NEW ISSUE - Book Entry Only Ratings: (See “Ratings” herein)

Interest on the Notes is included in gross income for federal income tax purposes pursuant to the Internal Revenue Code of 1986, as amended (the “Code”).
In the opinion of Co-Note Counsel, under existing laws of the Commonwealth of Pennsylvania, the interest on the Notes is free from Pennsylvania personal
income taxation and Pennsylvania corporate net income taxation, but such exemption does not extend to gift, estate, succession or inheritance taxes or any
other taxes not levied or assessed directly on the Notes or the interest thereon. See “TAX MATTERS” herein.

$268,800,000
PENNSYLVANIA HIGHER EDUCATION ASSISTANCE AGENCY
FLOATING RATE STUDENT LOAN ASSET-BACKED NOTES, SERIES 2009-2

Original Interest Final Price to Underwriting
Class Principal Amount Rate Maturity Date Public Discount Net Proceeds®

A-1 Notes $179,500,000 3-month LIBOR plus 0.60% April 25, 2019 100.0% $ 989,168 $178,510,832
A-2 Notes $ 89.300.000 3-month LIBOR plus 1.10%  January 25, 2028  100.0% $ 492,104 $ 88.807.896
Total $268,800,000 $1,481,273  $267,318,727

(" Before deducting expenses, estimated to be $482,000.

The above captioned notes (the “Notes”) are being issued by the Pennsylvania Higher Education Assistance Agency (the “Agency”), pursuant to a
discrete Indenture dated as of December 1, 2009 (the “Indenture”) between the Agency and Manufacturers and Traders Trust Company, Harrisburg,
Pennsylvania (the “Trustee”). The Notes will be secured under the Indenture by a pool of student loans made under the Federal Family Education
Loan Program, rights the Agency has under certain agreements, a cash Reserve Account, a Capitalized Interest Account and the other moneys and
investments pledged to the Trustee under the Indenture.

The Notes are LIBOR-based notes. A description of how LIBOR is determined appears under “DESCRIPTION OF THE NOTES—Determination of
LIBOR” herein. The Notes will receive quarterly distributions of principal and interest on the 25th day (or the next business day if it is not a business
day) of each January, April, July and October as described in this Official Statement, beginning April 26, 2010. In general, the Agency will pay
principal sequentially to the Class A-1 Notes and the Class A-2 Notes, in that order, until each such Class is paid in full.

Credit enhancement for the Notes will include overcollateralization and cash on deposit in the Reserve Account, a Capitalized Interest Account and
certain other funds held under the Indenture.

It is a condition to the issuance of the Notes that they be rated “AAA” by Fitch Ratings and “AAA” by Standard & Poor’s Ratings Services.
Potential investors should carefully review the risk factors listed under “RISK FACTORS” herein.

The Notes are issuable in fully registered form and when issued shall be registered in the name of Cede & Co. as nominee for The Depository Trust
Company, New York, New York (“DTC”), which shall act as securities depository for the Notes. Individual purchasers of the Notes will not receive
physical delivery of note certificates. Purchases and sales by the beneficial owners of the Notes will be made in book entry form in the principal
amount of $100,000 and any integral multiple of $1,000 in excess thereof. See “BOOK ENTRY ONLY SYSTEM” herein. Payments of principal,
redemption price, if any, and interest with respect to the Notes are to be made directly to DTC by the Trustee so long as DTC or Cede & Co is the
registered owner of the Notes. Disbursements of such payments to DTC Participants (as defined herein) are the responsibility of DTC, and the
disbursement of such payments to the Beneficial Owners (as defined herein) is the responsibility of DTC Participants as more fully described herein.

THE NOTES ARE LIMITED OBLIGATIONS OF THE AGENCY PAYABLE SOLELY FROM AND
SECURED SOLELY BY THE TRUST ESTATE CREATED UNDER THE INDENTURE
DESCRIBED HEREIN. THE AGENCY HAS NO TAXING POWER. NEITHER THE
COMMONWEALTH OF PENNSYLVANIA NOR ANY POLITICAL SUBDIVISION THEREOF
IS OR SHALL BE OBLIGATED TO PAY THE PRINCIPAL, REDEMPTION PRICE, IF ANY, OR
INTEREST ON THE NOTES AND NEITHER THE FAITH AND CREDIT NOR THE TAXING
POWER OF THE COMMONWEALTH OF PENNSYLVANIA OR ANY POLITICAL
SUBDIVISION THEREOF IS PLEDGED TO SUCH PAYMENT.

The Notes have not been registered under the Securities Act of 1933, as amended, or any other state securities or blue sky laws,
and the Indenture has not been qualified under the Trust Indenture Act of 1939, as amended, in reliance on certain exemptions
set forth in such acts. Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved the Notes or passed upon the accuracy or adequacy of this Official Statement. Any representation to the contrary
is unlawful.

The Notes are offered when, as and if received by the Underwriters, subject to prior sale, to withdrawal or modification of the offer without notice and
to the approval of legality by Cozen O’Connor, Philadelphia, Pennsylvania, and Duane Morris LLP, Philadelphia, Pennsylvania, Co-Note Counsel.
Certain legal matters in connection with the Notes will be passed upon for the Underwriters by their counsel, Squire, Sanders & Dempsey L.L.P.,
Pepper Hamilton LLP, Philadelphia, Pennsylvania, and Buchanan Ingersoll & Rooney PC, Harrisburg, Pennsylvania, and for the Agency by its
counsel, Stevens & Lee, a Professional Corporation, Reading and Harrisburg, Pennsylvania, and by Raffaele & Puppio, LLP, Media, Pennsylvania,
as special disclosure counsel for the Agency. The Notes are expected to be available for delivery in New York, New York through the facilities of DTC
on or about December 30, 2009.

Morgan Stanley

(Sole Bookrunner)

RBC Capital Markets
(Co-Manager)
Dated: December 21, 2009



This page intentionally left blank



This Official Statement is submitted in connection with the sale of securities as referred to herein and may not be used, in whole
or in part, for any other purpose.

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 NOTES, BY ANY PERSON IN ANY JURISDICTION
IN WHICH IT IS UNLAWFUL FOR SUCH PERSON TO MAKE SUCH OFFER, SOLICITATION OR SALE.

No dealer, broker, salesman or other person has been authorized by the Agency or Morgan Stanley & Co. Incorporated and RBC
Capital Markets Corporation (collectively, the “Underwriters”) to give any information or to make any representations with
respect to the Notes, 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.

Certain information set forth herein has been obtained from the Agency and other sources which are believed to be reliable, but is
not guaranteed as to accuracy or completeness, 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 Agency, or that the information or opinions or estimates are correct, as of any date subsequent to the date hereof

Except for any information provided by the Trustee concerning the Trustee, the Trustee has no responsibility for any information
in this Official Statement. Further, the Trustee shall have no responsibility for compliance with any state or federal securities
laws in connection with the Notes, except to the extent that the Trustee may agree to forward continuing disclosure materials
received from and prepared by the Agency to the Repository.

This Official Statement contains summaries of certain documents, but reference is made hereby to the actual documents, copies
of which are available at the Harrisburg office of the Trustee upon request, and all such summaries are qualified in their entirety
by such actual documents.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER ALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE NOTES AT A LEVEL
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE
NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS OFFICIAL STATEMENT.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE
AGENCY AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.

FORWARD-LOOKING STATEMENTS

Certain statements included or incorporated by reference in this Official Statement constitute projections or estimates
of future events, generally known as forward looking statements. These statements are generally identifiable by the terminology
used such as “plan,” “expect,” “estimate,” “budget” or other similar words. The achievement of certain results or other
expectations contained in these forward-looking statements involve known and unknown risks, uncertainties and other factors
which may cause actual results, performance or achievements described to be materially different from any future results,
performances or achievements expressed or implied by these forward-looking statements. The Agency does not plan to issue any
updates or revisions to those forward-looking statements if or when changes in its expectations, or events, conditions or
circumstances on which these statements are based occur. Some of the factors which could cause actual results to differ from
expectations are described in this Official Statement under “RISK FACTORS.”

<«
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OFFICIAL STATEMENT

$268,800,000
PENNSYLVANIA HIGHER EDUCATION ASSISTANCE AGENCY
FLOATING RATE STUDENT LOAN ASSET-BACKED NOTES, SERIES 2009-2

INTRODUCTION

This Official Statement sets forth certain information concerning the Pennsylvania Higher Education Assistance
Agency (the “Agency”), a body corporate and politic constituting a public corporation and government instrumentality created
pursuant to the Pennsylvania Act of Assembly of August 7, 1963, P.L. 549, as amended (the “Act”), and the issuance of its
$268,800,000 aggregate principal amount of Floating Rate Student Loan Asset-Backed Notes, Series 2009-2 consisting of
$179,500,000 Class A-1 Notes (the “Class A-1 Notes”) and $89,300,000 Class A-2 Notes (the “Class A-2 Notes” and, together
with the Class A-1 Notes, the “Notes”). The Notes are being issued pursuant to provisions of the Act and a resolution adopted on
January 24, 2008 by the Agency and are secured by a discrete Indenture dated as of December 1, 2009 (the “Indenture”) between
the Agency and Manufacturers and Traders Trust Company, Harrisburg, Pennsylvania, as trustee (the “Trustee”).

The Notes offered by this Official Statement will be the only classes of notes issued pursuant to the Indenture.
No additional notes or obligations, other than the residual Class R Certificates, will be issued under the Indenture. The residual
Class R Certificates are not being offered pursuant to this Official Statement. The Agency will issue the residual Class R
Certificates in return for proceeds that also will constitute a source of funds under the Indenture. See “USE OF PROCEEDS”
herein. No payments will be made on the residual Class R Certificates until all of the Notes have been paid in full.

The Agency was created pursuant to the Act for the purpose, inter alia, of improving the higher education opportunities
of eligible students who are attending approved institutions of higher education by assisting them in meeting their expenses of
higher education by enabling the Agency, lenders and postsecondary institutions to make loans available to students and parents
for postsecondary education purposes. The Agency has heretofore issued student loan revenue bonds, of which approximately
$9.7 billion will be outstanding under various separately secured trust indentures following the issuance of the Notes.
See APPENDIX B—“SUMMARY OF AGENCY OPERATIONS—Bonded Indebtedness.” The Notes will not be cross-
defaulted or cross-collateralized with any other obligations of the Agency.

The Notes are being issued to provide funds for the Agency to acquire a pool of student loans (the “Student Loans”)
made under the Federal Family Education Loan Program (the “FFEL Program™). The Student Loans being acquired are currently
pledged to secure certain outstanding indebtedness of the Agency. Upon such acquisition, the Notes issued under the Indenture
will be secured by the acquired Student Loans, and the acquisition proceeds will be used to redeem certain outstanding
indebtedness of the Agency.

Proceeds derived from the sale of the Notes will be used (i) to fund initial deposits to a reserve account (the “Reserve
Account”) and to a capitalized interest account (the “Capitalized Interest Account”), both established under the Indenture, (ii) to
purchase the Student Loans and (iii) to pay costs associated with the issuance of the Notes. See “USE OF PROCEEDS” herein.

On the Closing Date, the portion of the proceeds used to purchase the Student Loans will be applied to the repayment
of certain outstanding indebtedness of the Agency secured in part by a pledge of such Student Loans. Upon such purchase, the
Student Loans will be released from the pledge securing such repaid indebtedness and those Student Loans will immediately
become subject to the pledge of the Indenture on the Closing Date.

Descriptions of the Agency, its student loan origination, purchase, sale, guarantee and servicing activities and
operations, the Notes, the Servicing Agreement, the Indenture and related documents are included in this Official Statement. The
descriptions of such documents included in this Official Statement do not purport to be comprehensive or definitive and are
qualified in their entirety by reference to such documents, which documents upon issuance of the Notes will be filed with the
Trustee at its Harrisburg, Pennsylvania office.

CAPITALIZED TERMS NOT OTHERWISE DEFINED HEREIN SHALL HAVE THE MEANINGS GIVEN
THEM IN APPENDIX A—“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Certain
Definitions.”

Pursuant to a separate and distinct indenture, the Agency also expects to issue its Floating Rate Student Loan Asset-
Backed Notes, Series 2009-1 (the “Separate Notes”) on or about the Closing Date. The Separate Notes will be secured by a
separate and independent trust estate held by a trustee under a separate and independent indenture relating to the Separate Notes.
The Notes issued under the Indenture that are described in this Official Statement are not cross-collateralized or cross-defaulted
with the Separate Notes. The Separate Notes are not described in or offered by this Official Statement.



SUMMARY

The information set forth in this Summary is furnished to provide an introduction to the information contained in this
Official Statement and is not comprehensive. It is subject in all respects to the more complete information set forth elsewhere in
this Official Statement, which should be read in its entirety. The offering of the Notes to potential investors is made only by
means of the entire Official Statement. No person is authorized to detach this Summary from this Official Statement or otherwise
to use it without this entire Official Statement.

Principal Parties
Issuer:

Servicer

Trustee:

General Terms

Principal Amount:

Indenture:

Denominations:

Book Entry Only:

Maturity:

Interest Rate:

Use of Proceeds:

Closing Date:

Pennsylvania Higher Education Assistance Agency (the “Agency”)
Pennsylvania Higher Education Assistance Agency (as servicer, the “Servicer”)

Manufacturers and Traders Trust Company (the “Trustee”)

The Agency is issuing $268,800,000 Floating Rate Student Loan Asset-Backed Notes, Series
2009-2 consisting of $179,500,000 Class A-1 Notes and $89,300,000 Class A-2 Notes.

The Notes are issued under and secured by a discrete Indenture, dated as of December 1, 2009.
The Notes offered by this Official Statement will be the only classes of notes issued pursuant
to the Indenture. No additional notes or obligations, other than the residual Class R
Certificates, will be issued under the Indenture. Pursuant to the Indenture, the Notes are
limited obligations of the Agency payable solely from the Trust Estate. See “SECURITY
AND SOURCES OF PAYMENT FOR THE NOTES” in this Official Statement.

The Notes will be issued in minimum denominations of $100,000 and any integral multiple of
$1,000 in excess thereof.

The Notes are issuable in fully registered form and when issued shall be registered in the name
of Cede & Co. as nominee for The Depository Trust Company, New York, New York
(“DTC”), which shall act as securities depository for the Notes. See “BOOK ENTRY ONLY
SYSTEM” in this Official Statement.

Subject to earlier principal payment or redemption, each Class of Notes will mature on the date
shown on the front cover of this Official Statement for that Class. See “DESCRIPTION OF
THE NOTES—-Distributions of Principal” herein.

The Notes will bear interest based upon LIBOR, as described herein. See “DESCRIPTION
OF THE NOTES—Distributions of Interest” herein.

Proceeds derived from the sale of the Notes will be used (i) to fund initial deposits to the
Reserve Account and to the Capitalized Interest Account, both established under the Indenture,
(ii) to purchase the Student Loans, with the sale proceeds applied to the repayment of certain
outstanding indebtedness of the Agency, and (iii) to pay costs associated with the issuance of
the Notes. See “USE OF PROCEEDS” herein.

The Closing Date for the offering is on or about December 30, 2009.




Information About the Agency

The Agency is a body corporate and politic constituting a public corporation and government instrumentality created
pursuant to the Act. The Agency was created pursuant to the Act for the purpose, inter alia, of improving the higher education
opportunities of eligible students who are attending approved institutions of higher education by assisting them in meeting their
expenses of higher education by enabling the Agency, lenders and postsecondary institutions to make loans available to students
and parents for postsecondary education purposes.

As Issuer: The Agency is empowered under the Act to issue bonds, notes and other evidences of
indebtedness for the purpose of purchasing, making or guaranteeing loans to students or
parents, or to lending institutions or postsecondary institutions making student loans, and
related costs and expenses including costs of issuance of debt and establishment of reserve
funds. See “THE AGENCY” herein.

As Servicer: Under a Servicing Agreement, dated as of December 1, 2009 (the “Servicing Agreement”), the
Agency, as Servicer, will be responsible for servicing, maintaining custody of, and making
collections on the Student Loans. See APPENDIX D—“SUMMARY OF CERTAIN
PROVISIONS OF THE SERVICING AGREEMENT.” It will bill and collect payments from
borrowers, guarantee agencies and the Department of Education. See APPENDIX B—
“SUMMARY OF AGENCY OPERATIONS” herein for a description of the Agency’s loan
servicing function. The Agency services student loans that it owns and provides third party
servicing for student loans owned by others. At June 30, 2009, the Agency serviced
approximately 7.2 million student loans with an aggregate principal balance of approximately
$59.5 billion and provided “remote” servicing for approximately 5.7 million additional loans.
In June of 2009, the Agency became one of four servicers awarded a contract to service Title
IV loans owned by the Department of Education. See “THE AGENCY AS SERVICER”
herein.

As Guarantor: The Agency is the guarantor of approximately 99.96% of the Student Loans pledged to secure
the Notes. See “THE STUDENT LOAN POOL—Distribution of Student Loans by Guarantee
Agency as of the Statistical Cutoff Date.” The Agency, as a Guarantor, guarantees 98% (97%
on loans first distributed on or after July 1, 2006) of the principal of and accrued interest on
these Student Loans. Subject to the terms and conditions of the Federal Higher Education Act
of 1965, as amended (the “Higher Education Act”), this guarantee is reinsured by the United
States Department of Education. The Agency also guarantees FFEL Program loans originated
by other lenders. During the Agency’s fiscal year ended June 30, 2009, the Agency
guaranteed approximately 864,000 FFEL Program loans originated by other lenders with an
aggregate principal balance of approximately $4.2 billion. At June 30, 2009, the Agency had
outstanding guarantees of FFEL Program loans with an aggregate original principal balance of
approximately $51.3 billion. See “INFORMATION RELATING TO THE AGENCY AS
GUARANTOR?” herein.

Student Loans

On the Closing Date, the Agency will pledge to the Trustee under the Indenture a portfolio of Student Loans originated
under the FFEL Program, which are described more fully herein under “THE STUDENT LOAN POOL.” Information relating to
the portfolio of Student Loans is presented as of a statistical cutoff date, which is the close of business on November 30, 2009
(the “Statistical Cutoff Date”).

The Agency acts as guarantor with respect to approximately 99.96% of the Student Loans in the pool. The Agency, as
a Guarantor, guarantees 98% (97% on loans first distributed on or after July 1, 2006) of the principal of and accrued interest on
these Student Loans. See “APPENDIX B—“SUMMARY OF AGENCY OPERATIONS—Guaranty Operations—Federal
Programs” and “INFORMATION RELATING TO THE AGENCY AS GUARANTOR” herein. Subject to the terms and
conditions of the Higher Education Act, this guarantee is reinsured by the United States Department of Education.

Interest subsidy payments and special allowance payments may be due from the federal government on certain of the
Student Loans from time to time. See “SECURITY AND SOURCES OF PAYMENT FOR THE NOTES—Special Allowance
Payments on FFEL Program Loans” herein.

The Agency believes that the information set forth in the Official Statement with respect to the Student Loans as of the
Statistical Cutoff Date is representative of the characteristics of the Student Loans as they will exist on the Closing Date,
although certain characteristics of the Student Loans may vary. See “RISK FACTORS—The characteristics of the Student Loans
held in the Trust Estate may change.”




COMPOSITION OF THE STUDENT LOANS
AS OF THE STATISTICAL CUTOFF DATE

Aggregate Outstanding Principal Plus Interest Balance............ccccoceverieninniininicncnncnenns $277,211,839
Number of BOITOWETS ........eoiiiiiiiiiieieiee et 48,219
Average Outstanding Principal Plus Interest Balance per Borrower $5,749
NUIMDET OF LLOAMS .ottt e e e et e e e e e s enaae e e e e e e esnnaaeeeeas 98,778
Average Outstanding Principal Plus Interest Balance per Loan..........cccccoeceveniininninenns $2,806
Weighted Average Annual Borrower Interest Rate............coccocveviiviininiininiininienenieiens 3.14%
Weighted Average Remaining Term (MONths) ........covviviiiriiniiiniiiiiiieieceeeeeee e 127

The Aggregate Outstanding Principal Balance shown in the table above includes accrued interest to be capitalized.

The Agency has determined the weighted average annual borrower interest rate shown in the table above
without including any special allowance payments or any rate reductions that may be earned by borrowers in the future. See
APPENDIX C—“FEDERAL FAMILY EDUCATION LOAN PROGRAM—Special Allowance Payments.”

The weighted average remaining term to maturity shown in the table above has been determined from the period
beginning as of the Statistical Cutoff Date and ending as of the stated maturity date of the applicable Student Loan, without
giving effect to any deferral or forbearance periods that may be granted in the future.

Security for the Notes

Under the Indenture, the Agency grants to the Trustee all of its right, title and interest in and to the Trust Estate, and the
Notes are payable solely from and secured solely by the Trust Estate. The “Trust Estate” consists of: (a) the Student Loans, and
all obligations of the Obligors thereunder, including all moneys accrued and paid thereunder on or after the Closing Date and all
guaranties and other rights relating to the Student Loans; (b) the Servicing Agreement, including the right of the Agency to cause
the Servicer to purchase Student Loans from the Agency under circumstances described in the Servicing Agreement; (c) each
Guarantee Agreement, including the Guarantee Payments made pursuant thereto by the Guarantor in respect of the Student
Loans; (d) the Trust Accounts established under the Indenture and all funds on deposit from time to time in the Trust Accounts,
and all investments and proceeds thereof (including all income thereon)(but not including the Department Rebate Account as
provided in the Indenture); and (e) all present and future claims, demands, causes and choses in action in respect of any or all of
the foregoing and all payments on or under and all proceeds of every kind and nature whatsoever in respect of any or all of the
foregoing, including all proceeds of the conversion, voluntary or involuntary, into cash or other liquid property, all cash proceeds,
accounts, accounts receivable, notes, drafts, acceptances, chattel paper, checks, general intangibles, deposit accounts, insurance
proceeds, condemnation awards, rights to payment of any and every kind and other forms of obligations and receivables,
instruments and other property which at any time constitute all or part of or are included in the proceeds of any of the foregoing.

Initial Parity

Based on information relating to the portfolio of Student Loans as of the Statistical Cutoff Date, the Agency expects
that the Parity Ratio under the Indenture will be approximately 104.4% on the Closing Date. ‘“Parity Ratio” means, (a) on the
Closing Date, (i) the Adjusted Pool Balance (as defined below) on the Closing Date divided by (ii) the Outstanding Amount of
the Notes on the Closing Date, and (b) on any Distribution Date, (i) the Adjusted Pool Balance divided by (ii) the Outstanding
Amount of the Notes, after giving effect to distributions to be made on that Distribution Date. The Student Loans actually
pledged under the Indenture on the Closing Date will have characteristics that differ somewhat from the characteristics of the
Student Loans described herein due to payments received on and other changes in the Student Loans that occur during the period
from the Statistical Cutoff Date to the Closing Date. These changes could result in the actual Parity Ratio on the Closing Date
varying somewhat from the estimated Parity Ratio set forth above. However, the Agency does not expect that the actual Parity
Ratio on the Closing Date will differ materially from the estimated Parity Ratio provided above. See “RISK FACTORS—The
characteristics of the Student Loans held in the Trust Estate may change.”

Credit Enhancement

Credit enhancement for the Notes will include overcollateralization and cash on deposit in the Reserve Account, a
Capitalized Interest Account and certain other funds held under the Indenture (excluding the Department Rebate Account).
See “DESCRIPTION OF THE NOTES—Credit Enhancement” in this Official Statement.

Administration of the Trust Estate

Trust Accounts. The Trustee will establish and maintain the following Trust Accounts under the Indenture:

e  a “Collection Account™;




e a “Reserve Account”; and
e  a“Capitalized Interest Account.”

The Indenture also establishes the Department Rebate Account which will not be part of the Trust Estate securing the
Notes.

Collection Account. The Trustee will deposit into the Collection Account, upon receipt, collections on the Student
Loans, including all interest subsidy payments and special allowance payments received from the federal government.
Additionally, any amounts received from the Servicer in connection with the repurchase of Student Loans will be deposited into
the Collection Account. The Trustee also will withdraw all Investment Earnings, if any, on deposit in each existing Trust
Account on each Distribution Date and deposit such amounts into the Collection Account and include such amounts as Available
Funds for that Distribution Date.

On the Closing Date, the Collection Account also will contain a special Temporary Costs of Issuance Subaccount and a
special Temporary Student Loan Subaccount created therein. On the Closing Date, the Agency will deposit or cause to be
deposited into these Subaccounts the amounts identified in this Official Statement under “USE OF PROCEEDS.” The Trustee
will disburse the amounts on deposit in the Temporary Costs of Issuance Subaccount to pay the costs of issuance of the Notes.
On the Closing Date, the Trustee will disburse the amounts on deposit in the Temporary Student Loan Subaccount to purchase
the Student Loans. After such payments, these Subaccounts will thereafter be terminated.

Reserve Account. On the Closing Date, the Agency will deposit or cause to be deposited into the Reserve Account an
amount equal to the Specified Reserve Account Balance. The Specified Reserve Account Balance is the amount required to be
maintained in the Reserve Account. The “Specified Reserve Account Balance” means, with respect to the Closing Date, the
deposit specified in this Official Statement under “USE OF PROCEEDS,” and thereafter with respect to any Distribution Date,
the greater of (a) 0.25% of the Pool Balance as of the close of business on the last day of the related Collection Period; and (b)
0.15% of the Initial Pool Balance, provided that in no event will such balance exceed the outstanding amount of the Notes. In the
event that the Available Funds in the Collection Account and amounts on deposit in the Capitalized Interest Account are
insufficient to make any required deposits to the Department Rebate Account, pay the Monthly Consolidation Loan Rebate Fees
(as defined below), make payments to the Department of Education with respect to the Student Loans, pay fees of the Trustee
(other than amounts due for extraordinary services), pay the Servicing Fee or interest on the Notes and, on their respective final
maturity dates, the principal of the related Class of Notes, the Trustee is directed by the Indenture to withdraw from the Reserve
Account such amounts as may be necessary to make such payments, to the extent of funds available in the Reserve Account, in
the priority set forth in the Indenture and described herein under “DESCRIPTION OF THE NOTES—Distributions—
Distributions from the Collection Account.”

Capitalized Interest Account. On the Closing Date, the Agency will deposit or cause to be deposited into the
Capitalized Interest Account the initial deposit specified in this Official Statement under “USE OF PROCEEDS.” After the
initial deposit, the Capitalized Interest Account will not be replenished. In the event that the Available Funds in the Collection
Account are insufficient to make any required deposits to the Department Rebate Account, pay the Monthly Consolidation Loan
Rebate Fees, payments to the Department of Education with respect to the Student Loans or to pay fees of the Trustee (other than
amounts due for extraordinary services), the Servicing Fee or interest on the Notes through the October 25, 2010 Distribution
Date, the Trustee is directed by the Indenture to withdraw from the Capitalized Interest Account such amounts as may be
necessary to make such payments (before applying to any such payment any amounts on deposit in the Reserve Account), to the
extent of funds available therein, in the priority set forth in the Indenture and described herein under “DESCRIPTION OF THE
NOTES—Distributions—Distributions from the Collection Account.” Any remaining funds on deposit in the Capitalized
Interest Account on the October 25, 2010 Distribution Date will be transferred on that date to the Collection Account and
included in Available Funds on that Distribution Date.

Department Rebate Account. The Department Rebate Account will initially be established as a segregated account in
the name of the Agency. Generally, amounts on deposit in the Department Rebate Account will be used to pay amounts due and
payable by the Agency to the Department of Education related to the Student Loans or any other payment due and payable to a
Guarantor relating to its guarantee of the Student Loans. See “DESCRIPTION OF THE NOTES—Distributions—Department
Rebate Account” for a description of the Department Rebate Account.

Dates

Distribution Dates. The “Distribution Dates” for the Notes are the 25th of each January, April, July and October;
however, if any January 25, April 25, July 25 or October 25 is not a Business Day, the Distribution Date will be the next Business
Day. The first Distribution Date for the Notes is April 26, 2010.

Monthly Expense Payment Dates. The “Monthly Expense Payment Dates” under the Indenture are the 25th day of each
month; however, if any 25th day of a month is not a Business Day, the Monthly Expense Payment Date will be the next Business
Day. The first Monthly Expense Payment Date for the Notes is January 25, 2010.




Record Dates. Interest and principal will be payable to holders of record as of the close of business on the record date,
which is:

e for quarterly distributions, the close of business on the day preceding the related Distribution Date; and

e for the redemption of the Notes following an optional purchase or mandatory auction of the Student Loans as
described herein under “DESCRIPTION OF THE NOTES—Optional Purchase” and “—Mandatory Auction,” the
close of business on the day preceding the date fixed for redemption.

Information About the Notes

General. The Notes are debt obligations of the Agency and will be issued pursuant to the Indenture. The Notes are
limited obligations of the Agency payable solely from the Trust Estate created under the Indenture without recourse to any other
assets or property of the Agency. Neither the Commonwealth of Pennsylvania (sometimes, the “Commonwealth”), nor any
political subdivision thereof, is or shall be obligated to pay the principal, redemption price, or interest on the Notes and neither
the faith and credit nor the taxing power of the Commonwealth or any political subdivision thereof is pledged to such payment.
The Agency has no taxing power.

Interest Payments. Interest will accrue on the principal balances of the Notes during three-month Accrual Periods,
except for the initial Accrual Period as explained below, and will be paid on Distribution Dates. The initial interest Accrual
Period for the Notes begins on the Closing Date and ends on April 25, 2010, the day before the first Distribution Date. For all
other Distribution Dates, the interest Accrual Period will begin on the prior Distribution Date and end on the day before such
Distribution Date.

The Notes will bear interest at the following rates:
e the Class A-1 Notes will bear interest, except for the initial interest Accrual Period, at an annual rate equal to

Three-Month LIBOR plus 0.60%; and

e the Class A-2 Notes will bear interest, except for the initial interest Accrual Period, at an annual rate equal to
Three-Month LIBOR plus 1.10%.

The Trustee will calculate the rate of interest on the Notes on the second Business Day prior to the start of the
applicable interest Accrual Period as described under “DESCRIPTION OF THE NOTES—Determination of LIBOR” in this
Official Statement. Interest on the Notes will be calculated on the basis of the actual number of days elapsed during the interest
Accrual Period divided by 360. The LIBOR rate for the Class A-1 Notes and the Class A-2 Notes for the initial interest Accrual
Period will be calculated by reference to the following formula:

X + [(27 / 31 * (y-x)] plus (0.60% with respect to the Class A-1
Notes and 1.10% with respect to the Class A-2 Notes),
as calculated by the Trustee.

where:
x = Three-Month LIBOR; and
y = Four-Month LIBOR.

Principal Payments. Principal distributions will be allocated to the Notes on each Distribution Date in an amount equal
to the lesser of:

e the Class A Noteholders’ Principal Distribution Amount for that Distribution Date; and

e funds available to pay principal as described below under “—Flow of Funds.”

Additional principal payments are also required to be made to the Noteholders on each Distribution Date with any
Available Funds remaining after all required prior distributions as described in the 9th clause below under “—Flow of Funds.”

On each Distribution Date prior to an Event of Default that results in an acceleration of the maturity of the Notes,
principal will be paid first on the Class A-1 Notes until paid in full and second on the Class A-2 Notes until paid in full.




The term “Class A Noteholders’ Principal Distribution Amount” means:

e for the first Distribution Date, the amount, if any, by which the sum of the Initial Pool Balance and the initial
amounts on deposit in the Capitalized Interest Account and the Reserve Account as of the Closing Date exceeds
the Adjusted Pool Balance as of the last day of the related Collection Period for the initial Distribution Date;

e for each Distribution Date thereafter, the amount, if any, by which the Adjusted Pool Balance as of the last day of
the related Collection Period for the preceding Distribution Date exceeds the Adjusted Pool Balance as of the last
day of the related Collection Period for the current Distribution Date; and

e on a final maturity date for any Class of Notes, the amount necessary to reduce the aggregate principal balance of
such Class of Notes to zero.

“Adjusted Pool Balance” means, for any Distribution Date, the sum of the Pool Balance as of the last day of the related
Collection Period, plus the amount then on deposit in the Capitalized Interest Account and the Specified Reserve Account
Balance for that Distribution Date.

“Pool Balance” for any date means the aggregate principal balance of the Student Loans on that date, including accrued
interest thereon that is expected to be capitalized, after giving effect to the following, without duplication: (i) all payments in
respect of principal received by the Trustee through that date from borrowers, Guarantors and the Department of Education; (ii)
all amounts in respect of principal received by the Trustee through that date from sales of Student Loans permitted under the
Indenture and the Servicing Agreement (including repurchases by the Servicer); (iii) all amounts in respect of principal received
in connection with Liquidation Proceeds and Realized Losses on the Student Loans liquidated through that date; (iv) the amount
of any adjustment to the outstanding principal balances of the Student Loans that the Servicer makes under the Servicing
Agreement through that date; and (v) the aggregate amount by which Guarantor reimbursements of the unpaid principal balances
of defaulted Student Loans through that date are reduced from 100% to 97%, or other applicable percentage, as required by the
risk sharing provisions of the Higher Education Act.

“Initial Pool Balance” mean the Pool Balance as of the Closing Date.

“Collection Period” means, with respect to the first Distribution Date, the period beginning on the Closing Date and
ending on March 31, 2010, and with respect to each subsequent Distribution Date, the Collection Period will mean the three
calendar months immediately following the end of the previous Collection Period.

Final Maturity. Each Class of Notes is due and payable in full on the final maturity date shown on the front cover of
this Official Statement for that Class. The actual maturity of any Class of Notes could occur earlier if, for example:

e there are prepayments on the Student Loans;

e the Servicer exercises its option to purchase all of the Student Loans remaining in the Trust Estate from the lien of
the Indenture (which will not occur until a date when the Pool Balance is 10% or less of the Initial Pool Balance);
or

e the Trustee auctions all of the remaining Student Loans (which, absent an event of default, will not occur until a
date when the Pool Balance is 10% or less of the Initial Pool Balance).

Prepayments, Extensions, Weighted Average Lives and Expected Maturities of the Notes. The projected weighted
average life, expected maturity date and percentages of remaining principal amount of each Class of Notes under various
assumed prepayment scenarios may be found under “Prepayments, Extensions, Weighted Average Lives and Expected Maturities
of the Notes” included as APPENDIX E to this Official Statement.

Flow of Funds

On each Monthly Expense Payment