thereto; and 

Second:  With respect to the Subordinate Lien Bonds of the highest Class (and then in descending
order of Class), to the payment to the persons entitled thereto of all unpaid principal of any Bonds
and of installments of interest then due and, if the amount available shall not be sufficient to pay
in full such principal and interest, then to the payment of principal and interest, without any
preference or priority, ratably according to the aggregate amounts due, to the persons entitled
thereto.

In case any proceedings taken on account of any Event of Default shall have been
discontinued or abandoned for any reasons, then in every such case the Corporation, the Trustee and the Bondholders
shall be restored to their former positions and rights hereunder, respectively, and all rights, remedies, powers and
duties herein conferred shall continue as though no such proceeding had been taken.

No remedy conferred upon or reserved to the Trustee or the Holders of the Bonds by the
General Resolution is intended to be exclusive of any other remedy or remedies, and each and every such remedy shall
be cumulative and shall be in addition to any other remedy given thereunder or now or hereafter existing at law or in
equity or by statute.  No delay or omission of any Holder of the Bonds to exercise any right or power accruing upon
any default shall impair any such right or power or shall be construed to be a waiver of any such default or an
acquiescence therein; and every power and remedy given by the General Resolution to the Holders of the Bonds,
respectively, may be exercised from time to time and as often as may be deemed expedient.

The Trustee shall give to the Bondholders notice of each Event of Default hereunder known
to the Trustee within ninety (90) days after knowledge of the occurrence thereof, unless such Event of Default shall
have been remedied or cured before the giving of such notice.  Each such notice of an Event of Default shall be given
by the Trustee by mailing written notice thereof:  (1) to all registered Holders of Bonds, as the names and addresses
of such Holders appear upon the books for registration and transfer of Bonds as kept by the Trustee; (2) to such
Bondholders as have filed their names and addresses with the Trustee for that purpose; and (3) to such other persons
as is required by law.

Modifications of the General Resolution and Outstanding Bonds

The Corporation may adopt at any time or from time to time Supplemental Resolutions as
shall be substantially consistent with the terms and provisions of the General Resolution and, in the opinion of the
Trustee, who may rely upon a Counsel's Opinion, shall not materially and adversely affect the interest of the Owners
and Holders, for any one or more of the following purposes, and any such Supplemental Resolution shall become
effective in accordance with its terms upon the filing with the Trustee of a copy thereof certified by an Authorized
Officer:
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(1) to add additional covenants and agreements of the Corporation for the purpose of
further securing the payment of the Bonds, provided such additional covenants and
agreements are not contrary to or inconsistent with the covenants and agreements
of the Corporation contained in the Resolution;

(2) to surrender any right, power or privilege reserved to or conferred upon the
Corporation by the terms of the General Resolution, provided that the surrender of
such right, power or privilege is not contrary to or inconsistent with the covenants
and agreements of the Corporation contained in the General Resolution;

(3) to confirm as further assurance any pledge under and the subjection to any lien,
claim or pledge created or to be created by the provisions of the General Resolution;
or

(4) to cure any ambiguity or defect or inconsistent provision in the General Resolution
or to insert such provisions clarifying matters or questions arising under the General
Resolution as are necessary or desirable in the event any such modification is not
contrary to or inconsistent with the General Resolution as theretofore in effect.

The provisions of the General Resolution may also be modified or amended at any time
or from time to time by a Supplemental Resolution, subject to the consent of Bondholders in accordance with and
subject to the applicable  provisions of the General Resolution, such Supplemental Resolution to become effective
upon the filing with the Trustee of a copy thereof certified by an Authorized Officer.

The General Resolution shall not be modified or amended in any respect except in
accordance with and subject to its applicable provisions.  However, nothing contained in the General Resolution shall
affect or limit the rights or obligations of the Corporation to adopt, make, do, execute or deliver any resolution, act
or other instrument pursuant to applicable provisions of the General Resolution or the right or obligation of the
Corporation to execute and deliver to the Trustee or any Paying Agent any instrument elsewhere in the General
Resolution provided or permitted to be delivered to the Trustee or any Paying Agent.

A copy of every Supplemental Resolution adopted by the Corporation when filed with the
Trustee shall be accompanied by a Counsel's Opinion stating that such Supplemental Resolution has been duly and
lawfully adopted in accordance with the provisions of the General Resolution, is authorized or permitted thereby and
is valid and binding upon the Corporation and enforceable in accordance with its terms.  Each such Supplemental
Resolution shall also be filed with each Rating Agency and shall become effective upon written request for and
confirmation of ratings on all Bonds Outstanding by each Rating Agency.

No Supplemental Resolution changing, amending or modifying any of the rights or
obligations of the Trustee or of any Paying Agent may be adopted by the Corporation without the written consent of
the Trustee or Paying Agent affected thereby.

Any modification or amendment of the General Resolution and of the rights and obligations
of the Corporation and of the Holders of the Bonds thereunder, in any particular, may be made by a Supplemental
Resolution, with the written consent given as therein provided, of the Holders of at least a majority in principal amount
of the Bonds Outstanding of each affected Class at the time such consent is given.  Unless with the unanimous written
consent of all Bondholders, however, no such amendment shall:

(A) permit a change in the terms of redemption or maturity of the principal of any
Outstanding Bond or of any installment of interest thereon or a reduction in the
principal amount thereof or the rate of interest thereon,

(B) reduce the percentage of Bonds the consent of the Holders of which is required to
effect such amendment, or
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(C) change the existing preferences or priorities of Bonds over any other Bonds or
create any new preferences or priorities.

A copy of such Supplemental Resolution (or brief summary thereof or reference thereto)
together with a request to Bondholders for their consent thereto, shall promptly after adoption be mailed by the
Corporation to Bondholders (but failure to mail such copy and request shall not affect the validity of the Supplemental
Resolution when consented to as in this Section provided).  Such Supplemental Resolution shall not be effective unless
and until

(A) there shall have been filed with the Trustee (i) the written consents of Holders of
the required percentage of Outstanding Bonds and (ii) a Counsel's Opinion stating
that such Supplemental Resolution has been duly and lawfully adopted and filed by
the Corporation in accordance with the provisions of the General Resolution, is
authorized or permitted by the General Resolution and is valid and binding upon the
Corporation and enforceable in accordance with its terms, and

(B) a notice shall have been mailed as required by the General Resolution.

Each such consent shall be effective only if accompanied by proof of the holding at the date of such consent, of the
Bonds with respect to which such consent is given.  A certificate or certificates filed with the Trustee that the Trustee
has examined such proof and that such proof is sufficient in accordance the requirements of the General Resolution
shall be conclusive that the consents have been given by the Holders of the Bonds described in such certificate or
certificates.  Any such consent shall be binding upon the Holder of the Bonds giving such consent and, anything in
the General Resolution to the contrary notwithstanding, upon any subsequent Holder of such Bonds and of any Bonds
issued in exchange therefor (whether or not such subsequent Holder thereof has notice thereof), unless such consent
is revoked in writing by the Holder of such Bonds giving such consent or a subsequent Holder thereof by filing such
revocation with the Trustee, prior to the time when the written statement of the Trustee hereinafter in this Section
provided for is filed.  The fact that a consent has not been revoked may likewise be proved by a certificate of the
Trustee to the effect that no revocation thereof is on file with the Trustee.  At any time after the Holders of the required
percentage of Bonds shall have filed their consents to the Supplemental Resolution, the Trustee shall make and file
with the Corporation a written statement that the Holders of such required percentage of Bonds have filed such
consents.  Such written statement shall be conclusive that such consents have been so filed.  At any time thereafter,
notice, stating in substance that the Supplemental Resolution (which may be referred to as a Supplemental Resolution
adopted by the Corporation on a stated date, a copy of which is on file with the Trustee) has been consented to by the
Holders of the required percentages of Bonds and will be effective as provided in this Section, shall be given to
Bondholders by the Corporation by mailing such notice to Bondholders as provided in the General Resolution (but
failure to mail such notice shall not prevent such Supplemental Resolution from becoming effective and binding as
in this Section provided).  The Corporation shall file with the Trustee proof of the mailing thereof.

Such Supplemental Resolution making such amendment or modification shall be deemed
conclusively binding upon the Corporation, the Trustee, each Paying Agent and the Holders of all Bonds at the
expiration of 30 days after the filing with the Trustee of the proof of the mailing of such last-mentioned notice, except
in the event of a final decree of a court of competent jurisdiction setting aside such Supplemental Resolution in a legal
action or equitable proceeding for such purpose commenced within such 30-day period; provided, however, that the
Corporation, the Trustee, and any Paying Agent during such 30-day period and any such further period during which
any such action or proceeding may be pending shall be entitled in their reasonable discretion to take such action, or
to refrain from taking such action, with respect to such Supplemental Resolution as they may deem expedient.

Notwithstanding anything contained in the foregoing provisions, the rights and obligations
of the Corporation and of the Holders of the Bonds and the terms and provisions of the Bonds or of the General
Resolution may be modified or amended in any respect upon the adoption of a Supplemental Resolution by the
Corporation and the Consent of the Holders of all of the Bonds then Outstanding; provided, however, that no such
modification or amendment shall change or modify any of the rights or obligations of any Fiduciary without its written
assent thereto in addition to the consent of the Corporation and of the Bondholders.
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Unless the Corporation owns all of the Bonds Outstanding, Bonds, if any, owned or held
by or for the account of the Corporation shall not be deemed Outstanding for the purpose of consent or other action
or any calculation of Outstanding Bonds provided for in the General Resolution, and the Corporation shall not be
entitled with respect to such Bonds to give any consent or take any other action provided for in the General Resolution.

Issuance of Notes, Additional Bonds and Other Obligations

The Corporation may, at any time or from time to time, issue notes, bonds and other
obligations having such terms and provisions and secured by a pledge of such moneys or other assets of the
Corporation as the resolution authorizing the same shall provide; provided however, that any pledge to the holders of
any such notes, bonds or other obligations, of any Pledged Assets, Fund or Account or other moneys or assets of the
Corporation pledged or assigned under the General Resolution shall be, and shall be expressed to be, subordinate in
all respects to the pledge or assignment created under the General Resolution, and subject in all respects to the
provisions of the General Resolution concerning the permitted application of such pledged moneys and assets.  It is
expressly understood that the Corporation may make or otherwise finance student loans other than Education Loans,
provided that such program does not in any way jeopardize or impair the pledge or assignment of any revenues or other
assets for the benefit of the Bondholders or any rights of the Bondholders, and provided that a Counsel's Opinion to
such effect, detailing the nature of such program, has been delivered to the Trustee.

Defeasance

If the Corporation shall pay or cause to be paid, or there shall otherwise be paid, to the
Holders of all Bonds the principal or Redemption Price, if applicable, and interest due or to become due thereon, at
the times and in the manner stipulated therein and in the General Resolution, then the pledge of any Pledged Assets
and other moneys and property pledged under the General Resolution and all covenants, agreements, and other
obligations of the Corporation to the Bondholders, shall thereupon cease, terminate and become void and be
discharged and satisfied.  In such event, the Trustee shall cause an accounting for such period or periods as shall be
requested by the Corporation to be prepared and filed with the Corporation, and upon the request of the Corporation,
shall execute and deliver to the Corporation all such instruments as may be desirable to evidence such discharge and
satisfaction, and the Fiduciaries shall pay over or deliver to the Corporation all moneys or securities held by them
pursuant to the General Resolution which are not required for the payment of principal or Redemption Price, if
applicable, on Bonds.  If the Corporation shall pay or cause to be paid, or there shall otherwise be paid, to the Holders
of all Outstanding Bonds of a particular Series, the principal or Redemption Price, if applicable, and interest due or
to become due thereon, at the times and in the manner stipulated therein and in the General Resolution, such Bonds
shall cease to be entitled to any lien, benefit or security under the General Resolution and all covenants, agreements
and obligations of the Corporation to the Holders of such Bonds shall thereupon cease, terminate and become void
and be discharged and satisfied.

Bonds or interest installments for the payment or redemption of which moneys shall have
been set aside and shall be held in trust by Fiduciaries (through deposit by the Corporation of funds for such payment
or redemption or otherwise) shall, at the maturity or Redemption Date thereof, be deemed to have been paid within
the meaning and with the effect expressed in the General Resolution.  All Outstanding Bonds shall, prior to the
maturity or Redemption Date thereof, be deemed to have been paid within the meaning and with the effect expressed
in the General Resolution if (a) in case any of said Bonds are to be redeemed on any date prior to their maturity, the
Corporation shall have given to the Trustee in form satisfactory to it irrevocable instructions to mail notice of
redemption on said date of such Bonds, (b) there shall have been deposited with, or credited to the account (at a
Federal Reserve Bank) of, the Trustee either moneys in an amount which shall be sufficient, or Defeasance Obligations
the principal of and the interest on which when due and without reinvestment will provide moneys which, together
with the moneys, if any, deposited with the Trustee at the same time, shall be sufficient to pay when due the principal
or Redemption Price, if any, and interest due and to become due on said Bonds on and prior to the Redemption Date
or maturity date thereof, as the case may be; provided that, except in the event of a full cash defeasance or a current
refunding of less that ninety days to maturity or Redemption Date, the sufficiency of such moneys or investments must
be confirmed to the Corporation in a report of an independent certified public accountant, and (c) in the event said
Bonds are not by their terms subject to redemption within the next succeeding sixty days, the Corporation shall have
given the Trustee in form satisfactory to it irrevocable instructions to mail, as soon as practicable, a notice to the
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Holders of such Bonds that the deposit required by (b) above has been made with the Trustee and that said Bonds are
deemed to have been paid in accordance with this Section and stating such maturity or Redemption Date upon which
moneys are to be available for the payment of the principal or Redemption Price, if any, on said Bonds.  Neither
Defeasance Obligations nor moneys deposited with the Trustee pursuant to this Section nor principal or interest
payments on any such Defeasance Obligations shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the principal or Redemption Price, if any, and interest on said Bonds; provided that
any cash received from such principal or interest payments on such Defeasance Obligations deposited with the Trustee,
if not then needed for such purpose, shall, to the extent practicable, be reinvested in Defeasance Obligations maturing
at times and in amounts sufficient to pay when due the principal or Redemption Price, if any, and interest to become
due on said Bonds on and prior to such Redemption Date or maturity date thereof, as the case may be, and interest
earned from such reinvestments shall be paid over to the Corporation, as received by the Trustee, free and clear of any
trust, lien or pledge.

If, through the deposit of moneys by the Corporation or otherwise, the Fiduciaries shall
hold, pursuant to the General Resolution, moneys sufficient to pay the principal and interest to maturity on all
Outstanding Bonds, or in the case of Bonds in respect of which the Corporation shall have taken all action necessary
to redeem prior to maturity, sufficient to pay the Redemption Price and interest to such Redemption Date, then at the
request of the Corporation all moneys held by any Paying Agent shall be paid over to the Trustee and, together with
other moneys held by it hereunder, shall be held by the Trustee for the payment or redemption of Outstanding Bonds.

YEAR 2000 COMPLIANCE

The following are statements regarding the Year 2000 (also sometimes referred to as
“Y2K”) Compliance status of the Authority and the Corporation, the Trustee and the U.S. Department of Education.
This information is a Year 2000 readiness disclosure as provided in the Year 2000 Information and Readiness
Disclosure Act (Public law 105-271).  Each statement has been obtained from the entity itself, and other than as to
its own statement, the Authority makes no representation as to the accuracy of such statements.  The information below
has not been independently verified by the Authority, the Underwriter or their respective counsel.  The inclusion of
this information is not, and should not be construed as, a representation by the Authority, the Underwriter or their
respective counsel as to its accuracy or completeness or otherwise.  Failure by entities involved with the Guaranteed
Loans and the 1999 Bonds to reach Year 2000 compliance could have an adverse impact on the Registered Owners
of the 1999 Bonds. See “RISK FACTORS—Year 2000 Computer Systems Compliance.”

Corporation and Authority

In 1998, the Corporation and the Authority adopted a five-step plan to address potential
Year 2000 issues, to wit: awareness, assessment, renovation, validation and testing, and implementation.   As of the
date hereof, the awareness and assessment steps have been completed and 97% of renovation, validation and testing
has been completed.  All mission critical applications are running in full production and ready for the Year 2000 with
dates being currently exchanged between major business partners.  All systems are planned and prioritized by an
Information Systems steering committee and full year 2000 compliance is expected shortly.  Contingency plans are
in place and the Authority and the Corporation are continuously checking and validating systems with their business
partners to insure no interruption of service in the year 2000.

Trustee

The Trustee has established a Year 2000 compliance program consisting of, among other
things, updating major proprietary applications systems and evaluating the Year 2000 compliance efforts of vendors
of major vendor-supplied systems and certain other business partners.  The Trustee believes that its Year 2000
compliance program is currently on schedule to meet the needs of its customers and the compliance deadlines defined
by its regulators.  As of December 31, 1998, testing and renovation of the proprietary application systems that the
Trustee deems “mission critical” were substantially completed and these systems are currently being used by the
Trustee.  In addition, all vendor supplied software systems that the Trustee deems mission critical have been tested



39

and, based upon such testing, the Trustee believes that such systems will not be adversely affected in a material way
by the date change to the Year 2000.

Due to the general uncertainty inherent in the Year 2000 problem, resulting in part from
the uncertainty of the Year 2000 readiness of suppliers, customers and other business partners, the Trustee is unable
to determine at this time whether the consequences of Year 2000 failures will have a material impact on the Trustee
and its ability to perform its obligations under the Resolution.  The Year 2000 compliance program is intended to
reduce significantly the Trustee’s level of uncertainty about the Year 2000 problem and, in particular, the Year 2000
compliance and readiness of the Trustee and its material business partners.  The Trustee believes that, with completion
of its Year 2000 compliance program as scheduled, the possibility of significant interruptions of normal operations
should be reduced.  However, because of the unprecedented nature of the Year 2000 problem, there can be no certainty
as to its impact.

U.S. Department of Education

On February 12,1999, the U.S. Department of Education (the “Department”) submitted its
Year 2000 Quarterly Report (the “Report”) to the Office of Management and Budget. The full text of the Report is
available on the World Wide Web at http://www.ed.gov/offices/OCIO/year/a3k.html and from the Department’s
offices located at 600 Independence Avenue, SW, Washington, DC 20202.  Set forth below is a summary of the
Report.  None of the Corporation, the Underwriter, or any of their respective counsel make any representation or
assurance as to the adequacy or accuracy of the Report or the following summary. Prospective purchasers of the 1999
Bonds should consult the full text of the Report and the information, if any, made public by the Department after the
date of the Report.  The following summary, like the Report, speaks as of the date of the Report.  None of the
Corporation, the Underwriter or any of their respective counsel have attempted to update any of the information in
the Report or the following summary to any date after February 12, 1999, except as expressly herein stated.

February 12, 1999 Report Summary

The Department is nearing completion of its systems conversion effort.  Ninety- nine
percent of the Department’s 175 systems are Y2K compliant and fully implemented.  Only two systems remain to be
completed.  One of these is mission critical and it is in the implementation phase; the other is noncritical.  Both are
on-schedule to be completed in March 1999.  As the systems’ compliance work is completed, the Department is rapidly
expanding outreach, trading partner and end-to-end testing, and contingency planning.

Mission critical systems:  13 of the 14 mission critical systems (93%) have completed renovation,
validation and implementation, including independent verification and validation, and have been phased into
production.  Four of these were completed in the reporting quarter.  As of February 12, 1999, the Federal Family
Education Loan (FFEL) system is 35 % through the implementation phase.  It is on schedule to be fully implemented
and in production by mid-March 1999.  The Office of the Inspector General (OIG) is required by the Higher Education
Amendments of 1998 to complete a risk assessment of the 13 mission critical systems used to support the student aid
programs. OIG’s initial risk assessment report was issued January 15, 1999.  The Department concurs with the report’s
findings that the Department is “on track to achieve Y2K readiness” for these systems and that now it needs to focus
attention on trading partner and end-to-end testing.

Non-mission-critical systems:  160 of the 161 noncritical systems (99%) have completed
renovation, validation and implementation and have been phased into production.  Three of these were completed in
the reporting quarter.  The last one of these noncritical systems, the Federal Student Aid Information Center, is on
schedule to complete in March 1999.

Data exchanges and end-to-end testing:

Data exchanges.  Each system’s data exchanges are considered integral components of the
system. As such, checking on their Y2K compliance, and renovating as needed, is a part of the standard system
conversion process.  All data exchanges have been checked and renovated, validated, and implemented as needed.
The ability of each system to send and receive Y2K compliant data was tested during the validation phase for each
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system.  End-to-end testing is underway.  Live testing of data exchanges with the Department’s trading partners begins
in the spring of 1999 as external partners become ready to participate in such testing.

End-to-end testing.  At the Department of Education, end-to-end testing involves 1) internal
system-to-system testing and 2) school and institutional testing with the ED’s systems.  Incorporating comments and
suggestions from school and institutional trading partners, the Department is finalizing a document that describes for
schools and institutions what is being tested, procedures to test, and how the testing process will satisfy school and
institutional requirements.  Testing will be conducted in partnership with educational and financial institutions and
is being planned to coincide with completion of Y2K renovations by the Department’s trading partners.  Surveys
indicate trading partners will be ready for testing in the spring and summer of 1999.  Planned dates for testing will be
posted on the Department’s web site (www.ed.gov/y2k) by the end of February.  The Department will work closely
with the community to provide as many testing opportunities as possible for postsecondary institutions and other data
exchange partners that complete Y2K renovations later in the year.  Data exchanges with States have been reported
to GSA for inclusion on the State Data Exchanges database.

Embedded chips:  The Department has few systems with embedded chips.  By September 30, 1998,
all personal computers on the Department’s network were repaired or replaced.  Office equipment such as fax
machines and copiers were checked by October 31, 1998, and all were found to be compliant.

Telecommunications systems:  The Department’s telephone systems, FTS 2000 and WITS, are
administered by GSA.  The Department participates in the GSA Telecommunications Group and continues to track
GSA’s progress.  Network communications infrastructure components with embedded chip issues were identified and
have been replaced or retired as part of the recently completed EDNET renovation.

Building systems:  The Department owns none of the nearly 40 buildings it occupies across the
country.  The buildings are all administered by GSA, either directly or as leased space.  The Department participates
in the GSA Building Systems Group and is tracking GSA’s progress.

Outreach:  Since its November quarterly report, the Department has distributed its Y2K literature
to postsecondary institutions and elementary and secondary schools and districts across the country.  The Department
also held a live interactive teleconference on December 7, 1998 to provide a forum so that superintendents, business
officers, principals, financial aid administrators and others who are working to assure that the education community’s
computers are ready for the 21st century, could share their experiences.  Additionally, video tapes of the teleconference
have been developed for the elementary/secondary and postsecondary communities.  The Department has also
redesigned its Y2K brochure to highlight testing, contingency planning, and the availability of technical assistance
materials and is distributing over 25,000 copies to the education community.

Contingency plans:

General.  The Department reports it has undertaken an aggressive business continuity and
contingency planning (BCCP) effort.  The Department is applying the GAO’s BCCP approach to its core business
processes and related systems.  Contingency plans are also being prepared for all non-mission critical systems.  Initial
contingency plans for individual systems were drafted in early 1998.  BCCP teams, whose members represent key
offices and functions across the Department, began work in September 1998.  Both the individual system contingency
plans and the business process continuity plans are on schedule for completion and initial testing by the end of March
1999.

Management consultant contractors.  KPMG and Booz-Allen and Hamilton (BAH), firms
experienced in business continuity planning and knowledgeable of Education’s systems, were hired to facilitate team
meetings, develop documents and provide substantive analysis and management advice on contingency planning.
KPMG supports the student aid BCCP teams; BAH supports the rest.

Student financial aid.  Because the Department’s student financial aid business processes
are highly dependent on education and financial institution partners, its contingency planning process involves
substantial consultation with these communities.  For example, on February 11-12 the Department’s student aid BCCP
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team chairs met with a focus group of college student aid administrators, business officers and student loan industry
leaders to obtain reactions to a draft report on the Department’s business impact analyses and preliminary risk
mitigation and contingency plans.  The report will be posted on the Department’s web site for comments by the
interested public.  Student aid BCCP teams, established in September 1998, are organized around eight core business
processes: institutional eligibility, student aid application and eligibility, student aid origination and disbursement,
enrollment tracking and reporting, student aid repayment and collection, lender and guarantee agency payments, lender
and guarantee agency services, and customer service.  Student financial assistance BCCP has met the following
milestones: completed analysis of business processes (mapped sub-processes, data systems, and dependencies) on
October 30, 1998; completed business impact analysis (risk assessment, identification of failure scenarios and
minimum acceptable levels of service) on December 14, 1998; and completed identification of high-level contingency
plans and risk mitigation strategies on January 28, 1999.  Future student aid BCCP milestones are: complete detailed
contingency plans and initial testing by March 31, 1999.

Impact Aid.  A BCCP team was formed in early November 1998 with focus on the impact
aid business process.  The project initiation phase completed on December 4, 1998.  The business process analysis
phase completed on January 18, 1999.  The business impact analysis phase completed on January 29, 1999.  Future
impact aid milestones are: complete contingency plan and initial testing by March 31, 1999.  The customers served
by this core business process and related system will have an opportunity to comment on the BCCP.

Education Central Administrative Processing System (EDCAPS).  In November 1998 six
core business processes supported by EDCAPS were identified: grant/award, contracts and purchasing, accounts
receivable, reporting, payments and budget.  The six business process team leaders were appointed in early December
1998.  The business process analysis phase was completed on January 22, 1999.  The business impact analysis phase
completed on February 9, 1999.  Future EDCAPS milestones are: complete contingency plan and initial testing by
March 31, 1999.  The customers served by these business processes and related system will have an opportunity to
comment on the BCCP.

Education Network (EDNET).  In November 1998 the Department established an EDNET
BCCP team to focus on the Department’s network support business process and the related EDNET system. Business
process identification completed on January 15, 1999.  Business service and critical system connectivity data mapping
were completed on February 9, 1999.  The business impact analysis phase is in progress and is scheduled for
completion on February 28, 1999.  Future EDNET milestones are: complete contingency plan and initial testing by
March 31, 1999.

Mission important/mission support systems.  In early December 1998 efforts began to
prepare contingency plans for the 134 active mission important/mission support systems in the Y2K inventory.
(Twenty seven (161 – 134) of these in the original Y2K inventory do not need contingency plans because they were
retired and are no longer in service.)  Ninety five percent of the 134 contingency plans were completed as of February
12, 1999.  Future milestones are:  complete all contingency plans and initial testing by March 31, 1999.

Exception report on systems:  No schedule changes have occurred in the past quarter.

Problems affecting progress:  None to report.

April 26, 1999 Announcement

On April 26, 1999, the Department’s Office of Student Financial Assistance Programs
announced that OSFAP systems, which deliver and administer student assistance, are Year 2000 ready.  The
announcement noted that this achievement alone does not assure the delivery of student aid.  Trading exchange testing
with OSFAP customers is necessary to further reduce the risk of a Year 2000 failure in the delivery of student
assistance.  OSFAP encouraged each institution (school or agency) to test its data exchanges with the Department’s
systems and provided an internet site for testing plans and test cases.

Neither the Authority, the Corporation, the Trustee, the Underwriter, the Underwriter’s
Counsel or Bond Counsel makes any representation whatsoever with respect to the compliance efforts, if any, or status
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thereof by the government of the United States of America, and particularly the U.S. Department of Education, or by
any other person or entity to achieve Year 2000 compliance.  Any holder or potential holder of 1999 Bonds interested
in such matter should contact the U.S. governmental unit (e.g. the U.S. Department of Education) or such other person
or entity, as applicable, directly to obtain information with respect to Year 2000 compliance matters.

DTC

DTC management is aware that some computer applications, systems, and the like for
processing dates (“Systems”) that are dependent upon calendar dates, including dates before, on, and after January
1, 2000, may encounter “Year 2000 problems.”  DTC has informed its Participants and other members of the financial
community (the “Industry”) that it has developed and is implementing a program so that its Systems, as the same relate
to the timely payment of distributions (including principal and income payments) to security holders, book-entry
deliveries, and settlement of trades within DTC (“DTC Services”), continue to function appropriately.  This program
includes a technical assessment and a remediation plan, each of which is complete.  Additionally, DTC’s plan includes
a testing phase, which is expected to be completed within appropriate time frames.  However, DTC’s ability to perform
properly its services is also dependent upon other parties, including but not limited to issuers and their agents, as well
as third party vendors on whom DTC licenses software and hardware, and third party vendors on whom DTC relies
for information or the provision of services, including telecommunication and electrical utility service providers,
among others.  DTC has informed the Industry that it is contacting (and will continue to contact) third party vendors
from whom DTC acquires services to: (i) impress upon them the importance of such services being Year 2000
compliant; and, (ii) determine the extent of their efforts for Year 2000 remediation (and, as appropriate, testing) of
their services.  In addition, DTC is in the process of developing such contingency plans as it deems appropriate.

According to DTC, the information set forth in the preceding paragraph about DTC has
been provided to the industry by DTC for informational purposes only and is not intended to serve as a representation,
warranty or contract modification of any kind.

Additional information concerning DTC’s year 2000 readiness activities may be found at
its internet site at http://www.dtc.org/indexpg.html using the link entitled “Year 2000 Important Notices.”

NO PRIOR DEFAULTS

The Corporation has not previously experienced any defaults with respect to the payment
of principal of or interest on any of its bonds.  The Corporation has heretofore borrowed money from the Authority
and other lenders under various loan arrangements but has not previously experienced any defaults with respect to the
payment of such loans.

SECONDARY MARKET DISCLOSURE

On November 10, 1994, the Securities and Exchange Commission adopted in final form
certain amendments (the “Amendments”) to Rule 15c2-12 under the Securities and Exchange Act of 1934, as amended
(the “Rule”).  In general the Amendments prohibit an underwriter from purchasing or selling municipal securities
unless it has determined that the issuer of such securities has committed to provide annually certain information,
including audited financial information, and notice of various events described in the Amendments if material.  The
amendments apply to municipal securities (such as the Bonds) sold on or after July 3, 1995.

In the 1999 Series Resolution, the Corporation has covenanted to provide such continuing,
secondary market disclosures and confirmations as are required by the Rule (the Corporation's “Continuing Disclosure
Undertaking”).  In the event of a failure of the Corporation to comply with its Continuing Disclosure Undertaking,
any Bondholder or Beneficial Owner of the Bonds may take such actions as may be necessary and appropriate,
including seeking mandate or specific performance by court order, to cause the Corporation to comply with its
continuing disclosure obligations under the 1999 Series Resolution.  However, a default under the Continuing
Disclosure Undertaking shall not be deemed a default under the Bonds, and the sole remedy under the 1999 Series
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Resolution in the event of any failure of the Corporation to comply with the Continuing Disclosure Undertaking is
an action to compel performance.  The Corporation's continuing obligation to provide annual financial information
and notices of certain material events will terminate with respect to the Bonds when the Bonds are no longer
outstanding.

Pursuant to the 1999 Series Resolution, the Corporation has specifically undertaken, for
the benefit of the Beneficial Owners of the 1999 Bonds, to provide:

(a) by not later than seven months after the end of each Fiscal Year of the Corporation, to each
nationally recognized municipal securities information repository (“NRMSIR”) and to the state
information depository for the State (“SID”), if any, audited financial statements of the Corporation
for such Fiscal Year, if available, prepared in accordance with generally accepted accounting
principles, or, if such audited financial statements of the Corporation are not available by seven
months from the end of such Fiscal Year, unaudited financial statements of the Corporation for such
Fiscal Year to be replaced subsequently by audited financial statements of the Corporation delivered
within 15 days after such audited financial statements become available for distribution;

(b) by not later than seven months after the end of each Fiscal Year of the Corporation, to each
NRMSIR, and to the SID, if any, the financial and statistical data as of a date not earlier than the
end of the preceding Fiscal Year for the type of information included under the heading “THE 1999
BONDS--Security for the 1999 Bonds” in the final Official Statement related to such 1999 Bonds,
to the extent such items are not included in the audited financial statements referred to in (a) above;

(c) in a timely manner, to each NRMSIR or to the Municipal Securities Rulemaking Board (“MSRB”),
and to the SID, if any, notice of any of the events set forth in Rule 15c2-12(b)(5)(i)(C) issued under
the Securities Exchange Act of 1934 (as such Rule exists on the date of the final Official Statement)
with respect to the 1999 Bonds, if material (See description of “material events” below); and,

(d) in a timely manner, to each NRMSIR or to the MSRB, and to the SID, if any, notice of a failure of
the Corporation to provide required annual financial information described in clause (a) or (b)
above on or before the date specified.

The “material events” referred to in clause (c) above are, as set forth in the Rule:

(i) principal and interest payment delinquencies;

(ii) non-payment related defaults;

(iii) unscheduled draws on debt service reserves reflecting financial
difficulties;

(iv) unscheduled draws on credit enhancements reflecting financial
difficulties;

(v) substitution of credit or liquidity providers, or their failure to perform;

(vi) adverse tax opinions or events affecting the tax-exempt status of the
security;

(vii) modifications to rights of security holders;

(viii) bond calls;

(ix) defeasances;

(x) release, substitution, or sale of property securing repayment of the
securities;

(xi) rating changes.
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Failure of the Corporation to comply with its continuing disclosure undertaking, as
described above, will not constitute an Event of Default with respect to the Bonds and will not result in any
acceleration of payment of the Bonds.

The Corporation has reserved the right to modify from time to time the information to be
provided to the extent necessary or appropriate in the judgment of the Corporation, provided that:

(a) any such modification may only be made in connection with a change in circumstances that arises
from a change in legal requirements, change in law, or change in the identity, nature, or status of
the Corporation;

(b) the information to be provided, as modified, would have complied with the requirements of Rule
15c2-12 issued under the Securities Exchange Act of 1934 as of the date of the final Official
Statement, after taking into account any amendments or interpretations of said Rule, as well as any
changes in circumstances; and,

(c) any such modification does not materially impair the interests of the Beneficial Owners, as
determined either by parties unaffiliated with the Corporation, or by the approving vote of the
registered owners of a majority in principal amount of the 1999 Bonds pursuant to the 1999 Series
Resolution at the time of the amendment.

The above described continuing disclosure undertaking of the Corporation will terminate
upon payment of, or the making of provision for, the payment in full of the principal of and interest on the 1999
Bonds.

ERISA AND OTHER CODE CONSIDERATIONS

The Employee Retirement Income Security Act of 1974, as amended (“ERISA”) and/or
certain overlapping provisions of the Code apply to certain pension plans, profit-sharing plans, stock bonus plans,
annuity plans, individual retirement accounts, individual retirement annuities, and medical savings accounts
(collectively, “Plans”).  ERISA and certain provisions of the Code prohibit and/or tax, respectively, certain
transactions (“prohibited transactions”) between certain Plans and certain disqualified persons (“disqualified
persons”).  Each potential purchaser of 1999 Bonds which is, or is acting on behalf of, a Plan should consult its tax
and/or legal advisors as to whether a purchase of 1999 Bonds is or might constitute a “prohibited transaction” under
ERISA or the overlapping provisions of the Code by virtue of the Plan’s relationship, direct or indirect, with the
person or other entity from which 1999 Bonds are to be purchased.  In addition, each potential purchaser of 1999
Bonds which intends or may intend, to sell 1999 Bonds to a Plan should also consult its tax and/or legal advisors as
to whether it is a “disqualified person” under ERISA and/or the Code and whether it may be subject to the taxes
imposed by Section 4975(a) and (b) of the Code.

Neither the Corporation, Bond Counsel, the Underwriters nor their respective officers,
agents or attorneys expresses any opinion or makes any representation as to whether (i) any purchase of the 1999
Bonds is or is not a prohibited transaction under ERISA or the Code, or (ii) whether any sale or resale or the 1999
Bonds is or is not subject to the taxes imposed by Section 4975(a) or (b) of the Code.  Prior to any purchase or sale
of the 1999 Bonds, potential purchasers and potential sellers of the 1999 Bonds should consult their respective tax
and/or legal advisors with respect to such matters.

TAX MATTERS

In the opinion of McNair Law Firm, P.A., Bond Counsel, interest on the 1999 Bonds is
not excluded from the gross income of the owners thereof for either federal or State of South Carolina income tax
purposes.
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ABSENCE OF MATERIAL LITIGATION

There is no controversy or litigation of any nature now pending or threatened, or to the
knowledge or information of the Corporation any basis therefor, to restrain or enjoin the issuance, sale, execution or
delivery of the 1999 Bonds, or in any way contesting or affecting the validity of the 1999 Bonds, any proceedings of
the Corporation taken with respect to the issuance or sale thereof, the pledge or application of any moneys or security
provided for the payment of the 1999 Bonds or the due existence of powers of the Corporation or the Authority.

APPROVAL OF LEGALITY

The legality of the authorization, issuance and sale of the 1999 Bonds is subject to the
approving legal opinion of Bond Counsel, McNair Law Firm, P.A., Charleston, South Carolina.  Certain legal matters
will be passed on for the Corporation by McNair Law Firm, P.A., Charleston, South Carolina and for the Underwriters
by their counsel, Robertson, Ingram & Overbey, Knoxville, Tennessee.  The final approving opinion of Bond Counsel
is to accompany delivery of the 1999 Bonds substantially in the form attached to this Official Statement as Exhibit
IV.

UNDERWRITING

The 1999 Bonds are to be purchased by William R. Hough & Co., Banc of America
Securities LLC, First Union Capital Markets Corp., Salomon Smith Barney Inc. and Wachovia Securities, Inc.
(collectively, the “Underwriters”) pursuant to the terms and conditions of a Bond Purchase Agreement dated June 30,
1999 between the Corporation and the Underwriters, subject to certain conditions, at an aggregate purchase price equal
to $149,115,000.  The Bond Purchase Agreement provides that the Underwriters shall not be obligated to purchase
any 1999 Bonds unless all such Bonds are available for purchase.  The initial public offering price may be changed
by the Underwriters from time to time without notice.  Although there can be no assurance that any market for the
1999 Bonds will commence or be maintained, the Underwriters expect to make a market in the 1999 Bonds for a
limited period of time after the initial public offering.

RATINGS

It is a condition precedent to the issuance of the 1999 Bonds that the Corporation obtain
a confirmation of ratings on the Prior Bonds.  Fitch IBCA, Inc. (“Fitch”) and Standard and Poor’s (“Standard and
Poor’s”) have each respectively assigned a rating of AAA to the Prior Bonds.  The Corporation has applied for ratings
of the 1999 Bonds by Fitch and Standard and Poor’s.  While the Corporation expects to receive rating confirmations
with respect to the Prior Bonds, and that the 1999 Bonds will be rated AAA by Fitch and Standard and Poor’s, there
can be no assurance that such expectations will be realized.  Such ratings reflect only the respective views of Fitch
and Standard and Poor's at the time such ratings are assigned.  An explanation of any such respective ratings can only
be obtained from Fitch or Standard and Poor's, as appropriate.  There can be no assurance that such ratings will
continue for any given period of time or that either or both will not be revised downward, limited or withdrawn
entirely.  Any such downward revision, limitation or withdrawal may adversely affect the market price of the 1999
Bonds.

[The remainder of this page is intentionally left blank.]
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MISCELLANEOUS

Any statements in this Official Statement involving matters of opinion, whether or not
expressly so stated, are intended as such and not as representations of fact.  This Official Statement is not to be
construed as a contract or agreement between the Corporation and the purchasers or holders of any of the 1999 Bonds.

The Resolution provides that all covenants, stipulations, promises, agreements and obligations of
the Corporation contained in the Resolution shall be deemed to be the covenants, stipulations, promises, agreements
and obligations of the Corporation and not of any officer, director or employee of the Corporation in such person's
individual capacity, and no recourse shall be had for the payment of the principal of or interest on the 1999 Bonds or
for any claim based thereon or on the Resolution against any officer, director or employee of the Corporation or
against any person executing the 1999 Bonds.

This Official Statement is “deemed final” within the meaning of Rule 15c2-12 of the Securities and
Exchange Commission.

Dated this 30th day of June, 1999.

SOUTH CAROLINA STUDENT
  LOAN CORPORATION

By: ___________________________ 
Authorized Officer
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EXHIBIT I

SUMMARY OF CERTAIN PROVISIONS OF
THE FEDERAL FAMILY EDUCATION LOAN PROGRAM

INTRODUCTION

The Federal Family Education Loan Program (“FFELP”), formerly known as the Guaranteed Student
Loan Program, is part of a number of federal education programs contained in the Higher Education Act of 1965, as
amended (the “Higher Education Act”) and was originally enacted by the U.S. Congress and signed into law by the
President Lyndon B. Johnson in 1965 as Public Law 89-329.  FFELP provisions are presently contained in Title IV, Part
B of the Higher Education Act and are codified at 20 United States Code, Sections 1071 et seq.  FFELP currently
includes the Stafford Student Loan Program, the Supplemental Loans for Students (SLS) Program, Parent Loans for
Undergraduate Students (PLUS) Program and the Consolidation Loan Program.  Since its original enactment, the Higher
Education Act has been reauthorized and amended numerous times, most recently in 1998 by the Higher Education
Amendments of 1998, Public Law 105-244, signed into law by President William Jefferson Clinton on October 7, 1998,
and which generally extended FFELP until July 1, 2003.

FFELP attempts to assure access of students and their parents to loans for postsecondary educational
endeavors by providing lenders with certain federal incentives to make what otherwise would be unsecured higher risk
loans.  Toward that end, qualifying loans under FFELP are either (i) guaranteed by a state Guarantee Agency or
authorized private Guarantee Agency and reinsured by the U.S. Government or (ii) insured directly by the U.S. Secretary
of Education (the “Secretary”).  Another type of FFELP loan to need-qualified students is subject to special treatment
under which the Secretary pays interest on the loan while the student is in school and prior to the time the student is
scheduled to begin loan repayment.  Several types of FFELP loans are subject to so-called “Student Assistance
Payments” where the Secretary makes periodic payments to loan holders to make up the difference between the interest
rate paid by the borrower and the calculated market interest rates.  

A new federal direct student loan program (“FDSLP”) was created by the Student Loan Reform Act
of 1993 (after a previously authorized demonstration program) and became operational for the 1994-1995 academic
year.  Unlike the FFELP Program, which relies on a national network of private for-profit and nonprofit lenders as well
as state and local governmental and quasi-governmental lenders for the origination and funding of loans, the FDSLP
utilizes direct federal funding of student loans through participating educational institutions.

Currently, interest rate information for FFELP loans can be found in Section 427A of the Higher
Education Act (20 U.S.C. 1077a); insurance and guarantee/reinsurance information for FFELP loans can be found in
Sections 429 through 432 of the Higher Education Act (20 U.S.C. 1079 through 1082); and, information on student
borrower and parent borrower eligibility for FFELP loans can currently be found in Sections 427 and 428B of the
Higher Education Act (20 U.S.C. 1077 and 1078-2).

The following summary of certain provisions of FFELP is not intended to be complete and is qualified
in its entirety by reference to the complete provisions of the Higher Education Act, and particularly Title IV, Part B
thereof.  Neither the Authority, the Underwriter or their respective counsel are under any obligation to update or
supplement the information herein contained after the date hereof.  There can be no assurance that the Higher Education
Act, or other relevant federal or state laws, rules and regulations, will not be changed in the future in a manner that will
adversely impact the programs described below and the FFELP Loans made thereunder.
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THE STAFFORD LOAN PROGRAM

Generally.  FFELP currently provides for (a) a subsidized Stafford Loan Program which includes (i) federal
insurance or separate guarantee and federal reinsurance (described below), (ii) interest subsidy payments (“Interest
Subsidy Payments”) to eligible lenders for certain eligible loans, and (iii) special allowance payments (“Special
Allowance Payments”) representing an additional subsidy paid by the federal government to holders of certain eligible
loans; and (b) an unsubsidized Stafford Loan Program which includes federal insurance or separate guarantee and
federal reinsurance and Special Allowance Payments in some circumstances.

Both subsidized and unsubsidized Stafford Loans are eligible for federal insurance or separate
guarantee and federal reinsurance if made to eligible students (see below).  In connection with eligible Stafford Loans
there are limits as to the maximum amount which may be borrowed for an academic year and in the aggregate for both
undergraduate and graduate/professional study.  Both aggregate limitations exclude loans made under the PLUS
Program.  The Secretary may authorize higher limits to accommodate students undertaking specialized training requiring
exceptionally high costs of education.  Subject to these limits, Stafford Loans are available to eligible students in
amounts not exceeding their unmet need for financing determined in accordance with applicable FFELP needs analysis.
As used in this summary, a “new borrower” is an individual who, at the time of determination, has no outstanding
principal or interest due on prior loans under FFELP.

Eligible Student.  Generally, a loan may be made only to a United States citizen or national or otherwise
eligible individual under federal regulations who (a) has been accepted for enrollment or is enrolled and is maintaining
satisfactory progress at an eligible institution, (b) is carrying at least one-half of the normal full-time academic workload
for the course of study the student is pursuing, as determined by such institution, (c) has agreed to notify promptly the
holder of the loan of any address change, (d) meets the applicable “needs” requirements and (e) if they are an
undergraduate enrolled in an institution participating in the Pell Grant Program, then their eligibility or ineligibility for
the Pell Grant Program has been determined.  Eligible institutions include higher educational institutions and vocational
schools that comply with certain federal regulations.  Each loan is to be evidenced by an unsecured unendorsed note.

Maximum Loan Amounts.  The annual Stafford Loan limits for first year students generally is $2,625 (except
that lower limits apply to certain short-term courses of study) but increase to $3,500 for second year students, $5,500
for third and fourth year students, and $8,500 for graduate and professional students.  The aggregate limit on total
Stafford Loans is generally $23,000 for undergraduates and $65,500 for graduate and professional students.

Applicable Interest Rates.  The interest rates applicable to Stafford Loans varies significantly depending,
among other things, on the time period during which the loan or its first disbursement was made and whether the loan
was to a new borrower or an existing borrower.

Historical Fixed Rates.  Prior to October of 1992, all Stafford Loans to new borrowers bore interest
at fixed rates which varied depending on the period of instruction the loan was to cover.  For example, Stafford Loans
made prior to January 1, 1981 (and subsequent loans to the same borrowers) bore interest at a fixed rate not in excess
of 7% per annum.  On and after January 1, 1981, the fixed interest rate for new borrowers was 9% per annum unless
the Secretary of the Treasury determined that the average of the bond equivalent rates of 91-day Treasury Bills auctioned
for any 12-month period beginning on or after January 1, 1981 was equal to or less than 9% in which case the fixed
interest rate was 8% for any period of enrollment beginning on or after the date which was 3 months after such
determination.  For loans first disbursed to new borrowers on or after July 1, 1988, the fixed interest rate was 8% from
the date of loan disbursement through the fourth year of repayment and then converted in the fifth year of repayment
to a fixed rate of 10% for the remainder of the repayment period.

Required Conversion Of Fixed Rate Loans To Annual Variable Rates.  Pursuant to the Higher
Education Technical Amendments of 1993, which was signed into law by the President on December 20, 1993, lenders
were required to convert all fixed rate loans to an annual variable rate by January 1, 1995.  The annually variable rate
to which such loans were converted is adjusted each July 1 to a rate equal to the bond equivalent rate of the 91-day
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Treasury Bill, determined at the final auction held prior to the immediately preceding June 1, plus a spread of 3.25%
for loans first disbursed to new borrowers on or after July 1, 1988 for which the otherwise applicable fixed interest rate
was 10%; or, in the case of a loan made on or after October 1, 1992 to a borrower with outstanding loans under FFELP,
the bond equivalent rate of the 91-day Treasury Bill, determined as described above, plus 3.10%.

The Current Annual Variable Rates.  Loans first disbursed to new borrowers on or after October 1,
1992 bear interest at an annual variable rate which is reset each July 1 and which is equal to the bond equivalent rate
of the 91-day Treasury Bill, determined at the final auction held prior to the immediately preceding June 1, plus a spread
of 3.10% with a cap on the rate of 9%.  For loans first disbursed (whether to a new or existing borrower) on or after July
1, 1994, the cap on the rate is reduced to 8.25%.  For loans first disbursed on or after July 1, 1995, the permitted spread
above the bond equivalent rate of the 91-day Treasury Bill is reduced to 2.50% during the period of the loan prior to
the commencement of and during the deferment of repayment and the rate is capped at 8.25%.  For loans first disbursed
on or after July 1, 1998 and before July 1, 2003, the permitted spread is 1.7% during the period prior to commencement
of repayment and 2.3% during the repayment period, in each case with the maximum rate capped at 8.25%.  FFELP
specifically provides that the foregoing interest rates are maximum rates only and that lenders may charge interest rates
which are lower than the applicable FFELP rates.

Interest Subsidy Payments.  Interest Subsidy Payments are interest payments made by the Secretary on behalf
of certain student borrowers during the period prior to the commencement of the obligation to begin repayment and
during deferment of repayment of their Stafford Loans.  With respect to loans for which the eligible institution has
completed its portion of the loan application after September 30, 1981, Interest Subsidy Payments are available only
if certain income and need criteria are met by the borrower.  Factors in this needs analysis include the student’s
estimated cost of attendance, estimated financial assistance and expected family contribution.  Interest Subsidy Payments
will be paid (a) during a period which the borrower is enrolled at least half-time in an eligible institution, (b) during a
six-month grace period pending commencement of repayment of the loans, (c) during certain deferment periods, and
(d) in the case of loans initially disbursed prior to October 1, 1981, during a six-month grace period following any
authorized deferment period before repayment is required to resume.

The Secretary makes Interest Subsidy Payments quarterly on behalf of the borrower to the holder of
the loan in an amount equal to the interest accruing on the unpaid principal amount of the loan during the applicable
period.  FFELP provides that the holder of a loan meeting the specified criteria has a contractual right, as against the
United States, to receive Interest Subsidy Payments from the Secretary.  Receipt of Interest Subsidy Payments is
conditioned on compliance with the Higher Education Act, including continued eligibility of the loan for insurance or
guarantee/reinsurance benefits. Such eligibility may be lost if the requirements of the Higher Education Act or applicable
guarantee agreements relating to the servicing and collection of the loans are not met.  If Interest Subsidy Payments have
not been paid within 30 days after the Secretary receives an accurate, timely, and complete request therefor, the
Secretary must pay daily interest on the amounts due beginning on the 31st day at a rate equal to the sum of the daily
equivalent loan interest rate and the daily equivalent Special Allowance rate, both as applicable to the affected loans.

FFELP limits the Secretary’s authority to make interest subsidy payments to the period ending at the
close of business on September 30, 2004 for eligible loans to new borrowers and September 30, 2008 for eligible loans
to existing borrowers.

Grace Period, Deferment Periods, Forbearance.  Repayment of principal of a FFELP loan (other than a
PLUS loan) must generally commence following a period of (a) not less than nine months or more than 12 months (with
respect to loans for which the applicable interest rate is 7% per annum) and (b) not more than six months (with respect
to loans for which the applicable interest rate is other than 7%) after the student borrower ceases to pursue at least a half-
time course of study (a “Grace Period”).  However, during certain other periods and subject to certain conditions, no
principal repayments need be made, including periods when the student has returned to an eligible educational institution
on at least a half-time basis or is pursuing studies pursuant to an approved graduate fellowship program, or when the
student is a member of the Armed Forces or a volunteer under the Peace Corps Act or the Domestic Volunteer Service
Act of 1973, or when the borrower is temporarily totally disabled, or during which the borrower is unable to secure
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employment, or when the borrower is experiencing economic hardship (the “Deferment Periods”).  The lender may also,
and in some cases must, allow periods of forbearance during which the borrower may defer principal and/or interest
payments because of temporary financial hardship.  The 1992 Reauthorization Bill simplified the deferment categories
for new loans and expanded the opportunities for students to obtain forbearance from lenders due to temporary financial
hardship.

Repayment.  Repayment of principal on a Stafford Loan does not commence while a student remains a
qualified student in school, but generally begins upon on the day following the 6th month after the qualified student
ceases to carry the required course load at an eligible institution.  In general, each such loan must be scheduled for
repayment over a period of not more than 10 years after the commencement of repayment (excluding any Deferment
Period or Forbearance Period as defined in the Higher Education Act).  FFELP currently requires that no more than 6
months prior to the date on which a borrower’s first payment is due, the lender must offer Stafford Loan borrowers the
option of repaying the loan in accordance with (i) a standard repayment plan, with a fixed annual repayment amount
paid over a fixed period of time, not to exceed 10 years; (ii) a graduated repayment plan paid over a fixed period of time,
not to exceed 10 years; (iii) an income-sensitive repayment plan, with income-sensitive repayment amounts paid over
a fixed period of time, not to exceed 10 years, except that the borrower’s scheduled payments cannot be less than the
amount of interest due; and, (iv) for new borrowers on or after October 1, 1998 who accumulate (after such date)
outstanding Stafford Loans (subsidized and unsubsidized) totaling more than $30,000, an extended repayment plan, with
a fixed annual or graduated repayment amount paid over an extended period of time, not to exceed 25 years, except that
the borrower must repay annually a minimum amount equal to the lesser of $600 or the borrower’s loan balance, but
in no event less than the amount of interest due and payable.  If a borrower fails to select from among the offered
repayment plans, the lender is required to provide the borrower with the standard repayment plan.

SPECIAL ALLOWANCE PAYMENTS

FFELP provides, subject to certain conditions, for Special Allowance Payments to be made for
quarterly periods by the Secretary to holders of qualifying Guaranteed Loans.

The rate of Special Allowance Payments for a particular loan is dependent on a number of factors
including when the loan was disbursed and for what period of enrollment the loan covers.  Generally, the sum of the
stated interest on the loan and the applicable Special Allowance Payment will be between 3.1 and 3.5 percentage points
above the average of bond equivalent rates of 91-day Treasury Bills auctioned for that quarter (the “T-Bill Basis”).  For
loans made on or after October 1, 1992, the Special Allowance Payment is calculated based on the T-Bill Basis plus
3.1%, except that Stafford Loans made on or after July 1, 1995 qualify for Special Allowance Payments based on the
T-Bill Basis plus 2.5% while the borrower is in school, grace or deferment status.  In the case of certain loans made or
purchased with funds obtained from the issuance of tax-exempt obligations originally issued prior to October 1, 1993,
the Special Allowance Payments are reduced by approximately one-half, but not less than certain minimums provided
in the Higher Education Act.  For loans disbursed on or after July 1, 1998, Special Allowance Payments are based on
the T-Bill Basis plus 2.2% while borrowers are in school, grace or deferment status, or 2.8% while borrowers are in
repayment periods.  The rate of Special Allowance Payments is subject to reduction by the amount of certain origination
fees charged to borrowers and may be reduced as a result of certain federal budget deficit reduction measures.

The Higher Education Act provides that a holder of a qualifying loan who is entitled to receive Special
Allowance Payments has a contractual right against the United States, during the life of the loan, to receive those Special
Allowance Payments.  Receipt of Special Allowance Payments, however, is conditioned on compliance with the Higher
Education Act, including continued eligibility of the loan for federal insurance or reinsurance benefits.  Such eligibility
may be lost due to violations of the Higher Education Act or applicable guarantee agreements specifying servicing and
collection of the loan in the event of delinquency.  The Higher Education Act also provides that if Special Allowance
Payments have not been made within 30 days after the Secretary of Education receives an accurate, timely and complete
request therefor, the Secretary must pay interest on the amounts due beginning on the 31st day at a rate equal to the sum
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of the daily equivalent loan interest rate and the daily equivalent Special Allowance rate, both as applicable to the
affected loans.

SLS AND UNSUBSIDIZED STAFFORD LOAN PROGRAMS

History

The 1981 amendments to the Higher Education Act included a new program to provide unsubsidized
loans to graduate and professional students and independent undergraduate students similar to PLUS Loans (see “PLUS
Loan Program” hereinafter).  Loans under this new program were designated “Supplemental Loans to Students” or
“SLS.”  The 1992 amendments to the Higher Education Act added specific provisions for an unsubsidized Stafford Loan
Program for independent undergraduate students and graduate/professional students which addressed most of the same
financing needs of students as were addressed by the SLS Program.  Hence, the Omnibus Budget Reconciliation Act
of 1993 eliminated the SLS Program as a separate program and, effective for periods of enrollment beginning on or after
July 1, 1994, the SLS Program was merged into the unsubsidized Stafford Loan Program.  Therefore, unsubsidized
Stafford Loans made for periods of enrollment before July 1, 1994 may have benefits and conditions different from
unsubsidized Stafford Loans made after that date.

Loan Amounts

Both the SLS and unsubsidized Stafford Loan Programs were designed to facilitate borrowing for
students who do not qualify for the full subsidized Stafford Loan after application of the required need analysis
methodology.  Such students are entitled to borrow the difference between the unsubsidized Stafford Loan maximum
and their subsidized Stafford eligibility through the new program so long as the total loan does not exceed their cost of
attendance.  The amount of an unsubsidized Stafford Loan is determined by subtracting from the student’s estimated
cost of attendance any estimated financial assistance reasonably available to such student.  Annual loan limits are those
applicable to subsidized Stafford Loans but are increased for independent students or students whose parents are unable
to borrow under the FFELP PLUS Program or the FDSLP PLUS Program by (i) $4,000 during the first and second years
of undergraduate study, (ii) $5,000 for undergraduate study after the first and second years, and (iii) $10,000 for
graduate or professional study.  Aggregate loan limits are generally the same as for subsidized Stafford Loans but are
increased to reflect any applicable increases in annual limits for the unsubsidized Stafford Loans and do not include any
capitalized interest.

Insurance and Interest Subsidy

The basic provisions for federal insurance and separate guarantee/federal reinsurance applicable to
SLS are similar to those of unsubsidized Stafford Loans.  Federal Interest Subsidy Payments are not available for SLS
and unsubsidized Stafford Loans.

Interest Rates

Unsubsidized Stafford Loans.  Interest rates on unsubsidized Stafford Loans are determined in the
same manner as for subsidized Stafford Loans.  However, interest accruing on an unsubsidized Stafford Loan while the
borrower is in school or in grace or deferment is either capitalized and added to the principal amount of the loan when
it enters repayment or paid monthly or quarterly by the student.  Amortization of unsubsidized Stafford Loans is
established by assuming an interest rate equal to the applicable rate at the time the repayment of the principal amount
of the loan commences.  At the option of the lender, the periodic payment amount may be adjusted annually or the
period of repayment of principal may be lengthened or shortened in order to reflect adjustments in applicable interest
rates.
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SLS Loans.  Interest rates on SLS Loans are higher than those on Stafford Loans.  The applicable
interest rate depends upon the date of the loan and the period of enrollment for which the loan is to apply.  For SLS
Loans issued on or after October 1, 1981, but for periods of educational enrollment beginning prior to July 1, 1987, the
applicable rate of interest was either 12% or 14% per annum.

An annual variable interest rate applies to SLS Loans made and disbursed on or after July 1, 1987 or
those made prior to such time which are reissued at a variable rate.  The applicable annual variable rate is determined
on the basis of any 12-month period beginning on July 1 and ending on the following June 30, and is equal to the sum
of the bond equivalent rate of 52-week Treasury Bills auctioned at the final auction held prior to the June 1 immediately
preceding the applicable 12-month period, plus a permitted spread.  For SLS Loans made and disbursed on or after July
1, 1987 the permitted spread is 3.25% and the maximum rate is 12% per annum.  For SLS Loans first disbursed on or
after October 1, 1992, the permitted spread is 3.10% and the maximum rate is 11% per annum.  Since the SLS Program
was eliminated as a separate program in 1993, no new SLS Loans have been originated since June 30, 1994.

PLUS LOANS

History

Under the 1980 amendments to the Higher Education Act, Congress established a program to provide
educational loans to parents of dependent undergraduate students.  Loans under this program were designated Parent
Loans for Undergraduate Students or “PLUS Loans.”  To be eligible as PLUS borrowers, parents or a loan endorser,
as applicable, cannot have an adverse credit history.  The student's parents may borrow jointly or separately for the
student.  If they borrow separately, the loan limits on behalf of dependent students apply to the total of both loans, not
to each loan individually.  If the parents borrow jointly, both are liable for repayment of the loan as co-makers.

Loan Amounts

Originally, loans under PLUS were limited to the lesser of $4,000 per academic year or the estimated
cost of attendance less other financial aid for which the student was eligible, with a maximum aggregate amount of
$20,000.  However, for PLUS loans for which the first disbursement is made on or after July 1, 1993, annual and
aggregate loan limits have been repealed.  However, a PLUS loan may not exceed the student's estimated cost of
attendance minus other available financial assistance during the period of enrollment.

Insurance and Interest Subsidy

The basic provisions for federal insurance and separate guarantee/federal reinsurance applicable to
PLUS Loans are similar to those of unsubsidized Stafford Loans.  Federal Interest Subsidy Payments are not available
under the PLUS program.

Interest Rates

Interest rates on PLUS Loans are higher than those on Stafford Loans.  The applicable interest rate
depends upon the date of the loan and the period of enrollment for which the loan is to apply.  For PLUS Loans issued
on or after October 1, 1981, but for periods of educational enrollment beginning prior to July 1, 1987, the applicable
rate of interest was either 12% or 14% per annum.

An annual variable interest rate applies to PLUS made and disbursed on or after July 1, 1987 or
refinanced (as discussed below).  The applicable annual variable rate is determined on the basis of any 12-month period
beginning on July 1 and ending on the following June 30, and is equal to the sum of the bond equivalent rate of 52-week
Treasury Bills auctioned at the final auction held prior to the June 1 immediately preceding the applicable 12-month
period, plus a permitted spread.  For PLUS Loans made and disbursed on or after July 1, 1987 the permitted spread is
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3.25% and the maximum rate is 12% per annum.  For PLUS Loans first disbursed on or after October 1, 1992, the
permitted spread is 3.10% and the maximum rate is 10%.  For PLUS Loans first disbursed on or after July 1, 1994, the
permitted spread is 3.10% and the maximum rate is 9%.

Repayment

Repayment of principal of PLUS Loans is required to commence no later than 60 days after the date
of the last disbursement of such loan, subject to certain deferral provisions.  The deferral provisions which apply are
more limited than those which apply to Stafford Loans.  Interest on PLUS loans for which principal payments are
deferred may be paid monthly or quarterly if agreed by the borrower and the lender, or may be capitalized and added
to the principal amount of the loan not more frequently than quarterly by the lender.

Consolidation and Reissuance of PLUS Loans

A lender may consolidate multiple outstanding PLUS Loans to the same borrower under a single
repayment schedule for principal and interest, with a new repayment period calculated from the date of repayment of
the most recent included loan.  Unless the borrower elects a variable interest rate, the interest rate of such a consolidated
PLUS Loan is the weighted average of the rates of all loans being refinanced.

A lender may also reissue a PLUS Loan which was initially originated at a fixed rate prior to July 1,
1987 in order to permit the borrower to obtain the variable interest rate available on PLUS Loans on and after July 1,
1987.  If a lender is unwilling to reissue the original PLUS Loan, the borrower may obtain a loan from another lender
for the purpose of discharging the loan and obtaining a variable interest rate.

CONSOLIDATION LOANS

History

In 1986 Congress established a program to provide loans to eligible borrowers for consolidating their
Guaranteed Loans.  Amendments to the Consolidation Loan Program were made in 1992, 1993 and 1998.

Eligibility

Under the Consolidation Loan Program, an eligible borrower means a borrower with an outstanding
FFELP indebtedness who, at the time of application, is in repayment status or in a grace period preceding repayment,
or is a delinquent or defaulted borrower who will reenter repayment through loan consolidation.  An eligible borrower
also cannot be subject to a judgment  or a wage garnishment with respect to FFELP loans.  Prior to July 1, 1994, a
borrower also had to have an outstanding balance of at least $7,500 in FFELP loans to be eligible for consolidation.
This $7,500 threshold was eliminated for loans consolidated on or after July 1, 1994.  A lender may make a
Consolidation Loan to an eligible borrower at the request of the borrower.  An eligible borrower may also obtain a
Consolidation Loan from the Secretary under the Federal Direct Student Loan Program if the borrower is unable to
obtain a FFELP Consolidation Loan or is unable to obtain a FFELP Consolidation Loan having income-sensitive
repayment terms acceptable to such borrower.

A married couple, each of whom has loans, may be treated as an individual borrower if such couple
agrees to be held jointly and severally liable for the repayment of their Consolidation Loan, without regard to the
amounts of the respective loan obligations that are to be consolidated and without regard to any subsequent change that
may occur in such couple’s marital status.
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Interest Rates

Consolidation Loans made before July 1, 1994 bear interest at a rate equal to the weighted average
of the interest rates on the loans consolidated, rounded to the nearest whole percent subject to a floor rate of 9% per
annum.  Consolidation Loans made on or after July 1, 1994 bear interest at the same weighted average rate but are not
subject to a floor rate.  However, Consolidation Loans made on or after November 13, 1997 through September 30, 1998
bear interest at the annual variable rate applicable to Stafford Loans.  Consolidation Loans for which the application
is received on or after October 1, 1998 bear interest at a rate equal to the weighted average interest rate of the loans
consolidated, rounded up to the nearest 1/8th of a percent subject to a maximum rate of 8.25% per annum.

Repayment

For Consolidation Loans made on or after July 1, 1994, Lenders are required to offer borrowers
graduated or  income-sensitive repayment schedules.  Absent some other permissible arrangement with the lender,
repayment periods for Consolidation Loans vary from up to 10 years to not more than 30 years, depending on the sum
of the balance on the Consolidation Loan and any other FFELP Loans of the borrower but the outstanding balance of
such other FFELP Loans counted may not exceed the balance of the Consolidation Loan for purposes of determining
the repayment term.  Repayment must commence within 60 days after all holders have discharged the liability of the
borrower on the loans selected for consolidation.  The minimum repayment installment cannot be less than the accrued
and unpaid interest.

Interest Subsidy and Special Allowance Payments

For Consolidation Loan applications received by lenders on or after August 10, 1993 and before
November 13, 1997, the Secretary will not make federal Interest Subsidy Payments on Consolidation Loans unless they
consolidate only subsidized Stafford Loans.  For Consolidation Loan applications received by lenders on or after
November 13, 1997, the Secretary will make federal Interest Subsidy Payments on only the portion of the Consolidation
Loan that repays subsidized Stafford Loans.

Special Allowance Payments are made on Consolidation Loans whenever the rate charged the
borrower is limited by the 9%/8.25% cap.  However, for applications received on or after October 1, 1998, Special
Allowance Payments are paid in order to afford the lender a yield equal to the 91-day Treasury Bill plus 3.1% whenever
the formula exceeds the borrower’s interest rate.

Holder Rebate to Federal Government

Each holder of a Consolidation Loan first disbursed on or after October 1, 1993 are required to rebate
to the Secretary of Education a fee calculated on an annual basis and equal to 1.05% of the principal plus accrued and
unpaid interest on the Consolidation Loan, such fee to be paid in monthly installments.  The 1998 Reauthorization Bill
made a temporary reduction in the Consolidation Loan Rebate Fee from 1.05% to 0.62% per annum for loans on which
applications are received between October 1, 1998 and January 31, 1999.

GUARANTEE AND REINSURANCE FOR FFELP LOANS

Guarantee Payments To Lenders

For loans made prior to October 1, 1993, an eligible lender may be reimbursed by the Guarantee
Agency for 100% of the unpaid principal balance of the loan plus accrued unpaid interest on any loan defaulted so long
as the eligible lender has properly serviced such loan.  However, any holder of a loan in default which was first
disbursed on or after October 1, 1993, is entitled to receive no more than 98% of the unpaid principal of such loan from
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the Guarantee Agency, except for a loan made by a lender-of-last resort or under any agreement resulting from a
Guarantee Agency insolvency, in which cases the applicable percentage rate is 100%.

Federal Reinsurance Payments to Guarantee Agencies

Generally.  The Secretary enters into guarantee agreements with each Guarantee Agency which
provide for federal reinsurance for amounts paid to eligible lenders by the Guarantee Agency with respect to defaulted
loans.  Pursuant to such agreements, the Secretary is to reimburse a Guarantee Agency for 100% of the amounts owed
on a loan made prior to October 1, 1993, and 98% of the amounts owed on a loan made on or after October 1, 1993,
and 95% of the amounts owed on a loan made on or after October 1, 1998, for losses upon notice and determination
of such amounts subject to reduction based on the Guarantee Agency’s claims rate (as described below).  The Secretary
is also authorized to acquire the loans of borrowers who are at high risk of default and who request an alternative
repayment option from the Secretary.

Reductions in Reinsurance Payments Based on Claims Rate.  The amount of such reinsurance
payments is subject to reduction based upon the annual claims rate of the Guarantee Agency calculated to equal the
amount of federal reinsurance received as a percentage of the original principal amount of guaranteed loans in repayment
on the last day of the prior fiscal year.  The original principal amount of loans guaranteed by a Guarantee Agency which
are in repayment for purposes of computing reimbursement payments to a Guarantee Agency means the original
principal amount of all loans guaranteed by a Guarantee Agency less:  (1) the original principal amount of such loans
that have been fully repaid either by borrowers or by guarantee payments, and (2) the original amount of such loans for
which the first principal installment payment has not become due.  Claims resulting from the death, bankruptcy, total
and permanent disability of a borrower, the death of a student whose parent is the borrower of a PLUS Loan, or claims
by borrowers who received loans on or after January 1, 1986 and who are unable to complete the programs in which
they are enrolled due to a school closure or borrowers whose borrowing eligibility was falsely certified by the eligible
institution are not included in calculating a Guarantee Agency’s claims rate experience for federal reinsurance purposes
and are reimbursed at 100%.  The claims experience is not accumulated from year to year, but is determined solely on
the basis of claims paid in any one federal fiscal year compared with the original principal amount of loans in repayment
at the beginning of that year.  The formula for reinsurance amounts is summarized in the following table:

Claims Rate

Federal Payment for Loans
made

prior to October 1, 1993

Federal Payment for Loans
made

on or after October 1, 1993*

Federal Payment for Loans
made

on or after October 1, 1998*

0% up to 5% 100% 98% 95%

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

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

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

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

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

95% of claims up to 5%;
85% of claims 5% and over
up to 9%; and 75% of claims
9% and over

________________________________
*  Other than loans made pursuant to the lender-of-last resort program or student
    loans transferred by an insolvent Guarantee Agency both of which are reinsured at 100%

After a federal reinsurance claim is paid, the Guarantee Agency is, however, entitled to deduct from payments received
from a borrower an amount equal to the amount of the borrower payment multiplied by the complement of the
reinsurance percentage.



I-10

Guarantee Agency Insolvency

In addition, if a Guarantee Agency is unable to meet its guarantee obligations, holders of loans may
submit insurance claims directly to the Secretary until such time as the obligations are transferred to a new Guarantee
Agency capable of meeting such obligations or until a successor Guarantee Agency assumes such obligations.  Federal
reinsurance and insurance payments for defaulted loans are paid from the Student Loan Insurance Fund established
under the Higher Education Act.  The Secretary is authorized, to the extent provided in advance by appropriations acts,
to issue obligations to the Secretary of the Treasury to provide funds to make such federal payments.

Timing of Default Claims and Payment

A Federal Family Education Loan is generally considered to be in default upon the borrower’s failure
to make an installment payment when due or to comply with other terms of a note or agreement under circumstances
in which the holder of the loan may reasonably conclude that the borrower no longer intends to honor the repayment
obligation and for which the failure persists for 270 days in the case of a loan payable in monthly installments or for
330 days in the case of a loan payable in less frequent installments.  When a loan becomes 60 or more days past due,
the holder is required to request default aversion assistance from the applicable Guarantee Agency in order to attempt
to cure the delinquency.  The holder is required to continue collection efforts until the loan is past due for the applicable
time period.  At the time of payment of the claim, the holder must assign to the applicable Guarantee Agency all rights
accruing to the holder under the note evidencing the loan.  The Higher Education Act prohibits a Guarantee Agency
from filing a claim for reimbursement with respect to losses prior to 270 days after the loan becomes delinquent with
respect to any installment thereon or later than 45 days after the Guarantee Agency’s discharge of its obligation on the
loan.

A holder of a loan is required to exercise due care and diligence in the making, servicing and
collecting of the loan as specified in federal regulations and to utilize practices which are at least as extensive and
forceful as those utilized by financial institutions in the collection of other consumer loans.  If a Guarantee Agency has
probable cause to believe that the holder has made misrepresentations or failed to comply with the terms of its guarantee
agreement, the Guarantee Agency may take reasonable action including withholding of payments or requiring
reimbursement of funds from the holder.  The Guarantee Agency may also terminate the guarantee agreement for cause
upon notice and hearing.

The Secretary may withhold reimbursement payments if a Guarantee Agency makes a material
misrepresentation or fails to comply with the terms of its agreements with the Secretary or applicable federal law.
Supplemental guarantee agreements between Guarantee Agencies and the Secretary are subject to termination for cause
by the Secretary.  All Guarantee Agencies are required to comply with certain due diligence requirements established
pursuant to the Secretary’s regulations regarding collection procedures to be exercised on loans for which the Guarantee
Agency pays a default claim.  In particular, since March 1987, Guarantee Agencies have been required to institute civil
litigation against certain borrowers within a specified time period, unless:  (i) the cost of litigation would exceed the
likelihood of recovery or (ii) the borrower has insufficient means to satisfy a substantial portion of a judgment on the
debt.  Noncompliance with this requirement may result in a Guarantee Agency being required to repay reinsurance
payments received on such loans.  In addition, the Secretary may, among other remedial actions available to it, elect to
withhold payments to the Guarantee Agency and suspend or terminate all agreements with the Guarantee Agency.

Federal Administrative Cost Allowances, Insurance Fees and Reinsurance Fees

Under the 1998 reauthorization of the Higher Education Act, for loans originated during federal fiscal
years beginning on or after October 1, 1998 and before October 1, 2003, the Secretary pays each Guarantee Agency a
loan processing and issuance fee equal to 0.65% of the total principal amount of the loans on which insurance was
issued during such fiscal year.  Effective for federal fiscal years beginning on or after October 1, 2003 the fee percentage
is reduced to 0.40%.
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Under the guarantee agreements and the supplemental guarantee agreements, if a payment on an
eligible loan guaranteed by a Guarantee Agency is received after reimbursement by the Secretary, the Guarantee Agency
is entitled to receive a share of the payment.  Guarantee Agency retention on such collections was reduced to 27% of
the repayment from 30% for loans first disbursed after October 1, 1993 and was further reduced by the 1998
reauthorization of the Higher Education Act to 24%.  The 1998 reauthorization of the Higher Education Act also
provides that the percentage will be further reduced to 23% beginning on October 1, 2003.

Any originator of any FFELP Loan guaranteed by a Guarantee Agency is required to pay to the
Guarantee Agency from the proceeds of the loan at the time of disbursement and may discount an insurance premium
which may not exceed that permitted under the Higher Education Act.

FFELP LOANS GENERALLY NOT SUBJECT TO DISCHARGE IN BANKRUPTCY

Under the U.S. Bankruptcy Code, FFELP Loans are not generally dischargeable.  Title 11 of the United States
Code at Section 523(a)(8) provides as follows:

(a) A discharge under Section 727, 1141, 1228(a), 1128(b), or 1328(b) of this
title does not discharge an individual debtor from any debt –

* * * * * * *

(8) for an educational benefit overpayment or loan made, insured, or
guaranteed by a governmental unit or made under any program funded in whole or in part
by a governmental unit or a nonprofit institution, or for an obligation to repay funds received
as an educational benefit, scholarship or stipend unless excepting such debt from discharge
under this paragraph will impose an undue hardship on the debtor and the debtor’s
dependents.
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EXHIBIT II

GLOSSARY OF CERTAIN DEFINED TERMS FROM THE GENERAL AND 1999 SERIES
RESOLUTIONS

The following are some of the terms defined in the Corporation’s General Resolution and 1999 Series
Resolution pursuant to which the 1999 Bonds are issued.  Where appropriate or necessary for a clearer indication of
meaning for purposes of this Official Statement, some of the following definitions have been slightly modified.  For
purposes of such definitions, unless the context otherwise requires:

(i)  Words of the masculine gender shall be deemed and construed to include correlative words of the feminine
and neuter genders.  Words importing the singular number shall include the plural number and vice versa, and
words importing persons shall include firms, associations, partnerships (including limited partnerships), trusts,
corporations, or other legal entities including public bodies, as well as natural persons.

(ii)  The terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder”, and any similar terms, as used in this
Resolution, refer to this Resolution or sections or subsections of this Resolution and the term “hereafter” means
after the date of adoption of the General Resolution.

Some of these terms are used in this Official Statement and, unless the context in which such terms are herein used
clearly indicates some other meaning, such terms used herein shall have the same meanings ascribed to them in the
General Resolution or the 1999 Series Resolution, as appropriate.

Defined Terms

“Account or Accounts” means one or more of the separate accounts which are established within Funds created
pursuant to the General Resolution.

“Accountant’s Certificate” means an opinion signed by an independent certified public accountant or firm of
certified public accountants of recognized standing (who may be the certified public accountant or firm of certified
public accountants who regularly audit the books and accounts of the Corporation) selected from time to time by the
Corporation.

“Act” means Chapter 115 of Title 59 of the Code of Laws of South Carolina, 1976, as amended, as existing
at the date of adoption of the General Resolution, or as thereafter amended.

“All-Hold Rate” on any date of determination, means the Bond Equivalent Yield on 91-day United States
Treasury securities most recently auctioned; provided, however, that the All-Hold Rate shall not exceed 20%.

“Alternative Loan” means an obligation acquired or to be acquired by the Corporation with funds made
available pursuant to the General Resolution which represents advances of money made to or on behalf of a student
evidenced by one or more promissory notes, the payment of principal of and interest on which is not insured by a
Guarantee Agency nor reinsured by the Secretary under the Higher Education Act; provided that such Alternative Loans
may be made only upon confirmation of ratings on the Bonds by each Rating Agency.

“Annual Budget” means the annual budget, as amended or supplemented, for a particular Fiscal Year adopted
by the Corporation under the General Resolution and filed with the Trustee.
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“Applicable Rating Criteria for Investment Obligations” means:

(i)  for as long as Fitch Investors Service (now known as Fitch IBCA, Inc.) is a Rating Agency, a
rating by a Nationally Recognized Rating Service no lower than AA (or the equivalent) or F-1+ (or
the equivalent), as appropriate;

(ii)  for as long as Moody’s Investors Service is a Rating Agency, a rating by a Nationally Recognized
Rating Service no lower than Aa2 (or the equivalent) or M-1 (or the equivalent), as appropriate; and

(iii)  for as long as Standard & Poor’s is a Rating Agency, a rating by Standard & Poor’s no lower
than the highest rating on any Tranche of Outstanding Bonds or A-1, AAAm or AAAm-G, as
appropriate.

“Authority” means the South Carolina State Education Assistance Authority, a body politic and corporate and
a public instrumentality of the State of South Carolina.

“Authorized Denomination” means with respect to the 1999 Bonds, $1,000 and integral multiples thereof.

“Authorized Newspaper” means a financial journal, printed in the English language and customarily published
(except in the case of legal holidays) at least once a day for at least five days in each calendar week, of general
circulation in the Borough of Manhattan, City and State of New York or a newspaper of general statewide circulation
in the State.

“Authorized Officer” means (i) in the case of the Authority, the Chairman or other designated officer, and (ii)
in the case of the Corporation, the Chairman of its Board of Directors, its President or any other officer designated by
the Chairman or the President.

“Bankruptcy Code” means the United States Bankruptcy Code, as amended from time to time, or any successor
law.

“Beneficial Owners” means a Person who has an ownership interest in the 1999 Bonds Outstanding in book-
entry form.

“Board” means the Board of Directors of the Corporation.

“Bond” or “Bonds” means any South Carolina Student Loan Corporation Education Loan Revenue Bonds of
any Series authorized by an applicable Series Resolution and issued under the General Resolution.

“Bond Counsel Opinion” means an opinion of an attorney or firm of attorneys of recognized standing with
respect to public finance law selected by the Corporation.

“Bond Equivalent Yield” means, in respect of any security with a maturity of six months or less the rate for
which is quoted in The Wall Street Journal on a bank discount basis, a yield (expressed as a percentage) calculated in
accordance with the following formula and rounded to the nearest one-hundredth of one percent:

Bond Equivalent Yield  =       Q x 365       x  100
 360 - (T x Q)

where “Q” refers to the per annum rate for the security quoted on a bank discount basis and expressed as a decimal and
“T” refers to the number of days to maturity.



II-3

“Bondholder”, or “Bondowner” or “Holder”, or “Holders of Bonds”, or any similar term (when used with
reference to the Bonds) means any person who shall be the registered owner of any Outstanding Bond.

“Business Day” means any day other than a Saturday, Sunday, legal holiday or any other day on which banking
institutions in the State of New York or the state in which the principal corporate trust office of the Trustee is located,
are generally authorized or obligated by law or executive order to close or on which the New York Stock Exchange is
closed.

“Calculation Agent” means The Bank of New York or its successors or assigns, such successors to be
appointed pursuant to the 1999 Series Resolution.

“Cash Flow Certificate” means a certificate prepared by or on behalf of the Corporation setting forth, for the
period extending from the date of such certificate to the latest maturity of the Bonds then Outstanding, (i) all Revenues
Available for Debt Service expected to be received during such period; (ii) the application of all such Revenues
Available for Debt Service in accordance with the General Resolution; (iii) the resulting balances and parity ratio; and
establishing under all assumptions and scenarios requested by each Rating Agency and used for a cash flow analysis
to accompany such certificate, that anticipated Revenues Available for Debt Service will be at least sufficient to pay
the principal of and interest on the Bonds when due, to pay all other amounts payable under the General Resolution
when due and to meet any required parity ratio.

“Certificate” means a document signed by an Authorized Officer attesting to or acknowledging the
circumstances or other matters therein stated.

“Chairman” means the Chairman of the Board of Directors of the Corporation.

“Class” means a class of Bonds all sharing the same lien priority.

“Code” means the Internal Revenue Code of 1986, as amended from time to time or the Internal Revenue Code
of 1954, as amended, as applicable.  Each reference to a Section of the Code, shall be deemed to include the United
States Treasury Regulations, including temporary and proposed regulations, relating to such sections which are
applicable to the Bonds or the use of the proceeds thereof.

“Continuing Disclosure Undertaking” means the covenant of the Corporation described in the General
Resolution and more fully set forth in each Series Resolution.

“Corporation” means the South Carolina Student Loan Corporation, a private, not-for-profit corporation
established in 1973 under Title 33, Chapter 31, Code of Laws of South Carolina, 1976, as amended, acting in its
capacity as an Eligible Lender or as agent of the Authority in administering certain components of the Student Loan
Insurance Program, and its successors and assigns.

“Corporation Issuance and Sale Certificate” means a certificate executed and delivered by an Authorized
Officer of the Corporation, which certificate shall be filed among the official records of the Corporation, in which such
Authorized Officer shall certify, as hereinafter provided, the Corporation’s determination to issue the 1999 Bonds and
shall determine the principal amount thereof, the interest rates or yields thereon, the redemption provisions thereof, any
Targeted Amortization Payment amounts, the deposits required into certain Funds and Accounts and such other matters
as shall be further provided herein with respect to the details of the 1999 Bonds.

“Costs of Issuance” means the costs of issuing any Series of Bonds.

“Cost of Issuance Account” means the account so designated which is established pursuant to the General
Resolution.
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“Counsel’s Opinion” means an opinion in writing, including supplemental opinions thereto, signed by such
attorney or firm of attorneys of recognized national standing in the field of law relating to public finance as may be
selected by the Corporation.

“Debt Service” means, with respect to any particular Fiscal Year and any particular Series of Bonds, an amount
equal to the sum of all interest payable on such Bonds and any Principal Installment in respect of such Bonds which
shall be due and payable at any time from the second day of such Fiscal Year to the first day of the ensuing Fiscal Year,
inclusive.

“Debt Service Reserve Fund” means the Fund so designated which is created by the General Resolution.

“Debt Service Reserve Requirement” means, as of any particular date of calculation, the greatest of (i) the sum
of the amounts designated for each Series of Bonds in the Series Resolution related thereto as the “Debt Service Reserve
Requirement” in respect of such Series, (ii) 0.1% times the original principal amount of all Tranches Outstanding as
of such date, or (iii) $500,000.  The Debt Service Reserve Requirement may be composed of cash, Investment
Obligations or Reserve Alternative Instruments or any combination of the foregoing, as the Corporation may determine.

“Debt Service Fund” means the Fund so designated which is created by the General Resolution.

“Default Payment” means moneys received, realized or recovered through proceedings taken by the
Corporation in the event of default in respect of any Education Loan or in respect of any insurance on or guarantee with
respect to any Education Loan, including moneys received pursuant to a contract of insurance in respect of any
Education Loan.

“Defeasance Obligations” means and include any of the following securities, if and to the extent they are at
the time legal for investment of funds of the Corporation:  non-callable direct obligations of, or obligations the timely
payment of principal and interest on which is fully and unconditionally guaranteed by, the United States of America.

“Depository” means any bank, trust company, national banking association or savings and loan association
selected by the Corporation or the Trustee as a depository of moneys or securities held under the provisions of the
General Resolution and may include the Trustee or any Paying Agent.

“Education Loans” means, collectively, Guaranteed Loans and Alternative Loans.

“Eligible Institution” means any educational institution which is an eligible institution as described in the
Higher Education Act of 1965, as amended, and also so described in the Act.

“Eligible Lender” means (i) the Authority, (ii) the Corporation and (iii) all other entities which are eligible
lenders as described in the Higher Education Act, which have in force a contract with a Guarantee Agency providing
for loan guarantees to be issued by such Guarantee Agency to such entity under the Higher Education Act and the Act.

“Ending Balance Factor” means, for any given day, the number calculated by dividing the unpaid principal
balance of the 1999 Series Bonds Outstanding (after any Targeted Amortization Payments are made) by the original
principal balance of the 1999 Series Bonds and rounding the result to nine decimal places.

“Federal Agency” means the United States of America, or any agency, department or instrumentality of the
United States of America.

“Fiduciary or Fiduciaries” means the Trustee and any successor, the Registrar, any Depository, any Paying
Agent, or any of or all of them, as may be appropriate.
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“Fiscal Year” means each annual period which begins on July 1 in any calendar year and ends on June 30 in
the following calendar year.

“Fund” or “Funds” means one or more of the special trust funds which are created hereby.

“General Revenue Fund” means the fund so designated which is created by the General Resolution.

“Guarantee Agency” means the Authority acting in its capacity as a state guarantee agency under the Higher
Education Act or other authorized guarantee agency under the Higher Education Act approved by each Rating Agency.

“Guaranteed Loan” means an obligation acquired or to be acquired by the Corporation with funds made
available pursuant to the General Resolution which represents advances of money made by an Eligible Lender to or on
behalf of a student attending or enrolled at an Eligible Institution, evidenced by one or more promissory notes, the
payment of principal of and interest on which is guaranteed by a Guarantee Agency and reinsured as to principal amount
and interest by the Secretary to the maximum extent then authorized under the Higher Education Act and agreements
entered into by a Guarantee Agency and the Secretary pursuant to the Higher Education Act; or such an obligation for
which there is a commitment by the Secretary to so insure or by the Guarantee Agency and the Secretary to so insure
and reinsure.

“Higher Education Act” means the United States Higher Education Act of 1965, as amended, or any successor
legislation pursuant to which programs are established for the direct federal insurance of student loans, reinsurance of
loans (including Guaranteed Loans) guaranteed by state guarantee agencies, and other purposes.

“Interest Subsidy Payments” means interest subsidy payments payable in respect to any Guaranteed Loans by
the Secretary under Section 428 of the Higher Education Act.

“Investment Obligations” means any of the following securities, if and to the extent the same are at the time
legal for investment of moneys and funds held under the General Resolution:

(i) Direct obligations of the United States or obligations guaranteed as to full and timely payment
both as to principal and interest by the United States;

(ii) General obligations of the State or other states of the United States provided that such obligations
meet the Applicable Rating Criteria for Investment Obligations;

(iii) General obligations of cities, counties and special purpose districts in the State provided that such
obligations meet the Applicable Rating Criteria for Investment Obligations;

(iv) Obligations of any company, other organization or legal entity incorporated or otherwise created
or located within or without the United States if such obligations meet the Applicable Rating Criteria for
Investment Obligations;

(v) To the extent that the following meet the Applicable Rating Criteria for Investment Obligations
and the full and timely payment thereof are guaranteed by the United States, obligations of the Federal
Financing Bank, the Federal Farm Credit Bank, the Bank for Cooperatives, the Federal Intermediate Credit
Bank, the Federal Land Banks, the Federal Home Loan Banks, the Federal Home Loan Mortgage Corporation,
the Federal National Mortgage Association, the Government National Mortgage Association, the Federal
Housing Administration, the Rural Economic and Community Development Administration, the United States
Postal Service, the Export-Import Bank, the international Bank for Reconstruction and Development, the
International Finance Corporation, the Inter-American Development Bank, the Asian Development Bank, the
African Development Bank, and the Student Loan Marketing Association.
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(vi) Repurchase Agreements with respect to securities issued or guaranteed by the United States
government or its agencies as well as debt obligations issued by the Student Loan Marketing Association,
Federal National Mortgage Association or the Federal Home Loan Mortgage Corporation which may include
mortgage-backed and mortgage pass through securities but may not include derivative instruments, which
Repurchase Agreements are executed by a bank or trust company or by primary or other reporting dealers to
the Federal Reserve Bank of New York which transferor of such securities continuously meets the Applicable
Rating Criteria for Investment Obligations, if:

(a) the obligations that are subject to such repurchase agreement are delivered (in physical or
in book-entry form) to the Trustee, or any financial institution serving as custodian for the Trustee,
provided that such repurchase agreement must provide that the value of the underlying obligations shall
be maintained at a current market value, calculated at least daily, of not less than one hundred and two
percent (102%) of the repurchase price, and, provided further, that the financial institution serving either
s Trustee or as custodian shall not be the provider of the repurchase agreement;

(b) a valid and perfected first security interest in the obligations which are the subject of such
repurchase agreement has been granted to the Trustee;

(c) such securities are free and clear of any adverse third party claims; and

(d) a Counsel’s Opinion is delivered to the Corporation providing that the repurchase
agreement complies with applicable provisions of State law regarding the investment of funds.

The Rating Agencies shall be given prior written notice describing such Repurchase Agreements.

(vii) To the extent that the following continuously meet the Applicable Rating Criteria for Investment
Obligations, savings certificates issued by any savings and loan association organized under the laws of the
State or by any federal savings and loan association having its principal office in the State; provided that the
rate of return or investment yield may not be less than that available in the market on United States government
or agency obligations of comparable maturity;

(viii) To the extent that the following continuously meet the Applicable Rating Criteria for Investment
Obligations, certificates of deposit issued by banks organized under the laws of the State, or by any national
bank having its principal office in the State; provided that the rate of return or investment yield may not be less
than that available in the market on United States government or agency obligations of comparable maturity;

(ix) To the extent that the following continuously meet the Applicable Rating Criteria for Investment
Obligations, deposits in any savings and loan association organized under the laws of the State or any federal
savings and loan association having its principal office in the State; provided that any moneys invested in such
deposits in excess of the amount insured by the federal government or any agency thereof be fully secured by
surety bonds, or be fully collateralized;

(x) Prime quality commercial paper meeting the Applicable Rating Criteria for Investment
Obligations;

(xi) Bills of exchange or time drafts drawn on and accepted by a commercial bank and eligible for
use as collateral by member banks in borrowing from a federal reserve bank, provided that the accepting bank
or its holding company (a) meets the Applicable Rating Criteria for Investment Obligations and (b) is
incorporated in the State;

(xii) Asset-backed securities (whether considered debt or equity) provided they bear the highest rating
of each Rating Agency;
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(xiii) Guaranteed Investment Contracts with a financial institution whose long term debt obligations
continuously meet the Applicable Rating Criteria for Investment Obligations and for which the Rating
Agencies shall have been given prior written notice describing such Guaranteed Investment Contracts; and

(xiv) Investments in a money market fund which bears a rating which continuously meets the
Applicable Rating Criteria for Investment Obligations.

“Initial Period” means the period beginning on the date of delivery of the 1999 Bonds and ending on the date
set forth in the Corporation Issuance and Sale Certificate.

“Initial Interest Rate” means the rate of interest established for the Initial Period and as set forth in the
Corporation Issuance and Sale Certificate.

“Insufficient Funds Event” means the failure of the Corporation to make or cause to be made the deposit
required by the 1999 Series Resolution.

“Interest Account” means the account so established within the Debt Service Fund by the General Resolution.

“Interest Payment Date” means any date upon which interest on the Bonds of any Series, Class or Tranche shall
be payable as specified in the applicable Series Resolution in accordance with the General Resolution.  With respect
to the 1999 Bonds, “Interest Payment Date” means the first Business Day of each calendar month, commencing August
2, 1999.

“Interest Period” means the period beginning on the Closing Date and ending on the day before the first Interest
Rate Adjustment Date, and thereafter each period commencing on an Interest Rate Adjustment Date and ending on the
day before the next Interest Rate Adjustment Date.

“Interest Rate” means the rate of interest on the 1999 Bonds determined in the manner provided in the 1999
Series Resolution.

“Interest Rate Adjustment Date” means the date on which a particular interest rate is effective, i.e., the first
Business Day of each calendar month, commencing August 2, 1999.

“Interest Rate Determination Date” means the second Business Day prior to the delivery date and, thereafter,
the second Business Day immediately preceding each Interest Rate Adjustment Date.

“Issue Date” means with respect to Bonds of a particular Series, the date specified and determined by the Series
Resolution authorizing such Bonds.

“LIBOR Indexed Rate” means the interest rate established by the Calculation Agent on each Interest Rate
Determination Date and equal to the LIBOR Rate plus the Spread Factor.

“LIBOR Rate” means the rate per annum fixed by the British Bankers’ Association at 11:00 a.m., London time,
relating to quotations for London Interbank Offered Rates on U.S. dollar deposits for a one month period and as
published or reported by (a) Bloomberg LP by reference to the screen page currently designated as
“US0001M<Index>DES” on that service (or such other screen page which may replace such screen page), or (b) if no
longer provided by Bloomberg LP, the Telerate Service by reference to the screen page currently designated as “Page
3750” on that service (or such other screen page which may replace such screen page), or (c) if no longer provided by
Bloomberg LP or the Telerate Service, such rate as shall be ascertained in good faith by the Calculation Agent from such
sources as it shall determine to be comparable to Bloomberg LP and the Telerate Service. The Calculation Agent shall
determine the LIBOR Rate not earlier than 10:00 a.m., Eastern time, on each Interest Rate Determination Date.
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“Loan Account” means the account of that name established in the Program Fund.

“Mandatory Sinking Fund Installment”  means the principal amount of Bonds of all Series which pursuant to
the applicable Series Resolutions the Corporation is unconditionally required (except as provided in the General
Resolution) to redeem on any particular date (such that failure to redeem such principal amount is, regardless of the
availability of moneys therefor, an Event of Default).

“Market Agent” means William R. Hough & Co. or another market agent or market agents designated in
accordance with the terms of the applicable Series Resolution, and its or their successors or assigns.

“Nationally Recognized Rating Service” means any of Standard and Poor’s, Moody’s Investors Service, Inc.
or Fitch IBCA, Inc. or the successor to any.

“Operating Costs” means, all of the Corporation’s expenses in carrying out and administering the Student Loan
Finance Program under the General Resolution and shall include, without limiting the generality of the foregoing,
auction agent fees, Servicing Fees, salaries, acquisition and servicing fees (other than Servicing Fees), supplies, utilities,
mailing, labor, materials, maintenance, furnishings, equipment, machinery and apparatus, telephone, insurance
premiums, legal, accounting, management, consulting and banking services and expenses, Rating Agency fees, any
credit or liquidity facility fees and expenses, fees and expenses, if any, incurred in remarketing the Bonds, fees and
expenses of the Fiduciaries, Costs of Issuance not otherwise paid or provided for from the proceeds of Bonds, travel,
payments for pension, thrift savings, retirement, health and hospitalization, and life and disability insurance benefits,
all to the extent properly allocable to a financing under the General Resolution.

“Operating Fund” means the fund so designated which is created by the General Resolution.

“Operating Fund Requirement” means as of any date, an amount equal to the Operating Costs of the
Corporation for the current month and such additional amount as the Corporation deems appropriate, but in no event,
more than four months of Operating Costs in total as reflected by the Annual Budget.

“Other Federal Benefits” means all payments (including interest payments) now or hereafter provided by law,
other than Default Payments, to be paid by the Secretary or any other Federal Agency to a holder of student loans, less
any repayments thereof that may be required under contracts for such payments or as a condition for their receipt.

“Outstanding” when used with reference to any Bonds, means, as of any date, all Bonds theretofore or then
being authenticated and delivered under the General Resolution except:

(i) any Bonds canceled by the Trustee at or prior to such date;

(ii) Bonds (or portions thereof) for the payment of which there shall be held in trust under the
General Resolution (whether at or prior to maturity) (a) cash, equal to the principal amount or Redemption
Price thereof, with interest to the date of maturity, or (b) Defeasance Obligations in amounts sufficient to pay
the Redemption Price on such Bonds when due;

(iii) Bonds in lieu of or in substitution for which other Bonds shall have been authenticated and
delivered pursuant to Article III; and

(iv) Bonds deemed to have been paid as provided in the General Resolution.

“Participant” means a participant in the electronic, computerized book-entry system of transferring beneficial
ownership interests in the 1999 Series Bonds administered by the Securities Depository.
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“Paying Agent” means any bank with trust powers or trust company so designated pursuant to the General
Resolution, and its successor or successors hereafter appointed, as paying agent for any Series of Bonds.

“Payment Default” means (i) a default by the Corporation in the due and punctual payment of any installment
of interest on any Bonds at the time Outstanding or (ii) a default by the Corporation in the due and punctual payment
of the principal or premium, if any, on any of the Outstanding Senior Lien Bonds at their maturity.

“Person” means any individual, corporation, partnership, joint venture, association, joint stock company,
incorporated organization or government or any agency or political subdivision thereof.

“Pledged Assets” means (i) the Education Loans; (ii) interest payments with respect to Education Loans made
by or on behalf of borrowers; (iii) Recoveries of Principal; (iv) any applicable Special Allowance Payments; (v) any
applicable Interest Subsidy Payments; (vi) all moneys and securities from time to time held by the Trustee under the
terms of the General Resolution (excluding moneys and securities held, or required to be deposited, in the Rebate Fund)
and any and all other real or personal property of every name and nature from time to time hereafter by delivery or by
writing of any kind conveyed, mortgaged, pledged, assigned or transferred as and for additional security hereunder.

“Principal Account” means the account of that name established within the Debt Service Fund.

“Principal Installment” means, as of the date of calculation and with respect to any Series of Bonds
Outstanding, (i) the principal amount of Bonds of such Series due on a certain future date (whether at a stated maturity
date or a date fixed for redemption prior to a stated maturity date) for which no Mandatory Sinking Fund Installments
have been established, or (ii) the unsatisfied balance (determined as provided in the General Resolution) of any
Mandatory Sinking Fund Installments in a principal amount equal to said unsatisfied balance of such Mandatory Sinking
Fund Installments, or (iii) if such future dates coincide as to different Bonds of such Series, the sum of such principal
amount of Bonds and of such unsatisfied balance of Mandatory Sinking Fund Installments due on such future date, plus
such applicable redemption premiums, if any.

“Principal Installment Date” means any date upon which any Principal Installment on Bonds of any Series shall
be due and payable pursuant to the applicable Series Resolution.

“Program Fund” means the fund established by the General Resolution.

“Rating Agency” or “Rating Agencies” means any of Standard and Poor’s, Moody’s Investors Service, Inc.,
Fitch IBCA, Inc. (or the successor to any) or any other generally recognized rating agency to the extent any such agency
has been requested in writing by the Corporation to issue a rating on one or more Series of the Bonds and such agency
has issued and continues to apply a rating on such Bonds at the time in question.

“Rebate Fund” means the Rebate Fund authorized pursuant to the General Resolution.

“Record Date” means such date as shall be determined in the applicable Series Resolution with respect to
payments to be made thereunder.  With respect to the 1999 Bonds, “Record Date” means, with respect to any installment
of interest due on an Interest Payment Date, the Business Day prior to the Interest Payment Date.

“Recoveries of Principal” means all amounts received in respect of payment of principal on Education Loans
held by the Corporation, including scheduled, delinquent and advance payments, payouts or prepayments, proceeds from
the guarantee, or from the sale, assignment or other disposition of an Education Loan.

“Redemption Date” means a date fixed for the payment of principal prior to maturity pursuant to any applicable
redemption provision of the General Resolution and any Series Resolution.
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“Redemption Price” means the total of principal, premium (if any) and interest due on any Bond redeemed
pursuant to any applicable redemption provision of the General Resolution and any Series Resolution.

“Refunding Bonds” means all Bonds, whether issued in one or more Series, authenticated and delivered
pursuant to the General Resolution.

“Registrar” means the Trustee, as well as any Co-Registrar appointed by the Corporation and the Trustee under
the General Resolution. 

“Remarketing Agent” means the entity selected by the Corporation in the event that it elects to convert the
interest methodology for the 1999 Bonds as provided in the 1999 Series Resolution.

“Reserve Alternative Instrument” means an insurance policy or surety bond or irrevocable letter of credit or
guaranty deposited in the Debt Service Reserve Fund in lieu of or in partial substitution for the deposit of cash and
Investment Obligations in satisfaction of the Debt Service Reserve Requirement.  The Reserve Alternative Instrument
shall be payable (upon the giving of notice as required thereunder) to remedy any deficiency in the appropriate
subaccounts in the Interest Account and the Principal Account in order to provide for the timely payment of interest and
principal (whether at maturity or to pay a Mandatory Sinking Fund Installment therefor).  The provider of a Reserve
Alternative Instrument shall be (a) an insurer that has been assigned a rating which continuously meets the Applicable
Rating Criteria for Investment Obligations, or (b) a commercial bank, insurance company or other financial institution
the bonds payable or guaranteed by which have been assigned a rating which continuously meets the Applicable Rating
Criteria for Investment Obligations.  The Rating Agencies shall be given prior written notice describing such Reserve
Alternative Instrument.

“Resolution” means, collectively, the General Resolution and the 1999 Series Resolution.

“Revenues Available for Debt Service” means (i) interest payments with respect to Education Loans made by
or on behalf of borrowers; (ii) Recoveries of Principal; (iii) any applicable Special Allowance Payments; (iv) any
applicable Interest Subsidy Payments; and (v) all moneys and securities from time to time held by the Trustee under the
terms of the General Resolution (excluding moneys and securities held, or required to be deposited, in the Rebate Fund).

“Scheduled Debt Service” means payment of interest and principal at the Stated Maturity thereof (including
interest payable on an Interest Payment Date that is also a redemption date and including interest payable on defaulted
interest).

“Secretary” means the United States Secretary of Education, or any other officer, board, body, commissioner
or agency succeeding to the functions thereof under the Higher Education Act.

“Securities Depository” means The Depository Trust Company and any successor or additional securities
depository for the 1999 Bonds.

“Senior Lien Bonds” means any Bonds so designated in the applicable Series Resolution authorizing such
Senior Lien Bonds.  With respect to the 1999 Bonds, “Senior Lien Bonds” means all 1999 Bonds.

“Series” means all of the Bonds authenticated and delivered on original issuance authorized by a given Series
Resolution, and any Bonds thereafter authenticated and delivered in lieu of or in substitution for (but not to refund) such
Bonds as herein provided, regardless of variations in maturity, interest rate, Mandatory Sinking Fund Installments, or
other provisions.

“Series Resolution” means a resolution of the Corporation authorizing the issuance of a Series of Bonds in
accordance with the terms and provisions hereof, adopted by the Corporation in accordance with the General Resolution.
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“Servicing Fees” means the fees payable to the Corporation to cover, inter alia, the Corporation’s reasonable
and necessary expenses for operation and administration of the Student Loan Finance Program.  The fees shall cover,
but are not limited to, the Corporation’s reasonable and necessary expenses for operation and administration of the
Student Loan Finance Program including those expenditures made for the purchase of furniture and equipment as well
as those expenditures associated with the operation and maintenance of the Corporation’s facilities.

“Special Allowance Payments” means special allowance payments authorized to be made by the Secretary in
respect of the Guaranteed Loans pursuant to Section 438 of the Higher Education Act or similar allowances authorized
from time to time by federal law or regulation.

“Spread Factor” means the interest rate designated as such in the Corporation Issuance and Sale Certificate.
The Corporation has designated the Spread Factor to be 0.27% with respect to the 1999 Bonds.

“State” means the State of South Carolina.

“Stated Maturity” means, with respect to principal of a Bond or an installment of interest thereon, the date
specified in such Bond as the fixed date on which such principal or such installment of interest is due and payable.

“Student Loan Finance Program” means and include any acts or things done by the Authority or the
Corporation pursuant to the Act and the General Resolution for the purpose of making available Guaranteed Loans
pursuant to the Act and Alternative Loans as provided herein.

“Student Loan Insurance Program” means the guarantee program of the Authority authorized by the Act.

“Subordinate Lien Bonds” means any Bonds that are so designated in the Series Resolution authorizing such
Bonds.

“Targeted Amortization Payment” means a payment of principal prior to maturity to the extent Revenues
Available for Debt Service are sufficient for such purpose as set forth in an applicable Series Resolution or Corporation
Issuance and Sale Certificate.

“Targeted Amortization Payment Date” means each date established in a Series Resolution for a Targeted
Amortization Payment.

“Targeted Amortization Schedule” means a schedule for Targeted Amortization Payments as set forth in an
applicable Series Resolution or Corporation Issuance and Sale Certificate.

“Tranche” means Bonds identified as such in a Series Resolution and having the same Class, stated maturity
and interest rate methodology.

“Trustee” means The Bank of New York and the successor or successors of such bank or trust company and
any other corporation which may at any time be substituted in its place pursuant to the Resolution.

“Yield” means, that yield which, when used in computing the present worth of all payments of principal and
interest on an obligation, produces an amount equal to its purchase price.
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EXHIBIT IV

FORM OF OPINION OF BOND COUNSEL
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July _, 1999

South Carolina Student Loan Corporation
Columbia, South Carolina

Re: $150,000,000 South Carolina Student Loan Corporation Education Loan Revenue Bonds, 1999 Series

Ladies and Gentlemen:

We have examined the Constitution and Statutes of the State of South Carolina (the “State”), a certified copy of the
proceedings and other proofs relating to the authorization and issuance of the 1999 Series Education Loan Revenue
Bonds, described above (the “1999 Series Bonds”) of the South Carolina Student Loan Corporation (the “Corporation”),
a nonprofit, public-benefit corporation under the laws of the State.

The 1999 Series Bonds are issued by the Corporation pursuant to:

(i) a General Resolution Providing for the Issuance and Sale of South Carolina Student Loan
Corporation Education Loan Revenue Bonds and Other Matters Relating Thereto (the
“General Resolution”); and

(ii) a Series Resolution Providing for the Issuance and Sale of Not Exceeding One Hundred
Sixty Million Dollars ($160,000,000) South Carolina Student Loan Corporation Education
Loan Revenue Bonds, 1999 Series; and Other Matters Relating Thereto (the “1999 Series
Resolution”).

The General Resolution and the 1999 Series Resolution as they may be amended from time to time are herein
collectively called the “Resolutions,” and capitalized terms used herein and not otherwise defined shall have the
meanings ascribed thereto in the Resolutions.

The 1999 Series Bonds are dated the date of their delivery and bear interest at the LIBOR Indexed Rate. The 1999 Series
Bonds mature, subject to Targeted Amortization Payments, on the Stated Maturity. The 1999 Series Bonds are subject
to Targeted Amortization Payments on the dates and in the amounts set forth in the Corporation Issuance and Sale
Certificate. Interest on the 1999 Series Bonds is payable on each Interest Payment Date until maturity or earlier payment
of such 1999 Series Bonds.

The 1999 Series Bonds are not subject to optional redemption.

All of the 1999 Series Bonds are issuable as fully registered bonds in authorized denominations as provided in the 1999
Series Resolution and are numbered in such fashion as to maintain a proper record thereof.

The 1999 Series Bonds are issued to (i) finance Education Loans, including the retirement of short-term lines of credit
previously established with certain commercial banks to effect such financing, (ii) fund a portion of the first interest
payments on the 1999 Series Bonds, (iii) fund a deposit to the Senior Lien Account of the Debt Service Reserve Fund,
and (iv) pay certain Costs of Issuance of the 1999 Series Bonds.

The Corporation has reserved the right to issue additional bonds on the terms and conditions, and for the purposes,
stated in the Resolutions.



It is our opinion that:

1. The Corporation is a duly created and validly existing South Carolina nonprofit, public-benefit corporation
with full power and authority to issue the 1999 Series Bonds and to perform all of its obligations under the
Resolutions.

2. The Corporation has the right and power to adopt the Resolutions, the Resolutions have been duly and lawfully
adopted by the Corporation, constitute a contract between the Corporation and the Holders of 1999 Series
Bonds, are in full force and effect and are valid and binding upon the Corporation and enforceable in
accordance with their terms, except to the extent that the enforceability of the Resolutions may be limited by
applicable bankruptcy, insolvency, or other laws affecting the enforcement of creditors' rights.

3. The Resolutions create a valid pledge of the Pledged Assets subject to the provisions of the Resolutions
permitting application of moneys, rights and interests to the extent and under the conditions prescribed by the
Resolutions.

4. The Resolutions permit the issuance of both Senior Lien Bonds and Subordinate Lien Bonds. The 1999 Series
Bonds are Senior Lien Bonds and will be issued and secured by a pledge of Pledged Assets, prior to the pledge
securing Subordinate Lien Bonds heretofore or hereafter issued by the Corporation.

5. The 1999 Series Bonds have been duly authorized, executed and delivered and constitute valid and binding
special obligations of the Corporation enforceable in accordance with their terms and the terms of the
Resolutions, except to the extent that the enforceability of the 1999 Series Bonds may be limited by applicable
bankruptcy, insolvency, or other laws affecting the enforcement of creditors' rights. Such 1999 Series Bonds
are secured in the manner and to the extent prescribed by the Resolutions and are entitled to the equal benefit,
protection and security of the provisions, covenants and agreements set forth in the Resolutions with respect
to Senior Lien Bonds.

6. The 1999 Series Bonds shall not be deemed to constitute a debt, liability or obligation of the State or of any
political subdivision thereof or a pledge of the faith and credit of the State or of any political subdivision
thereof but shall be payable solely from the revenues and other funds provided therefor under the Resolutions.

7. The interest on the 1999 Series Bonds is not excluded from the gross income of the owners thereof for either
federal or State of South Carolina income tax purposes.

Very truly yours,

McNAIR LAW FIRM, P.A.

By:___________________________
              M. William Youngblood



This page is intentionally left blank.



This page is intentionally left blank.





Recycled  Paper - Printed by

IMAGEMASTER 800-452-5152


