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I, DIANE BARRANS, Executive Officer of the Alaska Student Loan Corporation (the 

“Corporation”), HEREBY CERTIFY that the attached Custodian/Depositary Agreement 

dated as of May 1, 1988 (the “Custodian/Depositary Agreement”) between’ the 

Corporation, First Trust Washington, as successor trustee to Seattle-First National Bank, 

as Trustee, and the State of Alaska through its Department of Revenue, was authorized 

by Resolution No. 88-2 adopted by the Board of Directors of the Corporation on May 26, 

1988. The Custodian/Depositary Agreement has been compared by me with the original 

thereof, and it is a true, accurate, and complete copy of said original. Said 

Custodian/Depositary Agreement has not been altered, amended, or repealed but is in 

full force and effect on the date hereof. 

IN WITNESS WHEREOF, I have hereunto set my hand this 18th day of June 1996. 

IANE BARRANS 
Executive Officer 
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porrtion") 
MaAS, Al8skr Student torn Corporation (the “Car- 

and S*rttlo-Firrt National Bsnk (the l Tastre-) 
entered into l Trust Indenture drt8d •~ of MSY 1, 1988 (the 

have 

‘Indenture”) pur~urnt to which the Corporation intends to irruc 
its Student Lo8n Rwenuo Bonds (the 
and 

“Bonds”) from time to time; 

WEREAS, the promods of the Bonds will bo used to 
finance certain studmt loans (the “Financed Loans”), and fhe 
Bonds will be securod by l pladga of the Pinancod Loans as well 
as other student loans held in th8 Msstor Student Lo8n Fund 
crostod under the fndinture or any Series Student Lorn Fund 
crested under the Indonturo (much loans and the ?inancod Loans 
collectively referred to horein es “Plodgod Loans”); and 

UREREAS, the COrpOrsfiOn 8nd the Trust.0 desire that 
the Stat0 of AlrSk8 (th8 “State”), rttinq through St8 Deprrt- 
mat of Rovenw and 88 the 8gent of th8 Trustoa, (1) hold the’ 
procoods of the Bonds from time to time and disburr8 arid 
promods st the direction of the Corporation to borrowers of 
the student lerns finmcod with srid proceed8 8nd (ii) roceivo 
8nd hold in custody payment8 from th berrewars of tho Plodgod 
Lo8ns 8nd trmsfer such pryrmnts to th8 TrUSt88 8t th8 tfm8 and 
in th8 m8M8r rclquir8d in th8 Ind8ntUt8 Or dir8Ct8d by th8 
Trustee, 811 88 furth8r l 8t forth h8r8in; 8nd 

WElSRtAS, th8 COQOr8tiOn 8nd th8 TNSt88 fUrthar 
deslro that the Alrskr COniIniSSiOn on Po8t88condrry tducrtion 
(the "Commirsion") hold tha Pl8dg8d Lo8nr in trurt far the 
b8n8fit Of th8 TruSt88 and p8rfOtlS Oth8r iUnCtiOn With r88p8Ct 
to th8 Pl8dg8d LOWi@ aI) 88t forth hOr8in; 

NOW, TllIREPOlU. th8 CerpOr8tien, th8 TtuSt88, the 
St8t8, and th8 COSSSissien h8t8by 8gr88 88 fOllOW8: 

SECTION 1. ~TION& As U88d h8r8iX¶, th8 follow- 
ing t8ra8 rhall hrv8 th8 fellowing a88nings: 

“Ag?8Om8nt” Shall Al8Sn thi8 ~8todiUt~pOSit8ry 
Agr88Swnt d8t8d aa Of ?48y 1, 1988, l @ wnd8d and Suppl8m8nted 
frOSI tit88 t0 tiUl8. 

“Commirrion” ahall m88n th8 Alarkr Co~rrion on 
?OStS8cOnd8ry Education Cr8rt8d by AS 14.420015. 

“Corporation” ahall awn the Alr8kr Student Loan 
Corporation, l public corporation organized and l rtlrting und.r 



the 1~s of the State of Alaska, and l ny successor to ltr 
functions. 

“Deprrtment of Revenue” 
Revenue of the State of Alaska. 

shell mern the Deprrtment of 

“Plnrneed Lorn" 
with proceeds of my Bondr. 

shell mean sny Student Lorn financed 

“Indenture” ehrll morn the Trust Indonturo drtod aa 
of Hey 1, 1988, by and between the Corporation and the Trurtrt, 
including exhibits thoroto and l ll l mendments end supplomentr 
thereto. 

“Pledged Loans" 
other Student Lo8n held 

shell mern the Finrnced Loens and my 
in the M8ster Student Lorn Fund of the 

Indenture or any Series Student Loan Fund of the Indenture. 

"Trust.." shell mern Serttle-?irst N8tion81 Bank, 88 
Trustee under the Indenture. 

All other term8 not otlaerwiso defined herein shell 
hsve the meaning eat forth therefor in tha Indenture. 

SECTION 2. plr,CtIpT MD APP&,JCATION Ot BOND PROCEEDS. 
(A) At the direction of the Corporation and rubject to the 
requirements of the Indonturo and ray applicrblo Supplamentrl 
Indenture, the Trustee shsll doposit with the Daprrtment of 
Revenue all or p8rt of the proceeds of any Sorios of Bonds 
designated by the Corpor8tion in srid direction for the purpore 
of disbursing such proceeds to borrower8 of Wmnced Loans. 
Tha Doprrtmant of Revonue shall reeeiva much procmdr 8nd shell 
hold the same, togothor vith my invortmont owning8 thereon, 
in the Aleskr Student torn Corporation Tryat Fund, which is 
hereby croatod l m 8 rpeciel tru8t fund for the bonefit of the 
Tnrsteo to be held in trurt by the Dopartmont of Revenue ss 
rgent of the Tartoe. 

(1)) Th Dapartmont of Rovenuo shell hold any Bond 
procwdo, and the invortmont owning8 thoroon, a8 th* agent of 
the Twotoo, and much procoodr and invortaont owning8 shrll 
navor k, or k conridorod or trartad unbar any circum8tmces 
88, any part of the proparty or l ooote of tha State of Alrskr 
or any l ubdivir$on thoroof but, rather, mhrll et all times 
prior to their diobursomont as provided in (0) of thim Section 
to borrowore of the Wmncod Loan8 k, and k concridarod 8nd 
tre8t.d 88, p8rt of the Trurt t8t8tO and rh811 not k t011- 
mingled with any othr fund8 or rccouate. 

(C) At 811 timas panding dirbur8~mmt of 8x1~ 
procwdr of Bonda to borrowore of the tinrncod Loan8 in 
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l ccord8nce with (0) of this Section, the Deprrtment of Revenue 
shall invert rnd secure such Bond proceeds AS provided in 
Section 9 Of this Agreement And 8h8ll trrnsfer 811 Ortninqr 
from such lnveetment to the Trustee for deporit in the Revenue 
Md on 8 monthly brsis or otheruiee At such time Or times l e 
ray be repeated by the Trustee. 

(D) At the direction of the Corporation, the 
Deprrtment of Revenue 8h8ll disburse proceeds of Bondr held 
under this SeCtiOn in the AlASk Student LO8n COXpOrAtiOn Tm8t 
hnd to honor varrrnts psyrble to borrovers of the Finrnced 
Lo8n8. The CO~i88iOn ah811 keep COmpl8t8 8nd ACCUr8t8 record8 
of l rch such disbursrl identifying, At 8 minimum, the drte of 
disbursrl, the amount disbursed, 8nd the nun8 8nd 8ddress of 
the borrower .' 

SECTION 3. SLRVfCfNG 
JNPORMCITION REGARDING P-ED LOANS. (A) The Commission agree8 
t0 Set 88 88rViCar Of the Pledged LO8n8 8nd, in much c8p8city, 
shrll hold the origin81 not88 evidencing tha Pledged Loans in 8 
cafe plsce on its premisee in trust for the benefit of the 
Trustee 8nd, further, ah811 m8int8in complete and current . 
recounting records with respect to l 8ch of the Pledged Loans, 
including, but not limited to, the name 8nd other identifying 
information of l 8ch obligor of 8 Pledgad Loan, tha princip81 
amount of arch Plodgod Lorn l u8rd.d to the obligor, the current 
principal b818nc~ of l 8ch Pledged Lorn, 8nd th8 payment strtus 
of l rch Pledqod Loan. The cOllUSiSSiOn 8grO.S t0 8OWiCS 811 
Pledged Loans in 8 prudent 8nd diligent mmner and in 
compli8nccr with 811 8pplicSble required l@V, including the 
Alrskr Student Loan Program and any other progru undor which 
the Pledgod LOUr8 warn aado. 

(b) The Comsi88ion and the Doprrtmont of Rwenue 
hereby rgroo to porait inrpoction at 811 ra#SOnrblO tlaos by 
the TrU#te8 or it8 8gOnt (including it8 #UditOr#) or by the 
Corpor8tion or itr rgont (including it8 #UditOr#) of tha 
Pledqod Louam and the records of the Commission or the Doprrt- 
mont of Rovonuo ralrting thereto. 

8BcTIott 4. 
COSSSiS@iOa ahall Uil upon direction frOr the TN#tee, 8 notice 
to l sch obllgor of l Plodgod &UI 8dVi8ing much obliger thrt 
much Pledged Loan ham been plodged am l ocurity for the bonds. 
Il¶ much nOtiC., th. TINat. Or th. C@Ni##iOn, l # th. t888 WY 
k, nsy 8180 direct 8uch obliger to aaka loan paymaatm to the 
bp@rfaaWit Of ~OVOnuO l # th. rgO,nt Of th. Tru8t.o at tb. 
addross rt8tad ia the not&o or, If l ppllcablo, to the fin8n- 
Ci81 in@titUtiOn Md to tha 8ddr.88 l 8trbli8h.d pUr#UU'ht to 
Section 6(C) horoof. -8 TrU#teO a811 r8i1, or C8u80 t0 be 
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m8118d, much notice only At such time or times 88 the Tmrtee 
considers necessrry to perfect its security interest in 8ny Of 
the Pledged Lorns, to 8ssure thrt pryments with rompact to each 
of the Pledged Lorns 8re mAd8 in A timely m8nner or Otherwire 
to protect the interests of the holders of the Bonds. 

SECTION 5. PAYWNTS RECEIVED BY CORPORATION If the 
Corporrtion receives my plyment of 8 Pledged torn, thi Cor- 
porrtlon Shrfl receive 8nd hold such payment in trust for the 
Trustee or for the Deprrtment of Revenue, 8s Agent of the 
Trustee, l hrll exercise no ovnership or other rights vith 
respect thereto, rnd shrll remit the 88me promptly to the 
Trustee or the Deprrtment of Revenue, l e sgent for the Trurtee. 

SECTION 6. STATE TO ACT AS AGtNT O? TRUSTEL. . C A- 
310N r PLgDGED LOAN PAYPaNT TRUST NND. DtLtGATION P D$'!&S. 
(A) ke Strte, acting through its Dep8kent of Revkue. 
l grees to set 88 deposit8ry And rgent-of the Trustee for-the 
pup088 Of COll8Cting 811 pAp8ntS Of any Pledgod LO8n8 and 
temporrrily holding 8nd investing th8 88mo in trust for the 
bonefit of the Trustee in 8etord8nce with this Agreement and 
thererfter disbursing much pSy!Wnf8, togothar with investments 
l 8rnings thereon, to the Trust.8 in 8CCOrd8ncS with 
instructions from the Trustee. The bpSrtIA@nt Of Revenue 8h811 
hold 8b invest Pledgod Lorn psyIaont8, together with 811 
investment l rrnings thoreon, solaly on b&@lf of and for the 
benefit of the Trust8o, shall 8pply euch mounts l olefy for the 
purposes and in 8ccord8nco with the provi8ion8 haroof 8nd the 
Indenture, 8nd shrll not mingle such unounts with 8ny moneys or 
other 8seets cont8ined in 8ny other 8CCOWlt or 8ub8ccount of 
the St8te of Al8sk8 or 8ny 8ubdiVision tharoof l copt the 
Corporstion. All 8UCh Pledged Loan payments and investment 
l 8rnings sh811 8t 811 tilhas ba 8 p8rt Of the Trust tSt8te. 

(b) Thor. i8 haraby Cr88t@d 88 8 8pOCi81 tm#t fund 
for the bonefit of the Trustee the Plodgod Loan Paymnt Trust 
Fund. All Plodgod Low prymonta rec8ivod by the Dep8rtmmt of 
R8VOnUO pUr8U8nt t0 (A) or (D) Of thi8 8OctiOn 8h811 promptly 
ba d~poaitad in tie Pledged Loan Paymnt Trurt Fund 8nd, 
pending di#bUr#OMnt to the Tru#teO, iWO#tSd and l ocurod in 
8ccordaaco with Section 9 haroof. The Dep8rtmnt of Revenue 
89rO.8 that, iOr: 80 iOn9 88 there 18 8ny -0uirt On doposit in 
the Pldgad tour Payment Tart Fund, it will keep 8nd m8intrin 
88id fund #ap8r#tO and apart from Ury othar fund, Or 8CCOUntS 
Of the st8tO. 

(c) ThO $t#t8, acting through it8 D0pa-W of 
~OV~nuO la#y dal8gatO it8 duty to Collect p8y8Wat. of ?todgod 
LoIna under (A) of thir Soctlon to a finantlal inrtitution or 
8nOthar dOp8rtMnt of St8ta gOV@ment; provided t&t any 
8CtOUnt l 8t8b118h.d with much finurcirl in#titution or other 
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d*P8rtm*nt of St8te gov*mm*nt l h811 be 8 trust Account for the 
benefit Of the TtYet** (88 to which the Strte 8grees to Act 18 
truetee) 8nd sh8ll be CleArly designrted AS much; and provided, 
further, th8t such fin8nciAl institution, AS the agent of the 
strte, must hsve the power to 8Ct AS 8 trustee and must Agree 
80 to Act for the benefit of the Trustee with respoct to any 
SJmUntA received by it purru8nt to A delegation under this 
SectIon 6(C); 8nd provided, further, th8t vhile Any Amounts l re 
On deposit in 8n l ccount Cr88t8d with 88id fin8ncirl institu- 
tion, such finrnci81 institution l h811 invest such unount in 
l ccordence with Section 9 hereof. 

(D) The Sk t l l may provide for pryment of 8ny Pledged 
torn by 8n employee of the St8te of Alrskr through A payroll 
deduction pl8n provided thrt the State shrll promptly transfer 
to the Pledged Lo8n PAym8nt Trust ?und any l mounts so deducted 
from l mpioyeee’ p8y checks. The strte Agrees thrt such amounts 
so deducted shrll never be considered property or assets of -8 
Strte but, rsther, 8fO 8nd Shrll be trerted 8nd considered 8s 
payments by the individu81 employees which, upon their receipt 
by the Stste, as d8pOSit8ry 8nd rgent of the Trustee, ere part 
of the Trust tststo. 

(t) The Dap8rtment of Rev8nuo ah811 provide the 
Commieeion with such informrtion concerning invastmant earnings 
rnd Pledged Loan pryments received hereunder as th8 Commission 
requires and rt such times 88 the Comission requires so thrt 
the Commission is 8ble to 88tisfy its duties under Section 8(A) 
hereof. 

SICTION 7. -St Ot ASma The Stat@ 8h811 
relerse to th8 Trurtee 8ny or 811 8ssat8 hold by the St8te (Or 
8ny Agent of the St8to) haroundor 8t such time or times 88 the 
Trustee 8h8ll dirott. 

StCTION 0. WING Aw, w ACTIONa (A) The 
COlwni88iOn 8h811 koop tm. 8!¶d #CCUr#tO record@ Oi 811 p8ym8ntS 
colloctad and all diabur8omonts mad8 under thir Agrooment. The 
cOnWri##iOn #hall promptly dolivor to th. CO~Or@tiOn 8nd to the 
Trustee all infotrr8tion 88 althor of thorn may roraon8bly 
requert from time to tiao in connection with any mounts held 
heroundor and, in my wont, 8h8ll provide tha TruatoO With 8 
monthly roport ldontifying arch of the l 1dg.d LOU%@ which ham 
been originated or paid Off 8inCO th0 mO8t rOCent rOpOrt, 
l @p8twing the Pledgad Lo8n8 am ktvaon Pledgod Lo-8 credited 
to thr metrr Student Loan hnd under the Indonturo aad pl*d9*d 
Leans craditod to l krioa Student Lo8n ?und uador the 
Indrntura. The Doprrtaont of Rovonur 8hrll tauoo my finwxirl 
institution daacribad in Soetion 6(C) to koop on ricrofih tAP* 
copies of 811 chock8 and other WidOnc~@ of p8ywat roceiv*d W 
it purru8nt to thi8 Agrauont 8nd 8h811 provide th 
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COrpOr8tiOn, the Commission, snd the Trustee with rersonlble 
access thereto during norms1 business hours. The Truetee And 
the Cofwni*mion hereby meknowledge receipt upon the execution 
hereof of microfilm listing 811 Pledged Lorns credited to ms 
bster Student torn Fund under the Indenture 8nd rll Pledged 
Lo8nm credited to the 1988 Series A Student Loan had under the 
Indenture l imultsneously with the execution hereof. 

(b) The CommiSSiOn 8nd the Deprrtment of Revenue 
shrll COOp8r8t8 fully with the Corporetion 8nd the Trustee 
(including, without limitStion, by providing the Corporation 
8nd the Trustee with 8ccess to (1) 811 books, records, taper 
8nd Other infOm8tiOn r818ting t0 Pledged tOUr8 or 8ny mount8 
held hereunder and (2) OffiC8r8 8nd other personno of the 
Comiesion or the Dep8rtment of Revenue, in arch c8se during 
the Comnission’s or the Daprrtment of Revenue's, am tha csee 
m8y bo, nom81 business hours 8nd 88 Often 88 any of them mry 
rersonlbly be rquested) in order to l ffectuata the trane- 
action8 contomplrted by thi8 A9r88mant. Provided th Cosssie- 
sion or the Dapsrtmant of Rovanue is first indasuaified by th8. 
Corporrtion to its 88tisf8ction With rasp8ct to its 8span888, 
the Commission or the Dop8rtabent of Revmuo, raspactively shrll 
t8k8 l uch 8ctione 8nd m8ke much inquiri88 with reapact to this 
Agreement as shall bo raquest8d by th8 Corpor8fion or the 
Trustee. 

StCTION 9. JN’VES-. (A) All Bond procoods snd 
other 8mountr held hareundar by th8 State ah811 k invested And 
reinvostod, panding fhair 8pplic8tion herewith, in Investment 
Securiti88 within the raming of 8UCh tera 88 mat forth in the 
Indenture. Purrwnt to the tarma of tha Indantura, tha 
dafinition of "Inv~rtamnt Sacuritia8" may change from time to 
time With the 8dOptiOn Of 8UpplOmant8 to th8 bd8nhlr8. Ae of 
the d8t8 hereof, "Invartm8nt Socuritio8" marnr 

(8) Direct Ob1ig@tiOn# Of (including Ob1igItiOn8 issued 
or held in book entry forr on the book8 of) the 
Daprrtmnt of th Trarrury of the United States of 
Aaartea~ 

(b) Oblig8t$onr of 8ny of the fe1leVing fader81 8gencie8 
which Oblig#tiOn# rOpr888nf full f8ith 8nd credit Of 
th. th3it.d 8t8t.8 Of hOriC8; 

, - Export-Import b8nk 
- f8raara Horn Admini8tr8tion 
- -l%Or#l 88WiC.8 ~iti#tr@tiOn 
- U.S. Uwitiln Adaini8tr8tion 
- -811 ~U8~ll.88 -ini#tr#tiO!¶ 
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- thV8rXWb8nt NAtionAl Mortgrqe Assocf8tion (CMU) 
- U.S. beprrtment of Housing b Urban Development 

(PKA’S) 
- rederr ROUSing Admini8frAtiOn; 

(c) Bonds, notes or other evidences of ind8btedness rated 
-MA-,by Strndrrd l Poor’8 Corporrtion 8nd “Aaa” by 
Moody 8, issued by the Pederrf NAtiOnAl !‘?ortgrge 
Aesocirtion or the Pederrl Home Lorn MOrtg898 
Corporation with remsining mrturities not exceeding 
three ye8rs; 

(d) U.S.Dollrr denominsted deposit 8ccount8, federrl 
funds rnd b8nker's 8ccept8nces with couunerci8l brnkr 
which hrve‘a rrting on their short term certificrter 
of depoeit on the d8te of purchrse of “A-1” or "A-l+" 
by StAndArd & Poor’8 8nd “P-l” by Woody’s And 
maturing no more th8n 360 d8ys 8fter the d8te of 
purchrse; 

(a) Commercir~ psper which is rated 8t the time of 
purchss8 in the sinqle highest cl8ssificstion, "A-1" 
by St8nd8td i Poor’8 COrpOr8tiOn and “P-1” by Moody's 
Investors Service, Inc. 8nd which arturea not more 
thrn 270 dry8 after the d8t8 of purch888; 

(f) InV88tm8ntS in 8 money m8rk8t fund rated “AA&n” or 
“‘CUARI-G” or batter by St8nd8rd C Poor’s Corporrtion; 

(9) Pra-rafunded mUniCip81 Oblig@tiOn# defined as 
fOllOV8: 

&Iy bond8 Or Other Oblig8tiOn8 Of Ury St#t@ of the 
United 8t8t88 Of &8riC8 Or Of Uly l g@nCy, inStruarent8lity 
or 1oc81 govarnunt8l unit of any much #tat@ which 8re not 
C@lhb~8 l t th8 Option Of tit@ obligor prior t0 l @tUrity or 
88 t0 which irr8VOc8bl8 in#tmCtion# h88 k@n given by the 
obliger to crll on the d8t8 prior to maturity or 88 to 
which irravOCrbl8 in8truction8 h88 bean given by the 
obliger t0 C811 on th8 d8t8 8pacifi8d in th ~otica, and 
(A) which are rated, b888d on the amcrow, in the hiqhest 
ratia~ crtogory of Standard & Poor’8 Corporation and 
MOOdy 8 hV88tO~8 g@WiCa, Inc. or uay 8uceeaaora thereto: 
or (B)(i) which 8ra fully aacurad em to principal 8nd 
int8r8st and radamption praaium, if any, by 8 fund 
consi8ting Only of C88h or oblig#tiOn# daacribad in 
p8r@gr8gh (8) which fund 88y k 8pP1i.d Only to the 
prymant of much principal of md intaraat u& rmdamption 
pruiua, if any, on much b8Xld8 or other obligltiOa8 on the 
r8turity d8tO or d8tar thereof or tha apaeifiad redemption 
d8to or d8t.8 purmmnt to much irravocablo iutmctiOn* 



referred to above, 8s spproprirte; rnd (ii) vhich fund ia 
sufficient, 88 verified by rn independent cartified public 
8ccount8nt, to PAY princip8l of rnd interest and 
redemption premium, if any, on the bonds or other 
obligrtions described in this pArAgr8ph on the l 8turity 
dAt8 or drtee thereof or on the redemption d8te or d8t@8 
specified in the irrevoc8ble instructione r@f*rr*d to 
8bov8, 88 8ppropri8te; 

(h) Investment sgreements Approved in writing by MAC 
Indemnity rnd; 

(I) Other forms of investments 8pproved in writing by AHBAC 
Indemnity. 

(b) Inveetments of Bond proceeds under this s@CtiOn 
l h811 mAtUr8 or be subject to redemption at the option of the 
holder At much times 88 will permit the Dap8rtment of Revenue 
to comply vlth the reguirements of Section 2 for the US8 of 
Bond proceeds. Investments under this Section of any other 
smounts 8h811 ISStUr8 Or be l Ubj@Ct to r@d@~tion 8t th8 optioh 
of the holder at much time@ 88 will pannit the Department of 
Revenue to transfer emount8 to th8 %USt@@ on 8t 188St 8 
monthly b8sis or, if 80 directed by the TrUat88, on 8 more 
ft8qU@nt b8818. Any much inv88tmant8 ah811 k held by or under 
the control of the Doprrtment of Revenue, in trurt, l m agent 
for the Tru8t88 8nd while 80 held ah811 k 8 part of the Trwt 
tstrte, 8nd the int8ra8t accruing thereon and my profit 
rerlired from euth inV@StSb@ntS ah811 k tr@n@f8rr8d t0 the 
Tmstee at lorat aonthly for crediting to the Revenue hnd. 

(C) All invoataant8 hereunder mh811 conform to any 
8pplicrbla roquiraamt8 or lirit8tion8 of the Indenture. The 
Department of Revenue agraaa that it will coaply with the 
prOVi8iOn8 Of th8 IndantUr8 8nd my SUpphmata& Indantur@ with 
rempoet thereto and my kttar of Ia8truction8 part8ining to 
rrbitrrga or othor todarrl tu fw lirlt8tion8 on the invast- 
m@nt Of UOUM8 doacrikd in thi8 sOCt$On. 

(D) All UbOUXbt8 held Und@r this Agraamant by the 
-p8rt-nt Of ~OW!lUa ah811 k held in tZU#t for th8 kn#fit Of 
th8 Truatoa Ubd &all ba inV@#tad in Invaataont keuriti88 or 
continuou8ly ubd fully l ocurad for the knofit of the 
cOrpOr@tiOn @?A tba holder8 Of th@ 80nb8 either (1) by rOdgin9 
IW@StJB@nt 88CUriti.8 l # COll8t8r81 With the Truat88 l # 
CU@tOdi@n, having l urkat v8lua (a%clu8iva of l ccruod 
iataraat) not loma t#mn the mount of #uch money0 ot (ii) in 
much Other mmaxtar l o uy than k required by @ppl&crbla tederrl 
or State 18~8 end regul~tion8 rog8rbiag l wurtty for, or 
granting l prafaraneo in tlra earn0 of, the depo#it of trust 
funda; ucopt that it ball not b8 naea888ry for the kp@m*nt 
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of Rovmnum or my Depositary to givm l mcurity under thir 
rubmoction for th dmpomit of any monmym with tiara hmld in 
trust and mat l mido by thorn for thm pmymmnt of thm principrl 
Redemption Prim of or lnt8rmmt on 8ny Bonds. Thm hpmrtmrnt 

or 
of Rmvmnum l hmll not bm romponmiblo for any lo~mo8 r*rultinq 
from the invmmtmmnt of moneys in the fundr and aCCOUnta Created 
horounder, l o long 88 much invmmtmmntm l ro made in l ceordrnce 
with this Agrmmmt. 

SECTION 10. REB&RTLtASt or STATE OK 
&IASKA. (A) The Stmto (vhoth or meting through the Doprrtmmt 
of Rovenue or thm Commnimmion) or any l uccommor tharoto hmrm- 
under, mmy at mny timbo romign by giving notice thoroof to the 
Corporation mnd thm Trumtoo, provided that no much romignrtion 
l hmll bo l ffoctivo until l l uccmmmor (who wrmt bo recaptable to 
A#¶BAC tndomnity Corporation for 80 long 8m 8ny of the 1988 
Soriom A Bond8 rmm8inm Outmt8nding) oh811 be chomon 8nd l hmll 
hmvo 8mmumod the Stmt~'m dutiom hmroundor by 8 writton inmfru- 
n8nt 88tlrfrctory to tha Corporrtion 8nd tha Trumtoo. 

(B) Th. COrpOr8tiOn 8nd th. TRJSt.0 r8y 8t any timi 
by joint rctlon rolo880 thm st8tO fror it8 dutiom horoundor but 
only if thm Corporrtlm 8nd the Trumtoo hrvo obt8in.d 8 muccom- 
#or (who wtmt bo 8ccoptmblo to AMMC Indemnity Corporation for 
80 long 88 8x1~ of the 1988 S8rl88 A Bondr roa8inm Outmt8nding) 
t8p&1. of performing the function8 COntmmpl8t8d by thim 
Aqrownont in 8 m8nnor con8irtont vith the op8rrtionr of thm 
Corporrtion. In the l vent of l dmfrult by the Strto undmr thim 
Agroemont, the Trumtoo r8y 8ppoint a muecommor (who rust ba 
rccoptablm to APIBAC Indumity Corporrtion for 80 long 88 any of 
tha 1988 Sarior A Bond8 ru8inm Out8turding) to th Strto. 

SETION 11. B. Thla Agree- 
a.nt 8h811 tOtriMt8 8t th0 ti88 8lUtU8lly 8grood upon by the 
tamtoo 8nd tha Corpor8tion and, in ury l vent, upon the dia- 
ch8rgo of the Indonturo in rttordanc~ with the tarmr thraof. 
Upon tomtnmtion of thi8 Agrooaont other thmn upon dimchrrg8 of 
th8 hdOntUr8, the 8t8t8 ahall trUhmf8t all &nd $iot88dm, 
Pl8dg.d Loan prymntr, $nvorrmnt owning8 and othr unountm 
th8n hold by it hor8undor to the Trumt88. Upon t8rainrtion of 
thio Ag?OO8Ont with the diachargo of tha Indwituro, th8 Stat8 
#hall trm8f.r all Bond proe8od8, ?lodgod Loan pryrontm, rnd 
oth8r uOunt8 then hold by it hor8uad.r to th8 Corporrtion, 
abj8ct to the right8 of A)3uc Indunity Corporrtion 88 inmurmr 
Of th8 1991) 88ri88 A BOrrdS. 

SBCTION x2. s ruw ThiO Am8Q@nt 
ahall ba binding upon and iauro to the knefik OS t&a p8rti.a 
hor8to and tholr ro#pectivo macc8mmorm 8nd l 88iw. 
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StCTION 13. COWTERPART$ . 
l ign8d in 8ny number of count8rprrt8, 

This Agre8m8nt may bm 

originrl, 
88Ch of Which l h811 b8 an 

with thm SSlR8 8ff8Ct 88 if th8 88m8 Si~8tUr88 
th8rotO 8nd h8r8to Y8r8 Upon th8 88m8 inmtrum8nt. 

SECTION 14. SwERAbILITY. 
Agr88m8nt 8I8 88V8tSbl8. 

Th8 provl8~on8 of this 
In c888 my provision of this Agroe- 

l 8nt l hmll for my r8mmon b8 h8ld invrlid, ill8gml or urwn- 
forc8mbl8 in my r8mp8ct, this Agt88m8nt l hmll b8 conmtruod l s 
if much PrOViSiOn hrd n8V8r b88n COnt8in8d h8r8in. 

SECTION 1s. m &&$. ThiS Agr88mOnt ah811 bm 
conmtru8d in 8CCOrd8nC8 with mnd gOV8rn8d by th8 l8wm of thr 
Stat0 of Almmk8. 
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StCTION 16. grrECTIV'E DAa. This Agr88mWtt l hmll bm 
8ff8CtiV8 ilMt8dirt8ly UpOn th8 8xecution h8r8of by th8 p8tti.r 
h8r8tO. 

. 
IN WITNESS WHLIUOF, th8 pmrtimm hmv8 l ign8d this 

Agr88ment 88 of M8y 1, 1988. 

ALASKA STUDtNT LOAN CORPORATION 

BY 

SLAti-FIRST N%TIONAL BANK 
88 'huSt88 undrr th8 hd8&8 

STA= Ot ALASKA 

Through it8 DE?ART?lZNT O? RtvENUE 

ta d? 
Corrirmlon8r f/ 

Thr6ugh ita ALASKA CO?UYISSION ON 
POSTStCORWRY ltDVCATfON 

BY 

-. 
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CUSTODIANIDEPOSITARYISERVICING AGREEMENT 

WHEREAS, Alaska Student Loan Corporation (the'Corporation") and U.S. Bank 
National Association (the "Trustee") have entered into an Indenture dated as of 
February 1, 2004 (the "Indenture") pursuant to which the Corporation intends to issue 
its Capital Project Revenue Bonds, 2004 Series A (the "Bonds"); and 

WHEREAS, the Corporation has financed certain education loans (the 
"Financed Loans"), which are held in an Education Loan Fund created under an 
Indenture dated June 1, 2002, (the "Prior Indenture") between the Corporation and 
Zions First National Bank; and 

WHEREAS, the Corporation has determined to release from the lien and 
encumbrance of the Prior Indenture certain Financed Loans which it will deposit in the 
Pledged Loans Fund created in the Indenture and which, together with any other loans 
or other assets deposited in said Pledged Loans Fund, will be pledged as security for 
the Bonds (all said loans at any time held in the said Pledged Loans Account, the 
"Pledged Loans"); and 

WHEREAS, the Corporation desires that the Alaska Commission on 
Postsecondary Education, as servicer and custodian, hold the Pledged Loans in trust 
for the benefit of the Trustee and perform other functions with respect to the Pledged 
Loans as set forth herein; and 

WHEREAS, pursuant to the Indenture, the Corporation has granted to the 
, Trustee, and its successors and assigns, a security interest in, among otherthings, the 

promissory notes and certain other documents relating to the Pledged Loans as 
security; and 

WHEREAS, the Corporation further desires that the State of Alaska, acting 
through its Department of Revenue and as the agent of the Trustee, receive and hold 
in custody payments from the borrowers of the Pledged Loans and transfer such 
payments to the Trustee at the time and in the manner directed by the Corporation or 
the Trustee, all as further set forth herein; and 

WHEREAS, the Corporation hereby directs the Trustee to enter into this 
Custodian/Depositary/Servicing Agreement; and 

NOW, THEREFORE, the Corporation, the Trustee, the State, acting through its 
Department of Revenue, and the Commission hereby agree as follows: 

SECTION 1. DEFINITIONS. As used herein, the following terms shall have the 
following meanings: 
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"Agreement" shall mean this Custodian/Depositary/Servicing Agreement dated 
as of March 1,2004, as amended and supplemented from time to time. 

"Commission" shall mean the Alaska Commission on Postsecondary Education 
created by AS 14.42.015. 

"Corporation" shall mean the Alaska Student Loan Corporation, a public 
corporation organized and existing under the laws of the State of Alaska, and any 
successor to its functions. 

"Custodian" shall mean the Alaska Commission on Postsecondary Education. 

"Department of Revenue" shall mean the Department of Revenue of the State 
of Alaska. 

"Depositary" shall mean the State of Alaska, acting through its Department of 
Revenue. 

"Indenture" shall mean the Indenture dated as of February 1, 2004, by and 
between the Corporation and the Trustee, including exhibits thereto and all 
amendments thereto. 

"Pledged Loans" shall mean loans held at any time in the Pledged Loan Fund 
created in the Indenture. 

"Prior Indenture" shall mean that indenture entered into between the Corporation 
and Zions First National Bank, dated as of June 1, 2002, and all supplemental and 
amending indentures thereto. 

"Prior Trustee" shall mean Zions First National Bank, as Trustee under the Prior 
Indenture and its successors or assigns. 

"Servicer" shall mean the Alaska Commission on Postsecondary Education. 

"Trustee" shall mean US. Bank National Association and its successors or 
assigns. 

All other terms not otherwise defined herein shall have the meaning set forth 
therefor in the Indenture. 
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SECTION 2. SERVICING AND CUSTODY OF PLEDGED LOANS BY 
COMMISSION; INFORMATION REGARDING PLEDGED LOANS. (A)The Corporation 
and the Trustee hereby appoint the Custodian as the Trustee's agent solely to take 
possession and custodyof the Pledged Loans and the proceeds thereof in accordance 
with the terms of this Agreement. The Custodian hereby accepts said appointment and 
acknowledges receipt of notice of the security interest held by the Trustee on the 
Pledged Loans. 

(B) The Commission agrees to act as Servicer and as Custodian of the 
Pledged Loans and, in such capacity, shall hold the original notes evidencing the 
Pledged Loans in a safe place on its premises in trust for the benefit of the Trustee 
and, further, shall maintain complete and current accounting records with respect to 
each of the Pledged Loans, including, but not limited to, the name and other identifying 
information of each obligor of a Pledged Loan, the principal amount of each Pledged 
Loan awarded to the obligor, the current principal balance of each Pledged Loan, and 
the payment status of each Pledged Loan. The Commission agrees to service all 
Pledged Loans in a prudent and diligent manner and in compliance with all applicable 
required law and regulations, including the AlaskAdvantageTM Programs, and any other 
state or federal law applicable to such Pledged Loans. 

(C) RESERVED 

(D) The Custodian shall at all times maintain records indicating the borrower 
name and social security number, original note amount, and date and maturity date, at 
a minimum, of all Pledged Loans which are delivered to it to hold as Custodian 
pursuant to this Agreement and indicating that such loans have been pledged under 
the Indenture. 

(E) The Trustee shall not have any responsibility for loss or damage suffered 
by the Corporation with respect to any Pledged Loan delivered or released pursuant to 
this Agreement. 

(F) The Trustee may rely conclusively on any report, statement or record of 
the Custodian. 

(G) The Trustee may, but shall have no duty to, verify the accuracy or 
completeness of the Custodian's records or reports. 

SECTION 3. NOTICE TO OBLIGORS OF ASSIGNMENT OF INTEREST IN 
PLEDGED LOANS. The Trustee may mail, and the Commission shall mail upon 
direction from the Trustee, a notice to each obligor of a Pledged Loan advising such 
obligor that such Pledged Loan has been pledged as security for the Bonds. In such 
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notice, the Trustee or the Commission, as the case may be, may also direct such 
obligor to make loan payments to the agent of the Trustee at the address stated in the 
notice, The Trustee shall mail, or cause to be mailed, such notice only at such time or 
times as the Trustee considers necessary to perfect its security interest in any of the 
Pledged Loans, to assure that payments with respect to each of the Pledged Loans are 
made in a timely manner or otherwise to protect the interests of the holders of the 
Bonds. 

SECTION 4. PAYMENTS RECEIVED BY CORPORATION. If the Corporation 
or the Commission receives any payment of, or with respect to, a Pledged Loan, the 
Corporation or Commission, respectively, shall receive and hold such payment in trust 
for the Trustee or for the Department of Revenue, as agent of the Trustee, shall 
exercise no ownership or other rights with respect thereto, and shall remit the same 
promptly to the Trustee or the Department of Revenue, as agent for the Trustee. 

SECTION 5. STATE TO ACT AS AGENT OF TRUSTEE: DELEGATION OF 
DUTIES. (A) The State, acting through its Department of Revenue, agrees to act as 
depositary and agent of the Trustee for the purpose of receiving all payments of any 
Pledged Loans and temporarily holding and investing the same in trust for the benefit 
of the Trustee in accordance with this Agreement and thereafter disbursing such 
payments, togetherwith investment earnings thereon, to the Trustee in accordance with 
instructions from the Trustee or the Corporation. The Department of Revenue shall 
hold and invest Pledged Loan payments, together with all investment earnings thereon, 
solely on behalf of and for the benefit of the Trustee, shall apply such amounts solely 
for the purposes and in accordance with the provisions hereof and the Indenture, and 
shall not mingle such amounts with any moneys or other assets contained in any other 
account or subaccount of the State of Alaska or any subdivision thereof except the 
Corporation. All such Pledged Loan payments and investment earnings shall at all 
times be a part of the Trust Estate. 

(B) All Pledged Loan payments received by the Department of Revenue 
pursuant to (A) or (D) of this Section shall promptly be deposited in the Capital Projects 
Pledged Loans Fund, which is hereby created as a special trust fund for the benefit of 
the Trustee to be held in trust by the Department of Revenue as agent of the Trustee. 
Pending disbursement to the Trustee, the Department of Revenue shall invest and 
secure amounts held in the Capital Projects Pledged Loans Fund in accordance with 
Section 8 hereof. The Department of Revenue agrees that, for so long as there is any 
amount on deposit in the Capital Projects Pledged Loans Fund, it will keep and 
maintain said fund separate and apart from any other funds or accounts of the State. 

The State, acting through its Department of Revenue, may delegate its 
duty to receive payments of Pledged Loans under (A) of this Section to a financial 

(C) 
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institution or another department of State government; provided that (1) any account 
established with such financial institution or other department of State government shall 
be a trust account for the benefit of the Trustee (as to which the State, acting through 
its Department of Revenue, agrees to act as trustee) and shall be clearly designated 
as such; (2) such financial institution, as the agent of the State, must have the power 
to act as a trustee and must agree so to act for the benefit of the Trustee with respect 
to any amounts received by it pursuant to a delegation under this Section 5(C); (3) 
while any amounts are on deposit in an account created with said financial institution, 
such financial institution shall invest such amount in accordance with Section 8 hereof; 
and (4) before making any delegation pursuant to this sentence, the State, acting 
through its Department of Revenue, shall give notice to the Corporation sufficient to 
permit the Corporation to provide notice to the Trustee as provided in the next 
sentence. The Corporation shall provide written notice to the Trustee 30 days before 
any such change. 

(D) The State may provide for payment of any Pledged Loan by an employee 
of the State of Alaska through a payroll deduction plan provided that the State shall 
promptly transfer to the Capital Projects Pledged Loans Fund any amounts so 
deducted from employees' pay checks. The State, acting through its Department of 
Revenue, agrees that such amounts so deducted shall never be considered property 
or assets of the State but, rather, are and shall be treated and considered as payments 
by the individual employees which, upon their receipt by the State, as depositary and 
agent of the Trustee, are part of the Trust Estate. 

(E) The Department of Revenue shall provide the Commission and the 
Trustee with such information that is reasonably available to it as the Commission or 
the Trustee requires and at such times as the Commission requires so that the 
Commission is able to satisfy its duties under Section 7(A) hereof. 

SECTION 6. RELEASE OF ASSETS. The Department of Revenue, on behalf 
of the State, and the Commission shall release to the Trustee any or all assets held 
under this Agreement by the State (or any agent of the State) or the Commission at 
such time or times as the Trustee shall direct. 

SECTION 7. REPORTING AND OTHER ACTIONS. (A)The Commission shall 
keep true and accurate records of all payments collected and all disbursements made 
under this Agreement. The Commission shall promptly deliver to the Corporation and 
to the Trustee all information as either of them may reasonably request from time to 
time in connection with any amounts held hereunder and, in any event, shall provide 
the Trustee with a monthly report identifying each of the Pledged Loans which have 
been paid off since the most recent report. The Department of Revenue shall cause 
any financial institution described in Section 5(C) to keep copies of all checks and other 
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evidences of payment received by it pursuant to this Agreement and shall provide the 
Corporation, the Commission, and the Trustee with reasonable access thereto during 
normal business hours. 

(B) The Commission and the Department of Revenue shall cooperate fully 
with the Corporation and the Trustee (including, without limitation, by providing the 
Corporation and the Trustee with access to (1) all books, records, tapes and other 
information relating to Pledged Loans or any amounts held hereunder and (2) officers 
and other personnel of the Commission or the Department of Revenue, in each case 
during the Commission's orthe Department of Revenue's, as the case may be, normal 
business hours and as often as any of them may reasonably be requested) in order to 
effectuate the transactions contemplated by this Agreement. Provided the Commission 
orthe Department of Revenue is first compensated for its expenses by the Corporation 
to its satisfaction, the Commission or the Department of Revenue, respectively, shall 
take such actions and make such inquiries with respect to this subsection as shall be 
requested by the Corporation or the Trustee. 

SECTION 8. INVESTMENTS. (A) All amounts held hereunder by the 
Department of Revenue shall be invested and reinvested, pending their application 
herewith, in Investment Securities within the meaning of such term as set forth in the 
Indenture. Pursuant to the terms of the Indenture, the definition of "Investment 
Securities" shall be determined by, and may change from time to time with the adoption 
of, supplements to the Indenture. As of the date hereof, "Investment Securities" is 
defined by the Indenture to mean 

(i) (a) direct general obligations of, or obligations fully and unconditionally 
guaranteed as to the timely payment of principal and interest by, the 
United States or any agency or instrumentality thereof, provided such 
obligations are backed by the full faith and credit of the United States; or 
(b) FHA debentures, Freddie Mac senior debt obligations, Federal Home 
Loan Bank consolidated senior debt obligations, Federal Farm Credit 
Bank consolidated senior debt obligations, and Fannie Mae senior debt 
obligations, but excluding any of such securities whose terms do not 
provide for payment of a fixed dollar amount upon maturity or call for 
redemption; 

obligations of any of the following federal agencies which obligations 
represent the full faith and credit of the United States of America: 

- United States Export-Import Bank (Eximbank) 
- Farm Credit System Financial Assistance Corporation 
- Rural Economic Community Development Administration (formerly 

(ii) 
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known as Farmers Home Administration) 
- General Services Administration 
- U.S. Maritime Administration 
- Government National Mortgage Association (GNMA) 
- US.  Department of Housing & Urban Development (PHA's) 
- Federal Housing Administration 
- Federal Financing Bank; 

U.S. Dollar denominated deposit accounts, federal funds, and bankers' 
acceptances with domestic commercial banks (including any affiliate of 
the Trustee) which have a rating on their short term certificates of deposit 
on the date of purchase of "A-I+" by Standard & Poor's and "P-I" by 
Moody's and maturing no more than 360 days after the date of purchase 
(for purposes of this definition, the rating of a holding company shall not 
be considered the rating of any bank held by such holding company); 

commercial paper which is rated at the time of purchase "A-I+" by 
Standard & Poor's and "P-I" by Moody's; 

investments in a money market fund rated "AAAm" or"AAAm-G"or better 
by Standard & Poor's and "Aaa" by Moody's, including money market 
funds from which the Trustee or its affiliate derives a fee for investment 
advisory or other services to the fund; 

investment agreements, including guaranteed investment contracts, 
forward purchase agreements, repurchase agreements which exceed 30 
days (for repurchase agreements of 30 days or less, see (viii) below) and 
reserve fund put agreements, each acceptable to the Insurer; 

general obligations of any state or municipality with a rating of "Aaa" by 
Moody's and " A  by Standard & Poor's; 

repurchase agreements for 30 days or less provided that the following 
criteria are met: 

(a) the agreement must be between the Corporation, the Trustee, or third 
party acting as agent for the Corporation or the Trustee, and a dealer 
bank or securities firm, which may only include: 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

(viii) 

(1) primarydealers on the Federal Reserve reporting dealer list 
which are rated A or better by Standard & Poor's and Moody's, or 
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(2) 
Moody's; 

(b) the written contract must include the following: 

Banks rated " A  or above by Standard & Poor's and 

(1) securities which are acceptable for transfer are Investment 
Securities described in (i) or (ii) of this definition; 

(2) the term of the agreement may be up to 30 days; 

(3) the collateral must be delivered to the Corporation, the Trustee 
(if the Trustee is not supplying the collateral) or third party acting as agent 
for the Trustee before or simultaneously with payment; 

(4) the securities must be valued weekly, marked-to-market at 
current market price plus accrued interest; the value of the collateral must 
be equal to 104% of the amount of cash transferred by the Corporation 
or the Trustee to the dealer bank or security firm under the agreement 
plus accrued interest; if the value of the securities held as collateral is, at 
any time, below 104% of the value of the cash transferred by the 
Corporation or the Trustee, then additional cash or acceptable securities 
(as described in (c)(l) of this paragraph) must be transferred; if, however, 
the securities used as collateral are FNMA or FHLMC obligations, then 
the value of collateral must equal 105%; and 

(c) the Corporation or the Trustee must receive a legal opinion stating 
that the form of the agreement, which shall be attached to such opinion, 
meets guidelines under State law for legal investment of public funds; 
provided, however, that the opinion described in this clause (c) is required 
to be delivered only on the date of issuance of the Bonds and on the date 
the Corporation or Trustee enters into a repurchase agreement that is in 
a form materially different from the form for which an opinion has 
previously been given pursuant to this clause (c). 

any other investment, investment agreement or guaranteed investment 
contract approved by Moody's and Standard & Poor's. 

Investments underthis Section shall mature or be subject to redemption 
at the option of the holder at such times as will permit the Department of Revenue to 
transfer amounts to the Trustee at such time or times as the Trustee or the Corporation 
may direct. Any such investments shall be held by or under the control of the 
Department of Revenue, in trust, as agent for the Trustee and while so held shall be 

(ix) 

(B) 
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a part of the Trust Estate, and the interest accruing thereon and any profit realized from 
such investments shall be transferred to the Trustee at least monthly for crediting to the 
Revenue Fund created in the Indenture. 

(C) All investments hereunder shall conform to any applicable requirements 
or limitations of the Indenture. The Department of Revenue agrees that it will comply 
with the provisions of the Indenture and any Letter of Instructions pertaining to arbitrage 
or other Federal tax law limitations on the investment of amounts described in this 
Section. 

(D) All amounts held under this Agreement by the Department of Revenue 
shall be held in trust for the benefit of the Trustee and shall be invested in Investment 
Securities or continuously and fully secured for the benefit of the Corporation and the 
holders of the Bonds either (i) by lodging Investment Securities as collateral with the 
Trustee as custodian, having a market value (exclusive of accrued interest) not less 
than the amount of such moneys or (ii) in such other manner as may then be required 
by applicable Federal or State laws and regulations regarding security for, or granting 
a preference in the case of, the deposit of trust funds; except that it shall not be 
necessary for the Department of Revenue or any Depositary to give security under this 
subsection for the deposit of any moneys with them held in trust and set aside by them 
for the payment of the principal or Redemption Price of or interest on any Bonds. The 
Department of Revenue shall not be responsible for any losses resulting from the 
investment of moneys in the funds and accounts created hereunder, so long as such 
investments are made in accordance with this Agreement. The Trustee shall not be 
responsible for any losses resulting from the investment of any moneys in the funds 
and accounts with the State of Alaska acting through the Department of Revenue. 

SECTION 9. RESIGNATION OR RELEASE OF STATE OF ALASKA. (A) The 
State (whether acting through the Department of Revenue or the Commission) or any 
successor thereto hereunder, may at any time resign by giving notice thereof to the 
Corporation and the Trustee, provided that no such resignation shall be effective until 
a successor shall be chosen and shall have assumed the State's duties hereunder by 
a written instrument satisfactory to the Corporation and the Trustee. 

(B) The Corporation, the Trustee, and the Insurer may at any time by joint 
action release the State or the Commission from its duties hereunder but only if the 
Corporation, the Trustee, and the Insurer determine that they have obtained a 
successor capable of performing the functions contemplated by this Agreement in a 
manner consistent with the operations of the Corporation. In the event of a default by 
the State under this Agreement, the Corporation, the Trustee, and the Insurer may 
appoint a successor to the State or the Commission. 
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SECTION 10. TERMINATION OF AGREEMENT. This Agreement shall 
terminate at the time mutually agreed upon by the Trustee and the Corporation and, in 
any event, upon the discharge of the Indenture in accordance with the terms thereof. 
Upon termination of this Agreement other than upon discharge of the Indenture, the 
State shall transfer all Pledged Loan payments, investment earnings and other 
amounts then held by it hereunder to the Trustee. Upon termination of this Agreement 
with the discharge of the Indenture, the State only upon receipt of written direction from 
the Trustee shall transfer all Pledged Loan payments and other amounts then held by 
it hereunder to the Corporation. 

SECTION 11. SUCCESSORS AND ASSIGNS. This Agreement shall be 
binding upon and inure to the benefit of the parties hereto and their respective 
successors and assigns. 

SECTION 12. COUNTERPARTS. This Agreement may be signed in any 
number of counterparts, each of which shall be an original, with the same effect as if 
the same signatures thereto and hereto were upon the same instrument. 

SECTION 13. SEVERABILITY. The provisions of this Agreement are 
severable. In case any provision of this Agreement shall for any reason be held invalid, 
illegal or unenforceable in any respect, this Agreement shall be construed as if such 
provision had never been contained herein. 

SECTION 14. ALASKA LAW. This Agreement shall be construed in 
accordance with and governed by the laws of the State of Alaska. 

SECTION 15. EFFECTIVE DATE. This Agreement shall be immediately upon 
the execution hereof by the parties 

SECTION 16. NOTICES. All notices, requests, demands and other 
communications under or in respect of this Agreement shall be in writing or shall be 
delivered or mailed, first class, postage prepaid, or sent by facsimile, to the parties at 
the following addresses (or at such other address for a party as shall be specified by 
the party to whom addressed): 
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If to Corporation: Alaska Student Loan Corporation 
3030 Vintage Boulevard 
Juneau, Alaska 99801 

If to Depositary: 

Diane Barrans, Executive Officer 
Phone: 907.465.21 13 
Fax: 907.465.3293 

Department of Revenue, Treasury Division 
P.O. Box 11 0405 
Juneau, Alaska 9981 1-0405 

Phone: 907.465.2350 
Fax: 907.465.2394 

If to Servicer/Custodian: Alaska Commission on Postsecondary Education 
3030 Vintage Blvd. 
Juneau, Alaska 99801-7100 

Phone: 907.465.2962 
Fax: 907.465.531 6 

If to Trustee: U.S. Bank National Association 
1420 Fifth Avenue, 7th Floor 
Seattle, Washington 98101 

Attn: Corporate Trust Department 
Phone: (206) 344.4607 
Fax: (206) 344.4632 
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IN WITNESS WHEREOF, the parties have signed this Agreement as of March 
1, 2004. 

ALASKA STUDENT LOAN CORPORATION 

US.  BANK NATIONAL ASSOCIATION, 
as Trustee 
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STATE OF ALASKA 

Through its DEPARTMENT OF REVENUE 

ALASKA COMMISSION ON 
POSTSECONDARY EDUCATION 

BY 
Executive Director 
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CUSTODlANlDEPOSlTARYlSERVlCING AGREEMENT 

WHEREAS, Alaska Student Loan Corporation (the "Corporation") and U.S. Bank 
National Association (the "Trustee") have entered into an lndenture dated as of March 
1, 2005 (the "lndent&ev) pursuant i o  which the Corporation intends to issue its State 
Projects Revenue Bonds (the "Bonds"); and 

WHEREAS, the Corporation has financed certain education loans (the 
"Financed Loans"), which are held in funds created under one or more of the 
Corporation's bond trust indentures (other than the lndenture) (the "Prior Indentures"); 
and 

WHEREAS, the Corporation has determined to release from the lien and 
encumbrance of the Prior Indentures certain Financed Loans which it will deposit in the 
Pledged Loans Fund created in the lndenture and which, togetherwith any other loans 
or other assets deposited in said Pledged Loans Fund, will be pledged as security for 
the Bonds (all said loans at any time held in the said Pledged Loans Fund, the 
"Pledged Loans"); and 

WHEREAS, the Corporation desires that the Alaska Commission on 
Postsecondary Education, as setvicer and custodian, hold the Pledged Loans in trust 
for the benefiiof the Trustee and perform other functions with respect to the Pledged 
Loans as set forth herein; and 

WHEREAS, pursuant to the lndenture, the Corporation has granted to the 
Trustee, and its successors and assigns, a security interest in, among other things, the 
promissory notes and certain other documents relating to the Pledged Loans as 
security; and 

WHEREAS, the Corporation further desires that the State of Alaska, acting 
through its Department of Revenue and as the agent of the Trustee, receive and hold 
in custody payments from the borrowers of the Pledged Loans and transfer such 
payments to the Trustee at the time and in the manner directed by the Corporation or 
the Trustee, all as further set forth herein; and 

WHEREAS, the Corporation hereby directs the Trustee to enter into this 
CustodianlDepositarylSetvicing Agreement; 

NOW, THEREFORE, the Corporation, the Trustee, the State, acting through its 
Department of Revenue, and the Commission hereby agree as follows: 

SECTION 1. DEFINITIONS. As used herein, the following terms shall have the 
following meanings: 

"Agreement" shall mean this CustodianIDepositarylServicing Agreement dated 
as of March I, 2005, as amended and supplemented from time to time. 



"Bond Insurer" shall mean Financial Security Assurance Inc., a New York Stock 
insurance company, or any successor thereto or assignee thereof. 

"Commission" shall mean the Alaska Commission on Postsecondary Education 
created by AS 14.42.015. 

"Corporation" shall mean the Alaska Student Loan Corporation, a public 
corporation organized and existing under the laws of the State of Alaska, and any 
successor to its functions. 

"Custodian" shall mean the Alaska Commission on Postsecondary Education. 

"Department of Revenue" shall mean the Department of Revenue of the State 
of Alaska. 

"Depositary" shall mean the State of Alaska, acting through its Department of 
Revenue. 

"First Supplemental Indenture" shall mean the indenture dated as of March 1, 
2005 by and between the Corporation and the Trustee which authorized the issuance 
of the ~or~orat ion 's  State projects Revenue Bonds, 2005 Series A. 

"lndenture" shall mean the lndenture dated as of March 1,2005, by and between 
the Corporation and theTrustee, including exhibits thereto and all amendments thereto. 

"Letter of Instructions" shall mean any written instructions from the Corporation 
or from the Corporation's bond counsel to the State relating to investment and other 
limitations imposed on any Bonds by or pursuant to the Internal Revenue Code of 
1986, and regulations and rulings thereunder, as amended from time to time. 

"Pledged Loans" shall mean loans held at any time in the Pledged Loan Fund 
created in the lndenture. 

"Pledged Loans Revenue Fund" shall mean the Pledged Loans Revenue Fund 
created in Section 5(B) hereof. 

"Prior lndenture" shall mean any indenture (other than the lndenture) entered 
into by the Corporation with a trustee relating to bonds of the Corporation (other than 
the Bonds), and all supplemental and amending indentures thereto. 
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"Prior Trustee" shall mean any institution acting as trustee under a Prior 
lndenture and its successors or assigns. 

"Servicer" shall mean the Alaska Commission on Postsecondary Education. 

"State" shall mean the State of Alaska. . . 

"Trustee" shall mean U.S. Bank National Association and its successors or 
assigns. 

All other terms not otherwise defined herein shall have the meaning set forth 
therefor in the lndenture. 

SECTION 2. SERVICING AND CUSTODY OF PLEDGED LOANS BY 
COMMISSION; INFORMATION REGARDING PLEDGED LOANS. (A) The 
Corporation and the Trustee hereby appoint the Custodian as the Trustee's agent 
solely to take possession and custody of the Pledged Loans and the proceeds thereof 
in accordance with the terms of this Agreement. The Custodian hereby accepts said 
appointment and acknowledges receipt of notice of the security interest held by the 
Trustee on the Pledged Loans. 

(B) The Commission agrees to act as Servicer and as Custodian of the 
Pledged Loans and, in such capacity, shall hold the original notes evidencing the 
Pledged Loans in a safe place on its premises in trust for the benefit of the 'Trustee 
and, further, shall maintain complete and current accounting records with respect to 
each of the Pledged Loans, including, but not limited to, the name and other identifying 
information of each obligor of a Pledged Loan, the principal amount of each Pledged 
Loan awarded to the obligor, the current principal balance of each Pledged Loan, and 
the payment status of each Pledged Loan. The Commission agrees to service all 
Pledged Loans in a prudent and diligent manner and in compliance with all applicable 
required law and regulations and any other state or federal law applicable to such 
Pledged Loans. 

(C) The Custodian shall at all times maintain records indicating the borrower 
name and social security number, original note amount, and date and maturity date, at 
a minimum, of all Pledged Loans which are delivered to it to hold as Custodian 
pursuant to this Agreement and indicating that such loans have been pledged under 
the lndenture. 
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(D) The Trustee shall not have any responsibility for loss or damage suffered 
by the Corporation with respect to any Pledged Loan delivered or released pursuant to 
this Agreement. 

(E) The Trustee may rely conclusively on any report, statement or record of 
the Custodian. 

(F) The Trustee may, but shall have no duty to, verify the accuracy or 
completeness of the Custodian's records or reports. 

SECTION 3. NOTICE TO OBLIGORS OF ASSIGNMENT OF INTEREST IN 
PLEDGED LOANS. The Trustee may mail, and the Commission shall mail upon 
direction from the Trustee, a notice to each obligor of a Pledged Loan advising such 
obligor that such Pledged Loan has been pledged as security for the Bonds. In such 
notice, the Trustee or the Commission, as the case may be, may also direct such 
obligor to make loan payments to the agent of the Trustee at the address stated in the 
notice. The Trustee shall mail, or cause to be mailed, such notice only at such time or 
times as the Trustee considers necessary to perfect its security interest in any of the 
Pledged Loans, to assure that payments with respect to each of the Pledged Loans are 
made in a timely manner or otherwise to protect the interests of the holders of the 
Bonds. 

SECTION 4. PAYMENTS RECEIVED BY CORPORATION. If the Corporation 
or the Commission receives anv oavment of. or with resoect to. a Pledaed Loan. the < .  . 
Corporation or Commission, respectively, shall receive a"d hold'such payment in trust 
for the Trustee or for the Department of Revenue, as agent of the Trustee, shall 
exercise no ownership or other rights with respect thereto, and shall remit the same 
promptly to the Trustee or the Department of Revenue, as agent for the Trustee. 

SECTION 5. STATE TO ACT AS AGENT OF TRUSTEE; DELEGATION OF 
DUTIES. (A) The State, acting through its Department of Revenue, agrees to act as 
depositary and agent of the Trustee for the purpose of receiving all payments of any 
Pledged Loans and temporarily holding and investing the same in trust for the benefit 
of the Trustee in accordance with this Agreement and thereafter disbursing such 
payments, togetherwith investment earnings thereon, to theTrustee in accordance with 
instructions f;om the Trustee or the corporation. The Department of Revenue shall 
hold and invest Pledged Loan payments, togetherwith all investment earnings thereon, 
solely on behalf of &d for the benefit of the Trustee, shall apply such amounts solely 
for the purposes and in accordance with the provisions hereof and the Indenture, and 
shall not mingle such amounts with any moneys or other assets contained in any other 
account or subaccount of the State of Alaska or any subdivision thereof except the 
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Corporation. All such Pledged Loan payments and investment earnings shall at all 
times be a part of the Trust Estate. 

(B) All Pledged Loan payments received by the Department of Revenue 
pursuant to (A) or (D) of this Section shall promptly be deposited in the Pledged Loans 
Revenue Fund, which is hereby created as a special trust fund for the benefit of the 
Trustee to be held in trust by the Department of Revenue as agent of the Trustee. 
Pending disbursement to the Trustee, the Department of Revenue shall invest and 
secure amounts held in the Pledged Loans Revenue Fund in accordance with Section 
8 hereof. The Department of Revenue agrees that, for so long as there is any amount 
on deposit in the Pledged Loans Revenue Fund, it will keep and maintain said fund 
separate and apart from any other funds or accounts of the State. 

(C) The State, acting through its Department of Revenue, may delegate its 
dutv to receive oavments of Pledged Loans under (A) of this Section to a financial 
insiitution or andther department of State government{provided that (1) any account 
established with such financial institution or otherde~artment of State government shall 
be a trust account for the benefit of the Trustee (as to which the state, acting through 
its Department of Revenue, agrees to act as trustee) and shall be clearly designated 
as such; (2) such financial institution, as the agent of the State, must have the power 
to act as a trustee and must agree so to act for the benefit of the Trustee with respect 
to any amounts received by it pursuant to a delegation under this Section 5(C); (3) 
while any amounts are on deposit in an account created with said financial institution, 
such financial institution shall invest such amount in accordance with Section 8 hereof; 
and (4) before making any delegation pursuant to this sentence, the State, acting 
through its Department of Revenue, shall give notice to the Corporation sufficient to 
permit the Corporation to provide notice to the Trustee as provided in the next 
sentence. The Corporation shall provide written notice to the Trustee 30 days before 
any such change. 

(D) The State may provide for payment of any Pledged Loan by an employee 
of the State of Alaska through a payroll deduction plan provided that the State shall 
promptly transfer to the Pledged Loans Revenue Fund any amounts so deducted from 
employees' pay checks. The State, acting through its Department of Revenue, agrees 
that such amounts so deducted shall never be considered property or assets of the 
State but, rather, are and shall be treated and considered as payments by the individual 
employees which, upon their receipt by the State, as depositary and agent of the 
Trustee, are part of the Trust Estate. 

(E) The Department of Revenue shall provide the Commission and the 
Trustee with such information that is reasonably available to it as the Commission or 
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the Trustee requires and at such times as the Commission requires so that the 
Commission is able to satisfy its duties under Section 7(A) hereof. 

SECTION 6. RELEASE OF ASSETS. The Department of Revenue, on behalf 
of the State, and the Commission shall release to the Trustee any or all assets held 
under this Agreement by the State (or any agent of the State) or the Commission at 
such time or times as the Trustee shall direct. 

SECTION 7. REPORTING AND OTHER ACTIONS. (A)The Commission shall 
k e e ~  true and accurate records of all oavments collected and all disbursements made 
undkr this Agreement. The   om mission shall promptly deliver to the Corporation and 
to the Trustee all information as either of them may reasonably request from time to 
time in connection with any amounts held hereunder and, in any event, shall provide 
the Trustee with a monthly report identifying each of the Pledged Loans which have 
been paid off since the most recent report. The Department of Revenue shall cause 
any financial institution described in Section 5(C) to remit to the Servicer copies of 
evidences of payment received by it pursuant to this Agreement. 

(B) The Commission and the Department of Revenue shall cooperate fully 
with the Corporation and the Trustee (including, without limitation, by providing the 
Corporation and the Trustee with access to (1) all books, records, tapes and other 
information relating to Pledged Loans or any amounts held hereunder and (2) officers 
and other personnel of the Commission or the Department of Revenue, in each case 
during the Commission's or the Department of Revenue's, as the case may be, normal 
business hours and as often as any of them may reasonably be requested) in order to 
effectuate the transactions contemplated bythis Agreement. Provided the Commission 
or the Department of Revenue is first compknsated for its expenses by the Corporation 
to its satisfaction, the Commission or the Department of Revenue, respectively, shall 
take such actions and make such inquiries 4 t h  respect to this subsection as shall be 
requested by the Corporation or the Trustee. 

SECTION 8. INVESTMENTS. (A) All amounts held hereunder by the 
Department of Revenue shall be invested and reinvested, pending their application 
herewith. in lnvestment Securities within the meaning of such term as set forth in the 
lndenturb. Pursuant to the terms of the indenture, the definition of "Investment 
Securities" shall be determined bv, and may change from time to time with the adoption 
of, supplements to the indenture: As of ihe daik hereof, "lnvestment securities" is 
defined by the First Supplemental Indenture to mean: 

(i) Direct obligations of (including obligations issued or held in book entry 
form on the books of) the Department of the Treasury of the United 
States of America. 
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Obligations of any of the following federal agencies which obligations 
represent the full faith and credit of the United States of America: 

- Export-Import Bank 
- Farm Credit System Financial Assistance Corporation 
- Rural Economic Community Development Administration (formerly 

known as Farmers Home Administration) 
- General Services Administration 
- U.S. Maritime Administration 
- Small Business Administration 
- Government National Mortgage Association (GNMA) 
- U.S. Department of Housing & Urban Development (PHA's) 
- Federal Housing Administration 
- Federal Financing Bank. 

Senior debt obligations rated "AAA" by Standard & Poor's issued by the 
Federal National Mortgage Association or the Federal Home Loan 
Mortgage Corporation, obligations of the Resolution Funding Corporation 
(REFCORP), senior debt obligations of the Federal Home Loan Bank 
System, and senior debt obligations of any government sponsored 
agencies approved by Financial Security Assurance Inc. 

U.S. Dollar denominated deposit accounts, federal funds, and bankers' 
acceptances with domestic commercial banks (including any affiliate of 
the Trustee) which have a rating on their short term certificates of deposit 
on the date of purchase of "A-I" or "A-I+" bv Standard & Poor's and 
maturing no m&e than 360 days after the date bf purchase (for purposes 
of this definition, the rating of a holding companv shall not be considered . - 
the rating of any bank heid by such hGlding company). 

Commercial paper which is rated at the time of purchase "A-I+" by 
Standard & Poor's and which matures not more than 270 days after the 
date of purchase. 

Investments in a money market fund rated "AAAm" or "AAAm-G or 
better by Standard & Poor's, including money market funds from which 
the Trustee or its affiliate derives a fee for investment advisory or other 
services to the fund. 

Pre-refunded municipal obligations defined as follows: 
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Any bonds or other obligations of any state of the United States of 
America or of any agency, instrumentality or local governmental unit of 
any such state which are not callable at the option of the obligor prior to 
maturity or as to which irrevocable instructions have been given by the 
obligor to call on the date specified in the notice, and (A) which are rated, 
based on an irrevocable escrow account or fund (the "escrow"), in the 
highest rating category of Standard & Poor's; or ( ~ ) ( i )  which ale fully 
secured as to orincioal and interest and redem~tion oremium, if anv. bv 
an escrow con'sisting only of cash or obligations described in paragraph 
(a) above, which escrow may be applied only to the payment of such 
principal of and interest and redemption premium, if any, on such bonds 
or other obligations on the maturity date or dates thereof or the specified 
redemption date or dates pursuant to such irrevocable instructions, as 
appropriate; and (ii) which escrow is sufficient, as verified by a nationally 
recognized independent certified public accountant, to pay principal of 
and interest and redemption premium, if any, on the bonds or other 
obligations described in this paragraph on the maturity date or dates 
specified in the irrevocable instructions referred to above, as appropriate. 

general obligations of states with a rating of at least "A21A or higher by 
Standard & Poor's. 

Repurchase agreements for 30 daysof less provided the following criteria 
are met: 

(a) the agreement must be between the Corporation, the Trustee, or 
third party acting as agent for the Corporation or the Trustee, and 
a dealer bank or securities firm, which may only include: 

a) primarydealers on the Federal Reserve reporting dealer list 
which are rated A or better by Standard & Poor's and 
Moody's, or 

b) Banks rated "A" or above by Standard & Poor's and 
Moody's; 

(b) the written contract must include the following: 

a) securities which are acceptable for transfer are Investment 
Securities described in (i), (ii) and (iii) above; 

b) the term of the agreement may be up to 30 days; 

ASLC/Slale Projects Revenue Bonds. 2005 Series A 
CUSTODIAN/DEPOSITARY/SERVICING AGREEMENT 
CW0~HOOB0224ICusbdion Dapmaory AgmmenLwpd Page 8 



c) the collateral must be delivered to the Corporation, the 
Trustee (if the Trustee is not supplying the collateral) or 
third party acting as agent for the Trustee before or 
simultaneously with payment; 

(iv) the securities must be valued weekly, marked-to-market at 
current market price plus accrued interest; the value of the 
collateral must be equal to 104% of the amount of cash 
transferred by the Corporation or the Trustee to the dealer bank 
or security firm under the agreement plus accrued interest; if the 
value of the securities held as collateral is, at any time, below 
104% of the value of the cash transferred by the Corporation or 
the Trustee, then additional cash or acceptable securities (as 
described in (b)a) of this paragraph) must be transferred; if, 
however, the securities used as collateral are FNMA or FHLMC 
obligations, then the value of collateral must equal 105%; and 

(c) the Corporation orthe Trustee must receive a legal opinion stating 
that the form of the agreement, which shall be attached to such 
opinion, meets guidelines under State law for legal investment of 
public funds; provided, however, that the opinion described in this 
clause (c) is required to be delivered only on the date of issuance 
of the Bonds and on the date the Corporation or Trustee enters 
into a repurchase agreement that is in a form materially different 
from the form for which an opinion has previously been given 
pursuant to this clause (c)." 

(x) Investment agreements with a domestic or foreign bank or corporation 
(other than a life or property casualty insurance company) the long-term 
debt of which, or, in the case of a guaranteed corporation the long-term 
debt, or, in the case of a monoline financial guaranty insurance company, 
claims paying ability, of the guarantor is rated at least "AA" by Standard 
& Poor's and "Aa" by Moody's; provided that, by the terms of the 
investment agreement: 

(a) interest payments are to be made to the Trustee at times and in 
amounts as necessary to pay debt service (or, if the investment 
agreement is for the construction fund, construction draws) on the 
Bonds; 
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the invested funds are available for withdrawal without penalty or 
premium, at any time upon not more than seven days' prior notice; 
the Corporation and the Trustee hereby agree to give or cause to 
be given notice in accordance with the terms of the investment 
agreement so as to receive funds thereunder with no penalty or 
premium paid; 

the investment agreement shall state that is the unconditional and 
general obligation of, and is not subordinated to any other 
obligation of, the provider thereof or, if the provider is a bank, the 
agreement or the opinion of counsel shall state that the obligation 
of the provider to make payments thereunder ranks pari passu 
with the obligations of the provider to its other depositors and its 
other unsecured and unsubordinated creditors; 

the Corporation or the Trustee receives the opinion of domestic 
counsel (which o~ in ion  shall be addressed to the Cor~oration and 
the ~ o n d  insure;) that such investment agreement is legal, valid, 
binding and enforceable upon the provider in accordance with its 
terms and of foreign counsel (if applicable) in form and substance 
acceptable, and addressed to, the Bond Insurer; 

the investment agreement shall provide that if during its term: 

a) the provider's rating by either Standard &Poor's or Moody's 
falls below "AA-" or "AaY, respectively, the provider shall, 
at its option, within 10 days of receipt of publication of such 
downgrade, either (i) collateralize the investment 
agreement by delivering or transferring in accordance with 
applicable state and federal laws (other than by means of 
entries on the provider's books) to the Corporation, the 
Trustee or a third party acting solely as agent therefor (the 
"Holder of the Collateral") collateral free and clear of any 
third-party liens or claims the market value of which 
collateral is maintained at levels and upon such conditions 
as would be acceptable to S & P and Moody's to maintain 
an "A" rating in an "A" rated structured financing (with a 
market value approach); or (ii) repay the principal of and 
accrued but unpaid interest on the investment, and 

b) the provider's rating by either Standard & Poor's or Moody's 
is withdrawn or suspended or falls below "A-" or "AT, 
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respectively, the provider must, at the direction of the 
Corporation or the Trustee (who shall give such direction if 
so directed by the Bond Insurer), within 10 days of receipt 
of such direction, repay the principal of and accrued but 
unpaid interest on the investment, in either case with no 
penalty or premium to the Corporation or Trustee, and 

(f) The investment agreement shall state and an opinion of counsel 
shall be rendered, in the event collateral is required to be pledged 
by the provider under the terms of the investment agreement, at 
the time such collateral is delivered, that the Holder of the 
Collateral has a perfected first priority security interest in the 
collateral, any substituted collateral and all proceeds thereof (in 
the case of bearer securities, this means the Holder of the 
Collateral is in possession); 

(g) the investment agreement must provide that if during its term: 

a) the provider shall default in its payment obligations, the 
provider's obligations under the investment agreement 
shall, at the direction of the Corporation or the Trustee 
(who shall give such direction if so directed by the Bond 
Insurer), be accelerated and amounts invested and 
accrued but unpaid interest thereon shall be repaid to the 
Corporation or Trustee, as appropriate, and 

b) the provider shall become insolvent, not pay its debts as 
they become due, be declared or petition to be declared 
bankrupt, etc. ("event of insolvency"), the provider's 
obligations shall automatically be accelerated and amounts 
invested and accrued but unpaid interest thereon shall be 
repaid to the Corporation or Trustee, as appropriate. 

(B) Investments under this Section shall mature or be subject to redemption 
at the option of the holder at such times as will permit the Department of Revenue to 
transfer amounts to the Trustee at such time or times as the Trustee or the Corporation 
may direct. Any such investments shall be held by or under the control of the 
Department of Revenue, in trust, as agent for the Trustee and while so held shall be 
a part of theTrust Estate, and the interest accruing thereon and any profit realized from 
such investments shall be transferred to the Trustee at least monthly for crediting to the 
Revenue Fund created in the Indenture. 
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(C) All investments hereunder shall conform to any applicable requirements 
or limitations of the lndenture. The Department of Revenue agrees that it will comply 
with the provisions of the lndenture and any Letter of Instructions pertaining to arbitrage 
or other Federal tax law limitations on the investment of amounts described in this 
Section. 

(D) All amounts held under this Agreement by the Department of Revenue 
shall be held in trust for the benefit of the Trustee and shall be invested in lnvestment 
Securities or continuously and fully secured for the benefit of the Corporation and the 
holders of the Bonds either (i) by lodging lnvestment Securities as collateral with the 
Trustee as custodian, having a market value (exclusive of accrued interest) not less 
than the amount of such moneys or (ii) in such other manner as may then be required 
by applicable Federal or State laws and regulations regarding security for, or granting 
a preference in the case of, the deposit of trust funds; except that it shall not be 
necessaryfor the Department of Revenue or any Depositary to give security under this 
subsection for the deposit of any moneys with them held in trust and set aside by them 
for the payment of the principal or Redemption Price of or interest on any Bonds. The 
Department of Revenue shall not be responsible for any losses resulting from the 
investment of moneys in the funds and accounts created hereunder, so long as such 
investments are made in accordance with this Agreement. The Trustee shall not be 
responsible for any losses resulting from the investment of any moneys in the funds 
and accounts with the State of Alaska acting through the Department of Revenue. 

SECTION 9. RESIGNATION OR RELEASE OF STATE OF ALASKA. (A) The 
State (whether acting through the Department of Revenue or the Commission) or any 
successor thereto hereunder, may at any time resign by giving notice thereof to the 
Corporation and the Trustee, provided that no such resignation shall be effective until 
a successor shall be chosen and shall have assumed the State's duties hereunder by 
a written instrument satisfactory to the Corporation and the Trustee. 

(B) The Corporation, the Trustee, and the Bond Insurer may at any time by 
joint action release the State or the Commission from its duties hereunder but only if 
the Corporation, the Trustee, and the Bond Insurer determine that they have obtained 
a succ&sor capable of performing the functions contemplated by th is-~~reement  in a 
manner consistent with the operations of the Corporation. In the event of a default by 
the State under this ~ ~ r e e m e n t ,  the corporation, the Trustee, and the Bond lnsurer 
may appoint a successor to the State or the Commission. 

SECTION 10. TERMINATION OF AGREEMENT. This Agreement shall 
terminate at the time mutually agreed upon by the Trustee and the Corporation and, in 
any event, upon the discharge of the lndenture in accordance with the terms thereof. 
Upon termination of this Agreement other than upon discharge of the lndenture, the 
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State shall transfer all Pledged Loan payments, investment earnings and other 
amounts then held by it hereunder to the Trustee. Upon termination of this Agreement 
with the discharge of the Indenture, the State only upon receipt of written direction from 
the Trustee shall transfer all Pledged Loan payments and other amounts then held by 
it hereunder to the Corporation. 

SECTION 11. SUCCESSORS AND ASSIGNS. This Agreement shall be 
binding upon and inure to the benefit of the parties hereto and their respective 
successors and assigns. 

. SECTION 12. COUNTERPARTS. This Agreement may be signed in any 
number of counterparts, each of which shall be an original, with the same effect as if 
the same signatures thereto and hereto were upon the same instrument. 

SECTION 13. SEVERABILITY. The provisions of this Agreement are 
severable. In case any provision of this Agreement shall for any reason be held invalid. 
illegal or unenforceable in any respect, this Agreement shall be construed as if such 
provision had never been contained herein. 

SECTION 14. ALASKA LAW. This Agreement shall be construed in 
accordance with and governed by the laws of the State of Alaska. 

SECTION 15. EFFECTIVE DATE. This Agreement shall be immediately upon 
the execution hereof by the parties 

SECTION 16. NOTICES. All notices, requests, demands and other 
communications under or in respect of this Agreement shall be in writing or shall be 
delivered or mailed, first class, postage prepaid, or sent by facsimile, to the parties at 
the following addresses (or at such other address for a party as shall be specified by 
the party to whom addressed): 

If to Corporation: Alaska Student Loan Corporation 
3030 Vintage Boulevard 
Juneau. Alaska 99801 

Diane Barrans, Executive Officer 
Phone: 907.465.21 13 
Fax: 907.465.3293 

If to Depositary: Department of Revenue, Treasury Division 
P.O. Box 110405 
Juneau, Alaska 9981 1-0405 
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Phone: 907.465.2350 
Fax: 907.465.2394 

If to Se~icer/Custodian: Alaska Commission on Postsecondary Education 
3030 Vintage Blvd. 
Juneau. Alaska 99801-71 00 

If to Trustee: 

Phone: 907.465.2962 
Fax: 907.465.531 6 

U.S.. Bank National Association 
1420 Fiflh Avenue, 7th Floor 
Seattle, Washington 98101 

Attn: Corporate Trust Department 
Phone: (206) 344.4607 
Fax: (206) 344.4632 
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IN WITNESS WHEREOF, the parties have signed this Agreement as of March 
1, 2005. 

ALASKA STUDENT LOAN CORPORATION 

n / 

L 
Executive Officer 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

A 
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STATE OF ALASKA 

Through its DEPARTME-NUE 

ALASKA COMMISSION ON 
POSTSECONDARY EDUCATION 
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