
IMPORTANT NOTICE 

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE QUALIFIED INSTITUTIONAL 
BUYERS (“QIBs”) UNDER RULE 144A PROMULGATED UNDER THE U.S. SECURITIES ACT OF 1933, AS 
AMENDED (THE “SECURITIES ACT”). 

IMPORTANT:  You must read the following before continuing.  You are advised to read this carefully 
before reading, accessing or making any other use of the following Offering Memorandum (the “Offering 
Memorandum”).  In accessing the Offering Memorandum, you agree to be bound by the following terms and 
conditions, including any modifications to them any time you receive any information from us as a result of such 
access. 

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES 
FOR SALE IN ANY JURISDICTION WHERE IT IS UNLAWFUL TO DO SO.  THE SECURITIES DESCRIBED 
IN THE OFFERING MEMORANDUM HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE 
SECURITIES ACT, OR THE SECURITIES LAWS OF ANY STATE OF THE U.S. OR OTHER JURISDICTION.  
THE NOTES WILL NOT BE RATED BY ANY NATIONALLY RECOGNIZED RATING AGENCY. 

EXCEPT AS OTHERWISE SET FORTH IN THE OFFERING MEMORANDUM, THE OFFERING 
MEMORANDUM MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND MAY 
NOT BE REPRODUCED IN ANY MANNER WHATSOEVER.  ANY FORWARDING, DISTRIBUTION OR 
REPRODUCTION OF THE OFFERING MEMORANDUM IN WHOLE OR IN PART IS UNAUTHORIZED.  
FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES 
ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS. 

Confirmation of Your Representation:  In order to be eligible to view the Offering Memorandum or 
make an investment decision with respect to the securities described therein, investors must be QIBs.  The Offering 
Memorandum is being sent at your request and by accepting the e-mail and accessing the Offering Memorandum, 
you shall be deemed to have represented to us that (1) you and any customers you represent are QIBs and (2) that 
you consent to delivery of such offering documents by electronic transmission. 

You are reminded that the Offering Memorandum has been delivered to you on the basis that you are a 
person into whose possession the Offering Memorandum may be lawfully delivered in accordance with the laws of 
the jurisdiction in which you are located and you may not, nor are you authorized to, deliver the Offering 
Memorandum to any other person. 

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or 
solicitation in any place where offers or solicitations are not permitted by law.  If a jurisdiction requires that the 
offering be made by a licensed broker or dealer and the Initial Purchaser, or any affiliates of the Initial Purchaser, is 
a licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by the Initial Purchaser, or 
any such affiliates, on behalf of the issuer in such jurisdiction. 

The Offering Memorandum has been sent to you in an electronic form.  You are reminded that documents 
transmitted via this medium may be altered or changed during the process of electronic transmission and 
consequently neither the Initial Purchaser nor any person who controls it nor any director, officer, employee nor 
agent of it or affiliate of any such person accepts any liability or responsibility whatsoever in respect of any 
difference between the version of the Offering Memorandum distributed to you in an electronic format and the hard 
copy version available to you on request from the Initial Purchaser. 



NOT RATED 

$47,159,000 
Private Education Loan Asset-Backed Notes 
Nelnet Private Education Loan Trust 2019-A 

Issuer 

Nelnet Private Education Loan Funding, LLC
Depositor

National Education Loan Network, Inc. 
Master Servicer and Administrator

The Issuer is offering the following Notes: 

Notes Original Principal Amount Interest Rate Final Maturity Date 

Series 2019-A $47,159,000 Prime Rate less 1.60% June 25, 2049 

The Notes are obligations of the Issuer only and are secured primarily by a pool of private credit student loans that are 
not originated pursuant to the Higher Education Act of 1965, and are not guaranteed by any governmental entity or third-party 
guarantor.  Credit enhancement for the Notes will include overcollateralization, excess interest on the student loans and cash on 
deposit in a reserve fund, as described in this Offering Memorandum.  The Notes are not obligations of Nelnet, Inc., the 
Depositor, the Administrator or any of their affiliates, other than the Issuer. 

The Notes will be issued pursuant to the terms and provisions of an Indenture of Trust, dated as of June 1, 2019, among 
the Issuer, Wells Fargo Bank, National Association, as lender trustee, and Wells Fargo Bank, National Association, as indenture 
trustee.  The Notes will receive monthly distributions of interest and principal on the 25th day of each month as described in this 
Offering Memorandum, or if such day is not a Business Day, the next Business Day, beginning August 26, 2019. 

The Notes offered hereby have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), 
or under the securities laws of any state or territory in the United States and, unless registered or qualified, may not be offered or 
sold except pursuant to an exemption from or in a transaction not subject to the registration requirements of the Securities Act 
and applicable state securities laws.  The Notes are being offered in the United States to certain qualified institutional buyers (as 
defined in Rule 144A) in reliance on an exemption from the registration requirements of the Securities Act provided by 
Rule 144A. 

You should consider carefully the information under the caption “RISK FACTORS” herein.  The Notes will not 
be rated by any nationally recognized rating agency. 

The Issuer is not registered or required to be registered as an “investment company” under the Investment Company 
Act of 1940, as amended, pursuant to Rule 3a-7 promulgated thereunder, although there may be additional exclusions or 
exemptions available to the Issuer, and is not a “covered fund” for purposes of the Volcker Rule under the Dodd-Frank Act. 

The Notes have not been registered with, or approved or disapproved by the Securities and Exchange Commission or 
any state securities commission nor has the Securities and Exchange Commission or any state securities commission passed upon 
the accuracy or adequacy of this Offering Memorandum.  Any representation to the contrary is a criminal offense. 

The Issuer is offering the Notes through the Initial Purchaser named below, when and if issued.  The Initial Purchaser 
will purchase the Notes from the Issuer on a best efforts basis.  Placement of the Notes may be effected privately from time to 
time in negotiated transactions at varying prices in each case determined at the time of sale.  As a result, the purchase price paid 
by any investor in a portion of the Notes may be higher or lower than the price paid by a different investor in the Notes sold in 
this offering.  The Initial Purchaser may withdraw, cancel or modify any offer and reject any order in whole or in part.  The 
Initial Purchaser is not required to sell any specific dollar amount of the Notes.  The Notes will be delivered in book-entry form 
on or about June 25, 2019.

Performance Trust Capital Partners, LLC 

This Offering Memorandum is dated June 21, 2019.
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This Offering Memorandum does not constitute an offer of, or an invitation by or on behalf of the 
Issuer, the Depositor, Nelnet, Inc. (the “Sponsor”) or the Initial Purchaser, to subscribe for or purchase 
any of the Notes in any circumstances or in any state or other jurisdiction where such offer or invitation is 
unlawful.  No action has been taken or will be taken to register or qualify the Notes or otherwise to permit 
a public offering of the Notes in any jurisdiction where actions for that purpose would be required.  The 
distribution of this Offering Memorandum and the offering of the Notes in certain jurisdictions may be 
restricted by law.  Persons into whose possession this Offering Memorandum comes are required by the 
Issuer, the Depositor, the Sponsor and the Initial Purchaser to inform themselves about and to observe any 
such restrictions.  For a description of certain further restrictions on offers and sales of the Notes and 
distribution of this Offering Memorandum, see the caption “NOTICE TO INVESTORS” herein. 

This Offering Memorandum has been prepared by the Issuer solely for use in connection with the 
proposed offering of the Notes described herein.  This Offering Memorandum is personal to each offeree 
and does not constitute an offer to any other person or the public generally to subscribe for or otherwise 
acquire the Notes.  Any distribution of this Offering Memorandum in whole or in part to any person other 
than the offeree or such offeree’s advisers is unauthorized, and any disclosure of any of its contents, 
without our prior written consent, is prohibited.  Each prospective investor, by accepting delivery of this 
Offering Memorandum, agrees to the foregoing and to make no photocopies of this Offering 
Memorandum or any documents referred to herein. 

No person has been authorized to give any information or to make any representations other than 
those contained in this Offering Memorandum.  If given or made, such information or representations 
must not be relied upon as having been authorized by the Issuer, the Depositor, the Sponsor or the Initial 
Purchaser.  Neither the delivery of this Offering Memorandum nor any sale made hereunder shall, under 
any circumstances, create any implication that there has not been any change in the facts set forth in this 
Offering Memorandum or in the affairs of any party described herein since the date hereof. 

In making an investment decision, prospective investors must rely on their own independent 
investigation of the terms of the offering and weigh the merits and the risks involved with ownership of 
the Notes.  The Issuer will furnish any additional information (to the extent it has such information or can 
acquire such information without unreasonable effort or expense and to the extent it may lawfully do so 
under the Securities Act or applicable local laws or regulations) necessary to verify the information 
furnished in this Offering Memorandum.  Representatives of the Issuer, the Sponsor, the Administrator 
and the Initial Purchaser will be available to answer questions from investors interested in purchasing 
Notes concerning the Notes, the Issuer and the private credit student loans securing the Notes. 

Prospective investors are not to construe the contents of this Offering Memorandum or any prior 
or subsequent communications from the Issuer, the Depositor, the Sponsor, the Administrator or the 
Initial Purchaser, or any of their officers, employees or agents as investment, legal, accounting, regulatory 
or tax advice.  Prior to any investment in the Notes, a prospective investor should consult with its own 
advisors to determine the appropriateness and consequences of such an investment in relation to that 
investor’s specific circumstances. 

The Notes have not been and will not be registered under the Securities Act or under the 
securities laws of any state (“Blue Sky” laws).  Unless registered under the Securities Act, the Notes 
may not be offered or sold except pursuant to an exemption from, or in a transaction not subject to, 
the registration requirements of the Securities Act permitted by the Indenture and in full 
compliance with any applicable Blue Sky laws.  Accordingly, the Notes are being offered and sold 
by the Initial Purchaser to “qualified institutional buyers” in transactions exempt from the 
registration requirements of the Securities Act.  Each purchaser is hereby notified that the offer 
and sale of the Notes to it may be made in reliance on the exemptions from the registration 
requirements of the Securities Act provided by Rule 144A.  None of the Issuer, the Depositor, the 
Sponsor, the Administrator, the Initial Purchaser or any of its or their affiliates make any 
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undertaking to register the Notes under any state or federal securities laws on any future date.  The 
resale, transfer or pledge of the Notes is further restricted as described under the caption 
“NOTICE TO INVESTORS” herein. 

The Notes may not be offered or sold to persons in the United Kingdom, by means of this 
Offering Memorandum or any other document, in circumstances which will result in an offer to the public 
in the United Kingdom within the meaning of the Public Offers of Securities Regulations 1995 or the 
Financial Services and Markets Act 2000. 

The transaction described herein is not intended to comply with Regulation (EU) 2017/2402 (as 
defined in and more fully described under the caption “RISK FACTORS—European Risk Retention 
Rules may Affect the Liquidity of the Notes” herein) and no party to the transaction described herein has 
committed to retain a net economic interest in the transaction in order to comply with such requirements. 

Each initial and subsequent purchaser of the Notes will be deemed by its acceptance of such 
Notes to have made certain acknowledgements, representations and agreements intended to restrict 
the resale or other transfer of the Notes as described in this Offering Memorandum and, in 
connection therewith, may be required to provide confirmation of its compliance with such resale 
and other transfer restrictions in certain cases.  The Notes will bear a legend referring to such 
restrictions and investors must be prepared to bear the risks of their acquisition of the Notes for an 
indefinite period of time.  See the caption “NOTICE TO INVESTORS” herein. 

The Initial Purchaser makes no representations or warranties as to the accuracy or completeness 
of the information described in this Offering Memorandum, and nothing herein shall be deemed to 
constitute such a representation or warranty by the Initial Purchaser nor a promise or representation as to 
the Issuer’s future performance or the future performance of the Notes or the private credit student loans 
securing the Notes. 

The Notes are being offered subject to prior sale or withdrawal, cancellation or modification of 
the offer without notice and subject to the approval of certain legal matters by counsel and certain other 
conditions.  No Notes may be sold without delivery of this Offering Memorandum. 

In connection with the offering, the Initial Purchaser may over allot or effect transactions with a 
view to supporting the market price of the Notes at levels above that which might otherwise prevail in the 
open market for a limited period.  However, there is no obligation to do this.  Such stabilizing, if 
commenced, may be discontinued at any time and must be brought to an end after a limited period. 

_________________________ 

AVAILABLE INFORMATION 

To permit compliance with Rule 144A under the Securities Act in connection with the sale of the 
Notes, the Issuer will be required, for so long as any Note is a “restricted security” within the meaning of 
Rule 144(a)(3) under the Securities Act, to provide, upon request of a holder of a Note, to such holder and 
a prospective purchaser designated by such holder, the information which is required to be delivered 
under Rule 144A(d)(4) under the Securities Act, if at the time of the request the Issuer is not a reporting 
company under Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as amended. 

_________________________ 

The Issuer has included cross-references in this Offering Memorandum to captions in this 
Offering Memorandum where you can find further related discussions.  The following table of contents 
provides the pages on which the captions are located. 

Some words and terms will be capitalized when used in this Offering Memorandum.  You can 
find the definitions for these words and terms under the caption “GLOSSARY OF TERMS” herein.
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SUMMARY OF TERMS 

The following summary is a very general overview of the terms of the Notes and does not contain 
all of the information that you need to consider in making your investment decision. 

Before deciding to purchase the Notes, you should consider the more detailed information 
appearing elsewhere in this Offering Memorandum.  The Issuer may not sell the Notes until an Offering 
Memorandum for the Notes is delivered in final form. 

The words “we,” “us,” “our” and similar terms, as well as references to the “Issuer,” refer to 
Nelnet Private Education Loan Trust 2019-A.  This Offering Memorandum contains forward-looking 
statements that involve risks and uncertainties.  See the caption “SPECIAL NOTE REGARDING 
FORWARD LOOKING STATEMENTS” herein. 

Principal Parties and Dates 

Issuer 

• Nelnet Private Education Loan Trust 
2019-A 

Sponsor 

• Nelnet, Inc. 

Depositor 

• Nelnet Private Education Loan Funding, 
LLC 

Master Servicer and Administrator 

• National Education Loan Network, Inc. 

Subservicer 

• Nelnet Servicing, LLC (d/b/a Firstmark 
Services) 

Lender Trustee and Trustee 

• Wells Fargo Bank, National Association 

Delaware Trustee 

• Citicorp Trust Delaware, National 
Association 

Initial Purchaser 

• Performance Trust Capital Partners, 
LLC 

Distribution Dates 

Distribution dates for the Notes will be 
the 25th day of each month (each, a “Monthly 
Distribution Date”).  However, if any Monthly 
Distribution Date is not a Business Day, the 
monthly distribution will be made on the next 
Business Day.  The first Monthly Distribution 
Date will be August 26, 2019.  The calculation 
date for each Monthly Distribution Date 
generally will be the second Business Day 
before such Monthly Distribution Date. 

Collection Periods 

The collection periods will be the full 
calendar month preceding each Monthly 
Distribution Date (each, a “Collection Period”).  
However, the initial Collection Period will begin 
on the Cut-Off Date and end on July 31, 2019. 

Interest Accrual Periods 

The initial interest accrual period for the 
Notes begins on the Closing Date and ends on 
August 25, 2019.  For all other Monthly 
Distribution Dates, the interest accrual period for 
the Notes will begin on the prior Monthly 
Distribution Date and end on the day before 
such Monthly Distribution Date (each, an 
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“Interest Accrual Period”).  On each Monthly 
Distribution Date, the interest payable on the 
Notes will be the interest that accrued during the 
preceding Interest Accrual Period. 

Cut-Off Dates 

The Cut-Off Date for the Eligible Loan 
portfolio the Issuer will acquire on the Closing 
Date will be on or about June 21, 2019.  The 
information presented in this Offering 
Memorandum relating to the Eligible Loans that 
the Issuer expects to purchase on the Closing 
Date is as of May 31, 2019 (the “Statistical 
Cut-Off Date”).  The Issuer and the Depositor 
believe that the information set forth in this 
Offering Memorandum with respect to the 
Financed Eligible Loans as of the Statistical 
Cut-Off Date is representative of the 
characteristics of the Financed Eligible Loans as 
they will exist on the Closing Date for the Notes, 
although certain characteristics on any Financed 
Eligible Loans transferred after the Statistical 
Cut-Off Date may vary. 

Closing Date 

The closing date for this offering is 
expected to be June 25, 2019 (the “Closing 
Date”). 

Description of the Notes 

General 

Nelnet Private Education Loan Trust 
2019-A is offering its Private Education Loan 
Asset-Backed Notes, Series 2019-A in the 
aggregate principal amount of $47,159,000 (the 
“Notes”). 

The Notes are debt obligations of the 
Issuer and will be issued pursuant to an 
Indenture of Trust, dated as of June 1, 2019 (the 
“Indenture”), among the Issuer, the Lender 
Trustee and the Trustee.  The Notes will receive 
payments primarily from collections on a pool of 
Financed Eligible Loans held by the Issuer. 

The Notes will be the only obligations 
issued pursuant to the Indenture.  The Notes will 

be issued in minimum denominations of 
$100,000 and in integral multiples of $1,000 in 
excess thereof.  Interest and principal on the 
Notes will be payable to the record owners of 
the Notes as of the close of business on the day 
before the related Monthly Distribution Date. 

Interest on the Notes 

The Notes will bear interest at the per 
annum rate set forth on the cover page of this 
Offering Memorandum; provided, however, the 
interest rate on the Notes shall not be less than 
zero.  During the initial Interest Accrual Period, 
the Notes will bear interest at an annual rate 
equal to 3.90%.  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. 

Interest accrued on the outstanding 
principal amount of the Notes during each 
Interest Accrual Period will be paid on the 
following Monthly Distribution Date in the 
order and priority described under the caption 
“Description of the Issuer—Flow of Funds” 
below and under the caption “SECURITY AND 
SOURCES OF PAYMENT FOR THE 
NOTES—Flow of Funds” herein. 

Principal Payments on the Notes 

Principal Distribution Amount. The 
Notes will be entitled to receive principal 
distributions in an amount equal to the lesser of: 

• the Principal Distribution Amount for 
that Monthly Distribution Date; and 

• funds available to pay the Principal 
Distribution Amount as described under 
the caption “Description of the Issuer—
Flow of Funds” below and under the 
caption “SECURITY AND SOURCES 
OF PAYMENT FOR THE NOTES—
Flow of Funds” herein. 

The term “Principal Distribution 
Amount” means, for any Monthly Distribution 
Date, the amount, not less than zero, by which 
(a) the aggregate outstanding principal amount 



3 

of the Notes immediately prior to such Monthly 
Distribution Date exceeds (b) the Pool Balance 
for that Monthly Distribution Date less the 
Specified Overcollateralization Amount.  
Notwithstanding the foregoing, (i) on or after the 
maturity date for the Notes, the Principal 
Distribution Amount shall not be less than the 
amount that is necessary to reduce the 
outstanding principal amount of the Notes to 
zero, and (ii) the Principal Distribution Amount 
shall not exceed the aggregate outstanding 
principal amount of the Notes as of any Monthly 
Distribution Date. 

The term “Specified 
Overcollateralization Amount” means, for any 
Monthly Distribution Date, the greater of: 

• 25.0% of the Pool Balance for that 
Monthly Distribution Date; and 

• $2,858,162. 

The term “Pool Balance” for any date 
means the aggregate principal balance of the 
Financed Eligible Loans on that date, including 
accrued interest that is expected to be 
capitalized, after giving effect to the following, 
without duplication: 

• all payments received by the Issuer 
through such date from or on behalf of 
obligors on such Financed Eligible 
Loans; 

• all Purchase Amounts on Financed 
Eligible Loans received by the Issuer 
through such date from the Depositor, 
the Sponsor, the Master Servicer or a 
Subservicer; 

• a reduction for the aggregate principal 
balance of all Charged-Off Loans 
through such date; and 

• the aggregate amount of adjustments to 
balances of Financed Eligible Loans 
permitted to be effected by the Master 
Servicer or a Subservicer under the 
Master Servicing Agreement or its 

related Subservicing Agreement, if any, 
recorded through such date. 

The Principal Distribution Amount is 
intended to provide credit support so that the 
Pool Balance builds to and is maintained at an 
amount that exceeds the aggregate outstanding 
principal amount of the Notes by the greater of 
25.0% of the Pool Balance, or $2,858,162.  On 
the Closing Date, the Pool Balance and the 
amount on deposit in the Collection Fund will 
exceed the aggregate outstanding principal 
amount of the Notes by approximately 17.5% of 
the Pool Balance. 

See the caption “DESCRIPTION OF THE 
NOTES—Principal Payments on the Notes” 
herein. 

Additional Principal Distribution.  In 
addition to the Principal Distribution Amount 
described above, (a) if the Cumulative Net Loss 
Rate for a Collection Period ever exceeds the 
applicable Cumulative Net Loss Limit (even if 
the Cumulative Net Loss Rate for a later 
Collection Period is less than the applicable 
Cumulative Net Loss Limit) or (b) if the 
Financed Eligible Loans are not sold pursuant to 
the optional purchase described under the 
caption “Optional Purchase” below, the Notes 
will receive supplemental payments of principal 
from certain money remaining in the Collection 
Fund as described under the caption 
“Description of the Issuer—Flow of Funds” 
below and under the caption “SECURITY AND 
SOURCES OF PAYMENT FOR THE 
NOTES—Flow of Funds” herein. 

The “Cumulative Net Loss Rate” is, for 
any Collection Period, the ratio, expressed as a 
percentage, of (a)(i) the aggregate principal 
amount of all Financed Eligible Loans that 
became Charged-Off Loans since the Closing 
Date through the last day of such Collection 
Period (which principal amount shall be 
determined, for each Charged-Off Loan, as of 
the date it became a Charged-Off Loan) less 
(ii) the cumulative amount of any Recoveries 
deposited to the Collection Fund through the last 
day of such Collection Period to (b) the Initial 
Pool Balance.  The “Cumulative Net Loss 
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Limit” applicable for each Collection Period is 
set forth in Appendix C hereto. 

Final Maturity 

The Monthly Distribution Date on 
which the Notes are due and payable in full is 
June 25, 2049 (the “Note Final Maturity Date”). 

The actual maturity of the Notes could 
occur earlier if, for example: 

• there are higher than expected 
prepayments on the Financed Eligible 
Loans held in the Trust Estate; 

• the Cumulative Net Loss Rate for a 
Collection Period exceeds the 
Cumulative Net Loss Limit for such 
Collection Period or the Depositor or its 
assignee exercises its option to purchase 
all of the Financed Eligible Loans 
remaining in the Trust Estate (which 
will not occur until the Pool Balance is 
10% or less of the Initial Pool Balance); 
or 

• the Trustee sells all of the remaining 
Financed Eligible Loans upon an Event 
of Default. 

If the Financed Eligible Loans 
experience significant prepayments, the actual 
final payments on the Notes may occur 
substantially before the Note Final Maturity 
Date, causing a shortening of the Notes’ 
weighted average life.  See the caption 
“DESCRIPTION OF THE NOTES—
Prepayment, Yield and Maturity Considerations” 
herein and “APPENDIX A—WEIGHTED 
AVERAGE LIVES, EXPECTED 
MATURITIES AND PERCENTAGES OF 
ORIGINAL PRINCIPAL REMAINING AT 
CERTAIN MONTHLY DISTRIBUTION 
DATES FOR THE NOTES” hereto. 

Credit Risk Retention 

Section 15G of the Securities Exchange 
Act of 1934, as amended (the “Securities 
Exchange Act”), and Regulation RR (17 C.F.R. 

Part 246) promulgated thereunder, require the 
sponsor of an asset-backed securitization 
transaction, or a majority-owned affiliate of the 
Sponsor, to retain not less than five percent of 
the credit risk of the assets collateralizing the 
asset-backed securities.  See the caption 
“CREDIT RISK RETENTION” in this Offering 
Memorandum for more information.  The 
Depositor, as a wholly-owned affiliate of the 
Sponsor, will satisfy the risk retention 
requirement of Regulation RR by initially 
retaining the trust certificate (the “Trust 
Certificate”) issued pursuant to the Trust 
Agreement, which represents the ownership of 
the Issuer. 

As described under the caption 
“CREDIT RISK RETENTION—Eligible 
Horizontal Residual Interest” herein, the Trust 
Certificate will constitute an “eligible horizontal 
residual interest” with respect to the Notes, and 
the Sponsor has determined that the fair value of 
the Trust Certificate will be $9,736,128.88 as of 
the Closing Date, which is anticipated to exceed 
five percent of the sum of the fair values of the 
Notes and the Trust Certificate as of the Closing 
Date.  Unless the Sponsor is no longer subject to 
the holding period requirements of 
Regulation RR, the Sponsor, or a 
majority-owned affiliate of the Sponsor, 
including the Depositor, is required to retain the 
Trust Certificate until the latest to occur of:  
(1) the date on which the principal balance of the 
Financed Eligible Loans reduces to 33 percent of 
their original unpaid principal balance as of the 
Closing Date, (2) the date on which the unpaid 
principal balance of Notes has been reduced to 
33 percent of the original principal amount of 
the Notes or (3) the date which is two years after 
the Closing Date. 

Description of the Issuer 

General 

Nelnet Private Education Loan Trust 
2019-A is a Delaware statutory trust formed 
pursuant to Chapter 38 of Title 12 of the 
Delaware Code, the operations of which are 
limited to acquiring, holding and managing 
student loans originated under the private credit 



5 

loan program described herein and other assets 
of the Issuer, issuing and making payments on 
the Notes and any other incidental or related 
activities. 

The Issuer will use the proceeds from 
the sale of the Notes to acquire a portion of the 
Financed Eligible Loans and to make a deposit 
to the Reserve Fund.  The remainder of the 
Financed Eligible Loans will be contributed to 
the Issuer by the Depositor. 

The only sources of funds for payment 
of all of the Notes issued under the Indenture are 
the Financed Eligible Loans, the cash and 
investments in the Funds pledged to the Trustee 
and the payments the Issuer receives on the 
Financed Eligible Loans and such investments. 

The Issuer’s Assets 

The assets of the Issuer will include: 

• the Financed Eligible Loans acquired 
with the proceeds of the sale of the 
Notes or contributed by the Depositor; 

• collections and other payments received 
on account of the Financed Eligible 
Loans; and 

• money and investments held in funds 
created under the Indenture, including 
the Acquisition Fund, the Collection 
Fund and the Reserve Fund. 

Affiliates of the Sponsor acquired the 
Eligible Loans to be transferred to the Issuer in 
the ordinary course of their student loan 
financing business.  The Depositor will acquire 
the Eligible Loans from affiliates of the Sponsor.  
Pursuant to a Private Student Loan Purchase and 
Contribution Agreement, dated as of June 1, 
2019 (the “Private Student Loan Purchase and 
Contribution Agreement”), among the Issuer, the 
Lender Trustee, the Depositor, Wells Fargo 
Bank, National Association, as lender trustee for 
the Depositor, and the Sponsor, the Depositor 
will sell and contribute the Financed Eligible 
Loans to the Issuer, with the Lender Trustee 
holding legal title to the Financed Eligible 

Loans.  See the caption “THE STUDENT 
LOAN OPERATIONS OF THE ISSUER—
Acquisition of the Financed Eligible Loans” 
herein. 

The Lender Trustee does not make any 
representations or warranties relating to such 
Financed Eligible Loans and has no duty to 
monitor the activities and/or performance of the 
Master Servicer or the Subservicer. 

Except under limited circumstances set 
forth in the Indenture, Financed Eligible Loans 
may not be transferred out of the Trust Estate.  
For example, if after the Closing Date the Issuer 
discovers that there has been a breach of the 
representations or warranties made by the 
Depositor under the Private Student Loan 
Purchase and Contribution Agreement regarding 
a Financed Eligible Loan, the Depositor or the 
Sponsor generally will be obligated to cure such 
breach or repurchase, or cause the repurchase of, 
such Financed Eligible Loan.  See the caption 
“THE STUDENT LOAN OPERATIONS OF 
THE ISSUER—Acquisition of the Financed 
Eligible Loans” herein.  See the caption 
“SUMMARY OF THE INDENTURE 
PROVISIONS—Sale of Financed Eligible 
Loans Held in Trust Estate” herein. 

The Acquisition Fund 

On the Closing Date, the Issuer will 
deposit into the Acquisition Fund the proceeds 
from the sale of the Notes (less amounts 
deposited into the Reserve Fund).  The amounts 
deposited into the Acquisition Fund will be used 
to acquire a portion of the Eligible Loans on the 
Closing Date at a price not in excess of 100% of 
the outstanding principal balance of such 
Eligible Loans as of the Cut-Off Date plus 
accrued interest to and including the Cut-Off 
Date.  The remainder of the Financed Eligible 
Loans will be contributed to the Issuer by the 
Depositor.  If any moneys remain in the 
Acquisition Fund on July 31, 2019, or on such 
earlier date as the Trustee may be instructed by 
the Issuer, then the Trustee will transfer all such 
remaining moneys or funds to the Collection 
Fund on such date (or if such date is not a 
Business Day, on the next succeeding Business 
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Day), which will increase the principal payments 
on the Notes.  See the caption “SOURCES AND 
USES OF FUNDS” herein. 

The Collection Fund 

The Trustee will deposit into the 
Collection Fund all revenues derived from the 
Financed Eligible Loans, money or assets on 
deposit in the Trust Estate and all amounts 
transferred from the Acquisition Fund and the 
Reserve Fund.  Money on deposit in the 
Collection Fund will be used to pay the Issuer’s 
operating expenses (which include servicing 
fees, trustees’ fees, expenses and 
indemnification, administration fees) and 
interest and principal on the Notes.  See the 
caption “Description of the Issuer—Flow of 
Funds” below and the caption “SECURITY 
AND SOURCES OF PAYMENT FOR THE 
NOTES—Flow of Funds” herein. 

On the Closing Date, the Sponsor will 
deposit funds into the Collection Account so that 
after giving effect to such deposit the Pool 
Balance as of the Cut-Off Date plus the amount 
on deposit in the Collection Fund exceeds the 
aggregate outstanding principal amount of the 
Notes by 17.5% of the Pool Balance. 

The Reserve Fund 

The Issuer will make a deposit to the 
Reserve Fund from the proceeds of the sale of 
the Notes in the amount of $342,979.42 (the 
“Specified Reserve Fund Balance“), provided 
that in no event will such balance exceed the 
sum of the outstanding principal amount of the 
Notes. 

On each Monthly Distribution Date, to 
the extent that money in the Collection Fund is 
not sufficient to pay servicing fees, trustees’ 
fees, expenses and indemnification, 
administration fees and interest then due on the 
Notes, an amount equal to the deficiency will be 
transferred directly from the Reserve Fund.  To 
the extent the amount in the Reserve Fund falls 
below the Specified Reserve Fund Balance, the 
Reserve Fund will be replenished on each 
Monthly Distribution Date from funds available 

in the Collection Fund as described below under 
the caption “Description of the Issuer—Flow of 
Funds” below and under the caption 
“SECURITY AND SOURCES OF PAYMENT 
FOR THE NOTES—Flow of Funds” herein.  
Funds on deposit in the Reserve Fund in excess 
of the Specified Reserve Fund Balance will be 
transferred to the Collection Fund.  Principal 
payments due on the Notes may be made from 
the Reserve Fund only on the Note Final 
Maturity Date; provided, however, if the market 
value of securities and cash in the Reserve Fund 
is on any Monthly Distribution Date sufficient to 
pay (i) the remaining principal amount of and 
interest accrued on the Notes, (ii) any remaining 
trustees’ fees, expenses and indemnifications 
and (iii) any Carryover Servicing Fees, such 
amount will be so applied on such Monthly 
Distribution Date. 

Characteristics of the Financed Eligible Loans 

The Issuer will pledge to the Trustee a 
portfolio of Eligible Loans which are described 
more fully under the caption 
“CHARACTERISTICS OF THE FINANCED 
ELIGIBLE LOANS” herein, having an 
aggregate outstanding principal balance of 
$57,163,236.82 as of the Statistical Cut-Off 
Date.  See “APPENDIX B—DESCRIPTION 
OF THE PRIVATE CREDIT STUDENT 
LOAN PROGRAM” hereto and the caption 
“THE STUDENT LOAN OPERATIONS OF 
THE ISSUER” herein. 

As of the Statistical Cut-Off Date, the 
weighted average annual interest rate of the 
Financed Eligible Loans was approximately 
7.226% and their weighted average remaining 
term to scheduled maturity was approximately 
130 months.  No Financed Eligible Loan will be 
more than 29 days delinquent as of the Closing 
Date. 

Flow of Funds 

On each Monthly Distribution Date, 
prior to an Event of Default and an acceleration 
of the Notes, money in the Collection Fund will 
be used to make the following deposits and 
distributions, to the extent funds are available, as 
set forth in the following chart: 
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COLLECTION FUND 

↓ 

1st

(pro rata) 

National Education Loan Network, Inc., as Master Servicer, Wells Fargo Bank, National Association, as 
Trustee and Lender Trustee, and Citicorp Trust Delaware, National Association, as Delaware Trustee  

(Servicing fees and trustees’ fees, expenses and indemnities)1

↓ 

2nd National Education Loan Network, Inc., as Administrator 
(Administration fees) 

↓ 

3rd

(pro rata) 

Noteholders 
(Interest on the Notes) 

↓ 

4th Nelnet Private Education Loan Funding, LLC, as Depositor 
(An amount equal to unpaid interest accrued on the Financed Eligible Loans subsequent to the Cut-Off 

Date but prior to the Closing Date until this amount has been paid in full) 

↓ 

5th Reserve Fund 
(Amounts necessary to restore the Reserve Fund to the Specified Reserve Fund Balance) 

↓ 

6th

(pro rata) 

Noteholders 
(Principal Distribution Amount on the Notes (or all remaining Available Funds if less than the Principal 

Distribution Amount) until they are paid in full) 

↓ 

7th

(pro rata) 

Noteholders 
((a) if the Cumulative Net Loss Rate for a Collection Period ever exceeds the applicable Cumulative Net 

Loss Limit or (b) if the Financed Eligible Loans are not sold pursuant to the Optional Purchase, 
supplemental payments of principal on the Notes until they are paid in full) 

↓ 

8th

(pro rata) 

Master Servicer, Trustee, Lender Trustee and Delaware Trustee 
(Any carryover servicing fees or additional trustees’ fees, expenses and indemnities 

not paid pursuant to clause 1st above) 

↓ 

9th Released to the Issuer 
(Any remaining amounts) 

_______________ 
1 The payment of expenses and indemnification amounts pursuant to this clause are subject to certain annual limitations.  See the caption 
“FEES AND EXPENSES” herein.

[Remainder of page intentionally left blank] 
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Credit Enhancement 

Credit enhancement for the Notes will 
include overcollateralization, excess interest on 
the Financed Eligible Loans and cash on deposit 
in the Reserve Fund, as described under the 
captions “SECURITY AND SOURCES OF 
PAYMENT FOR THE NOTES” and “CREDIT 
ENHANCEMENT” herein. 

Servicing and Administration 

Under a Master Servicing Agreement, 
dated as of June 1, 2019 (the “Master Servicing 
Agreement”), among the Issuer, National 
Education Loan Network, Inc., as administrator 
(in such capacity, the “Administrator”), and 
National Education Loan Network, Inc., as 
master servicer (in such capacity, the “Master 
Servicer”), the Master Servicer will arrange for 
and oversee the Subservicer’s performance of its 
servicing obligations.  The Master Servicer will 
be paid a monthly servicing fee equal to 1/12th of 
0.25% of the outstanding principal balance of 
the Financed Eligible Loans. 

The Master Servicer will be responsible 
for payment of all compensation due to the 
Subservicer for performance of the servicing 
obligations under the Subservicing Agreement.  
See the caption “THE STUDENT LOAN 
OPERATIONS OF THE ISSUER—Servicing of 
Financed Eligible Loans—Master Servicing 
Agreement” herein. 

In addition, the Master Servicer will be 
entitled to receive from Available Funds a 
Carryover Servicing Fee as described under the 
caption “Description of the Issuer—Flow of 
Funds” above and under the caption 
“SECURITY AND SOURCES OF PAYMENT 
FOR THE NOTES—Flow of Funds” herein.  
The Carryover Servicing Fee is the sum of: 

• the amount of specified increases in the 
costs the Master Servicer incurs; 

• the amount of specified conversion, 
transfer and removal fees; 

• any Carryover Servicing Fees described 
above that remain unpaid from prior 
Monthly Distribution Dates; and 

• interest on unpaid amounts as set forth 
in the Master Servicing Agreement. 

Nelnet Servicing, LLC (d/b/a Firstmark 
Services) (the “Subservicer”) will act as 
subservicer with respect to all of the Financed 
Eligible Loans.  National Education Loan 
Network, Inc., in its capacities as Master 
Servicer and Administrator, will enter into a 
Subservicing Agreement, dated as of June 1, 
2019 (the “Subservicing Agreement”), with the 
Subservicer pursuant to which the Subservicer 
will assume responsibility for servicing, 
maintaining custody of and making collections 
on the Financed Eligible Loans. 

Prior to the Subservicer servicing the 
Financed Eligible Loans, such loans were 
serviced by Conduent Education Services, LLC 
(formerly known as XEROX Education 
Services, LLC and ACS Education Services, 
Inc.)  The Subservicer began servicing the 
Financed Eligible Loans in April of 2016.  See 
the caption “THE STUDENT LOAN 
OPERATIONS OF THE ISSUER—Servicing of 
Financed Eligible Loans—Subservicing 
Agreement” herein. 

If the Master Servicer or the Subservicer 
commits an error in connection with servicing a 
Financed Eligible Loan, which error directly 
results in such Financed Eligible Loan becoming 
unenforceable or uncollectible (in whole or in 
part), the Administrator or the Trustee may give 
the Master Servicer written notice of the same 
and, if Master Servicer acquires knowledge 
thereof, the Master Servicer shall provide notice 
to the Administrator and the Trustee.  
Thereafter, the Master Servicer or the 
Subservicer shall have a reasonable time to cure 
such Financed Eligible Loan.  If a cure cannot 
be accomplished within one hundred twenty 
(120) days of the original error, the Master 
Servicer will purchase or arrange for the 
purchase of the Financed Eligible Loan from the 
Issuer at an amount equal to the outstanding 
principal balance and accrued but unpaid interest 
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thereon. The foregoing shall be the Issuer’s sole 
remedy for servicing errors by the Master 
Servicer or the Subservicer.  See the caption 
“THE STUDENT LOAN OPERATIONS OF 
THE ISSUER—Servicing of Financed Eligible 
Loans—Master Servicing Agreement” herein. 

National Education Loan Network, Inc. 
will act as the Administrator pursuant to an 
Administration Agreement, dated as of June 1, 
2019 (the “Administration Agreement”), with 
the Trustee, the Delaware Trustee and the Issuer.  
See the caption “THE STUDENT LOAN 
OPERATIONS OF THE ISSUER—
Administration—Administration Agreement” 
herein. 

Optional Purchase 

The Depositor or its assignee may, but is 
not required to, repurchase the remaining 
Financed Eligible Loans on any Monthly 
Distribution Date when the Pool Balance is 10% 
or less of the Initial Pool Balance.  If this 
purchase option is exercised, the Financed 
Eligible Loans will be sold to the Depositor or 
its assignee and the proceeds will be used on the 
corresponding Monthly Distribution Date to 
repay Outstanding Notes, which will result in 
early retirement of the Notes.  On the Closing 
Date, the Depositor intends to assign its 
purchase option to the Sponsor. 

If the Depositor or its assignee exercises 
its purchase option, the optional purchase 
amount will equal the amount that, when 
combined with amounts on deposit in the funds 
and accounts held under the Indenture, would be 
sufficient to: 

• reduce the principal amount of the Notes 
then Outstanding on the related Monthly 
Distribution Date to zero; 

• pay to Noteholders the interest payable 
on the related Monthly Distribution 
Date; and 

• pay any unpaid servicing fees and 
carry-over servicing fees, administration 
fees and trustees’ fees, expenses and 
indemnities. 

Book-entry Registration 

The Notes will be delivered in 
book-entry form through The Depository Trust 
Company.  Noteholders will not receive a 
certificate representing their Notes except in 
very limited circumstances.  See the caption 
“BOOK-ENTRY REGISTRATION” herein. 

U.S. Federal Income Tax Consequences 

Kutak Rock LLP will deliver an opinion 
to the effect that, for U.S. federal income tax 
purposes and assuming the accuracy of and 
compliance with certain assumptions, 
representations and covenants, the Notes will be 
characterized as debt if and to the extent 
beneficially acquired on the Closing Date by 
persons or entities unaffiliated with the Trust 
and the Trust will not be classified as an 
association taxable as a corporation or 
characterized as a publicly traded partnership 
taxable as a corporation.  By accepting its Notes, 
each Noteholder agrees to treat its Notes as 
indebtedness for U.S. federal income tax and all 
applicable state and local income and franchise 
tax purposes in all tax filings, reports and returns 
and otherwise, and will not take, or participate in 
the taking of or permit to be taken, any action 
that is inconsistent with such tax treatment and 
tax reporting of the Notes, unless required by 
applicable law.  The Notes will not be issued 
with more than a de minimis amount of original 
issue discount (“OID”) as specified in the 
Internal Revenue Code of 1986, as amended (the 
“Code”), and each Noteholder will be required 
to include in ordinary income the interest on the 
Notes when received or accrued in accordance 
with its tax accounting method and the 
applicable provisions of the Code.  See the 
caption “CERTAIN U.S. FEDERAL INCOME 
TAX CONSIDERATIONS” herein. 

ERISA Considerations 

Fiduciaries of employee benefit plans, 
retirement arrangements and other entities in 
which such plans or arrangements are invested 
may choose to invest in the Notes subject to the 
Code, the Employee Retirement Income 
Security Act of 1974, as amended, other 
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applicable law, and the considerations and 
representations addressed under the caption 
“ERISA CONSIDERATIONS” herein. 

NONE OF THE ISSUER, THE 
DEPOSITOR, THE SPONSOR OR THE 
INITIAL PURCHASER IS UNDERTAKING 
TO PROVIDE IMPARTIAL INVESTMENT 
ADVICE, OR TO PROVIDE INVESTMENT 
OR OTHER ADVICE IN ANY CAPACITY, IN 
CONNECTION WITH ANY PURCHASE OR 
TRANSFER OF THE NOTES.  THE INITIAL 
PURCHASER HAS A FINANCIAL 
INTEREST IN AND BENEFITS FROM THE 
SALE OF THE NOTES AS DESCRIBED 
UNDER THE CAPTION “PLAN OF 
DISTRIBUTION” HEREIN.  None of the 
Issuer, the Depositor, the Sponsor or the Initial 
Purchaser receives a fee or other compensation 
directly from a plan, plan fiduciary, plan 
participant or beneficiary, IRA, or IRA owner 
for the provision of investment advice in 
connection with any purchase or transfer of the 
Notes. 

Certain Investment Company Act 
Considerations 

The Issuer is not registered or required 
to be registered as an “investment company” 
under the Investment Company Act of 1940, as 
amended (the “Investment Company Act”), 
pursuant to Rule 3a-7 promulgated thereunder, 
although there may be additional exclusions or 
exemptions available to the Issuer.  The Issuer 
does not rely upon the exclusions from the 
definition of “investment company” set forth in 
Section 3(c)(1) or Section 3(c)(7) of the 
Investment Company Act.  The Issuer does not 
constitute a “covered fund” for purposes of 
Section 619 of the Dodd-Frank Wall Street 

Reform and Consumer Protection Act, Pub. L. 
No. 111-203, 124 Stat. 1376 (2010), also known 
as the Volcker Rule (the “Volcker Rule”).  Since 
the Issuer has not registered, and does not intend 
to register, as an investment company under the 
Investment Company Act, Noteholders will not 
be afforded protections of the provisions of the 
Investment Company Act designed to protect 
investment company investors. 

Transfer Restrictions 

The Notes have not been and will not be 
registered under the Securities Act of 1933, as 
amended (the “Securities Act”), or registered or 
qualified under any state securities or blue sky 
law of any state.  The Notes may be reoffered, 
resold, pledged or otherwise transferred only in 
compliance with the Securities Act and other 
applicable laws and only pursuant to Rule 144A 
promulgated under the Securities Act 
(“Rule 144A”) to a person that the holder 
reasonably believes is a qualified institutional 
buyer within the meaning of Rule 144A (a 
“QIB”), purchasing for its own account or a QIB 
purchasing for the account of a QIB, whom the 
holder has informed, in each case, that the 
reoffer, resale, pledge or other transfer is being 
made in reliance on Rule 144A.  See the caption 
“NOTICE TO INVESTORS” herein. 

Rule 144A CUSIP Number 

• 64035A AA0 

Rule 144A International Securities 
Identification Number (ISIN) 

• US64035AAA07 
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RISK FACTORS 

Potential investors in the Notes should consider the following risk factors together with all other 
information in this Offering Memorandum in deciding whether to purchase Notes.  The following 
discussion of possible risks is not meant to be an exhaustive list of the risks associated with the purchase 
of Notes and does not necessarily reflect the relative importance of the various risks.  Additional risk 
factors relating to an investment in the Notes are described throughout this Offering Memorandum, 
whether or not specifically designated as risk factors.  There can be no assurance that other risk factors 
will not become material in the future. 

The Financed Eligible Loans are Unsecured 
and do Not have the Benefit of a Guarantee 
Agency 

The Financed Eligible Loans are private credit student loans, are not originated pursuant to the 
Higher Education Act of 1965, as amended (the “Higher Education Act”), and are not, and will not be, 
guaranteed by any governmental entity or third-party guarantor, and there are no reserves available to pay 
defaulted Financed Eligible Loans; therefore, the Financed Eligible Loans may have a higher risk of loss 
than student loans made pursuant to the Higher Education Act.  In addition, the Financed Eligible Loans 
to be pledged to the Trust Estate will be unsecured.  Certain of the Financed Eligible Loans have 
cosigners.  Therefore, the receipt by the Trustee of principal and interest on the Financed Eligible Loans 
will be dependent on the ability and willingness of the borrowers and, if applicable, the cosigners to make 
these payments.  The primary credit enhancement for the Notes is overcollateralization, excess interest on 
the Financed Eligible Loans and amounts on deposit in the Reserve Fund.  The amount of credit 
enhancement is limited and can be depleted over time.  See the caption “Variety of Factors Affecting 
Borrowers” below and the captions “CREDIT ENHANCEMENT” and “CHARACTERISTICS OF THE 
FINANCED ELIGIBLE LOANS (As of the Statistical Cut-Off Date)” herein.  If the borrower defaults on 
a Financed Eligible Loan, only net amounts, if any, recovered through collection efforts will be available 
with respect to that Financed Eligible Loan. 

Variety of Factors Affecting Borrowers 

Collections on the Financed Eligible Loans may vary greatly in both timing and amount from the 
payments actually due on such Financed Eligible Loans for a variety of economic, social, and other 
factors.  Changes in prevailing interest rates may affect payment performance and prepayment rates of 
Financed Eligible Loans to different extents.  As a result, the Issuer may not receive all the payments that 
are actually due on the Financed Eligible Loans.  Failures by borrowers to make timely payments of the 
principal and interest due on the Financed Eligible Loans or an increase in deferments or forbearances 
would adversely affect the revenues of the Trust Estate, which would reduce the amounts available to pay 
principal and interest due on the Notes.  In addition, certain of the Financed Eligible Loans were made to 
graduate and professional students, who generally have higher debt burdens than undergraduate 
borrowers.  In addition, borrowers of private credit student loans such as the Financed Eligible Loans may 
have already borrowed up to the maximum annual or aggregate limits under Federal Family Education 
Loan Program (“FFELP”) loans under the Higher Education Act or the Department of Education’s Direct 
Loan Program (the “Direct Loan Program”). 

Certain general economic conditions, such as a downturn in the economy resulting in decreased 
employment, either regionally or nationally, may result in an increase in defaults by borrowers in 
repaying their Financed Eligible Loans.  It is impossible to predict the status of the economy or 
unemployment levels or when, if ever, a downturn in the economy would impair a borrower’s ability to 
repay his or her Financed Eligible Loans.  General economic conditions may also be affected by other 
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events including the prospect of increased hostilities abroad.  Such events may also have other effects, the 
impact of which is impossible to project. 

The amount of student loan debt has grown steadily over the last several years, reflecting rising 
costs of education.  It is impossible to predict how this, when combined with a variety of economic, social 
and other factors and employment trends, might affect the timing and amount of payments received on the 
Financed Eligible Loans. 

The Issuer’s cash flow, and its ability to make payments due on the Notes, will be reduced to the 
extent interest is not currently payable on the Financed Eligible Loans.  The borrowers on most Financed 
Eligible Loans are not required to make payments during the period in which they are in school and for 
certain authorized periods thereafter as described in “APPENDIX B—DESCRIPTION OF THE 
PRIVATE CREDIT STUDENT LOAN PROGRAM” hereto.  The Trust Estate will include Financed 
Eligible Loans for which payments are deferred as well as Financed Eligible Loans for which the 
borrowers are currently required to make payments of principal and interest.  The proportions of the 
Financed Eligible Loans for which payments are deferred and currently in repayment will vary during the 
period that the Notes are Outstanding.  If defaults occur on the Financed Eligible Loans and the remedies 
or credit enhancement described herein are not sufficient, Noteholders may suffer a delay in payment or a 
loss on their Notes.  The Issuer cannot predict with accuracy the effect of these factors, including the 
effect on the timing and amount of funds available and the ability to pay principal and interest on the 
Notes. 

The Financed Eligible Loans Permit the 
Release of Cosigners thereon 

The Financed Eligible Loans permit the cosigner on such Financed Eligible Loans to be released 
if the borrower thereunder makes 24 consecutive on-time payments and the borrower satisfies the credit 
requirements for such Financed Eligible Loan at the time of the application for such loan.  The Issuer 
cannot accurately predict the number of cosigners that may be released from the Financed Eligible Loans. 

Defaults on Financed Eligible Loans could 
Result in Delays in Payment or Losses on the 
Notes 

If, at any time (a) defaults with respect to the Financed Eligible Loans exceed those expected by 
the Issuer or (b) recoveries with respect to defaulted Financed Eligible Loans fall short of those expected 
by the Issuer, the ability of the Issuer to pay principal of and interest on the Notes could be adversely 
affected. 

The Financed Eligible Loans were Acquired 
by Nelnet from a Third Party and Were Not 
Re-Underwritten by Nelnet

The Subservicer began servicing the Financed Eligible Loans in April 2016, and affiliates of the 
Sponsor acquired the Financed Eligible Loans in November 2018.  However, neither the Sponsor nor any 
of its affiliates were involved in originating the Financed Eligible Loans.  As a result, the Depositor and 
the Issuer have only limited repayment, loss and delinquency data on those Financed Eligible Loans on 
which to base loss projections.  While the seller of the Financed Eligible Loans made certain 
representations and warranties to Nelnet regarding the Financed Eligible Loans and the criteria used to 
originate them, neither Nelnet nor any of its affiliates re-underwrote the Financed Eligible Loans or 
verified the accuracy of these representations and warranties.  The Depositor, or the Sponsor, will only be 
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required to repurchase a Financed Eligible Loan in the case of a breach of the representations and 
warranties described under the caption “THE STUDENT LOAN OPERATIONS OF THE ISSUER—
Acquisition of the Financed Eligible Loans” herein.  If the losses and delinquencies on the Financed 
Eligible Loans exceed the projected losses, the Issuer may have insufficient funds to pay principal of and 
interest on the Notes.  See the caption “CHARACTERISTICS OF THE FINANCED ELIGIBLE 
LOANS—Historical Repayment Information” herein.  

The Issuer does Not have a Complete 
Program Manual for the Financed Eligible 
Loans 

The Financed Eligible Loans were acquired by affiliates of the Sponsor from an affiliate of 
College Loan Corporation and the Sponsor did not receive a complete Program Manual for the Financed 
Eligible Loans.  The Subservicer has, however, developed servicing guidelines for the Financed Eligible 
Loans and has the underlying promissory notes for the Financed Eligible Loans.  If a borrower were to 
allege that its Financed Eligible Loan was not originated pursuant to the applicable eligibility 
requirements or origination procedures applicable to such Financed Eligible Loan, the Depositor or the 
Sponsor may be required to repurchase such Financed Eligible Loan if it is unable to prove that such 
eligibility requirements or origination procedures were properly complied with. 

Fees and Expenses Incurred in Connection 
with Charged-Off Loans will Reduce the 
Amounts Received on such Charged-Off 
Loans and the Noteholders may Experience 
Losses 

The Subservicer will assign Charged-Off Loans to its post-default team and begin collection 
efforts, except where the Subservicer has determined that another course of action is likely to result in 
greater net collections for the Issuer.  The Subservicer or its agent may bring suit against borrowers of 
Charged-Off Loans, on behalf of and in the name of the Issuer, or may assign such Charged-Off Loan to 
one or more collection agents.  Any fees or expenses of such collection, and any costs of litigation in 
connection with the collection of a Charged-Off Loan, will be deducted or otherwise paid from 
collections or recoveries with respect to such Charged-Off Loan and other Charged-Off Loans.  As these 
fees and expenses will be offset against the proceeds of the Charged-Off Loans, such fees and expenses 
will reduce the amounts available to pay the Notes and Noteholders may experience losses. 

The Subservicer or any collection agency may be unable to recover some or all of the unpaid 
balance of a Charged-Off Loan.  Noteholders must rely on the collection efforts of the Subservicer and 
the designated collection agency engaged by the Subservicer. 

The Financed Eligible Loans do Not Restrict 
Borrowers or Cosigners from Incurring 
Additional Unsecured or Secured Debt, nor 
do they Impose any Financial Restrictions on 
Borrowers during the Term of the Financed 
Eligible Loans, which may Increase the 
Likelihood that Borrowers may Default on 
their Financed Eligible Loan 

A Financed Eligible Loan is likely not a borrower’s or a cosigner’s only debt obligation.  If a 
borrower or a cosigner incurs additional debt after obtaining a Financed Eligible Loan, that additional 
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debt may adversely affect the borrower’s or the cosigner’s creditworthiness generally, and could result in 
the financial distress, insolvency, or bankruptcy of the borrower or the cosigner.  This circumstance could 
ultimately impair the ability of that borrower or cosigner to make payments on the borrower’s Financed 
Eligible Loan and the ability of the Issuer to make payments on the Notes.  To the extent that the 
borrower or the cosigner has or incurs other indebtedness and cannot pay all of its indebtedness, the 
borrower or the cosigner may choose to make payments to other creditors, rather than on the Financed 
Eligible Loans. 

To the extent borrowers or cosigners incur other indebtedness that is secured, such as mortgage, 
home equity line or auto loans, the ability of the secured creditors to exercise remedies against the assets 
of the borrower or cosigner may impair the borrower's or the cosigner’s ability to repay the Financed 
Eligible Loan on which the Notes are dependent for payment, or it may impair the ability to collect on the 
Financed Eligible Loan if it goes unpaid.  Since the Financed Eligible Loans are unsecured, borrowers or 
cosigners may choose to repay obligations under other indebtedness before repaying Financed Eligible 
Loans because the borrowers have no collateral at risk. 

If a Financed Eligible Loan Defaults, the 
Issuer may Incur a Loss on that Financed 
Eligible Loan unless the Depositor 
Repurchases it because of a Breach of a 
Representation or Warranty 

The Issuer will purchase certain of the Financed Eligible Loans from the Depositor, and the 
remainder of the Financed Eligible Loans will be contributed to the Issuer by the Depositor.  The 
Depositor will make representations and warranties in the Private Student Loan Purchase and 
Contribution Agreement regarding all of the Financed Eligible Loans, whether purchased or contributed.  
If the representations and warranties of the Depositor are breached as to a given Financed Eligible Loan, 
the Depositor, or the Sponsor, will be obligated to repurchase, or cause the repurchase of, the Financed 
Eligible Loan.  However, the Issuer will not examine the documents relating to the Financed Eligible 
Loans to the extent necessary to determine whether the Depositor has met all of the conditions necessary 
for such Financed Eligible Loans to satisfy such representations and warranties.  Furthermore, those 
representations and warranties will not address the collectability of the Financed Eligible Loans or cover 
any problem arising after the sale of the Financed Eligible Loans to the Issuer (such as a failure to service 
a Financed Eligible Loan properly) that was not caused by a breach of the representations and warranties 
of the Depositor.  See the caption “THE STUDENT LOAN OPERATIONS OF THE ISSUER—
Acquisition of the Financed Eligible Loans” herein.  While the affiliate of College Loan Corporation from 
which the affiliates of the Depositor acquired the Financed Eligible Loans made similar representations 
and warranties on the Financed Eligible Loans, such affiliate no longer exists and, therefore, the 
Depositor will not be able to recover any losses it may incur from a breach of such representations and 
warranties.  The Depositor may not have the financial resources to repurchase any Financed Eligible Loan 
which it is contractually obligated to repurchase.  No such failure by the Depositor would be an Event of 
Default under the Indenture, or would permit the exercise of remedies under the Indenture. 

The Financed Eligible Loans may be Subject 
to Discharge in Bankruptcy 

Under the U.S. Bankruptcy Code (as amended, the “Bankruptcy Code”), educational loans for 
qualified education expenses are generally non-dischargeable, subject to specified exceptions.  However, 
student loans can become dischargeable if the borrower proves that keeping the student loans 
non-dischargeable would impose an undue hardship on the debtor and the debtor’s dependents.  In 
addition, some private student loans may have been issued as direct-to-consumer and disbursed directly to 
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the borrowers by the applicable originator based upon certifications and warranties contained in their 
promissory notes, including their certification of the cost of attendance for their education.  This process 
does not involve school certification as an additional control and, therefore, may be subject to additional 
risk that the loans were not used for qualified education expenses and thus are generally dischargeable in 
a bankruptcy proceeding. 

In March, 2016, the United States Bankruptcy Court, Eastern District of New York, ruled that a 
loan made by a commercial lender to a borrower for bar exam study (or preparation) costs could be 
discharged after the defendant could not prove that such loan met the ‘education benefit’ test of the 
Bankruptcy Code (the “Campbell Case”).  The Financed Eligible Loans may include Eligible Loans made 
to borrowers for bar exam study or to medical students for purposes of residency and relocation costs.  
There is no guarantee as to how a bankruptcy judge may view these types of student loans in the future 
given the outcome of the Campbell Case. 

A number of bankruptcy reform proposals that would make it easier to discharge private student 
loans under the Bankruptcy Abuse Prevention and Consumer Protection Act of 2005 have been discussed 
and/or introduced in the Congress of the United States in recent years, including H.R. 770, H.R. 2648 and 
S. 1414, each of which proposes to amend Title 11 of the United States Code to provide bankruptcy relief 
for student borrowers.  In addition, the Dodd-Frank Wall Street Reform and Consumer Protection Act 
(the “Dodd-Frank Act”) established a student loan ombudsman within the Consumer Financial Protection 
Bureau (the “CFPB”), which ombudsman is required to prepare an annual report and make appropriate 
recommendations to the Secretary of the Treasury, the Director of the CFPB, the Secretary of Education, 
and Congress.  No assurance can be given as to whether bankruptcy reform legislative proposals will be 
enacted at the federal level in a manner that might affect the Issuer’s ability to enforce collection of the 
Financed Eligible Loans. 

The discharge of a significant amount of the Financed Eligible Loans in bankruptcy could 
adversely affect the ability of the Issuer to pay principal of and interest on the Notes. 

The Composition, Characteristics, and Rates 
of Return of the Financed Eligible Loans will 
Continually Change 

The Financed Eligible Loans that will secure the Notes are described under the caption 
“CHARACTERISTICS OF THE FINANCED ELIGIBLE LOANS (As of the Statistical Cut-Off Date)” 
herein.  The characteristics of the Financed Eligible Loans will continue to change from time to time, as a 
result of prepayments, scheduled amortization, capitalization of interest, delinquencies and defaults.  On 
the Closing Date, the Sponsor will deposit funds into the Collection Account so that after giving effect to 
such deposit (i) the Pool Balance as of the Cut-Off Date plus the amount on deposit in the Collection 
Fund exceeds the aggregate outstanding principal amount of the Notes by 17.5% of the Pool Balance.  If a 
disproportionately large number of borrowers of Financed Eligible Loans with relatively higher interest 
rates prepay or default in the payment of their loans, the yield on the Financed Eligible Loans may be 
lower than expected. 

Internet-Based Loan Origination Processes 
may give rise to Greater Risks than 
Paper-Based Processes 

The originators of the Financed Eligible Loans used the internet to obtain application information 
and distribute certain legally required notices to applicants and borrowers, and to obtain electronically 
signed loan documents in lieu of paper documents with actual borrower signatures.  These processes may 
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entail greater risks than would paper-based student loan origination processes, including risks regarding 
the sufficiency of notice for compliance with consumer protection laws and risks that borrowers may 
challenge the authenticity of loan documents.  If any of those factors were to cause Financed Eligible 
Loans, or any of the terms of the Financed Eligible Loans, to be unenforceable against the borrowers, the 
Issuer’s ability to pay principal of and interest on the Notes could be adversely affected. 

Application of Consumer Protection Laws to 
the Financed Eligible Loans may Increase 
Costs and Uncertainties about the Financed 
Eligible Loans 

Numerous federal and state consumer protection laws and related regulations impose substantial 
requirements upon lenders and servicers involved in consumer finance.  Certain of these requirements 
may apply to assignees such as the Issuer and may result in both liability for penalties for violations and a 
material adverse effect upon the enforceability of the Financed Eligible Loans.  For example, federal law 
such as the Truth-in-Lending Act can impose statutory damages on assignees and defenses to enforcement 
of the Financed Eligible Loans, if errors were made in disclosures that must be made to borrowers. 
Certain state disclosure laws, such as those protecting cosigners, may also affect the enforceability of the 
Financed Eligible Loans if appropriate disclosures were not given or records of those disclosures were not 
retained.  If the interest rate on the Financed Eligible Loans in question exceeds applicable usury laws, 
that violation could materially adversely affect the enforceability of the Financed Eligible Loans. 

Additionally, further regulation by Congress, State legislatures or regulatory agencies, or changes 
in the regulatory application or judicial interpretation of existing laws and regulations applicable to 
consumer lending, could make it more difficult for the Master Servicer or the Subservicer to collect 
payments on the Financed Eligible Loans or otherwise affect the manner in which the Master Servicer or 
the Subservicer conducts its business.  The regulatory environment in which financial institutions, 
creditors and servicers operate has become increasingly complex. 

If the Financed Eligible Loans were marketed or serviced in a manner that is unfair, deceptive or 
abusive, or if such marketing, origination or servicing violated any applicable law, then state and federal 
laws applicable to unfair, deceptive or abusive acts or practices may impose liability on the loan holder, 
as well as creating defenses to enforcement.  Under certain circumstances, the holder of a Financed 
Eligible Loan is subject to all claims and defenses that the borrower on that Financed Eligible Loan could 
have asserted against the educational institution that received the proceeds of the Financed Eligible Loan.  
If pricing of private student loans has an adverse impact on classes of protected persons under the federal 
Equal Credit Opportunity Act and other similar laws, claims under those laws may be asserted against the 
originator and, possibly, the Financed Eligible Loan holder.  There can be no assurance that the Issuer 
will not be subject to and have liability with respect to such claims.  Any such liability could reduce 
Available Funds and have a material adverse effect on the Notes. 

The Financed Eligible Loans within each program were made using standardized documentation 
for that program.  Thus, many borrowers may be similarly situated insofar as the provisions of their 
contractual obligations are concerned.  Accordingly, certain allegations of violations of the provisions of 
applicable federal or state consumer protection laws could potentially result in a large class of claimants 
asserting claims against the Issuer, the Master Servicer or the Subservicer.  The costs of defending or 
paying judgments in any such lawsuits could adversely affect the Issuer’s, the Master Servicer’s or the 
Subservicer s business, or could reduce the Issuer’s funds available to make payments of principal of and 
interest on the Notes. 
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Several Lawsuits have sought to 
Re-characterize certain Loan Marketers and 
Third-Party Financing Sources/Purchasers as 
Lenders.  If Litigation on Similar Theories 
were Successful, the Financed Eligible Loans 
Could be Subject to State Consumer 
Protection Laws 

All of the Financed Eligible Loans were originated by national banks and subsequently purchased 
by nonbank entities prior to the sale or contribution of the Financed Eligible Loans to the Issuer.  Recent 
litigation has alleged that the true lender of certain consumer loans was not the originating bank which 
was the named lender in the transaction.  Instead, such litigation has sought to re-characterize a nonbank 
entity providing origination and/or funding assistance as the true lender for the purposes of state 
consumer protection laws and regulations, including licensing and usury laws.  As a result, there is a 
possibility that an unlicensed, nonbank entity may be deemed the true lender by a court or regulator for 
purposes of applying consumer protection or other applicable laws.  In the event of a re-characterization 
of the originating bank’s status as the true lender, certain Financed Eligible Loans may not be enforceable 
and the originating lender could be subject to fines or penalties. 

In 2006 and 2007, a payday lender purchased and serviced loans made to residents of West 
Virginia by a South Dakota bank.  The West Virginia Attorney General challenged this arrangement in 
court alleging that the nonbank payday lender rather than the originating bank was the true lender.  The 
highest court in West Virginia found that the true lender in this arrangement was the non-bank payday 
lender.  Accordingly, federal preemption did not apply, and the payday lender was required to be licensed 
as a lender in West Virginia and to comply with the usury laws applicable in West Virginia.  See 
CashCall, Inc. v. Morrisey, No. 12–1274, 2014 WL 2404300 (W. Va. May 30, 2014).  Because the rates 
charged exceeded West Virginia’s usury laws and because the payday lender was not licensed to make 
loans in West Virginia, the court found the loans to be unenforceable and entered penalties against the 
payday lender.  The United States Supreme Court declined to hear an appeal of this case in 2015.  There 
have been other similar cases where courts have re-characterized transactions.  For example, in August 
2016, in an action brought by the CFPB against CashCall, the U.S. District Court for the Central District 
of California ruled on summary judgment that CashCall, not the originating tribal entity, was the true 
lender of certain payday loans and therefore that the loans made by CashCall were usurious in a number 
of states.  Moreover, the court ruled that because CashCall was the true lender, CashCall was required to 
have been licensed in several states as well.  The court further ruled that, for the above reasons, the loans 
were void or unenforceable in several states, and therefore CashCall had engaged in an unfair and 
deceptive trade practice by attempting to collect such loans.  See Consumer Financial Protection Bureau 
v. CashCall, Inc., No. CV-15-7522-JFW (RAOx) (U.S. Dist. Ct. C.D. Calif., Aug. 31, 2016). 

In addition to the litigation referenced above, several lawsuits and regulatory actions have 
brought under scrutiny bank partnership models of originating consumer loans.  Most recently, the 
administrator of the Colorado Uniform Consumer Credit Code has filed complaints in Colorado state 
court against two non-bank entities based upon the theory that such entities were the “true lenders” on 
certain consumer loans made to Colorado customers, and not their bank partners, and therefore such 
consumer loans violated Colorado’s usury laws.  It is possible that similar litigation or regulatory actions 
undertaken in the future by borrowers or regulators may have success in challenging a bank originator’s 
status as the true lender for a Financed Eligible Loan, and in such instances, a nonbank entity may be 
re-characterized by a court or a regulatory agency to be a Financed Eligible Loan’s lender.  Moreover, 
certain federal and state regulators have expressed positions regarding aspects of the bank partnership 
model that could have negative implications for the bank partnership lending space and, in particular, the 
scope of circumstances where bank partnership programs can rely on federal preemption of state law.  It 
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is therefore possible that similar litigation or regulatory actions undertaken in the future by borrowers or 
regulators may have success in challenging the bank originator’s status as the true lender for a Financed 
Eligible Loan, and in such instances, a nonbank entity may be re-characterized by a court or a regulatory 
agency to be a Financed Eligible Loan’s lender.  Among other potential issues that may be considered 
upon re-characterization of the true lender, the Issuer and certain prior owners of the Financed Eligible 
Loans that previously acquired the loans in a series of transactions from the bank originator do not hold 
licenses or approvals to originate the Financed Eligible Loans in each relevant jurisdiction.  
Re-characterization could cause the loans at issue to be deemed void or voidable, or unenforceable with 
respect to interest and/or principal if the true lender did not comply with applicable consumer financial 
protection requirements. 

Other lawsuits and regulatory enforcement actions have tried to characterize the payday loan 
marketer as a loan broker or credit services business.  In a recent case, the Court of Special Appeals of 
Maryland reversed a trial court decision and upheld a determination by the Maryland Commissioner of 
Financial Institutions that CashCall, a payday loan marketer, was engaged in the “credit services 
business” without a license and was liable for arranging loans by an out-of-state bank to Maryland 
consumers at interest rates that exceeded the state law maximum.  See Maryland Commissioner of 
Financial Regulation v. CashCall, Inc., et al., No. 1477 (Md Ct of Special Appeals, Oct. 27, 2015).  The 
Maryland Commissioner of Financial Institutions had issued a final order requiring CashCall to cease and 
desist from all credit service business activity in Maryland and pay a civil penalty of $1,000 per loan.  In 
June 2016, the Maryland Court of Appeals affirmed the judgement of the Court of Special Appeals.  
Although the Sponsor believes that the activities of the originators of the Financed Eligible Loans are 
generally distinguishable from the activities involved in these types of cases, a court or regulatory 
authority in Maryland or any other state could disagree and conclude that a nonbank originator of 
Financed Eligible Loans is a lender, loan broker or credit services business and required to be licensed 
under state law.  Such a determination could affect the validity and continuing enforceability of the 
Financed Eligible Loans, in whole or in part, and/or subject the Sponsor, its affiliates, or other parties 
involved in the loan program to claims for damages or enforcement actions. 

If an unlicensed prior owner of loans were re-characterized as the true lender of any Financed 
Eligible Loans, or a loan broker or credit services business, such a re-characterization could render such 
Financed Eligible Loans voidable, unenforceable with respect to interest and/or principal or subject to 
rescission in whole or in part or to penalties in one or more jurisdictions where such prior owner does not 
hold the requisite state license.  In addition, such prior owner could be subject to claims by borrowers as 
well as enforcement actions by regulators related to applicable consumer protection laws or regulations.  
Any such developments could have potential adverse effects on the enforceability or collectability of the 
Financed Eligible Loans. 

As described above, usury and/or licensing litigation or enforcement may affect the enforceability 
of some of the Financed Eligible Loans and may expose the Issuer, the Sponsor, or other parties involved 
in offering the Financed Eligible Loans to claims for damages or other penalties.  In addition, such 
litigation or enforcement could materially affect any such party’s ability to conduct business in one or 
more states.  Even if such parties were not required to cease doing business with residents of one or more 
states, they could be required to change their business practices to comply with applicable laws and 
regulations or register or obtain licenses or regulatory approvals that could impose substantial costs or 
operational burdens, and in response, such parties could elect to cease doing, or materially reduce the 
level at which they do, business with residents of one or more states.  Any such developments could have 
a material adverse effect on such parties’ ability to perform its obligations under the transaction 
documents, in addition to potential material adverse effects on the enforceability or collectability of the 
Financed Eligible Loans. 
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The Issuer could be Named as a Defendant in 
Litigation 

All of the Financed Eligible Loans were originated by national banks.  As an assignee of the 
Financed Eligible Loans, the Issuer could be subject to the risks of litigation.  For example, one judicial 
decision by the United States Court of Appeals for the Second Circuit, Madden v. Midland Funding, LLC, 
786 F.3rd 246 (2d Cir. 2015), has created uncertainty as to whether nonbank entities purchasing loans 
originated by a bank may rely on federal preemption of state usury laws.  This decision may create an 
increased risk of litigation by plaintiffs challenging the Issuer’s ability to collect interest in accordance 
with the terms of the Financed Eligible Loans if the rate of interest were to exceed applicable state usury 
limits.  In Madden, the Second Circuit concluded that a collection agency purchasing charged-off credit 
card receivables originated by a national bank could not rely on the National Bank Act’s preemption of 
state usury laws to collect interest at the rate permitted by the cardholder agreement.  The Second 
Circuit’s decision in Madden applies to federal courts in that Circuit, which includes federal courts in the 
states of New York, Connecticut and Vermont.  The Second Circuit denied to re-hear the Madden case, 
and the United States Supreme Court denied the petition for certiorari and declined to hear the case.  With 
respect to the Financed Eligible Loans, the currently applicable interest rates on the Financed Eligible 
Loans are expected to be below the potentially applicable state usury limits in existence at the time the 
Financed Eligible Loans were made (however, none of the Issuer, the Depositor or the Initial Purchaser 
has verified that the currently applicable interest rates on every Financed Eligible Loan is below the usury 
limits that a court might apply were it to follow the Madden decision).  If the variable rates on any of the 
Financed Eligible Loans increase significantly, such that the rates of interest on such Financed Eligible 
Loans would exceed the applicable usury limits in any applicable state, there could be an increased risk of 
litigation.  There can be no assurances as to the outcome of any potential litigation, or the possible impact 
of the litigation on the Issuer. 

Ratings of the Sponsor and other Securities 
issued by the Sponsor or its Affiliates may be 
Reviewed or Downgraded 

The Sponsor, through its subsidiaries, has historically funded student loans by completing 
asset-backed securitizations.  Certain asset-backed notes have been downgraded in connection with rating 
agencies revising their methodologies with respect to failed auction rate securities, basis risk, principal 
payment and prepayment rates, and loan default expectations, among other factors.  The impact of any 
potential downgrades is unknown, and depending on any lowered rating assigned, the stated reasons for a 
lower rating and other factors, the liquidity, market value and regulatory characteristics of the Notes could 
be materially and adversely affected. 

The unsecured corporate credit ratings of the Sponsor are “Ba1” and “BBB-” by Moody’s 
Investors Service, Inc. and Standard & Poor’s Rating Services (“S&P), respectively.  Ratings actions may 
take place at any time, including between the pricing date and the Closing Date of the Notes offered by 
this Offering Memorandum.  The Issuer cannot predict the timing of any ratings actions. 

Adverse action by the rating agencies regarding the Sponsor or securities issued by 
Nelnet-sponsored trusts may adversely affect the market value of the Notes or any secondary market for 
the Notes that may develop. 
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Noteholders may have Difficulty Selling their 
Notes 

There currently is no secondary market for the Notes.  The Issuer cannot assure a Noteholder that 
any market will develop or, if it does develop, how long it will last.  If a secondary market for the Notes 
does develop, the spread between the bid prices and the asked prices for the Notes may widen, thereby 
reducing the net proceeds to a Noteholder from the sale of its Notes.  Under current market conditions, a 
Noteholder may not be able to sell its Notes when it may want to do so or it may not be able to obtain the 
price that it wishes to receive.  The market values of the Notes may fluctuate and movements in price may 
be significant.  In addition, the Notes may only be sold to “qualified institutional buyers” as defined in 
Rule 144A promulgated under the Securities Act, which may limit their marketability. 

European Risk Retention Rules may Affect 
the Liquidity of the Notes 

For securitizations issued on and after January 1, 2019, institutional investors in the European 
Union are subject to Regulation (EU) 2017/2402 (the “Securitization Regulation”).  The Securitization 
Regulation defines “institutional investors” to include insurance and reinsurance undertakings, institutions 
for occupational retirement, alternative investment fund managers that manage and/or market alternative 
investment funds in the European Union, undertaking for the collective investment in transferable 
securities (UCITS) management companies, internally managed UCITS investment companies, credit 
institutions and investment firms, and imposes due diligence requirements on such institutional investors 
holding securitization positions.  Pursuant to Article 5 of the Securitization Regulation, prior to holding a 
securitization position, such institutional investor is required to verify, among other facts, that: 

• where the originator or original lender is established outside of the European Union, the 
originator or original lender grants all the credits giving rise to the underlying exposures 
on the basis of sound and well-defined criteria and clearly established processes for 
approving, amending, renewing and financing those credits and has effective systems in 
place to apply those criteria and processes to ensure that credit-granting is based on a 
thorough assessment of the obligor’s creditworthiness; 

• where the originator or original lender is established outside of the European Union, the 
originator, sponsor or original lender of the securitization retains on an ongoing basis a 
material net economic interest which, in any event, shall not be less than 5%, determined 
in accordance with Article 6 of the Securitization Regulation, and discloses the risk 
retention to institutional investors; and 

• the originator, sponsor or securitization special purpose entity has, where applicable, 
made available the information required by Article 7 of the Securitization Regulation in 
accordance with the frequency and modalities provided for in Article 7 of the 
Securitization Regulation. 

Failure on the part of an institutional investor to comply with Article 5 of the Securitization Regulation 
may result in various penalties including, in the case of those investors subject to regulatory capital 
requirements, the imposition of a punitive capital charge in respect of the investment in the securitization 
acquired by the relevant institutional investor.  Aspects of the requirements and what is or will be required 
to demonstrate compliance to national regulators remain unclear. 

No originator, sponsor or original lender will retain or commit to retain a 5% net economic 
interest with respect to the Notes for the purposes of the Securitization Regulation or has agreed to 
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provide the information required by Article 7 of the Securitization Regulation.  The absence of any such 
commitment to retain such economic interest or to provide such required information means that the 
requirements of the Securitization Regulation cannot be met in respect of the Notes.  This lack of 
suitability may impair the marketability and liquidity of the Notes.  Prospective investors should analyze 
their own regulatory position, and are encouraged to consult with their own investment and legal advisors 
regarding compliance with the Securitization Regulation and the suitability of the Notes for investment.  
None of the Issuer, the Sponsor, the Administrator, the Master Servicer, the Subservicer, the Depositor, 
the Initial Purchaser, the Lender Trustee, the Delaware Trustee, the Trustee nor any other party to the 
transaction makes any representation to any prospective investor or purchaser of the Notes regarding the 
regulatory capital treatment of their investment in the Notes on the Closing Date or at any time in the 
future. 

The Rate of Payments on the Financed 
Eligible Loans may Affect the Maturity and 
Yield of the Notes 

The Financed Eligible Loans may be prepaid at any time without penalty.  If the Issuer receives 
prepayments on the Financed Eligible Loans, those amounts will be used to make principal payments as 
described under the caption “SECURITY AND SOURCES OF PAYMENT FOR THE NOTES—Flow of 
Funds” herein, which could shorten the average life of the Notes.  Factors affecting prepayment of the 
Financed Eligible Loans include general economic conditions, prevailing interest rates and changes in the 
borrower’s job, including transfers and unemployment.  Refinancing opportunities that may provide more 
favorable repayment terms also affect prepayment rates. 

Scheduled payments with respect to, and the maturities of, the Financed Eligible Loans may be 
extended as authorized by the applicable student loan programs described herein.  Also, periods of 
deferment and forbearance may lengthen the remaining term of the Financed Eligible Loans and the 
average lives of the Notes.  See “APPENDIX B—DESCRIPTION OF THE PRIVATE CREDIT 
STUDENT LOAN PROGRAM—Deferment/Forbearance” hereto. 

The rate of principal payments on the Notes will be directly related to the rate of payments on the 
Financed Eligible Loans.  Changes in the rate of prepayments may significantly affect a Noteholder’s 
actual yield to maturity, even if the average rate of prepayments is consistent with such Noteholder’s 
expectations.  In general, the earlier a prepayment of a Financed Eligible Loan, the greater the effect may 
be on a Noteholder’s yield to maturity.  The effect on a Noteholder’s yield as a result of payments 
occurring at a rate higher or lower than the rate anticipated by such Noteholder during the period 
immediately following the issuance of the Notes may not be offset by a subsequent like reduction, or 
increase, in the rate of principal payments on the Notes.  The Noteholders will bear entirely any 
reinvestment risks resulting from a faster or slower incidence of prepayment of the Financed Eligible 
Loans. 

The Notes May Not be Repaid on the Note 
Final Maturity Date 

The Issuer expects that final payment of the Notes will occur on or prior to the Note Final 
Maturity Date.  Failure to make final payment of the Notes then Outstanding on the Note Final Maturity 
Date would constitute an Event of Default under the Indenture.  However, no assurance can be given that 
sufficient funds will be available to pay the Notes in full on or prior to the Note Final Maturity Date.  If 
sufficient funds are not available, final payment of the Notes could occur later than the Note Final 
Maturity Date or a Noteholder could suffer a loss on its investment. 
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Other Parties May Have or May Obtain 
Superior Interests in the Financed Eligible 
Loans 

If the transfer of the Financed Eligible Loans is deemed to be a secured financing, other persons 
may have interests in the Financed Eligible Loans prior to the Issuer and the Lender Trustee.  In addition, 
if, through inadvertence or fraud, Financed Eligible Loans were to be sold to a purchaser who purchases 
in good faith without knowledge that the purchase violates the rights of the Issuer and the Lender Trustee 
in the Financed Eligible Loans, the purchaser could defeat the Issuer’s and the Lender Trustee’s 
ownership interest in those Financed Eligible Loans. 

The Subservicer maintains custody of the physical loan documents for the Financed Eligible 
Loans.  However, the physical loan documents will not be segregated or marked to evidence the Issuer’s 
interests in those Financed Eligible Loans.  A third party that obtained control of loan documents might 
be able to assert rights that defeat the Issuer’s ownership interest in those Financed Eligible Loans. 

There will be No Market Valuation of the 
Financed Eligible Loans 

The Financed Eligible Loans are not being acquired pursuant to a bidding process, and the 
acquisition price of the Financed Eligible Loans is not based upon their fair market value as determined 
by any independent advisor, but will be based upon the principal of and accrued interest on the Financed 
Eligible Loans.  At any time that the Pool Balance is less than 10% of the Initial Pool Balance, the 
Depositor is granted the right to purchase the Financed Eligible Loans as a whole at a price equal to an 
amount sufficient, together with amounts in the Collection Fund and the Reserve Fund, to pay the entire 
outstanding principal amount of the Notes, together with all accrued interest thereon and all other 
obligations of the Issuer under the Indenture. 

Investigations and Inquiries of the Student 
Loan Industry may Affect the Issuer, the 
Sponsor, the Depositor, the Master Servicer 
or the Subservicer 

A number of state attorneys general and the U.S. Senate Committee on Health, Education, Labor 
and Pensions have conducted broad inquiries or investigations of the activities of various participants in 
the student loan industry, including, but not limited to, activities that may involve perceived conflicts of 
interest. 

There is no assurance that the Issuer, the Sponsor, the Depositor, the Master Servicer or the 
Subservicer will not be subject to inquiries or investigations.  While the ultimate outcome of any inquiry 
or investigation cannot be predicted, it is possible that these inquiries or investigations and regulatory 
developments may materially affect the Issuer’s ability to perform its obligations under the Indenture or 
the Issuer’s ability to pay principal of and interest on the Notes from assets in the Trust Estate or the 
Depositor’s ability to perform its obligations under the Private Student Loan Purchase and Contribution 
Agreement. 

Federal Financial Regulatory Legislation may 
Affect the Notes 

The Dodd-Frank Act, which was enacted in July 2010, represented a comprehensive overhaul of 
the financial services industry within the United States, and established the federal Consumer Financial 
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Protection Bureau (the “CFPB”).  The CFPB, an independent agency within the Federal Reserve, 
regulates consumer financial products, including education loans, and other financial services offered 
primarily for personal, family, or household purposes, and the CFPB and other federal agencies, including 
the Securities and Exchange Commission (the “SEC”) and the Commodity Futures Trading Commission 
(the “CFTC”), are required to undertake various assessments and rulemakings to implement the law.  The 
majority of the provisions in the Dodd-Frank Act are aimed at financial institutions.  However, there are 
components of the law that will have an impact on the Sponsor, including new requirements for 
derivatives and securitizations as discussed below, and corporate governance and executive compensation 
provisions for public companies. 

The Dodd-Frank Act provides the CFTC and the SEC with the authority to regulate 
over-the-counter derivatives transactions, and includes provisions that require derivatives transactions to 
be executed through an exchange or central clearinghouse, unless an exemption applies.  The costs and 
burden of clearing a derivatives transaction for which no exemption applies may be substantial.  Neither 
the Issuer nor the Sponsor can predict the ultimate impact of the applicable regulations on the types of 
derivatives that the Sponsor or the Issuer may use to hedge or otherwise manage financial risks related to 
volatility in interest rates. 

The Dodd-Frank Act affects the Sponsor’s student loan portfolio securitization financing 
transactions which result in the issuance of asset-backed securities.  In October 2014, the SEC and federal 
banking agencies published Regulation RR, effective December 24, 2016 for issuers of student loan 
asset-backed securities, including the Issuer, requiring sponsors of asset-backed securitization 
transactions, or their majority-owned affiliates, to retain a portion of the underlying assets’ credit risk.  
See the caption “CREDIT RISK RETENTION” herein.  In addition, the SEC approved changes to the 
rules applicable to issuers and sponsors of asset-backed securities under the Securities Act and the 
Securities Exchange Act, that substantially revise Regulation AB and other rules governing the offering 
process, disclosure and reporting for asset-backed securities issued in registered and certain unregistered 
transactions.  It is not clear how the revisions to Regulation AB will be implemented, and to what extent 
the Issuer will be affected.  No assurance can be given that the new standards contained in the amended 
Regulation AB will not have an adverse impact on the Issuer or on the value or marketability of the 
Notes. 

In September 2014, the SEC adopted new rules further regulating rating agencies activities with 
respect to rating asset-backed securities, and requiring that issuers of asset-backed securities, effective 
June 15, 2015, disclose third-party due diligence findings, including certain agreed-upon procedure 
reviews. 

In May 2015, the CFPB launched a public inquiry into student loan servicing practices 
throughout the industry.  In September 2015, the CFPB issued a report discussing public comments 
submitted in response to the inquiry and, in consultation with the Department of Education and 
Department of the Treasury, released recommendations to reform student loan servicing to improve 
borrower outcomes and reduce defaults.  In July 2016, the Department of Education expanded on these 
joint principles by outlining enhanced customer service standards and protections that will be 
incorporated into federal servicing contracts and guidelines.  The CFPB has also announced that it may 
issue student loan servicing rules in the future.  The Issuer is unable to estimate at this time any potential 
financial or other impact to the Subservicer that could result from these developments. 

The Dodd-Frank Act gave the CFPB authority to supervise private education lenders.  In addition, 
the CFPB supervises and examines certain non-bank student loan servicers that service more than one 
million borrower accounts, to ensure that bank and non-bank servicers follow the same rules in the 
student loan servicing market.  The rule covers both federal and private student loans.  The Subservicer 
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services more than one million student loan borrower accounts.  If in the course of an examination the 
CFPB were to determine that the Subservicer is not in compliance with applicable laws, regulations and 
CFPB positions, it is possible that this could result in material adverse consequences to the Subservicer, 
including, without limitation, settlements, fines, penalties, adverse regulatory actions, changes in the 
Subservicer’s business practices, or other actions.  However, the Issuer is unable to estimate at this time 
any potential financial or other impact to the Subservicer, including any impact on its ability to satisfy its 
obligations with respect to the Eligible Loans to be sold to the Issuer, that could result from a CFPB 
examination, in the event that any adverse regulatory actions occur. 

In addition to its supervisory authority, the CFPB has broad authority to enforce compliance with 
federal consumer financial laws applicable to private student lenders and student loan servicers, including 
the Dodd-Frank Act’s prohibition on unfair, deceptive or abusive acts or practices, by conducting 
investigations and hearings, imposing monetary penalties, collecting fines and requiring consumer 
restitution in the event of violations.  It may also bring a federal lawsuit or administrative proceeding.  In 
addition, the Dodd-Frank Act authorizes state officials to enforce regulations issued by the CFPB. 

In December of 2013, the banking regulators and other agencies principally responsible for 
banking and financial market regulation in the United States implemented the final rule under the 
so-called Volcker Rule under the Dodd-Frank Act, which in general prohibits “banking entities” (as 
defined therein) from (a) engaging in proprietary trading, (b) acquiring or retaining an ownership interest 
in or sponsoring certain hedge funds, private equity funds (broadly defined to include any entity that 
would be an investment company under the Investment Company Act but for the exemptions provided in 
Section 3(c)(1) or 3(c)(7) of the Investment Company Act) and certain similar funds and (c) entering into 
certain relationships with such funds.  Although the Issuer does not rely upon the exemptions in 
Section 3(c)(1) or 3(c)(7) of the Investment Company Act for an exemption from being an investment 
company under the Investment Company Act, the general effects of the final rules implementing the 
Volcker Rule remain uncertain.  Any prospective investor in the Notes, including a bank or an affiliate or 
subsidiary thereof, should consult its own legal advisors regarding such matters and other effects of the 
Volcker Rule and regulatory implementation. 

At this time, it is difficult to predict the extent to which the Dodd-Frank Act or the resulting 
regulations will impact the Issuer’s business and operations and the business and operations of the 
Sponsor, the Depositor, the Subservicer, and their affiliates.  As rules and regulations are promulgated by 
the federal agencies responsible for implementing and enforcing the provisions of the Dodd-Frank Act, 
the Issuer and the Sponsor will need to apply adequate resources to ensure that they are in compliance 
with all applicable provisions.  Compliance with these new laws and regulations may result in additional 
costs and may otherwise adversely impact the Issuer’s, the Subservicer’s and their affiliates’ results of 
operations, financial condition, or liquidity. 

Military Service Obligations and Natural 
Disasters may cause a Delay in Payments to 
the Issuer 

Military service obligations and national disasters may result in delayed payments from 
borrowers.  Congress has enacted, and may enact in the future, statutes and other guidelines that provide 
relief to borrowers who enter active military service, to borrowers in reserve status who are called to 
active duty after the origination of their student loan, and to individuals who live in a disaster area or 
suffer a direct economic hardship as a result of a national emergency. 

The number and aggregate principal balance of the Financed Eligible Loans that may be affected 
by the application of these statutes and other guidelines will not be known at the time the Notes are 
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issued.  If a substantial number of borrowers of the Financed Eligible Loans become eligible for the relief 
under these statutes and other guidelines, or any actions Congress may take to respond to national 
disasters, there could be an adverse effect on the total collections on those Financed Eligible Loans and 
the Issuer’s ability to provide for payments of principal and interest payments on the Notes. 

The Servicemembers Civil Relief Act limits the ability of a lender to take legal action against a 
borrower during the borrower’s period of active duty and, in some cases, during an additional 
three-month period thereafter, and may limit the interest rate on a Financed Eligible Loan to six percent 
per annum while the borrower is in military service if the loan was incurred before the borrower’s entry 
into military service. 

The Issuer does not know how many of the Financed Eligible Loans may be affected by the 
application of the Servicemembers Civil Relief Act.  Payments on the Financed Eligible Loans may be 
delayed as a result of these requirements, which may reduce the funds available to pay principal and 
interest on the Notes. 

Different Rates of Change in Interest Rate 
Indexes may Affect the Issuer’s Cash Flow 

The interest rate on the Notes will fluctuate from one Interest Accrual Period to another 
(approximately monthly) in response to changes in the Prime Rate as described under the caption 
“DESCRIPTION OF THE NOTES—Interest Payments” herein.  The Financed Eligible Loans bear 
interest at rates based upon the “Prime rate” as published in The Wall Street Journal as the “Latest U.S. 
Prime Rate” under the “Money Rates” section for the eighth business day prior to the first day of each 
quarter (January 1, April 1, July 1, and October 1).  See “APPENDIX B—DESCRIPTION OF THE 
PRIVATE CREDIT STUDENT LOAN PROGRAM” hereto and the caption “CHARACTERISTICS OF 
THE FINANCED ELIGIBLE LOANS (As of the Statistical Cut-Off Date)” herein.  If there is a decline in 
the rates payable on Financed Eligible Loans, the amount of funds representing interest deposited into the 
Collection Fund may be reduced.  If the interest rates payable on the Notes do not decline in a similar 
manner and time, the Issuer may not have sufficient funds to pay interest on the Notes when due.  Even if 
there is a similar reduction in the rates applicable to the Notes, there may not necessarily be a reduction in 
the other amounts required to be paid out of the Trust Estate, such as administrative expenses, causing 
interest payments to be deferred to future periods.  Similarly, if there is a rapid increase in the interest 
rates payable on the Notes without a corresponding increase in rates payable on the Financed Eligible 
Loans, the Issuer may not have sufficient funds to pay interest on the Notes when due.  Sufficient funds 
may not be available in future periods to make up for any shortfalls in the current payments of interest on 
the Notes or expenses of the Trust Estate. 

The interest rates on the Financed Eligible Loans are capped at the maximum rate allowed by 
applicable law.  Due to the operation of such caps on such Financed Eligible Loans, there could be delays 
in the payment of principal of the Notes, and the Issuer may not have sufficient funds to pay the expenses 
of the Trust Estate and interest and principal on the Notes.  This could result in an Event of Default that 
would affect the holders of Notes. 

The Notes are Not a Suitable Investment for 
all Investors 

The Notes are not a suitable investment for investors who require a regular or predictable 
schedule of payments or payment on any specific date.  The Notes are complex investments that should 
be considered only by investors who, either alone or with their financial, tax and legal advisors, have the 
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expertise to analyze the prepayment, reinvestment, default and market risk, and tax consequences of an 
investment, as well as the interaction of these factors. 

The Notes are Payable Solely from the Trust 
Estate and a Noteholder will have No other 
Recourse Against the Issuer, the Sponsor or 
any other Party 

Interest and principal on the Notes will be paid solely from the funds and assets held in the Trust 
Estate created under the Indenture.  No insurance or guarantee of the Notes will be provided by any 
government agency or instrumentality, by any affiliate of the Issuer, by any insurance company or by any 
other person or entity.  Therefore, a Noteholder’s receipt of payments on the Notes will depend solely on: 

• the amount and timing of payments and collections on the Financed Eligible Loans held 
in the Trust Estate and interest paid or earnings on the funds held in the accounts 
established pursuant to the Indenture; and 

• amounts on deposit in the Reserve Fund and other funds held in the Trust Estate. 

The Issuer has no assets other than the Trust Estate, and a Noteholder will have no additional recourse 
against any other party if those sources of funds for repayment of the Notes are insufficient. 

The Obligations of each of the Trustee, the 
Lender Trustee, the Master Servicer, the 
Administrator, the Subservicer and the 
Delaware Trustee are Limited 

The duties, actions and obligations of each of the Trustee, the Master Servicer, the Administrator, 
the Subservicer and the Delaware Trustee are limited to such duties, actions and obligations specifically 
set forth in the transaction documents and no implied covenants, duties or obligations are read into the 
transaction documents.  None of Trustee, the Master Servicer, the Administrator, the Subservicer and the 
Delaware Trustee has any duty or obligation to take any additional action unless specifically directed to 
take such action and satisfactorily indemnified therefor.  Additionally, certain of the duties and 
obligations of such parties are dependent upon receipt of information from other parties.  Any failure of 
one party to timely and accurately deliver any information, or perform its duties and obligations, could 
prevent another party from being able to fulfill its duties and obligations. 

The Available Funds Available to the Issuer 
to Pay its Operating Expenses will be Limited 

The Available Funds available to the Issuer to pay the fees and expenses of its service providers 
are limited as described in “SECURITY AND SOURCES OF PAYMENT FOR THE NOTES—Flow of 
Funds” herein.  In the event that such Available Funds are not sufficient to pay these fees and expenses, 
the ability of the Issuer to operate effectively may be impaired, and it may not be able to defend or 
prosecute legal proceedings that may be brought against it or that it might otherwise bring to protect its 
interests.  In addition, certain service providers who are not paid in full may have the right to resign. 
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Certain Credit and Liquidity Enhancement 
Features are Limited and if they Are Partially 
or Fully Depleted, there may be Shortfalls in 
Distributions to Noteholders 

Certain credit and liquidity enhancement features, including the Reserve Fund, are limited in 
amount.  In certain circumstances, if there is a shortfall in Available Funds, such amounts may be 
partially or fully depleted.  This depletion could result in shortfalls and delays in distributions to 
Noteholders. 

The Specified Overcollateralization Amount 
may Not be Reached or Maintained 

The Specified Overcollateralization Amount is intended to protect the Noteholders from losses on 
the Financed Eligible Loans up to certain limits.  No assurances can be provided as to whether or when 
the Specified Overcollateralization Amount will be met or, if the Specified Overcollateralization Amount 
is met, whether the Specified Overcollateralization Amount will be maintained.  Further, if the actual 
losses realized on the Financed Eligible Loans exceed the level of losses that was assumed in structuring 
the Notes, Noteholders may bear losses on their Notes. 

The Inability of the Master Servicer or the 
Subservicer to meet their Purchase 
Obligations may Result in Losses on the 
Notes 

Under some circumstances, the Issuer has the right to require the Master Servicer or the 
Subservicer to purchase a Financed Eligible Loan held by the Issuer.  This right arises generally from a 
servicing error by the Master Servicer or the Subservicer, as applicable, that has a material adverse effect 
on the Financed Eligible Loan if the breach is not cured within the applicable cure period.  There can be 
no assurance that the Master Servicer or the Subservicer will have the financial resources to purchase a 
Financed Eligible Loan if a breach occurs.  In this case, Noteholders may bear any resulting loss.  See the 
captions “THE STUDENT LOAN OPERATIONS OF THE ISSUER—Servicing of Financed Eligible 
Loans” herein. 

School Closures and Unlicensed Schools may 
Result in Losses on the Notes 

Certain Financed Eligible Loans may be subject to the so-called “Holder-in-Due-Course” rule of 
the Federal Trade Commission, the provisions of which are similar to those contained in the Uniform 
Consumer Credit Code and in state statutes and common law of many states.  The effect of these laws is 
to subject a purchaser (and certain lenders and their assignees, such as the Issuer) in a consumer credit 
transaction to all claims and defenses which the obligor in the transaction can assert against the seller of 
the goods or services.  Under these laws, the Issuer as holder of the Financed Eligible Loans will be 
subject to any claims or defenses that the student borrower may assert against its school for failure of the 
school to satisfy its obligations under the enrollment agreement with the student as a result of a school 
closure, a school bankruptcy or otherwise.  If a student is successful in making such a claim against the 
school, the student may have the right to recover from the Issuer payments previously made on the related 
Financed Eligible Loan and have a defense against making further payments.  In this event, to the extent 
Available Funds and credit enhancement are insufficient to cover such amounts, a Noteholder may suffer 
a loss on its investment. 
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In addition, generally state law requires schools engaged in providing educational services in their 
state to be licensed by a state regulatory authority.  In most states, if a school is not licensed at the time 
the student signs the enrollment agreement, the enrollment agreement may be void and, as a result, the 
student will have a defense against repayment of the loan.  If a related school became unlicensed prior to 
the student signing the enrollment agreement, the related borrower will have the right to recover payments 
previously made on the related Financed Eligible Loans and will have a defense against further payment.  
There is also a possibility that a school has failed to maintain its license under applicable law since the 
origination of the related Financed Eligible Loans, and in such event, the related borrower may be entitled 
to the claims or defenses with respect to payments on its Financed Eligible Loan described above.  In 
either of these instances, to the extent Available Funds and credit enhancement is insufficient to cover 
such amounts, a Noteholder may suffer a loss on its investment. 

Bankruptcy of the Issuer Could Result in 
Accelerated Prepayment on the Notes 

If, despite all steps taken to prevent such an occurrence, the Issuer were to become the subject of 
a bankruptcy proceeding, the United States Bankruptcy Code could materially limit or prevent the 
enforcement of the Issuer’s obligations, including its obligations with respect to the Notes.  The Issuer’s 
trustee in bankruptcy or the Issuer itself as debtor-in-possession may seek to accelerate payment on the 
Notes and liquidate the assets held under the Indenture.  If principal of the Notes is declared due and 
payable, Noteholders may lose the right to future payments and face reinvestment risks. 

Bankruptcy or Insolvency of Nelnet Private 
Education Loan Funding, LLC could Result 
in Payment Delays to Noteholders 

Nelnet Private Education Loan Funding, LLC will be the Depositor and will sell and contribute 
all of the Financed Eligible Loans to the Issuer.  The limited liability company agreement for Nelnet 
Private Education Loan Funding, LLC contains certain requirements regarding its operations that are 
intended to reduce the possibility that Nelnet Private Education Loan Funding, LLC would become 
bankrupt.  The Depositor also has an independent manager who will participate in some decisions 
regarding the Depositor, such as a decision to seek bankruptcy relief under the bankruptcy or related laws.  
However, if Nelnet Private Education Loan Funding, LLC should become a debtor in a bankruptcy action, 
the bankruptcy court could attempt to consolidate the assets of the Issuer into the bankruptcy estate of 
Nelnet Private Education Loan Funding, LLC.  If that occurs, Noteholders can expect delays in receiving 
payments on the Notes and even a reduction in payments on the Notes. 

The Issuer has taken steps to structure each Eligible Loan purchase by the Depositor from each 
prior seller, and by the Issuer from the Depositor, such that the Eligible Loans purchased should not be 
included in the bankruptcy estate of any prior seller or the Depositor if any of them should become 
bankrupt.  If a court disagrees with this position, the Issuer could experience delays in receiving payments 
on the Financed Eligible Loans and Noteholders could then expect delays in receiving payments on their 
Notes, or even a reduction in payments on their Notes.  A court could also subject the Financed Eligible 
Loans to a superior tax or government lien arising before the sale of the Financed Eligible Loans to the 
Issuer. 
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Bankruptcy or insolvency of the Master 
Servicer or the Subservicer could result in 
payment delays to Noteholders 

National Education Loan Network, Inc. will act as the Master Servicer with respect to the 
Financed Eligible Loans and will engage the Subservicer to service the Financed Eligible Loans.  In the 
event of a default by the Master Servicer or the Subservicer resulting from events of insolvency or 
bankruptcy, a court, conservator, receiver or liquidator may have the power to prevent the Trustee from 
appointing a successor Master Servicer or Subservicer, and delays in collections of the Financed Eligible 
Loans may occur.  Moreover, collections held by the Master Servicer or the Subservicer pending transfer 
to the Collection Fund may not be immediately available to the Issuer.  Any delay in the collections of the 
Financed Eligible Loans may delay payments on the Notes. 

A Default by the Master Servicer could 
Adversely Affect the Notes 

If National Education Loan Network, Inc. defaults on its obligations under the Master Servicing 
Agreement, the Issuer may terminate the Master Servicing Agreement.  In the event of the termination of 
the Master Servicing Agreement and the appointment of a successor Master Servicer, there may be 
additional costs associated with the transfer of servicing to the successor Master Servicer, including, but 
not limited to, an increase in the servicing fees the successor Master Servicer charges.  In addition, the 
ability of the successor Master Servicer to perform the obligations and duties of the Master Servicer 
cannot be predicted. 

Risk of Geographic Concentration of the 
Financed Eligible Loans 

The concentration of the Financed Eligible Loans in specific geographic areas may increase the 
risk of losses on the Financed Eligible Loans.  Economic conditions in the states where borrowers reside 
may affect the delinquency, loan loss and recovery experience with respect to the Financed Eligible 
Loans.  As of the Statistical Cut-Off Date, 14.97%, 9.40%, 7.28% and 7.20% of the Financed Eligible 
Loans by principal balance were to borrowers with current billing addresses in California, New York, 
Pennsylvania and Texas, respectively.  See the table titled “Distribution of the Financed Eligible Loans by 
Borrower Address as of the Statistical Cut-Off Date” under the caption “CHARACTERISTICS OF THE 
FINANCED ELIGIBLE LOANS (As of the Statistical Cut-off Date)” herein.  As of the Statistical 
Cut-Off Date, no other state accounts for more than approximately 5.0% of the Financed Eligible Loans 
by principal balance.  Economic conditions in any state or region may decline over time and from time to 
time.  In addition, extreme weather conditions or natural disasters could cause substantial business 
disruptions, economic losses, unemployment and an economic downturn.  Because of the concentrations 
of the borrowers in California, New York, Pennsylvania and Texas, any adverse economic conditions 
adversely and disproportionately affecting those states may have a greater effect on the performance of 
the Notes than if these concentrations did not exist. 

If the Trustee is Forced to Sell Financed 
Eligible Loans after an Event of Default, 
Noteholders could Realize Losses on the 
Notes 

Generally, after an Event of Default, the Trustee is authorized to sell the Financed Eligible Loans.  
However, the Trustee may not find a purchaser for the Financed Eligible Loans.  Also, the net proceeds of 
a sale of the Financed Eligible Loans (after payment of expenses and fees) plus other assets of the Issuer 
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may not equal the principal amount of the Notes plus accrued interest on the Notes.  The market for 
private student loans, including the Financed Eligible Loans, is not as developed as the market for FFELP 
loans.  There may be fewer potential buyers for the Financed Eligible Loans, and therefore lower prices 
available in the secondary market.  Also, the market value of the Financed Eligible Loans plus other 
assets in the Trust Estate might not equal the principal amount of the Notes plus accrued interest.  In 
particular, in a higher overall interest rate environment, as the rates approach any maximum rates under 
applicable law, the value of the Financed Eligible Loans may be reduced.  Noteholders may suffer a loss 
if the Trustee is unable to find purchasers willing to pay prices for the Financed Eligible Loans sufficient 
to pay the principal amount of the Notes plus accrued interest. 

The Notes may be Repaid Early due to an 
Optional Purchase.  If this happens, a 
Noteholder’s Yield may be Affected and it 
will bear Reinvestment Risk 

The Notes may be repaid before a Noteholder expects them to be in the event of an optional 
purchase of the Financed Eligible Loans.  See the caption “DESCRIPTION OF THE NOTES—Optional 
Purchase” herein.  Such an optional purchase would result in the early retirement of the Notes 
Outstanding on that date.  If this happens, a Noteholder’s yield on the Notes may be affected and it will 
bear the risk that it cannot reinvest the money it receives in comparable notes at an equivalent yield. 

Less than all of the Noteholders can Approve 
Amendments to the Indenture or Waive 
Defaults under the Indenture 

Under the Indenture, Noteholders of specified percentages of the aggregate principal amount of 
the Notes may amend or supplement provisions of the Indenture and the Notes and waive Events of 
Defaults and compliance provisions without the consent of the other Noteholders.  A Noteholder has no 
recourse if other Noteholders vote in a manner with which such Noteholder does not agree.  The other 
Noteholders may vote in a manner which impairs the ability to pay principal and interest on the Notes. 

Commingling of Payments on Financed 
Eligible Loans could prevent the Issuer from 
Paying You the Full Amount of the Principal 
and Interest due on the Notes 

Payments received on the Financed Eligible Loans generally are deposited into an account in the 
name of the Subservicer each business day.  However, payments received on the Financed Eligible Loans 
will not be segregated from payments the Subservicer receives on other student loans it services.  Such 
amounts are transferred to the Trustee for deposit into the Collection Fund within two Business Days of 
receipt of such payments.  Prior to the transfer of such funds, the Subservicer may invest those funds for 
its own account and at its own risk.  If the Subservicer is unable to transfer all or any part of such funds to 
the Trustee, Noteholders may suffer a loss. 

The Notes are Expected to be Issued Only in 
Book-Entry Form 

The Issuer expects that the Notes will be initially represented by a global certificate registered in 
the name of Cede & Co., the nominee for DTC, and will not be registered in the name of any holder or the 
name of its nominee.  Unless and until definitive securities are issued, holders of the Notes will not be 
recognized by the Trustee as Noteholders as that term is used in the Indenture and holders of the Notes 
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will only be able to exercise the rights of Noteholders indirectly through DTC and its participating 
organizations.  See the caption “BOOK-ENTRY REGISTRATION” herein. 

Potential Conflicts of Interest Relating to the 
Initial Purchaser 

The Initial Purchaser may from time to time perform investment banking services for, or solicit 
investment banking business from, the Sponsor and its affiliates.  The Initial Purchaser and/or its 
employees or customers may from time to time have a long or short position in the Notes.  These long or 
short positions may be as a result of any market making activities with respect to the Notes.  The Initial 
Purchaser and/or its employees or customers may from time to time enter into hedging positions with 
respect to the Notes. 

Incentive or Borrower Benefit Programs May 
Affect the Notes 

The interest rate on the Financed Eligible Loans is reduced by 0.25% per annum for borrowers 
who arrange to have their loan payments automatically withdrawn from a bank account (“ACH”).  
Borrowers must be in a status requiring payments to enroll in ACH.  Any incentive program that 
effectively reduces borrower payments or principal balances on the Financed Eligible Loans may result in 
the principal balance of the Financed Eligible Loans amortizing faster than anticipated or may reduce the 
amounts available to repay the Notes.  The Issuer cannot accurately predict the number of borrowers that 
will enroll in ACH.  See the table entitled “Distribution of the Financed Eligible Loans by ACH Benefit 
Status as of the Statistical Cut-Off Date” under the caption “CHARACTERISTICS OF THE FINANCED 
ELIGIBLE LOANS (As of the Statistical Cut-Off Date)” herein. 

The Internal Revenue Service could Disagree 
with the Issuer’s Tax Positions 

There is no assurance that the Internal Revenue Service (the “IRS”) will agree with the Issuer’s 
positions that, for federal income tax purposes, the Notes are indebtedness and the Issuer is not a publicly 
traded partnership.  If the IRS were to successfully assert that the Notes represent equity interests in the 
Issuer and/or that the Issuer is a publicly traded partnership taxable as a corporation, the consequences 
could include those described under “CERTAIN U.S. FEDERAL INCOME TAX 
CONSIDERATIONS—Characterization of the Issuer and the Notes” herein. 

NELNET PRIVATE EDUCATION LOAN TRUST 2019-A 

General 

Nelnet Private Education Loan Trust 2019-A is a Delaware statutory trust formed by Nelnet 
Private Education Loan Funding, LLC pursuant to a short form trust agreement, which will be amended 
and restated prior to the issuance of the Notes (the “Trust Agreement”), by and between Nelnet Private 
Education Loan Funding, LLC, as the depositor (in such capacity, the “Depositor”) and initial 
certificateholder, and Citicorp Trust Delaware, National Association, as Delaware trustee, for the 
transactions described in this Offering Memorandum.  The assets of the Issuer will include the Financed 
Eligible Loans, cash and investments in the Funds that are pledged to the Trustee and the payments 
received on the Financed Eligible Loans and investments.  The Issuer was created for the purpose of 
facilitating the financing of private student loans and other financial assets, and to engage in activities in 
connection therewith.  The Issuer will not engage in any activity other than: 
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• acquiring, holding and managing the Financed Eligible Loans and the other assets of the 
Issuer, and the proceeds therefrom; 

• issuing the Notes; and 

• engaging in other activities related to the activities listed above. 

Nelnet Private Education Loan Funding, LLC will hold all of the equity interests in the Issuer.  
See the caption “CREDIT RISK RETENTION” herein.  The mailing address for Nelnet Private 
Education Loan Funding, LLC is 121 South 13th Street, Suite 100, Lincoln, Nebraska 68508 and its 
telephone number is (402) 458-2370.  The Issuer’s fiscal year ends on December 31. 

The Notes will be secured by the Issuer’s assets.  The Acquisition Fund, the Collection Fund and 
the Reserve Fund will be maintained in the name of the Trustee for the benefit of the Noteholders.  The 
Subservicer described below will act as custodian of the physical promissory notes and other documents 
with respect to the Financed Eligible Loans.  See the caption “THE STUDENT LOAN OPERATIONS 
OF THE ISSUER—Servicing of Financed Eligible Loans—Custodian” herein. 

Lender Trustee 

Wells Fargo Bank, National Association is the lender trustee for the Issuer (the “Lender Trustee”) 
under a Lender Trustee Agreement, dated as of June 1, 2019 (the “Lender Trustee Agreement”), between 
the Lender Trustee and the Issuer.  See the caption “THE STUDENT LOAN OPERATIONS OF THE 
ISSUER—Trustee” for a description of Wells Fargo Bank, National Association.  Pursuant to the Lender 
Trustee Agreement, the Lender Trustee will (a) hold legal title to the Financed Eligible Loans on behalf 
and for the benefit of the Issuer, (b) enter into and perform its obligations as the Lender Trustee under the 
Lender Trustee Agreement, the Indenture, the Custodian Agreement and the Private Student Loan 
Purchase and Contribution Agreement and (c) engage in those activities, including entering into 
agreements that are necessary, suitable or convenient to accomplish the foregoing or are incidental thereto 
or connected therewith.  Legal title to all of the Financed Eligible Loans will be vested at all times in the 
Lender Trustee on behalf of and for the benefit of the Issuer. 

The Lender Trustee will not have any duty or obligation to manage, make any payment with 
respect to, register, record, sell, service, dispose of or otherwise deal with the Financed Eligible Loans, or 
to otherwise take or refrain from taking any action under, or in connection with, any document 
contemplated by the Lender Trustee Agreement to which the Lender Trustee is a party, except as 
expressly provided by the terms of the Private Student Loan Purchase and Contribution Agreement, the 
Custodian Agreement, the Indenture or the Lender Trustee Agreement; and no implied duties or 
obligations may be read into the Lender Trustee Agreement, the Indenture, the Custodian Agreement or 
the Private Student Loan Purchase and Contribution Agreement against the Lender Trustee.  The Lender 
Trustee will not otherwise deal with the Financed Eligible Loans except in accordance with the powers 
granted to, the requirements applicable to and the authority conferred upon the Lender Trustee pursuant to 
the Lender Trustee Agreement, the Indenture, the Custodian Agreement and the Private Student Loan 
Purchase and Contribution Agreement. 

The Lender Trustee will not be answerable or accountable under the Lender Trustee Agreement 
or under the Private Student Loan Purchase and Contribution Agreement, the Custodian Agreement or the 
Indenture under any circumstances, except (i) for its own willful misconduct or gross negligence or (ii) in 
the case of the breach of any representation or warranty contained in the Private Student Loan Purchase 
and Contribution Agreement or in the Lender Trustee Agreement expressly made by the Lender Trustee. 
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The Lender Trustee makes no representations as to the validity or sufficiency of the Lender 
Trustee Agreement, the Indenture, the Custodian Agreement or the Private Student Loan Purchase and 
Contribution Agreement, any related documents or any of the Financed Eligible Loans.  The Lender 
Trustee will at no time have any responsibility for or with respect to:  (a) the sufficiency of the Financed 
Eligible Loans; (b) the validity or completeness of the assignment to the Lender Trustee of legal title to 
any Financed Eligible Loan on behalf and for the benefit of the Issuer; (c) the performance or 
enforcement (except as expressly set forth in the Private Student Loan Purchase and Contribution 
Agreement, the Custodian Agreement or the Indenture) of any Financed Eligible Loan; (d) the 
compliance by the Issuer, the Administrator, the Trustee, any Subservicer, the Custodian, the Master 
Servicer or any other party to the Basic Documents with any warranty or representation made under any 
Basic Document or in any related document or the accuracy of any such warranty or representation; or 
(e) or any action or inaction of the Issuer, the Administrator, the Trustee, the Master Servicer, any 
Subservicer, the Custodian or any other party to the Basic Documents and the Lender Trustee may 
assume compliance by such parties with their obligations under the Lender Trustee Agreement or any 
related agreements, unless the Lender Trustee shall have received written notice to the contrary. 

The Issuer will indemnify and hold harmless the Lender Trustee from and against any and all 
fees, liabilities, obligations, losses, damages, penalties, claims, actions, suits, costs, and expenses 
(including reasonable legal fees and expenses and court costs and any losses incurred in connection with 
(i) the enforcement of such indemnification or any other obligation or (ii) a successful defense, in whole 
or in part, of any claim that the Lender Trustee breached its standard of care) of any kind and nature 
which may be imposed on, incurred by or asserted against the Lender Trustee in any way relating to or 
arising out of the Lender Trustee Agreement, the Private Student Loan Purchase and Contribution 
Agreement, the Custodian Agreement and the Indenture, or the performance or enforcement of any of the 
terms of any provision thereof, or in any way relating to or arising out of the administration of the Trust 
Estate or the action or inaction of the Lender Trustee under the Lender Trustee Agreement, except only in 
the case of willful misconduct or gross negligence on the part of the Lender Trustee in the performance of 
its duties thereunder (in each instance, as conclusively determined by a court of competent jurisdiction in 
a final order, no longer subject to appeal). 

The Lender Trustee must be a national banking association being authorized to exercise corporate 
trust powers and hold legal title to the Financed Eligible Loans or another entity with legal power and 
authority to hold legal title to the Financed Eligible Loans.  The Lender Trustee may at any time resign 
and be discharged from the trust created by the Lender Trustee Agreement by giving written notice 
thereof to the Issuer.  If at any time the Lender Trustee ceases to be or shall be likely to cease to be 
eligible in accordance with the provisions of the Lender Trustee Agreement and fails to resign after 
written request therefor by the Issuer, then, upon prior written notice, the Issuer may remove the Lender 
Trustee and appoint a successor.  Any resignation or removal of the Lender Trustee and appointment of a 
successor Lender Trustee pursuant to any of the provisions of the Lender Trustee Agreement will not 
become effective until acceptance of appointment by the successor Lender Trustee.  If, at any time, there 
is no eligible Lender Trustee, legal ownership of the Financed Eligible Loans will be automatically vested 
in the Issuer or its assignee until such time as a new eligible Lender Trustee has been appointed and 
accepted its appointment. 

The Lender Trustee Agreement may be amended by the Issuer and the Lender Trustee without the 
consent of any of the Trustee, the Administrator or the Noteholders, to cure any ambiguity, to correct or 
supplement any of the provisions in the Lender Trustee Agreement, or for the purpose of adding to any of 
the provisions or changing in any manner or eliminating any of the provisions in the Lender Trustee 
Agreement; provided, however, that such action will not, as evidenced by an opinion of counsel, 
adversely affect in any material respect the interests of the Noteholders.  Other than any amendments 
permitted under the preceding sentence, the Lender Trustee Agreement may also be amended from time 
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to time by the Issuer and the Lender Trustee with the prior written consent of the Trustee and the 
Administrator for the purpose of adding any provisions to or changing in any manner or eliminating any 
of the provisions of the Lender Trustee Agreement. 

Delaware Trustee 

Citicorp Trust Delaware, National Association (“Citicorp Trust”) will act as Delaware trustee.  
Citicorp Trust is a national banking association and is an affiliate of Citibank, N.A. Citicorp Trust’s 
principal place of business is located at 20 Montchanin Road, Suite 180, Greenville, Delaware 19807.  
Citibank, N.A. and its affiliates, including Citicorp Trust, have acted as a Delaware or owner trustee for a 
variety of transactions and asset types, including student loan-backed securities. 

Other than the above paragraph, Citibank, N.A. and Citicorp Trust have not participated in the 
preparation of any other information contained in this Offering Memorandum. 

THE SPONSOR, THE DEPOSITOR, AND THE MASTER SERVICER AND ADMINISTRATOR 

The following summary provides a general description of the Sponsor, the Depositor and the 
Master Servicer and Administrator to be involved in the establishment of the Issuer and the issuance of 
the Notes. 

The Sponsor 

Nelnet, Inc. (“Nelnet”), a Nebraska corporation, is the sponsor of Nelnet Private Education Loan 
Trust 2019-A.  Nelnet is a diverse company with a focus on delivering education-related products and 
services and loan asset management.  The largest operating businesses engage in student loan servicing; 
education technology, services, and payment processing; and communications.  A significant portion of 
Nelnet’s revenue is net interest income earned on a portfolio of FFELP loans.  Nelnet was formed in 1978 
to service federal student loans for two local banks.  Nelnet built on this initial foundation as a servicer to 
become a leading originator, holder, and servicer of federal student loans, principally consisting of 
FFELP loans. 

Nelnet has four reportable operating segments as summarized below. 

Loan Servicing and Systems.  Nelnet’s Loan Servicing and Systems operating segment, which 
includes the operations of Nelnet Servicing, LLC (“Nelnet Servicing”) and Great Lakes Educational Loan 
Services, Inc. (“Great Lakes”), each of which is a wholly-owned subsidiary of Nelnet, provides servicing 
for student loans owned by the Department of Education (see the caption “—Department of Education 
Servicing Contracts” below), servicing of FFELP loans in Nelnet’s student loan portfolio and the 
portfolios of third parties, and servicing of private education loans and consumer loans.  The loan 
servicing activities include loan conversion activities, application processing, borrower updates, customer 
service, payment processing, due diligence procedures, funds management reconciliations, and claim 
processing.  These activities are performed internally for Nelnet’s portfolio, in addition to generating 
external fee revenue when performed for third-party clients, including the Department of Education.  
Nelnet’s student loan servicing division uses proprietary systems to manage the servicing process.  These 
systems provide for automated compliance with most of the federal student loan regulations adopted 
under Title IV of the Higher Education Act. 

Education Technology, Services, and Payment Processing.  Nelnet’s Education Technology, 
Services, and Payment Processing operating segment provides products and services to help students and 
families manage the payment of education costs at all levels (K-12 and higher education).  It also provides 
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innovative education-focused technologies, services, and support solutions to help schools automate 
administrative processes and collect and process commerce data.  Nelnet also provides to K-12 schools 
professional development and educational instruction services and provides payment technology and 
services for software platforms, businesses, and nonprofits beyond the K-12 and higher education space.  
In the K-12 market, Nelnet offers (i) actively managed tuition payment plans and billing services; 
(ii) assistance with financial needs assessment and donor management; (iii) school information system 
software that helps schools automate administrative processes and admissions, enrollment, scheduling, 
student billing, attendance, and grade book management; (iv) professional development and educational 
instruction services; and (v) innovative technology products that aid in teacher and student evaluations.  
Tuition management services include payment plan administration, incidental billing, accounts receivable 
management, and record keeping.  K-12 educational institutions contract with Nelnet to administer 
deferred payment plans that allow families to make recurring payments generally over six to 12 months.  
In the higher education market, Nelnet offers two principal products:  actively managed tuition payment 
plans, and education technologies and payment processing.  Higher education institutions contract with 
Nelnet to administer actively managed payment plans that allow the student and family to make recurring 
payments on either a semester or annual basis.  Nelnet’s suite of education technology solutions provides 
services that allow for families’ electronic billing and payment of campus charges.  Education 
technologies include cashiering for face-to-face transactions, campus-wide commerce management, and 
refunds management, among other activities. Nelnet earns revenue for e-billing, hosting and maintenance, 
credit card processing fees, and e-payment transaction fees, which are powered by Nelnet’s secure 
payment processing systems. The systems process payments through the appropriate channels in the 
banking or credit card networks to make deposits into the client’s bank account. 

Communications. Nelnet provides communications services through ALLO Communications 
LLC (“ALLO”), a majority-owned subsidiary.  ALLO derives its revenue primarily from the sale of 
telecommunication services, including internet, telephone, and television services, to business and 
residential customers in Nebraska and Colorado, and specializes in high-speed internet and broadband 
services available through its all-fiber network.  Internet and television services include data and video 
products and services to residential and business subscribers.  ALLO data services provide high-speed 
internet access over ALLO’s all-fiber network at various symmetrical speeds up to 1 gigabit per second 
for residential customers, depending on the nature of the network facilities that are available, the level of 
service selected, and the geographic market availability.  Local calling services include a full suite of 
telephone services, including basic services.  Long-distance services include traditional domestic and 
international long-distance, which enables customers to make calls that terminate outside their local 
calling area. 

Asset Generation and Management, Including Student Loan Acquisitions.  Nelnet’s Asset 
Generation and Management operating segment includes the acquisition, management, and ownership of 
Nelnet’s loan assets, primarily its FFELP loan portfolio.  Nelnet generates a substantial portion of its 
earnings from the spread between the yield it receives on its loan portfolio and the associated costs to 
finance such portfolio.

Nelnet’s Capital Markets and Portfolio Administration departments provide financing options to 
fund its student loan portfolio.  Periodically, Nelnet evaluates the composition of its student loan assets 
together with the state of the securitization market to determine if a securitization of its student loan assets 
is desirable.  Nelnet commenced its securitization program in 1996.  Nelnet’s Capital Markets and 
Portfolio Administration departments also play a significant role in the structuring and issuance of the 
trust’s notes.  In addition to assessing the desirability of accessing the securitization market, Nelnet also 
participates in the cash flow modeling process, reviews rating agency assumptions and rating criteria, 
participates in the marketing of the notes to prospective investors and assists in the preparation of the 
legal documentation with respect to the issuance of notes. 
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Nelnet’s reportable operating segments may change from time to time depending upon, among 
other things, the relative significance of the products and services offered by Nelnet’s various business 
areas and segments to Nelnet as a whole. 

Nelnet owns all of the outstanding stock of National Education Loan Network, Inc., the Master 
Servicer and Administrator for the Issuer.  Nelnet’s principal offices are located at 121 South 13th Street, 
Suite 100, Lincoln, Nebraska 68508, and its telephone number is (402) 458-2370. 

Acquisition of Great Lakes.  On February 7, 2018, Nelnet acquired Great Lakes.  As of 
March 31, 2019, Great Lakes was servicing $237.1 billion in government owned loans.  From the date of 
acquisition and going forward, Great Lakes and Nelnet Servicing have continued, and will continue, to 
service their respective government owned portfolios on behalf of the Department of Education, while 
maintaining their distinct brands, independent servicing operations, and teams.  Likewise, each entity will 
continue to compete for new student loan volume under its respective existing contract with the 
Department of Education as discussed below.  Nelnet has integrated, and will continue to integrate, 
technology as well as shared services and other activities to become more efficient and effective in 
meeting borrower needs.  During the second quarter of 2018, Nelnet converted Great Lakes’ FFELP and 
private education loan servicing volume to Nelnet Servicing’s servicing platform to leverage the 
efficiencies of supporting more volume on fewer systems.

Student Loan Origination.  Effective July 1, 2010, the Health Care and Education Reconciliation 
Act of 2010 (the “Reconciliation Act of 2010”) discontinued new loan originations under the FFELP and 
requires that all new federal student loan originations be made directly by the Department of Education 
through the Direct Loan Program.  This law does not alter or affect the terms and conditions of existing 
FFELP loans. 

As a result of the Reconciliation Act of 2010, Nelnet no longer originates new FFELP loans.  In 
addition, as a result of the Reconciliation Act of 2010, interest income on Nelnet’s existing FFELP loan 
portfolio, as well as revenue from FFELP servicing and FFELP loan servicing software licensing and 
consulting fees, will continue to decline over time as Nelnet’s and its third-party lender clients’ FFELP 
loan portfolios are paid down and FFELP clients exit the market. 

Although Nelnet no longer originates new FFELP loans, Nelnet continues to acquire FFELP loan 
portfolios from third parties and believes there may be additional FFELP loan purchase opportunities.  
From July 1, 2010 through March 31, 2019, Nelnet acquired a total of $25.4 billion of FFELP student 
loans from various third parties, including a total of $3.7 billion during 2018. 

Department of Education Servicing Contracts.  Nelnet Servicing and Great Lakes are two of 
four large private sector companies (referred to as Title IV Additional Servicers, or “TIVAS”) awarded 
student loan servicing contracts by the Department of Education in June 2009 to provide additional 
servicing capacity for loans owned by the Department of Education.  These loans include Direct Loan 
Program loans originated directly by the Department of Education and FFELP loans purchased by the 
Department of Education.  Under the servicing contracts, Nelnet Servicing and Great Lakes earn a 
monthly fee from the Department of Education for each unique borrower who has loans owned by the 
Department of Education and serviced by Nelnet Servicing or Great Lakes, respectively.  The amount 
paid per each unique borrower is dependent on the status of the borrower (such as in school or in 
repayment).  As of March 31, 2019, Nelnet Servicing was servicing $183.1 billion of student loans for 5.7 
million borrowers under its contract, and Great Lakes was servicing $237.1 billion of student loans for 7.4 
million borrowers under its contract.  The Department of Education is Nelnet’s largest customer, 
representing 30 percent of Nelnet’s revenue in 2018. 
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The servicing contracts with the Department of Education were previously scheduled to expire on 
June 16, 2019.  On May 14, 2019, each of Nelnet Servicing and Great Lakes received a Modification of 
Contract (each a “Modification,” and collectively the “Modifications”) from the Department of Education, 
pursuant to which the Department of Education extended its ordering period under the servicing contracts 
to effectively extend the servicing contracts for an additional six months through December 15, 2019.  
Loan servicing volumes under the servicing contracts, as extended by the Modifications, will remain 
subject to the existing terms and conditions of the servicing contracts. 

In addition, Nelnet Servicing’s current Authority to Operate as a loan servicer for the Department 
of Education expires on July 2, 2019, and is currently under review for renewal. 

The Department of Education’s Office of Federal Student Aid (“FSA”) is conducting a contract 
procurement process entitled Next Generation Financial Services Environment (“NextGen”) for a new 
framework for the servicing of all student loans owned by the Department of Education.  On January 15, 
2019, FSA issued solicitations for three NextGen components: 

• NextGen Enhanced Processing Solution (“EPS”); 

• NextGen Business Process Operations (“BPO”); and 

• NextGen Optimal Processing Solution (“OPS”). 

On April 1, 2019, Nelnet responded to the EPS component.  In addition, Nelnet is part of teams 
that currently intend to respond to the BPO and OPS components.  Nelnet cannot predict the timing, 
nature, or outcome of these solicitations. 

The Department of Education also has contracts with 31 not-for-profit (“NFP”) entities to service 
student loans, although five NFP servicers currently service the volume allocated to these 31 entities.  
Nelnet licenses its remote-hosted servicing software to three of the five NFP servicers. 

The Department of Education currently allocates new loan volume among the TIVAS and NFP 
servicers based on certain performance metrics that measure the satisfaction among separate customer 
groups, including borrowers and FSA personnel who work with the servicers, and that measure the 
success of keeping borrowers in an on-time repayment status and helping borrowers avoid default.  Under 
the most recent publicly announced performance metrics measurements used by the Department of 
Education for the quarterly periods January 1, 2018 through June 30, 2018, Great Lakes’ and Nelnet 
Servicing’s overall rankings among the nine current servicers for the Department of Education were 
second and fourth, respectively.  Based on these results, Great Lakes’ and Nelnet Servicing’s allocation of 
new student loan servicing volumes for the period September 1, 2018 through February 28, 2019 were 17 
percent and 11 percent, respectively. 

Nelnet Legal Proceedings.  Nelnet is subject to various claims, lawsuits, and proceedings that 
arise in the normal course of business.  These matters frequently involve claims by student loan borrowers 
disputing the manner in which their student loans have been serviced or the accuracy of reports to credit 
bureaus, claims by student loan borrowers or other consumers alleging that state or Federal consumer 
protection laws have been violated in the process of collecting loans or conducting other business 
activities, and disputes with other business entities.  In addition, from time to time Nelnet receives 
information and document requests from state or federal regulators concerning its business practices.  
Nelnet cooperates with these inquiries and responds to the requests.  While Nelnet cannot predict the 
ultimate outcome of any regulatory examination, inquiry, or investigation, Nelnet believes its activities 
have materially complied with applicable law, including the Higher Education Act, the rules and 
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regulations adopted by the Department of Education thereunder, and the Department of Education’s 
guidance regarding those rules and regulations.  On the basis of present information, anticipated insurance 
coverage, and advice received from counsel, it is the opinion of Nelnet’s management that the disposition 
or ultimate determination of these claims, lawsuits, and proceedings will not have a material adverse 
effect on Nelnet’s financial position 

Repurchase Requests.  The loan purchase agreements entered into in connection with prior 
Nelnet-sponsored securitization transactions contain covenants requiring the repurchase of student loans 
in the case of a breach of certain representations and warranties.  See the caption “THE STUDENT 
LOAN OPERATIONS OF THE ISSUER—Acquisition of the Financed Eligible Loans” herein.  In 
calendar year 2018, none of Nelnet, the Depositor or any of their affiliated securitizers received a demand 
to repurchase any student loan, as reportable on SEC Form ABS-15G, underlying a securitization of 
FFELP student loans or private credit student loans for which Nelnet has acted as sponsor.  Nelnet, as 
securitizer covering all of its affiliated securitizers, is responsible for disclosure of all fulfilled and 
unfulfilled repurchase requests for FFELP student loans and private credit student loans on SEC Form 
ABS-15G.  Nelnet filed its most recent Form ABS-15G on February 11, 2019.  Nelnet’s CIK number is 
0001258602.  In addition, Education Funding Capital I, LLC (“EFC”), which was acquired by a 
subsidiary of Nelnet on April 25, 2014, filed its most recent Form ABS-15G on February 11, 2019.  
EFC’s CIK number is 0001219701.  Further, Wachovia Education Loan Funding LLC (“WELF”), which 
was acquired by a subsidiary of Nelnet on August 3, 2015, filed its most recent Form ABS-15G on 
February 13, 2019.  WELF’s CIK number is 0001329630.

The Depositor 

The Depositor, Nelnet Private Education Loan Funding, LLC, is a Delaware limited liability 
company formed on November 30, 2016.  Nelnet Private Student Loan Financing Corporation, an indirect 
subsidiary of Nelnet, is the sole member of Nelnet Private Education Loan Funding, LLC.  Nelnet Private 
Education Loan Funding, LLC’s Limited Liability Company Agreement limits Nelnet Private Education 
Loan Funding, LLC’s activities to those that directly relate to the acquisition, financing, sale and 
securitization of student loans. 

Nelnet Private Education Loan Funding, LLC will acquire the Financed Eligible Loans from 
affiliates of Nelnet and will sell the Financed Eligible Loans securing the Notes to the Issuer.  Nelnet 
Private Education Loan Funding, LLC will own all of the beneficial interests of the Issuer.  See the 
caption “CREDIT RISK RETENTION” herein. 

The Master Servicer and Administrator 

National Education Loan Network, Inc., a Nebraska corporation, will act as the Master Servicer 
with respect to the Financed Eligible Loans and as Administrator to the Issuer.  National Education Loan 
Network, Inc., a wholly owned subsidiary of Nelnet, was established to create a network of student loan 
finance industry participants to provide services to educational institutions, lenders and students across 
the country.  National Education Loan Network, Inc. provides a wide array of education loan finance 
services, including secondary market operations, administrative management services and asset finance 
services.  National Education Loan Network, Inc. has acted as master servicer and administrator to the 
Nelnet Student Loan Trusts since 2002. 

THE STUDENT LOAN OPERATIONS OF THE ISSUER 

The Issuer will use the proceeds from the sale of the Notes to make deposits to the Acquisition 
Fund and the Reserve Fund.  Proceeds from the sale of the Notes deposited in the Acquisition Fund will 
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be used to acquire certain of the Financed Eligible Loans.  The remainder of the Financed Eligible Loans 
will be contributed to the Issuer by the Depositor. 

The Financed Eligible Loans were acquired by National Education Loan Network, Inc. from an 
affiliate of College Loan Corporation in November of 2018, and are presently held by another affiliate of 
the Sponsor.  The Financed Eligible Loans were originated by certain national banks and subsequently 
sold to an affiliate of College Loan Corporation. 

Acquisition of the Financed Eligible Loans 

Pursuant to the Private Student Loan Purchase and Contribution Agreement, dated as of June 1, 
2019 (the “Private Student Loan Purchase and Contribution Agreement”), among the Issuer, the Lender 
Trustee, the Depositor, Wells Fargo Bank, National Association, as lender trustee for the Depositor (the 
“Depositor Lender Trustee”), and the Sponsor, the Depositor (with legal title to the Financed Eligible 
Loans being held by the Depositor Lender Trustee, acting on behalf of the Depositor) will sell and 
contribute to the Issuer (with legal title to the Financed Eligible Loans being held by the Lender Trustee, 
acting on behalf of the Issuer), and the Issuer (with legal title to the Financed Eligible Loans being held 
by the Lender Trustee, acting on behalf of the Issuer) will acquire and accept from the Depositor (with 
legal title to the Financed Eligible Loans being held by the Depositor Lender Trustee, acting on behalf of 
the Depositor) the Financed Eligible Loans together with all promissory notes and related documentation 
evidencing the indebtedness represented by the Financed Eligible Loans and all proceeds thereof.  See the 
caption “NELNET PRIVATE EDUCATION LOAN TRUST 2019-A—Lender Trustee” herein. 

As of the transfer date, the Depositor will make the following representations and warranties with 
respect to the Financed Eligible Loans sold and contributed to the Issuer (with legal title to the Financed 
Eligible Loans being held by the Lender Trustee, acting on behalf of the Issuer): 

(a) All information furnished by the Depositor to the Issuer, or the Issuer’s agents 
with respect to a Financed Eligible Loan is true, complete and correct in all material respects as of 
the transfer date. 

(b) The amount of the unpaid principal balance of each Financed Eligible Loan is 
due and owing, and no counterclaim, offset, defense or right to rescission exists with respect to 
any Financed Eligible Loan which can be asserted and maintained or which, with notice or lapse 
of time could be asserted and maintained, by the obligor against the Depositor or the Issuer or the 
Lender Trustee as assignees thereof.  No Financed Eligible Loan carries a rate of interest in 
excess of the applicable legal rate of interest in the jurisdiction governing the Financed Eligible 
Loan. 

(c) Each Financed Eligible Loan has been duly executed and delivered and 
constitutes the legal, valid and binding obligation of the maker (and the cosigner, if any) thereof, 
enforceable in accordance with its terms, subject to bankruptcy, insolvency and other laws 
relating to or affecting creditors’ rights. 

(d) Each Financed Eligible Loan complies in all material respects with the 
requirements of the Program Manual and is an Eligible Loan. 

(e) The Depositor and, if applicable, the Depositor Lender Trustee, acting on behalf 
of the Depositor, is the sole owner and holder of each Financed Eligible Loan and has full right 
and authority to sell and assign the same free and clear of all liens, pledges or encumbrances other 
than the lien to be released on the loan transfer date; no Financed Eligible Loan has been pledged 
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or assigned for any purpose (which has not been released); and each Financed Eligible Loan is 
free of any and all liens, claims, encumbrances and security interests of any description.  Upon 
the sale and/or contribution of each Financed Eligible Loan under the Private Student Loan 
Purchase and Contribution Agreement, the Issuer and the Lender Trustee, acting on behalf of the 
Issuer, acquire full right and interest in the Financed Eligible Loans free and clear of all liens, 
claims or encumbrances except for the security interest in each Financed Eligible Loan granted to 
the Trustee by the Issuer and the Lender Trustee under the Indenture. 

(f) Each Financed Eligible Loan was made in compliance with all applicable local, 
state and federal laws, rules and regulations, including, without limitation, all applicable 
nondiscrimination, truth-in-lending, consumer credit and usury laws. 

(g) Each Financed Eligible Loan is evidenced by an executed promissory note 
(which may be in electronic form), which note is a valid and binding obligation of the obligor, 
enforceable by or on behalf of the holder thereof in accordance with its terms, subject to 
bankruptcy, insolvency and other laws relating to or affecting creditors’ rights. 

(h) The Depositor does not (i) discriminate by pattern or practice against any 
particular class or category of students by requiring, as a condition to the receipt of a student loan, 
that a student or his family maintain a business relationship with the Depositor, except as may be 
permitted under applicable laws or (ii) discriminate on the basis of race, sex, color, creed or 
national origin. 

(i) No promissory note evidencing a Financed Eligible Loan bears any apparent 
evidence of forgery or alteration or is otherwise so irregular or incomplete as to call into question 
its authenticity. 

(j) Except as may have been disclosed by the UCC lien search, no other financing 
statements or assignment filings naming the Depositor as debtor or assignor under its legal name 
or trade names has been filed. 

(k) The Depositor is not transferring the Financed Eligible Loans with an actual 
intent to hinder, delay or defraud any of its creditors. 

(l) The Financed Eligible Loans sold and/or contributed by the Depositor were not 
selected from Eligible Loans owned by the Depositor in a manner so as to materially adversely 
affect the interests of the Issuer. 

(m) No Financed Eligible Loan is more than 29 days delinquent as of the loan 
transfer date. 

(n) Any Financed Eligible Loan as to which the related borrower is determined to be 
a resident of the City of New York on the Closing Date, all monthly payments due under such 
Financed Eligible Loan up to and as of the loan transfer date have been made in full, and the 
Depositor has not advanced funds to prevent any portion of such Financed Eligible Loan from 
being past due as of the loan transfer date. 

If any such representation or warranty made or furnished by the Depositor with respect to a Financed 
Eligible Loan shall prove to have been materially incorrect as of the date made, then the Depositor shall, 
upon obtaining knowledge thereof, notify the Issuer and the Trustee thereof, and the Depositor is required 
within five (5) Business Days of a request by the Issuer, the Lender Trustee, the Depositor Lender 
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Trustee, the Administrator or the Trustee to repurchase such Financed Eligible Loan by paying to the 
Issuer for deposit with the Trustee pursuant to the Indenture an amount equal to the Purchase Amount of 
such Financed Eligible Loan, plus any attorneys’ fees, legal expenses, court costs, servicing fees or other 
expenses incurred by the Issuer, the Lender Trustee, the Trustee or the appropriate successors or assigns 
in connection with such Financed Eligible Loan.  If the Depositor defaults with respect to its repurchase 
obligation described in this paragraph, the Sponsor is obligated to repurchase, or cause the repurchase of, 
such Financed Eligible Loan at the Purchase Amount plus such costs, fees and expenses. 

The Depositor agrees to indemnify and save the Issuer, the Lender Trustee, the Depositor Lender 
Trustee, the Administrator and the Trustee (together with each of their respective successors, assignees, 
officers, directors, agents and employees) harmless from and against any and all loss, liability, cost, 
damage or expense (including reasonable attorneys’ fees and costs of litigation and any losses incurred in 
connection with the enforcement of this indemnification or any other obligation or the successful defense, 
in whole or part, of any claim that the Trustee, the Lender Trustee or the Depositor Lender Trustee 
breached its standard of care), incurred by reason of any breach of the Depositor’s warranties, 
representations or covenants under the Private Student Loan Purchase and Contribution Agreement or any 
false or misleading representations of the Depositor or any failure to disclose any matter which makes the 
warranties and representations in the Private Student Loan Purchase and Contribution Agreement 
misleading or any inaccuracy in any information furnished by the Depositor in connection with the 
Private Student Loan Purchase and Contribution Agreement, excluding, however, any loss attributable to 
credit or yield losses due to defaulted or delinquent Eligible Loans or which would otherwise constitute 
credit recourse; provided, however, it is understood that all risks relating to the collectability of Eligible 
Loans transferred to the Issuer and the Lender Trustee under the Private Student Loan Purchase and 
Contribution Agreement are assumed by the Issuer and the Lender Trustee (in such capacity) and the 
aforesaid indemnity shall not be construed to cover such risks. 

The Private Student Loan Purchase and Contribution Agreement is not assignable by the 
Depositor, in whole or in part, without the prior written consent of the Issuer, the Lender Trustee (upon 
request of the Issuer) and the Administrator, and the Depositor acknowledges that the Issuer and, upon 
request of the Issuer, the Lender Trustee and the Administrator may assign or otherwise transfer, in whole 
or in part, any or all of the Financed Eligible Loans or their respective interests in the Private Student 
Loan Purchase and Contribution Agreement at any time without the consent of the Depositor in 
accordance with the terms of the Indenture.  The Private Student Loan Purchase and Contribution 
Agreement may be amended from time to time by the Issuer and the Depositor with the prior written 
consent of the Administrator and the Lender Trustee. 

Servicing of Financed Eligible Loans 

The Issuer is required under the Indenture to use due diligence in the servicing and collection of 
the Financed Eligible Loans. 

The Master Servicing Agreement.  As of the Closing Date, the Issuer will enter into a Master 
Servicing Agreement, dated as of June 1, 2019 (the “Master Servicing Agreement”), with National 
Education Loan Network, Inc., as Master Servicer and Administrator. 

The Master Servicer is required to service or cause subservicers, including the Subservicer, to 
service the Financed Eligible Loans in accordance with (a) its contractual obligations under the Master 
Servicing Agreement and under the loan applications, promissory notes, credit agreements, disclosures 
and notices; (b) all federal, state or local statute, rule, regulation or similar legal requirement applicable to 
servicing of the Financed Eligible Loans; and (c) the terms of the applicable student loan programs, 
provided, the Master Servicer will at no time have any liability for the actions of third-parties with respect 
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to the origination or servicing of the Financed Eligible Loans, in each case, prior to such Financed 
Eligible Loans being delivered to the Master Servicer or any subservicers, including the Subservicer, for 
servicing. 

All forms and documentation to be utilized by the Issuer and the Master Servicer in connection 
with the servicing of the Financed Eligible Loans will be prepared by the Issuer and provided to the 
Master Servicer or to the applicable subservicer, including the Subservicer.  Any material modification of 
such forms and documentation shall likewise be prepared by or approved in writing by the Issuer.  The 
Issuer is solely responsible to ensure that at all times the forms and documentation comply with 
applicable law.  The Master Servicer will have no liability for inaccuracies or other defects in the forms 
and documentation or for the failure of any forms and documentation to comply with applicable law. 

If the Master Servicer or the applicable subservicer, including the Subservicer, commits an error 
in connection with the servicing of a Financed Eligible Loan, which error directly results in such 
Financed Eligible Loan becoming unenforceable or uncollectible (in whole or in part), the Issuer may 
give the Master Servicer written notice of the same and, if the Master Servicer acquires knowledge 
thereof, the Master Servicer shall provide written notice to the Issuer and the Trustee.  Thereafter, the 
Master Servicer or the applicable subservicer, including the Subservicer, shall have a reasonable time to 
cure such Financed Eligible Loan.  If a cure cannot be accomplished within one hundred twenty (120) 
days of the original error, the Master Servicer will purchase or arrange for the purchase of the Financed 
Eligible Loan from the Issuer at an amount equal to the outstanding principal balance and accrued but 
unpaid interest thereon.  If the Financed Eligible Loan is thereafter cured within one hundred twenty 
(120) days after the date of purchase, the Issuer is required to repurchase such Financed Eligible Loan 
from the Master Servicer or its designee, at a price equal to the outstanding principal amount thereof plus 
accrued but unpaid interest thereon.  The foregoing shall be the Issuer’s sole remedy for servicing errors 
by the Master Servicer or the applicable subservicer, including the Subservicer.  Any action for the breach 
of any provision of the Master Servicing Agreement must be commenced within twelve months following 
the earlier of (i) the termination of the Master Servicing Agreement or (ii) the date the Financed Eligible 
Loan with respect to which the action relates has been removed from the Master Servicer’s servicing 
system or the servicing system of the applicable subservicer, including the Subservicer. 

In connection with the purchase of any Financed Eligible Loan by the Master Servicer or its 
designee hereunder, the Issuer will deliver to the Master Servicer all records in the Issuer’s possession 
and will execute and deliver to the Master Servicer such other documents and instruments as the Master 
Servicer may reasonably request to effect the transfer.  Such records shall be transferred to the Master 
Servicer free and clear of any liens, encumbrances, claims, or interest of any person or entity claiming by, 
through, or under the Issuer, and without representations or warranties, expressed or implied, and without 
recourse to the Issuer. 

The Master Servicer shall make available (or shall cause subservicers, including the Subservicer, 
to make available) monthly reports of activity with respect to the services of the Financed Eligible Loans 
during the preceding month. 

The Master Servicer will be paid a monthly servicing fee equal to 1/12th of 0.25% of the 
outstanding principal balance of the Financed Eligible Loans, less any Charged-Off Loans. 

In addition, the Master Servicer will be entitled to receive from Available Funds a Carryover 
Servicing Fee as described under the caption “SECURITY AND SOURCES OF PAYMENT FOR THE 
NOTES—Flow of Funds” herein.  The Carry-over Servicing Fee is the sum of: 

• the amount of specified increases in the costs the Master Servicer incurs; 
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• the amount of specified conversion, transfer and removal fees; 

• any Carry-over Servicing Fees described above that remain unpaid from prior Monthly 
Distribution Dates; and 

• interest on unpaid amounts as set forth in the Master Servicing Agreement. 

The Master Servicer will assign Charged-Off Loans to its post-default team and begin collection 
efforts, except where the Master Servicer has determined that another course of action is likely to result in 
greater net collections for the Issuer.  The Master Servicer or its agent may bring suit against borrowers of 
Charged-Off Loans, on behalf of and in the name of the Issuer, or may assign such Charged-Off Loan to 
one or more collection agents.  Any fees or expenses of such collection, and any costs of litigation in 
connection with the collection of a Charged-Off Loan, will be deducted or otherwise paid from 
collections or recoveries with respect to such Charged-Off Loan and other Charged-Off Loans.  The 
Master Servicer agrees to comply with all applicable debt collection laws in connection with its collection 
of Charged-Off Loans. 

Borrowers will make all Financed Eligible Loan payments to a third-party lockbox established by 
the subservicers, including the Subservicer.  All cash receipts will be remitted to the Trustee for deposit 
into the Collection Fund within two (2) Business Days following posting of such receipts with respect to 
Financed Eligible Loans subserviced by the applicable subservicer, including the Subservicer.  All late 
fees collected by the subservicers, including the Subservicer, from borrowers shall be remitted to the 
Trustee, within two (2) Business Days following posting of such late fees with respect to Financed 
Eligible Loans subserviced by the applicable subservicer, including the Subservicer, for deposit into the 
Collection Fund as well. 

The Master Servicing Agreement will continue until the earlier of (i) termination of the Indenture, 
(ii) early termination after material default by the Master Servicer as described below, or (iii) the date on 
which each Financed Eligible Loan is (a) paid in full by the borrower, or (b) written-off or otherwise 
forgiven by the Issuer.  The Master Servicing Agreement also may be terminated (i) upon the refusal or 
failure of a party to perform any material obligation thereunder or the breach of a representation or 
warranty by the Master Servicer that is material in nature, and the failure or refusal to correct or cure such 
performance or lack thereof, or breach, within sixty (60) days after the party’s receipt of written notice 
(with a copy to the Trustee) of the failure or refusal; provided, however, that the Master Servicer’s failure 
or refusal to correct or cure a failure to remit payments in accordance with the terms of the Master 
Servicing Agreement will be cause for termination if such failure or refusal continues for more than five 
(5) Business Days, (ii) upon the failure of the parties to reach agreement with respect to a change in the 
servicing fees, (iii) at the Master Servicer’s option (with a copy to the Trustee), if the Issuer fails to pay 
the Master Servicer the servicing fees within sixty (60) days of any billing statement, (iv) if an 
insolvency, bankruptcy or similar proceeding shall have been commenced, or a decree or order of an 
appropriate court, agency or supervisory authority for the appointment of a conservator, receiver or 
liquidator shall have been entered against a party, the other party may terminate the Master Servicing 
Agreement immediately or (v) upon notice from the Issuer, after the occurrence of an “Event of Default” 
under the Indenture. 

The Master Servicing Agreement may not be modified or changed in any manner except by a 
writing signed by all parties thereto and in compliance with the Indenture.  The Master Servicing 
Agreement may not be assigned by either party without the prior written consent of the other party, which 
consent shall not be unreasonably withheld, and the approval of the Noteholders of at least a majority of 
the collective aggregate principal amount of the Notes then Outstanding; provided, the Master Servicer 
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may assign the Master Servicing Agreement or delegate any obligation thereunder, to any affiliate of the 
Master Servicer with reasonable notice to the Issuer and the Trustee. 

The Master Servicing Agreement has been made and entered into not only for the benefit of the 
Master Servicer and the Issuer but also for the benefit of the Trustee under the Indenture in connection 
with the financing of Financed Eligible Loans, and upon pledge by the Issuer to the Trustee, its provisions 
may be enforced not only by the parties to the Master Servicing Agreement but by the Trustee.  The 
foregoing creates a permissive right on behalf of the Trustee and it will not be under any duties or 
obligations thereunder.  If there is an Event of Default under the Indenture, the Trustee forecloses on its 
security interest in the Financed Eligible Loans, and the Trustee seeks to become a party to the Master 
Servicing Agreement, then the Trustee (not in its individual capacity but solely in its capacity as Trustee 
under the Indenture) is required to enforce all rights of the Issuer thereunder.  In no event will the Trustee 
be obligated to perform any of the servicing activities contemplated in the Master Servicing Agreement. 

Subservicer.  Nelnet Servicing, LLC (d/b/a Firstmark Services) (the “Subservicer”) provides for 
the servicing of Nelnet’s student loan portfolio and the portfolios of third-parties.  The loan servicing 
activities include loan origination activities, loan conversion activities, application processing, borrower 
updates, payment processing, due diligence procedures and claim processing.  These activities are 
performed internally for Nelnet’s portfolio in addition to generating external fee revenue when performed 
for third-party clients.  The Subservicer uses proprietary systems to manage the servicing process. 

Servicing History and Experience.  Nelnet began its education loan servicing operations on 
January 1, 1978, and provides student loan servicing that includes application processing, underwriting, 
fund disbursement, customer service, account maintenance, federal reporting and billing collections, 
payment processing, default aversion, claim filing and recovery/collection services.  These activities are 
performed internally for Nelnet’s portfolio and for third-party clients.  Nelnet has offices located in, 
among other cities, Lincoln, Nebraska, Madison, Wisconsin, and Aurora and Highlands Ranch, Colorado, 
and as of December 31, 2018 had approximately 6,200 employees.  As of March 31, 2019, Nelnet was 
servicing $472.1 billion in government owned, FFELP, and private education and consumer loans 
(including $237.1 billion in government owned loans serviced by Great Lakes, which Nelnet acquired in 
February 2018, and including $16.1 billion in private education and consumer loans for 699,768 
borrowers).  For additional information regarding the servicing history and experience of Nelnet and the 
Subservicer, see the captions “THE SPONSOR, THE DEPOSITOR, AND THE MASTER SERVICER 
AND ADMINISTRATOR—The Sponsor—Loan Servicing and Systems,” “—Acquisition of Great 
Lakes,” and “—Department of Education Servicing Contracts” herein.

The Subservicer’s due diligence schedule is conducted through automated letter generation.  
Telephone calls are made by an auto-dialer system.  All functions are monitored by an internal quality 
control system to ensure their performance.  Compliance training is provided on both a centralized and a 
unit level basis.  In addition, Nelnet has distinct compliance and internal auditing departments whose 
functions are to advise and coordinate compliance issues. 

Custodian.  The Issuer, the Lender Trustee and the Trustee will enter into a Custodian 
Agreement, dated as of June 1, 2019 (the “Custodian Agreement”), with Nelnet Servicing, LLC (d/b/a 
Firstmark Services), as custodian (in such capacity, the “Custodian”), of the Financed Eligible Loans for 
the benefit of the Trustee.  Pursuant to the Custodian Agreement, the Custodian will have physical 
possession of the physical promissory notes and related documents evidencing the respective Financed 
Eligible Loans (the “Promissory Notes”), and will hold such Promissory Notes on behalf of the Trustee 
for the purpose of perfecting the Trustee’s security interest in the Promissory Notes.  It is anticipated that 
all Promissory Notes will be held by the Custodian and that the Trustee will not have physical possession 
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of any Promissory Notes.  The Trustee will have no responsibility for loss of or damage to Promissory 
Notes held by the Custodian. 

The Custodian will keep the Promissory Notes in fire-resistant facilities under its exclusive 
control.  The Custodian Agreement shall terminate upon the expiration or termination of the Master 
Servicing Agreement or the Subservicing Agreement or upon satisfaction of all indebtedness of the 
Issuer, the payment of which is secured under the Indenture, including indebtedness for any penalties, 
costs of collection or other charges. 

The Issuer and the Trustee recognize that the Custodian will receive each of the Financed Eligible 
Loans and that the Subservicer is responsible for all servicing of the Financed Eligible Loans.  The 
Custodian and Subservicer, and not the Trustee, are responsible for reviewing and servicing, respectively, 
each Financed Eligible Loan and safekeeping and preserving it.  The Trustee shall have no responsibility 
or liability for examination, safekeeping, preservation or servicing of the Financed Eligible Loans. 

Subservicing Agreement.  The Master Servicer, the Administrator and the Subservicer have 
entered into a Subservicing Agreement, dated as of June 1, 2019 (the “Subservicing Agreement”), for the 
purpose of servicing the Financed Eligible Loans. 

The Subservicer is required to service the Financed Eligible Loans in accordance with (a) its 
contractual obligations under the Subservicing Agreement and under the loan applications, promissory 
notes, credit agreements, disclosures and notices; (b) all federal, state or local statute, rule, regulation or 
similar legal requirement applicable to servicing of the Financed Eligible Loans; and (c) the terms of the 
applicable student loan programs, provided, the Subservicing will at no time have any liability for the 
actions of third-parties with respect to the origination or servicing of the Financed Eligible Loans, in each 
case, prior to such Financed Eligible Loans being delivered to the Subservicer for servicing. 

All forms and documentation to be utilized by the Subservicer in connection with the servicing of 
the Financed Eligible Loans will be prepared by the Issuer and provided by the Master Servicer to the 
Subservicer.  Any material modification of such forms and documentation shall likewise be prepared by 
or approved in writing by the Issuer.  The Issuer is solely responsible to ensure that at all times the forms 
and documentation comply with applicable law.  The Subservicer will have no liability for inaccuracies or 
other defects in the forms and documentation or for the failure of any forms and documentation to comply 
with applicable law. 

If the Subservicer commits an error in connection with the servicing of a Financed Eligible Loan, 
which error directly results in such Financed Eligible Loan becoming unenforceable or uncollectible (in 
whole or in part), the Master Servicer, the Issuer may give the Subservicer written notice of the same and, 
if the Subservicer acquires knowledge thereof, the Subservicer shall provide written notice to the Master 
Servicer, the Issuer and the Trustee.  Thereafter, the Subservicer shall have a reasonable time to cure such 
Financed Eligible Loan.  If a cure cannot be accomplished within one hundred twenty (120) days of the 
original error, the Subservicer will purchase or arrange for the purchase of the Financed Eligible Loan 
from the Issuer or the Master Servicer at an amount equal to the outstanding principal balance and 
accrued but unpaid interest thereon.  If the Financed Eligible Loan is thereafter cured within one hundred 
twenty (120) days after the date of purchase, the Master Servicer will, or will cause the Issuer to, 
repurchase such Financed Eligible Loan from the Subservicer or its designee, at a price equal to the 
outstanding principal balance thereof plus accrued but unpaid interest thereon, such sum to be payable as 
an additional servicing fee under the Subservicing Agreement.  The foregoing shall be the Master 
Servicer’s sole remedy for servicing errors by the Subservicer.  Any action for the breach of any provision 
of the Subservicing Agreement must be commenced within twelve months following the earlier of (i) the 
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termination of the Subservicing Agreement or (ii) the date the Financed Eligible Loan with respect to 
which the action relates has been removed from the Subservicer’s servicing system. 

In connection with the purchase of any Financed Eligible Loan by the Subservicer or its designee 
hereunder, the Master Servicer will deliver or will cause the Issuer to deliver to the Subservicer all 
records in the Master Servicer’s or the Issuer’s possession and will execute and deliver to the Subservicer 
such other documents and instruments as the Subservicer may reasonably request to effect the transfer.  
Such records shall be transferred to the Subservicer free and clear of any liens, encumbrances, claims, or 
interest of any person or entity claiming by, through, or under the Master Servicer or the Issuer, and 
without representations or warranties, expressed or implied, and without recourse to the Issuer or the 
Master Servicer. 

The Subservicer shall make available monthly reports of activity with respect to the services of 
the Financed Eligible Loans during the preceding month. 

The Master Servicer will pay the Subservicer a monthly servicing fee equal to 1/12th of 0.25% of 
the outstanding principal balance of the Financed Eligible Loans, other than Charged-Off Loans.  In 
addition, the Subservicer is also entitled to the payment of a carryover servicing fee calculated in the same 
manner as the Carry-over Servicing Fee under the Master Servicing Agreement.  See the caption 
“Servicing of Financed Eligible Loans—The Master Servicing Agreement” above. 

The Subservicer will assign Charged-Off Loans to its post-default team and begin collection 
efforts, except where the Subservicer has determined that another course of action is likely to result in 
greater net collections for the Issuer.  The Subservicer or its agent may bring suit against borrowers of 
Charged-Off Loans, on behalf of and in the name of the Issuer, or may assign such Charged-Off Loan to 
one or more collection agents.  Any fees or expenses of such collection, and any costs of litigation in 
connection with the collection of a Charged-Off Loan, will be deducted or otherwise paid from 
collections or recoveries with respect to such Charged-Off Loan and other Charged-Off Loans.  The 
Subservicer agrees to comply with all applicable debt collection laws in connection with its collection of 
Charged-Off Loans. 

Borrowers will make all Financed Eligible Loan payments to a third-party lockbox established by 
the Subservicer or through other means approved by the Subservicer.  All cash receipts will be remitted to 
the Trustee for deposit into the Collection Fund within two (2) Business Days following posting of such 
receipts.  All late fees collected by the Subservicer from borrowers shall be remitted to the Trustee, within 
two (2) Business Days following posting of such late fees for deposit into the Collection Fund as well. 

The Subservicing Agreement will continue until the earlier of (i) termination of the Indenture, 
(ii) early termination after material default by the Subservicer as described below, or (iii) the date on 
which each Financed Eligible Loan is (a) paid in full by the borrower, or (b) written-off or otherwise 
forgiven by the Issuer.  The Subservicing Agreement will also terminate upon termination of the Master 
Servicing Agreement.  The Subservicing Agreement may be terminated (i) upon the refusal or failure of a 
party to perform any material obligation thereunder or the breach of a representation or warranty by the 
Subservicer that is material in nature, and the failure or refusal to correct or cure such performance or lack 
thereof, or breach, within sixty (60) days after the party’s receipt of written notice (with a copy to the 
Trustee) of the failure or refusal; provided, however, that the Subservicer’s failure or refusal to correct or 
cure a failure to remit payments in accordance with the terms of the Subservicing Agreement will be 
cause for termination if such failure or refusal continues for more than five (5) Business Days, (ii) upon 
the failure of the parties to reach agreement with respect to a change in the servicing fees, (iii) at the 
Subservicer’s option (with a copy to the Trustee), if the Master Servicer fails to pay the Subservicer the 
servicing fees within sixty (60) days of any billing statement, (iv) if an insolvency, bankruptcy or similar 
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proceeding shall have been commenced, or a decree or order of an appropriate court, agency or 
supervisory authority for the appointment of a conservator, receiver or liquidator shall have been entered 
against a party, the other party may terminate the Master Servicing Agreement immediately or (v) upon 
notice from the Issuer, after the occurrence of an “Event of Default” under the Indenture.  The 
Subservicing Agreement may not be terminated unless the Financed Eligible Loans have been transferred 
to a successor subservicer for servicing. 

The Subservicing Agreement may not be modified or changed in any manner except by a writing 
signed by all parties thereto and in compliance with the Indenture.  The Subservicing Agreement may not 
be assigned by either party without the prior written consent of the other party, which consent shall not be 
unreasonably withheld, and the approval of the Noteholders of at least a majority of the collective 
aggregate principal amount of the Notes then Outstanding; provided, the Subservicer may assign the 
Subservicing Agreement or delegate any obligation thereunder, to any affiliate of the Subservicer with 
reasonable notice to the Master Servicer and the Trustee. 

If the Master Servicer no longer acts as master servicer with respect to Financed Eligible Loans 
held on behalf of the Issuer, the Subservicer agrees to assume all duties and obligations of the Master 
Servicer to service such Financed Eligible Loans under the terms of and pursuant to the Master Servicing 
Agreement. 

The Subservicing Agreement has been made and entered into not only for the benefit of the 
Subservicer and the Master Servicer but also for the benefit of the Trustee under the Indenture in 
connection with the financing of Financed Eligible Loans, and its provisions may be enforced not only by 
the parties to the Subservicing Agreement but by the Trustee.  The foregoing creates a permissive right on 
behalf of the Trustee and it shall not be under any duties or obligations thereunder.  If there is an Event of 
Default under the Indenture, the Trustee forecloses on its security interest in the Financed Eligible Loans, 
and the Trustee seeks to become a party to the Subservicing Agreement, then the Trustee (not in its 
individual capacity but solely in its capacity as Trustee under the Indenture) shall enforce all rights of the 
Master Servicer under the Subservicing Agreement.  In no event shall the Trustee be obligated to perform 
any of the servicing activities contemplated in the Subservicing Agreement. 

Administration Agreement 

National Education Loan Network, Inc. will act as administrator (in such capacity, the 
“Administrator”) to the Issuer.  The Issuer, Citicorp Trust Delaware, National Association, as Delaware 
trustee, the Trustee and the Administrator will enter into an Administration Agreement, dated as of 
June 1, 2019 (the “Administration Agreement”), pursuant to which the Administrator agrees to perform 
its duties as Administrator and to perform the duties of the Issuer under the Indenture, the Trust 
Agreement and related documents.  The Administrator will provide various notices and other 
administrative services required by the Indenture and the Trust Agreement, including: 

• directing the Trustee to make the required distributions from the funds on each Monthly 
Distribution Date as described in this Offering Memorandum; 

• preparing, using data received from the Master Servicer and the Subservicers, and 
providing monthly, quarterly and annual reports to the Trustee and any related federal 
income tax reporting; and 

• providing notices and performing other administrative services required by the Indenture 
and the Trust Agreement. 
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The Administrator will issue instructions to the Master Servicer and/or the Subservicer as necessary or 
appropriate from time to time in administering and servicing the Financed Eligible Loans with respect to 
matters not otherwise governed by the Program Manual, including the granting of forbearance. 

The Administrator will receive compensation for providing such services as specified under the 
caption “FEES AND EXPENSES” herein. 

The Administrator will indemnify, defend and hold harmless the Issuer, the Trustee, the Lender 
Trustee, the Delaware Trustee and the Noteholders and any of their respective officers, directors, 
employees and agents from and against any and all costs, expenses, losses, claims, damages and liabilities 
(including attorneys’ fees and expenses, including any such amounts incurred in connection with the 
enforcement of this indemnification or any other obligation or the successful defense, in whole or part, of 
any claim that the Trustee breached its standard of care) to the extent that such cost, expense, loss, claim, 
damage or liability arose out of, or was imposed upon any such person through, the negligence, 
misconduct or bad faith of the Administrator in the performance of its duties under the Administration 
Agreement or by reason of reckless disregard of its obligations and duties thereunder. 

Before each Monthly Distribution Date, the Administrator will prepare and provide to the Trustee 
as of the end of the preceding Collection Period, a statement that will include: 

• the servicing fees, trustees’ fees, expenses and indemnification and administration fees 
for the Collection Period; 

• the amount of interest distributions for the Notes; and 

• the amount of principal distributions on the Notes. 

The Administrator is not required to take any action unless it is instructed to do so by the 
Delaware Trustee or the Depositor with respect to matters it reasonably judges to be “non-ministerial,” 
including: 

• amending certain trust-related agreements; 

• initiating actions, claims or lawsuits other than those in the ordinary course to collect 
amounts owed from the Financed Eligible Loans; 

• appointing successor Administrators, successor Delaware Trustees or successor Trustees; 
and 

• removing the Delaware Trustee or the Trustee. 

The Issuer may remove the Administrator without cause, and the Administrator may resign, upon 
60 days’ written notice; provided that no resignation will become effective unless a successor 
Administrator has assumed the duties of the Administrator under the Administration Agreement. 

An Administrator default under the Administration Agreement will consist of:

• the Administrator’s failure to perform any of its duties under the Administration 
Agreement and the failure to cure such non-performance within five days after receipt of 
notice, or, if such default cannot be cured in such time, the failure to give, within 10 days, 
such assurance of cure as is reasonably satisfactory to the Issuer; or 
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• the occurrence of an event of bankruptcy involving the Administrator. 

An event of bankruptcy means: 

• the commencement of a voluntary case or other proceeding seeking liquidation, 
reorganization or other relief under any bankruptcy, insolvency or other similar law, or 
seeking the appointment of a trustee, receiver, liquidator, custodian or other similar 
official, making a general assignment for the benefit of creditors, declaring a moratorium 
with respect to one’s debts or failure to generally pay one’s debts as they become due; or 

• the commencement of an involuntary case or other proceeding seeking liquidation, 
reorganization or other relief under any bankruptcy, insolvency or other similar law, or 
seeking the appointment of a trustee, receiver, liquidator, custodian or other similar 
official, provided such action is not dismissed within 60 days. 

As long as any Administrator default remains unremedied, the Issuer or Noteholders of not less 
than 25% of the collective aggregate principal amount of the Notes Outstanding may terminate all the 
rights and obligations of the Administrator.  Following the termination of the Administrator, a successor 
Administrator will be appointed by the Trustee (acting at the written direction of the Noteholders of not 
less than 25% of the collective aggregate principal amount of the Notes Outstanding), the Issuer or the 
Noteholders of not less than 25% of the collective aggregate principal amount of the Notes Outstanding, 
with the consent of the Delaware Trustee.  The successor Administrator must agree in writing to be bound 
by the Administration Agreement to the same extent that the original Administrator was bound 
thereunder.  If, however, a bankruptcy trustee or similar official has been appointed for the Administrator, 
and no other Administrator default other than that appointment has occurred, the bankruptcy trustee or 
official may have the power to prevent the Trustee, the Issuer or the Noteholders from effecting the 
transfer. 

The Noteholders of a majority of the collective aggregate principal amount of the Notes 
Outstanding in the case of any Administrator default which does not adversely affect the Trustee may, on 
behalf of all Noteholders, waive any default by the Administrator.  No waiver will impair the 
Noteholders’ rights as to subsequent defaults.

The Administration Agreement will require the Administrator to deliver to the Issuer and Trustee 
an annual certificate signed by an authorized officer of the Administrator stating that, to the officer’s 
knowledge, the Administrator has fulfilled its obligations under the Administration Agreement and has 
complied with certain servicing criteria identified in the Administration Agreement.  If there has been a 
material default, the officer’s certificate will describe that default. 

The Administration Agreement may not be assigned by the Administrator unless such assignment 
is previously consented to in writing by the Issuer, the Delaware Trustee and the Trustee. 

You may obtain copies of these reports by sending a written request to the Administrator. 

Trustee 

The Issuer will issue the Notes pursuant to an Indenture of Trust, dated as of June 1, 2019, by and 
between the Issuer and Wells Fargo Bank, National Association (“Wells Fargo Bank”), a national banking 
association, as Trustee and as Lender Trustee. 
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Wells Fargo Bank is a national banking association and a wholly owned subsidiary of Wells 
Fargo & Company.  Its corporate trust office is located at 600 S. 4th Street, MAC 
N9300-001,Minneapolis, Minnesota 55479, Attn:  Corporate Trust Services - Asset Backed 
Administration.  A diversified financial services company, Wells Fargo & Company provides banking, 
insurance, trust, mortgage and consumer finance services throughout the United States and 
internationally.  Wells Fargo Bank provides retail and commercial banking services and corporate trust, 
custody, securities lending, securities transfer, cash management, investment management and other 
financial and fiduciary services.  Wells Fargo Bank has provided corporate trust services since 1934. 

Since June 18, 2014, a group of institutional investors have filed civil complaints in the Supreme 
Court of the State of New York, New York County, and later the U.S. District Court for the Southern 
District of New York against Wells Fargo Bank in its capacity as trustee for certain residential mortgage 
backed securities (“RMBS”) trusts.  The complaints against Wells Fargo Bank alleged that the trustee 
caused losses to investors and asserted causes of action based upon, among other things, the trustee’s 
alleged failure to:  (i) notify and enforce repurchase obligations of mortgage loan sellers for purported 
breaches of representations and warranties, (ii) notify investors of alleged events of default, and (iii) abide 
by appropriate standards of care following alleged events of default.  Relief sought included money 
damages in an unspecified amount, reimbursement of expenses, and equitable relief.  Wells Fargo Bank 
has reached an agreement, in which it denies any wrongdoing, to resolve these claims on a classwide 
basis for the 271 RMBS trusts currently at issue.  The settlement agreement is subject to court approval.  
Separate lawsuits against Wells Fargo Bank making similar allegations filed by certain other institutional 
investors concerning 57 RMBS trusts in New York federal and state court are not covered by the 
agreement.  With respect to the foregoing litigations, Wells Fargo Bank believes plaintiffs’ claims are 
without merit and intends to contest the claims vigorously, but there can be no assurances as to the 
outcome of the litigations or the possible impact of the litigations on Wells Fargo Bank or the RMBS 
trusts.

Under the Indenture, Wells Fargo Bank will act as Trustee for the benefit of and to protect the 
interests of the Noteholders and will act as paying agent for the Notes.  The Trustee will act on behalf of 
the Noteholders and represent their interests in the exercise of their rights under the Indenture.  See the 
caption “SUMMARY OF THE INDENTURE PROVISIONS—The Trustee” herein for additional 
information regarding the responsibilities of the Trustee. 

[Remainder of page intentionally left blank] 
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FEES AND EXPENSES 

The fees and expenses payable by the Issuer are set forth in the table below.  The priority of 
payment of such fees and expenses is described under the caption “SECURITY AND SOURCES OF 
PAYMENT FOR THE NOTES—Flow of Funds” herein. 

Fee and Expense Recipient Amount 

Servicing Fee National Education Loan 
Network, Inc. 

0.25% per annum1

Administration Fee National Education Loan 
Network, Inc. 

0.03% per annum1

Trustee Fee Wells Fargo Bank, National 
Association 

0.0125% per annum2

Delaware Trustee Fee Citicorp Trust Delaware, 
National Association 

$2,500 for the first year and 
$2,000 per annum thereafter3

____________________ 
1 As a percentage of the pool balance as of the end of each calendar month. 
2 As a percentage of the pool balance as of the end of each May (with a minimum fee of $36,000 per annum).  Such Trustee Fee 
includes the compensation to Wells Fargo Bank, National Association for acting as Lender Trustee.  In addition, Wells Fargo 
Bank, National Association, in its capacities of Trustee and Lender Trustee, shall be reimbursed for its expenses and paid any 
indemnification amounts due and owing; provided, however, that, absent the occurrence and continuation of an Event of Default, 
such expenses and indemnification amounts shall not exceed $50,000 per calendar year. 
3 In addition, the Delaware Trustee shall be reimbursed for its expenses and paid any indemnification amounts due and owing; 
provided, however, that, absent the occurrence and continuation of an Event of Default, such expenses and indemnification 
amounts shall not exceed $50,000 per calendar year. 

SOURCES AND USES OF FUNDS 

The following tables show the estimated sources and uses of funds relating to the proceeds of the 
Notes: 

Sources of Funds 

Note Proceeds ........................................................................................................... $46,852,466.50 
Total Sources of Funds ....................................................................................... $46,852,466.50 

Uses of Funds 

Deposit to the Acquisition Fund ............................................................................... $46,509,487.08 
Deposit to the Reserve Fund .....................................................................................        342,979.42 

Total Uses of Funds ............................................................................................ $46,852,466.50 

ACQUISITION OF FINANCED ELIGIBLE LOANS 

On the Closing Date, the Issuer will deposit into the Acquisition Fund the proceeds from the sale 
of the Notes (less amounts deposited into the Reserve Fund), which will be used to acquire certain of the 
Financed Eligible Loans from the Depositor pursuant to the Private Student Loan Purchase and 
Contribution Agreement.  The remainder of the Financed Eligible Loans will be contributed to the Issuer 
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by the Depositor pursuant to the Private Student Loan Purchase and Contribution Agreement.  The Issuer 
will purchase such Financed Eligible Loans for a price equal to 100% of their aggregate outstanding 
principal balance as of the Cut-Off Date, plus accrued interest to and including the Cut-Off Date.  Interest 
that accrues on the Financed Eligible Loans subsequent to the Cut-Off Date but prior to the Closing Date 
will be paid to the Depositor as described below under the caption “SECURITY AND SOURCES OF 
PAYMENT FOR THE NOTES—Flow of Funds” herein.  If any moneys remain in the Acquisition Fund 
on July 31, 2019, or on such earlier date as the Trustee may be instructed by the Issuer, then the Trustee 
shall, without direction from or notice to the Issuer, transfer all such remaining moneys to the Collection 
Fund on such date (or if such date is not a Business Day, on the next succeeding Business Day). 

The Issuer, through the Lender Trustee on behalf of the Issuer, will acquire the Financed Eligible 
Loans from the Depositor pursuant to the Private Student Loan Purchase and Contribution Agreement.  
The Depositor will make representations and warranties with respect to the Financed Eligible Loans and 
has agreed to repurchase any Financed Eligible Loans for which any representation or warranty is later 
determined to be materially incorrect.  See the captions “THE STUDENT LOAN OPERATIONS OF 
THE ISSUER—Acquisition of the Financed Eligible Loans” and “RELATIONSHIPS AMONG 
FINANCING PARTICIPANTS” herein. 

CHARACTERISTICS OF THE FINANCED ELIGIBLE LOANS 
(As of the Statistical Cut-Off Date) 

As of May 31, 2019, the Statistical Cut-Off Date, the characteristics of the pool of Financed 
Eligible Loans expected to be purchased were as described below.  Payment activity with respect to the 
Financed Eligible Loans between the Statistical Cut-Off Date and the Closing Date will cause the 
aggregate characteristics of the Financed Eligible Loans as of the Closing Date, including the composition 
of the Financed Eligible Loans and of the borrowers thereof, to vary from those described in the following 
tables.  On the Closing Date, the Sponsor will deposit funds into the Collection Account so that after 
giving effect to such deposit the Pool Balance as of the Cut-Off Date plus the amount on deposit in the 
Collection Fund exceeds the aggregate outstanding principal amount of the Notes by 17.5% of the Pool 
Balance.  The aggregate outstanding principal balance of the Financed Eligible Loans in each of the 
following tables includes the principal balance due from borrowers, but does not include accrued interest 
of $261,346.38, of which $45,303.93 is expected to be capitalized.  The percentages set forth in the tables 
below may not always add to 100% and the balances may not always add to $57,163,236.82 due to 
rounding. 

Composition of the Financed Eligible Loans 
As of the Statistical Cut-Off Date(1)

Summary: 
Aggregate Outstanding Principal Balance $57,163,236.82
Total Number of Loans 8,110
Average Principal Balance $7,048.49
Weighted Average Scheduled Remaining Term(2) 130
Weighted Average Interest Rate 7.226%
Weighted Average FICO Score(3) 737
_______________ 
(1)All weighted averages are based on the aggregate principal balance of the related loans. 
(2)The remaining term to maturity includes the number of months in in-school period, grace period, repayment period, deferment 
period and forbearance period, as applicable. 
(3)FICO Scores (using the higher of borrower & cosigner) are as of June 2017. 
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Distribution of the Financed Eligible Loans by 
Borrower Payment Status as of the Statistical Cut-Off Date

Current Borrower Payment Status 
Number 
of Loans 

Aggregate 
Principal 
Balance 

Percent of 
Loans by 
Aggregate 
Principal 
Balance 

Weighted 
Average 

Interest Rate 

Weighted 
Average 

Remaining 
Term 

(Months) 

Weighted 
Average  

Refreshed 
  FICO Score(1)

Repayment 7,745 $53,873,047.72 94.24% 7.208% 129 739 
Interest-Only in Repayment 205 2,113,110.87 3.70 7.412 145 701 
Deferment 129 870,530.29 1.52 7.830 128 719 
Forbearance      31        306,547.94     0.54 7.328 149 699 

Total/Weighted Average 8,110 $57,163,236.82 100.00% 7.226% 130 737 
_______________ 
(1)FICO scores are as of June 2017. 

Distribution of the Financed Eligible Loans by Cosigner of 
Principal Balances as of the Statistical Cut-Off Date

Cosigned 
Number 
of Loans 

Aggregate 
Principal 
Balance 

Percent of 
Loans by 
Aggregate 
Principal 
Balance 

Weighted 
Average 

Interest Rate 

Weighted 
Average 

Remaining 
Term 

(Months) 

Weighted 
Average  

Refreshed 
  FICO Score(1)

Cosigner 6,556 $48,240,806.56 84.39% 7.087% 132 743 
No Cosigner 1,554     8,922,430.26   15.61 7.975 116 705 

Total/Weighted Average 8,110 $57,163,236.82 100.00% 7.226% 130 737 
_______________ 
(1)FICO scores are as of June 2017. 

Distribution of the Financed Eligible Loans by 
School Type as of the Statistical Cut-Off Date

School Type 
Number 
of Loans 

Aggregate 
Principal 
Balance 

Percent of 
Loans by 
Aggregate 
Principal 
Balance 

Weighted 
Average 

Interest Rate 

Weighted 
Average 

Remaining 
Term 

(Months) 

Weighted 
Average  

Refreshed 
  FICO Score(1)

Four-Year/Graduate 5,704 $40,809,078.16 71.39% 7.147% 132 741 
Vocational/Trade 1,505 9,734,343.77 17.03 7.540 122 723 
Community College 890 6,486,139.37 11.35 7.245 130 732 
Unknown      11        133,675.52     0.23 7.537 134 744 

Total/Weighted Average 8,110 $57,163,236.82 100.00% 7.226% 130 737 
_______________ 
(1)FICO scores are as of June 2017. 

[Remainder of page intentionally left blank] 
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Distribution of the Financed Eligible Loans by 
School as of the Statistical Cut-Off Date

School 
Number 
of Loans 

Aggregate 
Principal 
Balance 

Percent of 
Loans by 
Aggregate 
Principal 
Balance 

Weighted 
Average 

Interest Rate 

Weighted 
Average 

Remaining 
Term 

(Months) 

Weighted 
Average  

Refreshed 
  FICO Score(1)

University of Phoenix  334  $  1,821,234.57 3.19% 7.758% 113 699 
WyoTech  135 959,233.58 1.68 7.286 102 734 
Walden University  56 637,910.62 1.12 7.433 172 709 
Capella University  60 502,393.30 0.88 7.784 133 692 
University of Akron (The)  55 432,244.29 0.76 6.718 131 744 
Southern New Hampshire University 44 368,945.15 0.65 7.292 146 724 
Columbus College of Art & Design 39 331,679.74 0.58 6.528 150 745 
Pennsylvania State University (The)  44 324,185.30 0.57 6.507 142 739 
Arizona State University 41 311,850.82 0.55 7.233 159 747 
Temple University 49 286,279.91 0.50 7.293 120 757 
Other 7,253   51,187,279.54   89.55 7.210 130 739 

Total/Weighted Average 8,110 $57,163,236.82 100.00% 7.226% 130 737 
_______________ 
(1)FICO scores are as of June 2017. 

Distribution of the Financed Eligible Loans by Number of 
Months in Original Term as of the Statistical Cut-Off Date

Number of Months in Original Term 
Number 
of Loans 

Aggregate 
Principal 
Balance 

Percent of 
Loans by 
Aggregate 
Principal 
Balance 

Weighted 
Average 

Interest Rate 

Weighted 
Average 

Remaining 
Term 

(Months) 

Weighted 
Average  

Refreshed 
  FICO Score(1)

120 1,855 $  3,674,268.80 6.43% 8.567% 56 712 
144 1,180 4,236,776.42 7.41 8.221 76 717 
180 3,425 23,592,564.53 41.27 7.501 104 737 
240 1,477 21,629,982.62 37.84 6.709 161 744 
300 119 3,241,037.72 5.67 5.904 221 745 
360      54        788,606.73     1.38 6.995 280 713 

Total/Weighted Average 8,110 $57,163,236.82 100.00% 7.226% 130 737 
_______________ 
(1)FICO scores are as of June 2017. 

Distribution of the Financed Eligible Loans by Range of 
Remaining Months in Repayment Term as of the Statistical Cut-Off Date

Remaining Months 
in Repayment Term(1)

Number 
of Loans 

Aggregate 
Principal 
Balance 

Percent of 
Loans by 
Aggregate 
Principal 
Balance 

Weighted 
Average 

Interest Rate 

Weighted 
Average 

Remaining 
Term (Months) 

Weighted 
Average  

Refreshed 
  FICO Score(2)

1 to 49 1,609 $  2,139,067.20 3.74% 8.212% 37 725 
50 to 99 3,272 15,357,219.34 26.87 7.685 79 736 
100 to 149 2,134 20,450,964.95 35.78 7.200 124 739 
150 to 199 869 13,895,100.03 24.31 6.877 170 740 
200 to 249 168 4,215,853.22 7.38 6.411 218 730 
250 to 299 52 1,029,161.40 1.80 6.776 276 723 
300 to 311        6          75,870.68     0.13 8.642 306 687 

Total/Weighted Average 8,110 $57,163,236.82 100.00% 7.226% 130 737 
_______________ 
(1)The Remaining Months in Repayment Term does not include the number of months during which a borrower is scheduled to be in an in-school, 
grace or deferment status. 
(2)FICO scores are as of June 2017. 
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Distribution of the Financed Eligible Loans by Number 
of Payments Made as of the Statistical Cut-Off Date

Number of Payments Made 
Number 
of Loans 

Aggregate 
Principal 
Balance 

Percent of 
Loans by 
Aggregate 
Principal 
Balance 

Weighted 
Average 

Interest Rate 

Weighted 
Average 

Remaining 
Term 

(Months) 

Weighted 
Average  

Refreshed 
  FICO Score(1)

0 to 49 775 $  8,577,115.73 15.00% 7.851% 162 712 
50 to 99 5,451 38,541,850.22 67.42 7.188 129 738 
100 to 149 1,867 10,022,983.79 17.53 6.839 105 752 
150 to 199 14 16,099.34 0.03 6.481 95 761 
200 to 249 1 929.65 0.00* 5.500 35 775 
250 to 299 1 2,921.10 0.01 7.250 81 769 
300 to 320        1            1,336.99     0.00* 8.500   40 804 

Total/Weighted Average 8,110 $57,163,236.82 100.00% 7.226% 130 737 
____________________
(1)FICO scores are as of June 2017.
* Less than 0.005%, but greater than 0.000%. 

Distribution of the Financed Eligible Loans by 
ACH Benefit Status as of the Statistical Cut-Off Date

ACH Benefit Status 
Number 
of Loans 

Aggregate 
Principal 
Balance 

Percent of 
Loans by 
Aggregate 
Principal 
Balance 

Weighted 
Average 

Interest Rate 

Weighted 
Average 

Remaining 
Term 

(Months) 

Weighted 
Average  

Refreshed 
  FICO Score(1)

Receiving 0.25% Benefit 3,221 $21,842,796.87 38.21% 6.899% 128 745 
Not Receiving any Benefit 4,889   35,320,439.95   61.79 7.428 131 732 

Total/Weighted Average 8,110 $57,163,236.82 100.00% 7.226% 130 737 
_______________ 
(1)FICO scores are as of June 2017. 

Distribution of the Financed Eligible Loans by 
Graduation Year as of the Statistical Cut-Off Date

Graduation Year 
Number 
of Loans 

Aggregate 
Principal 
Balance 

Percent of 
Loans by 
Aggregate 
Principal 
Balance 

Weighted 
Average 

Interest Rate 

Weighted 
Average 

Remaining 
Term 

(Months) 

Weighted 
Average  

Refreshed 
  FICO Score(1)

2005 2 $       11,680.78 0.02% 7.633% 88 789 
2006 99 509,607.03 0.89 7.129 93 739 
2007 902 5,633,842.72 9.86 6.835 113 739 
2008 1,742 10,890,027.58 19.05 7.234 118 734 
2009 1,797 11,691,851.53 20.45 7.095 124 743 
2010 1,534 10,899,154.60 19.07 7.180 131 738 
2011 1,006 8,112,543.85 14.19 7.213 139 736 
2012 640 5,727,770.09 10.02 7.464 150 733 
2013 342 3,292,001.90 5.76 8.033 158 729 
2014 42 317,537.74 0.56 8.077 142 735 
2016 1 22,818.83 0.04 5.500 166 771 
2017 2 28,300.65 0.05 6.184 172 803 
2021        1          26,099.52     0.05 10.000 180 491 

Total/Weighted Average 8,110 $57,163,236.82 100.00% 7.226% 130 737 
_______________ 
(1)FICO scores are as of June 2017. 
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Distribution of the Financed Eligible Loans by 
FICO Range (higher of borrower & cosigner) as of the Statistical Cut-Off Date

FICO Range(1)
Number 
of Loans 

Aggregate 
Principal 
Balance 

Percent of 
Loans by 
Aggregate 
Principal 
Balance 

Weighted 
Average 

Interest Rate 

Weighted 
Average 

Remaining 
Term 

(Months) 

Weighted 
Average  

Refreshed 
  FICO Score(1)

Not Recorded 14 $       93,045.20 0.16% 7.213% 130 NA 
452 to 491 10 64,075.87 0.11 9.160 119 481 
492 to 531 38 196,984.11 0.34 8.789 136 514 
532 to 571 80 520,055.29 0.91 7.722 124 558 
572 to 611 209 1,555,141.28 2.72 7.995 133 593 
612 to 651 416 2,793,634.14 4.89 7.957 125 633 
652 to 691 821 5,634,685.22 9.86 8.011 126 674 
692 to 731 1,661 12,004,322.07 21.00 7.675 131 713 
732 to 771 2,149 15,264,891.86 26.70 7.187 132 752 
772 to 811 2,468 17,641,825.25 30.86 6.566 130 791 
812 to 827    244     1,394,576.53     2.44 6.156 118 813 

Total/Weighted Average 8,110 $57,163,236.82 100.00% 7.226% 130 737 
_______________ 
(1)FICO scores are as of June 2017. 

Distribution of the Financed Eligible Loans by Range of 
Interest Rates as of the Statistical Cut-Off Date

Interest Rate Range 
Number 
of Loans 

Aggregate 
Principal Balance 

Percent of 
Loans by 
Aggregate 
Principal 
Balance 

Weighted 
Average 

Interest Rate 

Weighted 
Average 

Remaining 
Term 

(Months) 

Weighted 
Average  

Refreshed 
  FICO Score(1)

4.250% to 4.499% 24 $     129,365.41 0.23% 4.250% 141 758 
4.500% to 4.749% 36 175,341.92 0.31 4.500 135 727 
4.750% to 4.999% 26 127,404.12 0.22 4.784 123 747 
5.000% to 5.249% 22 132,823.03 0.23 5.000 135 772 
5.250% to 5.499% 1,174 9,230,849.96 16.15 5.250 136 761 
5.500% to 5.749% 1,376 12,269,567.49 21.46 5.500 148 753 
5.750% to 5.999% 30 190,398.03 0.33 5.750 128 763 
6.000% to 6.249% 25 158,194.94 0.28 6.000 117 723 
6.250% to 6.499% 51 243,449.97 0.43 6.278 110 767 
6.500% to 6.749% 62 403,021.29 0.71 6.554 137 748 
6.750% to 6.999% 21 90,742.21 0.16 6.950 126 744 
7.000% to 7.249% 44 178,691.69 0.31 7.195 123 757 
7.250% to 7.499% 545 4,585,137.53 8.02 7.255 139 745 
7.500% to 7.749% 903 8,163,514.19 14.28 7.509 137 736 
7.750% to 7.999% 129 840,737.60 1.47 7.804 131 712 
8.000% to 8.249% 207 1,327,167.44 2.32 8.038 115 696 
8.250% to 8.499% 329 1,884,334.66 3.30 8.271 105 732 
8.500% to 8.749% 698 4,589,352.77 8.03 8.514 108 721 
8.750% to 8.999% 281 1,494,825.89 2.62 8.816 115 723 
9.000% to 9.249% 121 655,510.14 1.15 9.199 123 737 
9.250% to 9.499% 197 1,216,411.26 2.13 9.285 118 717 
9.500% to 9.749% 263 1,661,115.29 2.91 9.531 113 717 
Greater than or equal to 9.750% 1,546     7,415,279.99   12.97 9.924 110 704 

Total/Weighted Average 8,110 $57,163,236.82 100.00% 7.226% 130 737 
_______________ 
(1)FICO scores are as of June 2017. 

The interest rates shown in the table are determined using the interest rates applicable to the Financed 
Eligible Loans as of the Statistical Cut-off Date.  Because all of the Financed Eligible Loans bear interest 
at rates that reset quarterly, the above information will not necessarily remain applicable to the Financed 
Eligible Loans on the Closing Date or any later date. 
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Distribution of the Financed Eligible Loans by State of 
Borrower’s Address as of the Statistical Cut-Off Date

State of Borrower’s Address(1)
Number 
of Loans 

Aggregate 
Principal Balance 

Percent of 
Loans by 
Aggregate 
Principal 
Balance 

Weighted 
Average 

Interest Rate 

Weighted 
Average 

Remaining 
Term 

(Months) 

Weighted 
Average  

Refreshed 
  FICO Score(2)

California 1,028 $  8,557,645.08 14.97% 7.216% 140 736 
New York 795 5,371,885.62 9.40 7.212 126 744 
Pennsylvania 680 4,162,976.22 7.28 6.914 123 747 
Texas 578 4,115,383.92 7.20 7.367 130 741 
Ohio 379 2,798,347.57 4.90 7.160 133 739 
Florida 387 2,538,111.87 4.44 7.342 126 723 
Illinois 279 2,110,995.84 3.69 7.051 128 738 
Michigan 231 1,624,620.68 2.84 7.153 128 732 
Georgia 199 1,583,371.66 2.77 7.738 140 721 
Wisconsin 244 1,535,961.50 2.69 6.998 134 744 
Other 3,310   22,763,936.86   39.82 7.261 127 735 

Total/Weighted Average 8,110 $57,163,236.82 100.00% 7.226% 130 737 
_______________ 
(1)Based on the billing addresses of the borrowers of the Financed Eligible Loans shown on the Subservicer’s records. 
(2)FICO scores are as of June 2017. 

Incentive Programs 

The interest rate on the Financed Eligible Loans is reduced by 0.25% per annum for borrowers 
that arrange to have their loan payments automatically withdrawn from a bank account (“ACH”).  
Borrowers must be in a status requiring payments to enroll in ACH. 

A cosigner may be released on a Financed Eligible Loan upon the request of the related borrower 
if such borrower has made twenty-four (24) consecutive months of on-time monthly full principal and 
interest payments.  The related borrower is required to meet the current underwriting criteria for the 
Financed Eligible Loan at the time of the application for such loans in order to qualify for release of the 
cosigner. 

Historical Repayment Information 

The following table and chart indicate the voluntary cumulative prepayment rate (CPR) for the 
Eligible Loans for each month since November 2017. 

Date Nov-17 Dec-17 Jan-18 Feb-18 Mar-18 Apr-18 May-18 Jun-18 Jul-18 Aug-18 

Voluntary CPR 9.65% 7.71% 9.32% 10.85% 11.02% 10.46% 9.92% 10.69% 9.25% 10.74% 

Date Sep-18 Oct-18 Nov-18 Dec-18 Jan-19 Feb-19 Mar-19 Apr-19 May-19 

Voluntary CPR 9.85% 12.72% 6.69% 11.33% 10.16% 11.41% 13.95% 10.90% 8.92% 

[Remainder of page intentionally left blank] 
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The following table and chart indicate the percentage of the principal amount of Eligible Loans 
charged-off in each month since November 2017 based upon the current principal balance of the Eligible 
Loans. 

Date Nov-17 Dec-17 Jan-18 Feb-18 Mar-18 Apr-18 May-18 Jun-18 Jul-18 Aug-18 

Percent Charge-off 
of Beginning 
Balance 0.00% 0.00% 0.04% 0.00% 0.10% 0.28% 0.10% 0.23% 0.20% 0.22% 

Date Sep-18 Oct-18 Nov-18 Dec-18 Jan-19 Feb-19 Mar-19 Apr-19 May-19 

Percent Charge-off 
of Beginning 
Balance 0.10% 0.10% 0.03% 1.36% 0.04% 0.14% 0.09% 0.13% 0.10% 

0.00%

2.00%

4.00%

6.00%

8.00%

10.00%

12.00%

14.00%

16.00%

V
o

lu
n

ta
ry

 C
P

R

Date

Voluntary CPR %

0.00%

0.20%

0.40%

0.60%

0.80%

1.00%

1.20%

1.40%

1.60%

%
 C

h
ar

ge
-O

ff

Date

% Charge-Off of Current Principal Balance



59 

DESCRIPTION OF THE NOTES 

General 

The Notes will be issued pursuant to the terms of an Indenture of Trust, dated as of June 1, 2019 
(the “Indenture”), among the Issuer, Wells Fargo Bank, National Association, as lender trustee (in such 
capacity, the “Lender Trustee”), and Wells Fargo Bank, National Association, as trustee (in such capacity, 
the “Trustee”).  The following summary describes the material terms of the Indenture and the Notes.  
However, it is not complete and is qualified in its entirety by the actual provisions of the Indenture and 
the Notes. 

Neither the Trustee nor the Lender Trustee participated in the preparation of this Offering 
Memorandum and neither makes any representations concerning the Notes, the collateral or any other 
matter stated in this Offering Memorandum.  Neither the Trustee nor the Lender Trustee has any duty or 
obligation to pay the Notes from its own funds, assets or corporate capital or to make inquiry regarding, 
or investigate the use of, amounts disbursed from the Trust Estate. 

Interest Payments 

Interest will accrue on the Notes during each Interest Accrual Period.  The initial Interest Accrual 
Period for the Notes begins on the Closing Date and ends on August 25, 2019.  For all other Monthly 
Distribution Dates, the Interest Accrual Period for the Notes will begin on the prior Monthly Distribution 
Date and end on the day before such Monthly Distribution Date. 

Interest on the Notes will be payable to the Noteholders on each Monthly Distribution Date 
commencing August 26, 2019.  Subsequent Monthly Distribution Dates for the Notes will be on the 
twenty-fifth day of each month, or if any such day is not a Business Day, the next Business Day.  Interest 
accrued but not paid on any Monthly Distribution Date will be due on the next Monthly Distribution Date 
together with an amount equal to interest on the unpaid amount at the applicable rate per annum described 
below. 

The interest rate on the Notes for each Interest Accrual Period, other than the initial Interest 
Accrual Period, will be a per annum rate equal to Prime Rate on the related Prime Determination Date 
less 1.60% as determined by the Administrator; provided, however, the interest rate on the Notes shall not 
be less than zero.  During the initial Interest Accrual Period, the Notes will bear interest at an annual rate 
equal to 3.90%.  The amount of interest distributable to holders of the Notes for each $1,000 in principal 
amount will be calculated by applying the applicable interest rate for the Interest Accrual Period to the 
principal amount of $1,000, multiplying that product by the actual number of days in the Interest Accrual 
Period divided by 360, and rounding the resulting percentage figure to the fifth decimal point. 

Calculation of Prime Rate.  “Prime Rate” means, for any day, the Prime Rate published in The 
Wall Street Journal as the “Latest U.S. Prime Rate” under the “Money Rates” section for such day 
(available online at http://online.wsj.com/mdc/public/page/2_3020-moneyrate.html), or another section of 
this or any other financial reporting service in general use in the financial services industry.  The Prime 
Rate will be reset on each Prime Determination Date for the related Interest Accrual Period. 

“Prime Determination Date” means the second Business Day prior to the commencement of the 
Interest Accrual Period for which the Prime Rate is determined. 

If the conditions for a Prime Rate Related Amendment are satisfied, the Issuer may select another 
comparable rate to replace the applicable interest rate on the Notes, including the index and/or applicable 
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spread component of such rate, with the approval of the Noteholders of not less than a majority of the 
collective aggregate principal amount of the Notes then Outstanding.  See the caption “SUMMARY OF 
THE INDENTURE PROVISIONS—Supplemental Indentures” herein. 

“Business Day” means (a) for purposes of establishing a Prime Determination Date, any day on 
which banks in New York City are open for the transaction of business; and (b) for all other purposes, any 
day other than a Saturday, a Sunday, a holiday or any other day on which banks located in New York City 
or the city in which the principal office of the Trustee is located, are authorized or permitted by law, 
regulation or executive order to close. 

Principal Payments on the Notes 

The Monthly Distribution Date on which the Notes are due and payable in full is June 25, 2049.  
The actual date on which the final distribution on the Notes will be made may be earlier than the maturity 
date set forth above as a result of a variety of factors. 

Principal Distribution Amount.  The Notes will be entitled to receive principal distributions in an 
amount equal to the lesser of: 

• the Principal Distribution Amount for that Monthly Distribution Date; and 

• funds available to pay the Principal Distribution Amount as described under the caption 
“SECURITY AND SOURCES OF PAYMENT FOR THE NOTES—Flow of Funds” herein. 

The term “Principal Distribution Amount” means, for any Monthly Distribution Date, the 
amount, not less than zero, by which (a) the aggregate outstanding principal amount of the Notes 
immediately prior to such Monthly Distribution Date exceeds (b) the Pool Balance for that Monthly 
Distribution Date less the Specified Overcollateralization Amount.  Notwithstanding the foregoing, (i) on 
or after the Note Final Maturity Date, the Principal Distribution Amount shall not be less than the amount 
that is necessary to reduce the outstanding principal amount of the Notes to zero, and (ii) the Principal 
Distribution Amount shall not exceed the aggregate outstanding principal amount of the Notes as of any 
Monthly Distribution Date. 

The term “Specified Overcollateralization Amount” means, for any Monthly Distribution Date, 
the greater of: 

• 25.0% of the Pool Balance for that Monthly Distribution Date; and 

• $2,858,162. 

The term “Pool Balance” for any date means the aggregate principal balance of the Financed 
Eligible Loans on that date, including accrued interest that is expected to be capitalized, after giving effect 
to the following, without duplication: 

• all payments received by the Issuer through such date from or on behalf of obligors on such 
Financed Eligible Loans; 

• all Purchase Amounts on Financed Eligible Loans received by the Issuer through such date from 
the Depositor, the Sponsor, the Master Servicer or a Subservicer; 

• a reduction for the aggregate principal balance of all Charged-Off Loans through such date; and 



61 

• the aggregate amount of adjustments to balances of Financed Eligible Loans permitted to be 
effected by the Master Servicer or a Subservicer under the Master Servicing Agreement or its 
related Subservicing Agreement, if any, recorded through such date; 

There may not be sufficient funds available to pay the full Principal Distribution Amount on each 
Monthly Distribution Date.  Amounts on deposit in the Reserve Fund, other than amounts in excess of the 
Specified Reserve Fund Balance that are transferred to the Collection Fund, will not be available to make 
principal payments on the Notes except upon the final payment of the Notes or upon the Note Final 
Maturity Date. 

The Principal Distribution Amount is intended to provide credit support so that the Pool Balance 
builds to and is maintained at an amount that exceeds the aggregate outstanding principal amount of the 
Notes by the greater of 25.0% of the Pool Balance, or $2,858,162.  On the Closing Date, the Pool Balance 
plus amounts on deposit in the Collection Fund will exceed the aggregate outstanding principal amount of 
the Notes by approximately 17.5% of the Pool Balance. 

Additional Principal Distributions.  In addition to the Principal Distribution Amount described 
above, (a) if the Cumulative Net Loss Rate for a Collection Period ever exceeds the applicable 
Cumulative Net Loss Limit (even if the Cumulative Net Loss Rate for a later Collection Period is less 
than the applicable Cumulative Net Loss Limit) or (b) if the Financed Eligible Loans are not sold 
pursuant to the optional purchase described under the caption “Optional Purchase” below, the Notes will 
receive supplemental payments of principal from certain money remaining in the Collection Fund as 
described under the caption “SECURITY AND SOURCES OF PAYMENT FOR THE NOTES—Flow of 
Funds” herein.  Such supplemental payments of principal could result in the Notes being paid in full prior 
to the Note Final Maturity Date. 

The “Cumulative Net Loss Rate” is, for any Collection Period, the ratio, expressed as a 
percentage, of (a)(i) the aggregate principal amount of all Financed Eligible Loans that became 
Charged-Off Loans since the Closing Date through the last day of such Collection Period (which principal 
amount shall be determined, for each Charged-Off Loan, as of the date it became a Charged-Off Loan) 
less (ii) the cumulative amount of any Recoveries deposited to the Collection Fund through the last day of 
such Collection Period to (b) the Initial Pool Balance.  The “Cumulative Net Loss Limit” applicable for 
each Collection Period is set forth in Appendix C hereto. 

Each principal payment will be allocated to all Noteholders on a pro rata basis, based upon the 
principal amounts of the Notes held by each such Noteholder. 

Optional Purchase 

The Depositor or its assignee may, but is not required to, repurchase the remaining Financed 
Eligible Loans on any Monthly Distribution Date when the Pool Balance is 10% or less of the Initial Pool 
Balance.  If this purchase option is exercised, the Financed Eligible Loans will be sold to the Depositor or 
its assignee and the proceeds will be used on the succeeding Monthly Distribution Date to repay 
Outstanding Notes, which will result in early retirement of the Notes.  On the Closing Date, the Depositor 
intends to assign its purchase option to the Sponsor. 
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If the Depositor or its assignee exercises its purchase option, the optional purchase amount will 
equal the amount that, when combined with amounts on deposit in the funds and accounts held under the 
Indenture, would be sufficient to: 

• reduce the outstanding principal amount of the Notes then Outstanding on the related 
Monthly Distribution Date to zero; 

• pay to Noteholders the interest payable on the related Monthly Distribution Date; and 

• pay any unpaid servicing fees, carry-over servicing fees, administration fees and trustees’ 
fees, expenses and indemnities. 

Prepayment, Yield and Maturity Considerations 

Generally, all of the Financed Eligible Loans are prepayable in whole or in part, without penalty, 
by the borrowers at any time, or as a result of a borrower’s default, death, disability or bankruptcy and 
subsequent liquidation.  The rates of payment of principal on the Notes and the yield on the Notes may be 
affected by prepayments of the Financed Eligible Loans.  Because prepayments generally will be paid 
through to Noteholders as distributions of principal, it is likely that the actual final payments on the Notes 
will occur prior to the Note Final Maturity Date.  Accordingly, in the event that the Financed Eligible 
Loans experience significant prepayments, the actual final payments on the Notes may occur substantially 
before the Note Final Maturity Date, causing a shortening of the Notes’ weighted average life.  Weighted 
average life refers to the average amount of time that will elapse from the Closing Date of a Note until 
each dollar of principal of such Note will be repaid to the investor. 

The rate of prepayments on the Financed Eligible Loans cannot be predicted and may be 
influenced by a variety of economic, social and other factors.  Generally, the rate of prepayments may 
tend to increase to the extent that alternative financing becomes available on more favorable terms or at 
interest rates significantly below the interest rates payable on the Financed Eligible Loans.  In addition, 
the Depositor or the Sponsor is obligated to repurchase any Financed Eligible Loan as a result of a breach 
of any of the Depositor’s representations and warranties relating to such Financed Eligible Loan, and the 
Master Servicer or the Subservicer is obligated to repurchase any Financed Eligible Loan which becomes 
enforceable or uncollectible due to a servicing error and is not cured within the applicable cure period. 

However, scheduled payments with respect to, and maturities of, the Financed Eligible Loans 
may be extended, including pursuant to grace periods, deferral periods and forbearance periods.  The rate 
of payment of principal on the Notes and the yield on the Notes may also be affected by the rate of 
defaults resulting in losses on the Financed Eligible Loans that may have been liquidated, by the severity 
of those losses and by the timing of those losses.  In addition, the maturity of certain of the Financed 
Eligible Loans may extend beyond the Note Final Maturity Date. 

See “APPENDIX A—WEIGHTED AVERAGE LIVES, EXPECTED MATURITIES AND 
PERCENTAGES OF ORIGINAL PRINCIPAL REMAINING AT CERTAIN MONTHLY 
DISTRIBUTION DATES FOR THE NOTES” hereto. 
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SECURITY AND SOURCES OF PAYMENT FOR THE NOTES 

General 

The Notes are limited obligations of the Issuer, secured by and payable solely from the Trust 
Estate.  The following assets serve as security for the Notes: 

• revenues, consisting of all principal and interest payments, proceeds, charges and other 
income received by the Trustee or the Issuer, on account of any Financed Eligible Loan 
and investment income from all funds created under the Indenture and any proceeds from 
the sale or other disposition of the Financed Eligible Loans; 

• the Financed Eligible Loans (other than Financed Eligible Loans released from the lien of 
the Trust Estate as provided in the Indenture) and all obligations of the obligors 
thereunder including all moneys accrued and paid thereunder on or after the Cut-Off 
Date; 

• all moneys and investments held in the funds and accounts created under the Indenture, 
including all proceeds thereof and all income thereon; and 

• the rights of the Issuer and/or the Lender Trustee, as applicable, in and to the Master 
Lender Trustee Agreement, the Master Servicing Agreement, any Subservicing 
Agreement, any Private Student Loan Purchase and Contribution Agreement, the 
Administration Agreement and any Custodian Agreement as the same relate to the 
Financed Eligible Loans. 

Funds 

The following funds will be created by the Trustee under the Indenture for the benefit of the 
Noteholders: 

• Acquisition Fund; 

• Collection Fund; and 

• Reserve Fund. 

Acquisition Fund 

On the Closing Date, the Issuer will deposit into the Acquisition Fund the proceeds from the sale 
of the Notes (less amounts deposited into the Reserve Fund), which will be used to purchase certain of the 
Financed Eligible Loans from the Depositor pursuant to the Private Student Loan Purchase and 
Contribution Agreement on the Closing Date at a price not in excess of 100% of the outstanding principal 
balance of such Eligible Loans as of the Cut-Off Date plus accrued interest to and including the Cut-Off 
Date.  The remainder of the Financed Eligible Loans will be contributed to the Issuer by the Depositor 
pursuant to the Private Student Loan Purchase and Contribution Agreement.  If any moneys remain in the 
Acquisition Fund on July 31, 2019, or on such earlier date as the Trustee may be instructed by the Issuer, 
then the Trustee will transfer all such remaining moneys to the Collection Fund on such date (or if such 
date is not a Business Day, on the next succeeding Business Day).  See the caption “SOURCES AND 
USES OF FUNDS” herein. 
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Collection Fund 

The Trustee will deposit into the Collection Fund all revenues derived from the Financed Eligible 
Loans and all amounts transferred from the Acquisition Fund and the Reserve Fund.  Money on deposit in 
the Collection Fund will be used to pay the Issuer’s operating expenses (which include servicing fees, 
carry-over servicing fees and trustees’ fees, expenses and indemnification and administration fees) and 
interest and principal on the Notes.  See the caption “Flow of Funds” below. 

On the Closing Date, the Sponsor will deposit funds into the Collection Account so that after 
giving effect to such deposit the Pool Balance as of the Cut-Off Date plus the amount on deposit in the 
Collection Fund exceeds the aggregate outstanding principal amount of the Notes by 17.5% of the Pool 
Balance. 

Reserve Fund 

A deposit will be made to the Reserve Fund from the proceeds of the sale of the Notes in an 
amount equal to $342,979.42 (the “Specified Reserve Fund Balance“), provided that in no event will such 
balance exceed the sum of the outstanding principal amount of the Notes.  On each Monthly Distribution 
Date, to the extent that money in the Collection Fund is not sufficient to pay certain of the Issuer’s 
operating expenses, including servicing fees, trustees’ fees, expenses and indemnification, administration 
fees and interest then due on the Notes, the amount of the deficiency will be paid directly from the 
Reserve Fund.  To the extent the amount in the Reserve Fund falls below the Specified Reserve Fund 
Balance, the Reserve Fund will be replenished on each Monthly Distribution Date from funds available in 
the Collection Fund as described under the caption “Flow of Funds” below. 

The Reserve Fund is intended to enhance the likelihood of timely distributions of interest to the 
Noteholders and to decrease the likelihood that the Noteholders will experience losses.  In some 
circumstances, however, the Reserve Fund could be reduced to zero (for example, if there are greater than 
anticipated delinquencies or defaults on the Financed Eligible Loans).  On the Note Final Maturity Date, 
amounts on deposit in the Reserve Fund will be available to pay principal on the Notes and accrued 
interest.  Except on the Note Final Maturity Date, amounts on deposit in the Reserve Fund, other than 
amounts in excess of the Specified Reserve Fund Balance that are transferred to the Collection Fund, will 
not be available to cover any principal payment shortfalls; provided, however, if the market value of 
securities and cash in the Reserve Fund is on any Monthly Distribution Date sufficient to pay (i) the 
remaining principal amount of and interest accrued on the Notes, (ii) any remaining trustees’ fees, 
expenses and indemnifications and (iii) any Carryover Servicing Fees, such amount will be so applied on 
such Monthly Distribution Date. 

Flow of Funds 

On each Monthly Distribution Date, prior to an Event of Default, Available Funds in the 
Collection Fund (which may include under certain circumstances money deposited in the Collection Fund 
during the current Collection Period) will be used to make the following deposits and distributions, in the 
following order: 
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• to the Master Servicer, the Trustee, the Lender Trustee and the Delaware Trustee, pro 
rata, the servicing fees and the trustees’ fees, expenses and indemnification due on such 
Monthly Distribution Date;1

• to the Administrator, the administration fees; 

• to the Noteholders, on a pro rata basis, to pay interest due on the Notes; 

• to the Depositor, an amount equal to the unpaid interest accrued on the Financed Eligible 
Loans subsequent to the Cut-Off Date but prior to the Closing Date, until this amount has 
been paid in full; 

• to the Reserve Fund, the amount, if any, necessary to restore the Reserve Fund to the 
Specified Reserve Fund Balance; 

• to the Noteholders, the Principal Distribution Amount (or all remaining Available Funds 
if less than the Principal Distribution Amount) until the Notes have been paid in full; 

• (a) if the Cumulative Net Loss Rate for a Collection Period ever exceeds the applicable 
Cumulative Net Loss Limit (even if the Cumulative Net Loss Rate for a later Collection 
Period is less than the applicable Cumulative Net Loss Limit) or (b) if the Financed 
Eligible Loans are not sold pursuant to the optional purchase, to pay as accelerated 
payments of principal to the Noteholders until the Notes have been paid in full; 

• pro rata, to pay to (i) the Master Servicer, the aggregate unpaid amount of any Carryover 
Servicing Fees, if any, and (ii) the Trustee, the Lender Trustee and the Delaware Trustee, 
any trustees’ fees, expenses and indemnification amounts due and payable but in excess 
of the caps applicable to payments under the first bullet above; and 

• to the Issuer, any remaining amounts. 

Investment of Funds Held by Trustee 

The Trustee will invest amounts credited to any Fund established under the Indenture in 
investment securities described in the Indenture pursuant to orders received from the Issuer.  In the 
absence of an order, the Trustee shall leave all such funds uninvested. 

The Trustee is not responsible or liable for any losses on investments made by it or for keeping all 
funds held by it fully invested at all times.  Its only responsibility is to comply with investment 
instructions in a non-negligent manner. 

CREDIT RISK RETENTION 

Regulation RR was adopted jointly by the Securities and Exchange Commission (“SEC”) and 
various federal banking and housing agencies in October 2014, pursuant to the requirements of the 
Dodd-Frank Act.  Regulation RR applies to sponsors of virtually all asset-backed securitizations, whether 
the asset-backed securities are publicly or privately offered, and requires the sponsor of an asset-backed 
securitization transaction or a majority-owned affiliate of the sponsor to retain an economic interest in not 
less than five percent of the credit risk of securitized assets using specific methods prescribed by 

1 The payment of expenses and indemnification amounts pursuant to this clause are subject to certain annual limitations.  See the caption “FEES 

AND EXPENSES” herein. 
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Regulation RR.  The required interest may be retained in one of several forms, including vertical, 
horizontal, or a combined method.  Retained credit risk exposure generally may not be transferred (other 
than to a sponsor’s majority-owned affiliate), hedged, or financed by nonrecourse debt, though there are 
sunset timeframes under which most of these restrictions will expire. 

In no event will the Delaware Trustee have any responsibility to monitor compliance with or 
enforce compliance with the credit risk retention requirements for asset-backed securities or other rules or 
regulations relating to risk retention.  The Delaware Trustee will not be charged with knowledge of such 
rules, nor will it be liable to any Noteholder, certificateholder, the Depositor, the Master Servicer, the 
Administrator or any other person for violation of such rules now or hereinafter in effect.  The Delaware 
Trustee will not be required to monitor, initiate or conduct any proceedings to enforce the obligations of 
the Issuer, the Depositor, the Master Servicer, the Administrator or any other person with respect to any 
breach of representation or warranty under any transaction document and the Delaware Trustee will not 
have any duty to conduct any investigation as to the occurrence of any condition requiring the repurchase 
or substitution of any receivable by any person pursuant to any transaction document. 

In no event shall the Trustee or the Lender Trustee have any responsibility to monitor compliance 
with Regulation RR or any other rules or regulations regarding risk retention.  The Trustee and the Lender 
Trustee shall not be charged with knowledge of such rules, nor shall they be liable to any Noteholder or 
any other party or person for a violation of such rules and regulations now or hereinafter in effect. 

Eligible Horizontal Residual Interest 

The Sponsor will satisfy the risk retention requirement of Regulation RR by having its 
wholly-owned affiliate, the Depositor, retain the Trust Certificate issued pursuant to the Trust Agreement, 
which Trust Certificate has been structured to satisfy the requirements of an “eligible horizontal residual 
interest” under Regulation RR.  The fair value of the Trust Certificate is anticipated to exceed five percent 
of the sum of the fair values of the Notes and the Trust Certificate on the Closing Date.  Unless the 
Sponsor is no longer subject to the risk retention requirements of Section 15G of the Securities Exchange 
Act, and the regulations promulgated thereunder, the Trust Agreement prohibits the transfer of the Trust 
Certificate to any person or entity other than the Sponsor, or a majority-owned affiliate of the Sponsor, 
including the Depositor, until the latest to occur of:  (1) the date which is two years after the Closing Date, 
(2) the date the Pool Balance is reduced to 33 percent or less of the Pool Balance as of the Closing Date or 
(3) the date the principal amount of the Notes is reduced to 33 percent or less of the original principal 
amount of the Notes.  The Trust Certificate will not bear interest and will not have a principal balance.  
Distributions, if any, on the Trust Certificate will be made from amounts released to the Issuer, after all 
payments due on the Notes on the related Monthly Distribution Date have been paid.  See the caption 
“SECURITY AND SOURCES OF PAYMENT FOR THE NOTES—Flow of Funds” herein.  In addition, 
except as provided in Regulation RR, the Sponsor, and any affiliate of the Sponsor, including the 
Depositor, is prohibited from directly or indirectly hedging or otherwise transferring the credit risk that 
the Sponsor is required to retain pursuant to Regulation RR. 

Pursuant to Regulation RR, the Sponsor is required to determine the fair values of the Notes and 
the Trust Certificate using a fair value measurement framework under U.S. generally accepted accounting 
principles.  The amount of the eligible horizontal residual interest, expressed as a percentage, is equal to 
the fair value of the eligible horizontal residual interest divided by the fair value of all ABS interests 
issued in the securitization transaction, being the Notes and the Trust Certificate.  Under U.S. generally 
accepted accounting principles, fair value is the price that would be received to sell an asset or paid to 
transfer a liability in an orderly transaction between market participants at the measurement date.  To 
increase consistency and comparability in fair value measurements and related disclosures, the fair value 
hierarchy prioritizes the inputs to valuation techniques used to measure fair value into three broad levels.  
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The fair value hierarchy gives the highest priority to Level 1 inputs and the lowest priority to Level 3 
inputs, each as described below: 

• Level 1 – inputs are quoted prices (unadjusted) in active markets for identical assets or 
liabilities that the reporting entity has the ability to access at the measurement date; 

• Level 2 – inputs are inputs other than quoted prices included within Level 1 that are 
observable for the asset or liability, either directly or indirectly, such as quoted prices for 
identical or similar assets or liabilities; and 

• Level 3 – inputs are unobservable inputs for the asset or liability, including the reporting 
entity’s own assumptions about the assumptions that market participants would use in pricing 
the asset or liability (including assumptions about risk). 

Fair Value of the Notes.  Based upon the pricing of the Notes (a Level 1 input), the fair value of 
the Notes is assumed to equal 100.000% of the initial principal balance of the Notes, assuming the interest 
rate on the Notes will be the Prime Rate less a spread equal to 1.60%. 

Fair Value of the Trust Certificate.  The fair value of the Trust Certificate is determined using 
the Sponsor’s key inputs and assumptions and its internal valuation models as the inputs are generally not 
observable (Level 3 inputs).  The Sponsor’s model projects the anticipated collections and payments in 
respect of the Financed Eligible Loans, including interest and principal payments of the Financed Eligible 
Loans, defaults and recovery payments of the Financed Eligible Loans, interest and principal payments on 
the Notes, required payments from the reserve account, transaction fees and expenses and the servicing 
fee.  The resulting cash flows to the Trust Certificate are discounted to the present value based on a 
discount rate that reflects the credit exposure to these cash flows. 

In making these calculations, the Sponsor made the following assumptions: 

• interest accrues on Notes at the rate described above; 

• Prime Rate is assumed to be 5.50% while the Notes are Outstanding; 

• principal and interest payments for the Financed Eligible Loans are calculated using the 
characteristics described under the caption “CHARACTERISTICS OF THE FINANCED 
ELIGIBLE LOANS” herein; 

• the constant default rate on the Financed Eligible Loans is 2%, applied to the principal 
balance and the accrued interest to be capitalized of the Financed Eligible Loans, 
determined as described below; 

• recovery rates on defaulted Financed Eligible Loans are 20% of the outstanding principal 
balance and accrued interest of the Financed Eligible Loans; 

• the constant prepayment rate of 10% on the Financed Eligible Loans reflecting all 
sources of prepayment, and are applied in accordance with the constant prepayment rate 
described in “APPENDIX A—WEIGHTED AVERAGE LIVES, EXPECTED 
MATURITIES AND PERCENTAGES OF ORIGINAL PRINCIPAL REMAINING AT 
CERTAIN MONTHLY DISTRIBUTION DATES FOR THE NOTES” hereto; 
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• the discount rate applied to the cash flows for the Trust Certificate is 10%, as determined 
in accordance with the discount rate methodology described below; 

• the Issuer’s fees are consistent with the fees described under the caption “FEES AND 
EXPENSES” herein; and 

• the Notes will be redeemed on the optional redemption date and the remaining Financed 
Eligible Loans will be acquired at par plus accrued interest. 

The Sponsor developed these inputs and assumptions considering the following factors: 

• Constant default rate – Each constant default rate is stated as an annualized rate and is 
calculated as the percentage of the loan amount outstanding at the beginning of a period 
(including accrued interest to be capitalized), after applying defaults and scheduled 
payments, that are paid during that period (the “CDR”).  The CDR model assumes that 
student loans will default in each month according to the following formula: 

Monthly Defaults = (Balance (including accrued interest to be capitalized) 
after defaults and scheduled payments) × (1-(1-CDR)1/12). 

• Discount rate – The discount rate represents the rate used in discounted cash flow 
analysis to determine the present value of future cash flows of the Trust Certificate.  This 
rate represents our estimate of the sum of the risk-free rate, a market premium reflecting 
the perceived riskiness of this cash flow, and a liquidity premium.  The discount rate is 
further informed by observed discount rates at which similar cash flows have been 
recently traded, if any. 

The Sponsor developed these inputs and assumptions for each of its various loan products by 
reviewing several factors, including the composition of the Financed Eligible Loan pool, the performance 
of certain FFELP loans serviced by the Sponsor and its affiliates, including its prior securitized pools and 
economic conditions.  The inputs and assumptions described above include all inputs and assumptions 
that could reasonably be expected to have a material impact on the fair value calculation or would be 
material to a prospective investor’s ability to evaluate the Sponsor’s fair value calculation. 

Fair Value Calculations 

Based on the assumptions and methodologies described above, as of the Closing Date, the fair 
values of the Notes and the Trust Certificate are expected to be: 

ABS interests Fair Value Percentage 
Notes $47,159,000.00 82.89% 
Trust Certificate     9,736,128.88   17.11 
Total $56,895,128.88 100.00% 

The Sponsor will recalculate the fair value of the Notes and the Trust Certificate following the 
Closing Date to reflect the issuance of the Notes and any changes in the methodologies or inputs and 
assumptions described above.  The fair value of the Trust Certificate as a percentage of the fair value of 
all ABS interests issued in the transaction will be included in the first distribution report, together with a 
description of any changes in the methodologies or inputs and assumptions used to calculate the fair 
value. 
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Any information contained herein with respect to the Trust Certificate is provided only to 
facilitate a better understanding of the Notes. 

BOOK-ENTRY REGISTRATION 

General 

Investors acquiring beneficial ownership interests in the Notes issued in book-entry form will 
hold their Notes through The Depository Trust Company (“DTC”), if those investors are participants of 
such system, or indirectly through organizations which are participants in such system. 

None of the Issuer, the Master Servicer, the Subservicer, the Trustee or the Initial Purchaser will 
have any responsibility or obligation to any DTC participants or the persons for whom they act as 
nominees with respect to the accuracy of any records maintained by DTC or any participant, the payment 
by DTC or any participant of any amount due to any beneficial owner in respect of the principal amount 
or interest on the Notes, the delivery by any DTC participant of any notice to any beneficial owner which 
is required or permitted under the terms of the Indenture to be given to Noteholders or any other action 
taken by DTC. 

In certain circumstances, the Issuer may discontinue use of the system of book-entry transfers 
through DTC or a successor securities depository.  In that event, note certificates (“Individual Notes”) 
will be printed and delivered.  DTC may discontinue providing its services as securities depository with 
respect to the Notes at any time by giving reasonable notice to the Issuer or the Trustee.  In the event that 
a successor securities depository is not obtained, Individual Notes are required to be printed and 
delivered. 

Form, Denomination and Trading 

Form and Denomination.  The Notes will be issued in fully registered form.  The Notes will be 
represented by registered notes in global form.  You will not receive a certificate representing your Notes 
except in very limited circumstances.

The Notes are offered and sold in reliance on Rule 144A, will be issued in the form of a global 
note in definitive, fully registered form (the “Rule 144A Global Note”) and will be deposited with the 
Trustee, as a custodian for The Depository Trust Company (“DTC”), and registered in the name of Cede 
& Co. (“Cede”), a nominee of DTC (or such other nominee as may be requested by an authorized 
representative of DTC), for credit to the respective accounts of the purchasers of such Notes at DTC.  The 
Rule 144A Global Note (and any Notes issued in exchange therefor) will be subject to certain restrictions 
on transfer set forth therein and in the Indenture and will bear the legend regarding such restrictions set 
forth under the caption “NOTICE TO INVESTORS” herein.  No person other than a “qualified 
institutional buyer” (as defined in Rule 144A) (a “QIB”) may own a beneficial interest in the Rule 144A 
Global Note. 

The Notes will be issued in minimum denominations of U.S. $100,000 and in integral multiples 
of U.S. $1,000 in excess thereof. 

DTC will record electronically the outstanding principal amount of the Notes represented by the 
Rule 144A Global Note held within its system.  DTC will hold interests in a U.S. global note certificate 
on behalf of its account holders through customers’ securities accounts in DTC’s name on the books of its 
depositary. 
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No holder of a beneficial interest in the Rule 144A Global Note will be entitled to receive an 
Individual Note representing its interest in the Rule 144A Global Note, except under the limited 
circumstances described under the caption “Individual Notes” below.  Unless and until Individual Notes 
are issued in respect of the Rule 144A Global Note, all references to actions by holders of the Rule 144A 
Global Note will refer to actions taken by DTC upon instructions received from holders of beneficial 
interests in the Rule 144A Global Note through their participating organizations (the “participants”), and 
all references herein to payments, notices, reports and statements to holders of Notes in global form will 
refer to payments, notices, reports and statements to DTC or its custodian, as the registered holder of the 
Rule 144A Global Note, for distribution to holders of beneficial interests in the Rule 144A Global Note 
through its participants in accordance with DTC procedures. 

Unless and until Individual Notes are issued in respect of the Rule 144A Global Note, beneficial 
interests in the Rule 144A Global Note will be transferred on the book-entry records of DTC and its 
participants.  The Trustee will not record or otherwise provide or be responsible for the registration of 
such transfers. 

QIBs who are owners of Notes may hold their Notes through DTC if they are participants in 
DTC, or indirectly through organizations that are participants in DTC.  Transfers between DTC 
participants will occur in accordance with DTC rules. 

Individual Notes.  If DTC is at any time unwilling or unable to continue as a depository, Notes in 
definitive registered form will be issued to the beneficial owners in exchange for the Rule 144A Global 
Note.  In such event, Individual Notes delivered in exchange for the Rule 144A Global Note or beneficial 
interests therein will be registered in the names, and issued in any approved denominations, requested by 
DTC. 

In the case of Individual Notes issued in exchange for the Rule 144A Global Note, such 
Individual Notes will bear the legend referred to under the caption “NOTICE TO INVESTORS” herein 
(unless the Administrator determines otherwise in accordance with applicable law).  The holders of a 
registered Individual Note may transfer such Individual Note, subject to compliance with the provisions 
of such legend, by surrendering it at the office or agency maintained for such purpose, which initially will 
be the office of the Trustee. 

Identification Numbers and Payments on the 
Rule 144A Global Note 

The Issuer will apply to DTC for acceptance in its book-entry settlement systems of the Notes.  
The Notes will have the CUSIP number and ISIN set forth in this Offering Memorandum under those 
respective headings under the caption “SUMMARY OF TERMS” herein.  Payments of principal, interest 
and any other amounts payable under the Rule 144A Global Note will be made to or to the order of DTC 
as the registered holder of such the Rule 144A Global Note. 

DTC 

The Depository Trust Company, or DTC, is a limited-purpose trust company organized under the 
laws of the State of New York, a “banking organization” the meaning of the New York Banking Law, a 
member of the Federal Reserve System, a “clearing corporation” within the meaning of the Uniform 
Commercial Code and a “clearing agency” registered under Section 17A of the Exchange Act.  DTC 
holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, 
corporate and municipal debt issues, and money market investments (from over 100 countries) that DTC 
participants (the “direct participants”) deposit with DTC.  DTC also facilitates the post-trade settlement 
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among direct participants of sales and other securities transactions in deposited securities, through 
electronic computerized book-entry transfers and pledges between direct participants’ accounts.  This 
eliminates the need for physical movement of securities certificates.  Direct participants include both U.S. 
and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain 
other organizations.  DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation 
(“DTCC”).  DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed 
Income Clearing Corporation, all of which are registered clearing agencies.  DTCC is owned by the users 
of its regulated subsidiaries.  Access to the DTC system is also available to others such as both U.S. and 
non-U.S. securities brokers and dealers, banks, trust companies and clearing corporations that clear 
through or maintain a custodial relationship with a direct participant, either directly or indirectly 
(“indirect participants”).  DTC has an S&P’s rating of “AA+.”  The DTC Rules applicable to its 
participants are on file with the Securities and Exchange Commission. 

Purchases of the Notes under the DTC system must be made by or through direct participants, 
which receive a credit for the Notes on DTC records.  The ownership interest of each actual purchaser of 
the Notes, or beneficial owner, is in turn to be recorded on the direct and indirect participants’ records.  
Beneficial owners shall not receive written confirmation from DTC of their purchase.  Beneficial owners 
are, however, expected to receive written confirmations providing details of the transaction, as well as 
periodic statements of their holdings, from the direct or indirect participant through which the beneficial 
owner entered into the transaction.  Transfers of ownership interests in the Notes are to be accomplished 
by entries made on the books of direct and indirect participants acting on behalf of beneficial owners.  
Beneficial owners will not receive certificates representing their ownership interests in the Notes, except 
in the event that use of the book-entry system for the Notes is discontinued. 

To facilitate subsequent transfers, all Notes deposited by participants with DTC are registered in 
the name of DTC’s partnership nominee, Cede & Co. or such other name as may be requested by an 
authorized representative of DTC.  The deposit of such Notes with DTC and their registration in the name 
of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership.  DTC has no 
knowledge of the actual beneficial owners of Notes; DTC’s records reflect only the identity of the direct 
participants to whose accounts such Notes are credited, which may or may not be the beneficial owners.  
The direct and indirect participants remain responsible for keeping account of their holdings on behalf of 
their customers. 

Conveyance of notices and other communications by DTC to direct participants, by direct 
participants to indirect participants, and by direct participants and indirect participants to beneficial 
owners are governed by arrangements among them, subject to any statutory or regulatory requirements as 
may be in effect from time to time. 

Principal and interest payments on Notes are to be made to Cede & Co. or such other nominee as 
may be requested by an authorized representative of DTC.  DTC’s practice is to credit direct participants’ 
accounts upon DTC’s receipt of funds and corresponding detail information from the Issuer on the 
payable date in accordance with their respective holdings shown on DTC’s records.  Payments by 
participants to beneficial owners are governed by standing instructions and customary practices, as is the 
case with securities held for the accounts of customers in bearer form or registered in “street name,” and 
shall be the responsibility of the participant and not of DTC, the Trustee or the Issuer, subject to any 
statutory or regulatory requirements as may be in effect from time to time.  Payment of principal and 
interest to Cede & Co. (or such other nominee as may be requested by an authorized representative of 
DTC) is the responsibility of the Issuer, or the Trustee.  Disbursement of such payments to direct 
participants shall be the responsibility of DTC, and disbursement of such payments to the beneficial 
owners shall be the responsibility of direct and indirect participants.  Under a book-entry format, 
Noteholders may experience a delay in their receipt of payments, since payments will be forwarded by the 



72 

Trustee to Cede & Co., which will forward the payments to its participants who will then forward them to 
indirect participants or Noteholders. 

Redemption notices shall be sent to DTC.  If less than all of the Notes are being redeemed, DTC’s 
practice is to determine by lot the amount of the interest of each direct participant in the Notes to be 
redeemed. 

DTC has advised that it will take any action permitted to be taken by a Noteholder under the 
Indenture only at the direction of one or more participants to whose accounts with DTC the Notes are 
credited.  Neither DTC nor Cede & Co. will consent or vote with respect to the Notes.  Under its usual 
procedures, DTC mails an omnibus proxy to the Issuer, or the Trustee, as appropriate, as soon as possible 
after the record date.  The omnibus proxy assigns Cede & Co.’s consenting or voting rights to those direct 
participants to whose accounts the Notes are credited on the record date. 

SUMMARY OF THE INDENTURE PROVISIONS 

The following is a summary of some of the provisions contained in the Indenture.  This summary 
is not comprehensive and reference should be made to the Indenture for a full and complete statement of 
its provisions. 

Parity and Priority of Lien 

The provisions of the Indenture are for the equal benefit, protection and security of the 
Noteholders.  The revenues and other money, Financed Eligible Loans and other assets pledged under the 
Indenture will be free and clear of any pledge, lien, charge or encumbrance, other than that created by the 
Indenture.  The Issuer: 

• will not create or voluntarily permit to be created any debt, lien or charge on the Financed 
Eligible Loans which would be on a parity with, subordinate to, or prior to the lien of the 
Indenture; 

• will not take any action or fail to take any action that would result in the lien of the 
Indenture or the priority of that lien for the obligations thereby secured being lost or 
impaired; and 

• will pay or cause to be paid, or will make adequate provisions for the satisfaction and 
discharge, of all lawful claims and demands which if unpaid might by law be given 
precedence to or any equality with the Indenture as a lien or charge upon the Financed 
Eligible Loans. 

Representations and Warranties 

The Issuer will represent and warrant in the Indenture that: 

• it is duly authorized to create and issue the Notes, to execute and deliver the Indenture, 
and to make the pledge to the payment of Notes under the Indenture and to grant the 
Trust Estate to the Trustee; 

• all necessary action for the creation and issuance of the Notes and the execution and 
delivery of the Indenture has been duly and effectively taken; and 
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• the Notes in the hands of the Noteholders of the Notes are and will be valid and 
enforceable obligations of the Issuer secured by and payable solely from the Trust Estate. 

Sale of Financed Eligible Loans Held in Trust Estate 

Except (a) for transfers to the Master Servicer or a Subservicer pursuant to its purchase obligation 
under the Master Servicing Agreement or the applicable Subservicing Agreement, (b) for transfers to the 
Depositor or the Sponsor pursuant to its repurchase obligation under the Private Student Loan Purchase 
and Contribution Agreement, or (c) pursuant to the purchase option described under the caption 
“DESCRIPTION OF THE NOTES—Optional Purchase” herein, Financed Eligible Loans may not be 
sold, or otherwise disposed of, by the Trustee free from the lien of the Indenture while any Notes are 
Outstanding. 

Further Covenants 

The Issuer will cause all financing statements and continuation statements with respect thereto to 
be filed in any jurisdiction necessary to perfect and maintain the security interest it grants under the 
Indenture. 

Upon written request of the Trustee, the Issuer will permit the Trustee or its agents, accountants 
and attorneys, to examine and inspect the property, books of account, records, reports and other data 
relating to the Financed Eligible Loans, and will furnish the Trustee such other information as it may 
reasonably request.  The Trustee shall be under no duty to make any examination unless requested in 
writing to do so by the Noteholders of 66-2/3% of the principal amount of the Notes, and unless those 
Noteholders have offered the Trustee security and indemnity satisfactory to it against any fees, costs, 
expenses and liabilities which might be incurred in making any examination. 

The Issuer will cause an annual audit to be made by an independent auditing firm of national 
reputation and file one copy of the audit with the Trustee within 150 days of the close of each fiscal year, 
which audit may be consolidated with those of the Sponsor.  The Trustee is not obligated to review or 
otherwise analyze those audits. 

Each year the Issuer will deliver to the Trustee a certification of its compliance with the terms and 
conditions of the Indenture, and in the event of any noncompliance, a description of the nature and status 
thereof. 

Enforcement of Master Servicing Agreement and Subservicing Agreement 

The Issuer will diligently enforce all terms, covenants and conditions of the Master Servicing 
Agreement and the Subservicing Agreement, including the prompt payment of all amounts due to the 
Issuer thereunder.  The Issuer will not permit the release of the obligations of the Master Servicer or the 
Subservicer under the Master Servicing Agreement or the Subservicing Agreement except in conjunction 
with permitted amendments or modifications and will not waive any default by the Master Servicer or the 
Subservicer under the Master Servicing Agreement or the Subservicing Agreement without the approval 
of the Noteholders of not less than a majority of the principal amount of the Notes Outstanding under the 
Indenture.  The Issuer will not consent or agree to or permit any amendment or modification of the Master 
Servicing Agreement or the Subservicing Agreement which will in any manner materially adversely 
affect the rights or security of the Noteholders. 
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Covenants with Respect to the Eligible Loans 

The Issuer, or the Administrator on behalf of the Issuer, is responsible for each of the following 
actions: 

(a) the Issuer, or the Administrator on behalf of the Issuer, will cause to be diligently 
enforced, and shall cause to be taken all reasonable steps, actions and proceedings necessary or 
appropriate for the enforcement of all terms, covenants and conditions of all Financed Eligible 
Loans and agreements in connection therewith, including the prompt payment of all principal and 
interest payments and all other amounts due thereunder; 

(b) the Issuer, or the Administrator on behalf of the Issuer, will cause the Financed 
Eligible Loans to be serviced by entering into the Master Servicing Agreement or other 
agreement with the Master Servicer for the collection of payments made for, and the 
administration of the accounts of, the Financed Eligible Loans; 

(c) the Issuer, or the Administrator on behalf of the Issuer, will comply, and will 
cause all of its officers, directors, employees and agents to comply, with the provisions of the 
Program Manual; and 

(d) the Issuer, or the Administrator on behalf of the Issuer, will cause all Available 
Funds to flow to the Trustee.  The Trustee will have no liability for actions taken at the direction 
of the Issuer or the Administrator, except for negligence or willful misconduct in the performance 
of its express duties under the Indenture.  The Trustee has no obligation to administer, service or 
collect the loans in the Trust Estate or to maintain or monitor the administration, servicing or 
collection of such loans. 

Collection of Financed Eligible Loans; Assignment Thereof 

The Issuer, through the Master Servicer and one or more Subservicers, will diligently collect all 
principal and interest payments on all Financed Eligible Loans, and all default claims or payments which 
relate to such Financed Eligible Loans; provided, however, the Issuer may offer interest rate reductions 
permitted by the Indenture.  The Issuer will comply with the Program Manual.  The Issuer shall not, 
except as otherwise provided in the Indenture, consent or agree to or permit any amendment or 
modification of any Financed Eligible Loan or agreement in connection therewith which will in any 
manner materially adversely affect the rights or security of the Noteholders. 

Continued Existence; Successor 

The Issuer will preserve and keep in full force and effect its existence, rights and franchises as a 
Delaware statutory trust.  The Issuer will not sell, transfer or otherwise dispose of all or substantially all 
of its assets, consolidate with or merge into another entity, or permit one or more other entities to 
consolidate with or merge with it.  These restrictions do not apply to a transaction where the transferee or 
the surviving or resulting entity irrevocably and unconditionally assumes the obligation to perform and 
observe the Issuer’s agreements and obligations under the Indenture. 
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Events of Default 

The Indenture defines the following events as Events of Default: 

• default in the due and punctual payment of any interest on any Note when the same 
becomes due and payable and such default shall continue for a period of five days; 

• default in the due and punctual payment of the principal of any Note when the same 
becomes due and payable on the Note Final Maturity Date; 

• default in the performance or observance of any other of the Issuer’s covenants, 
agreements or conditions contained in the Indenture or in the Notes, and continuation of 
such default for a period of 60 days after written notice thereof is given to the Issuer by 
the Trustee, or such later time if diligent care to cure such default is being pursued and a 
remedy cannot reasonably be effected within 60 days; and 

• the occurrence of an Event of Bankruptcy. 

Remedies on Default 

Possession of Trust Estate.  Upon the happening and continuance of any Event of Default 
relating to the Issuer, the Trustee and the Lender Trustee, directly or by their attorneys or agents, may 
take possession of any portion of the Trust Estate of the Issuer that may be in the custody of others, and 
all property comprising the Trust Estate, and may hold, use, operate, manage and control those assets.  
The Trustee may also, in the name of the Issuer or otherwise, conduct the Issuer’s business and collect 
and receive all charges, income and revenues of the Trust Estate.  After deducting all expenses incurred 
and all other proper outlays authorized in the Indenture, and all payments which may be made as just and 
reasonable compensation for its own services, and for the services of its attorneys, agents, and assistants, 
and for indemnities payable to it pursuant to the Indenture, the Trustee will apply the rest and residue of 
the money received by the Trustee as follows: 

• First, to the Trustee, the Lender Trustee and the Delaware Trustee, any fees, expenses 
and indemnities respectively due and owing; 

• Second, to the Master Servicer, any servicing fees due and remaining unpaid; 

• Third, pro rata, based on amounts due and owing, to the Noteholders for amounts due and 
unpaid for interest, ratably, without preference or priority of any kind, according to the 
amounts due and payable on the Notes for such interest; 

• Fourth, to the Noteholders for amounts due and unpaid on the Notes for principal, 
ratably, without preference or priority of any kind, according to the amounts due and 
payable on the Notes for principal; 

• Fifth, to the Master Servicer, for any unpaid Carryover Servicing Fees; and 

• Sixth, to the Issuer. 

Sale of Trust Estate.  Upon the happening of any Event of Default and if the principal of all of 
the Outstanding Notes shall have been declared due and payable, then the Trustee may sell the Trust 
Estate to the highest bidder in accordance with the requirements of applicable law.  In addition, the 
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Trustee may proceed to protect and enforce the rights of the Trustee or the Noteholders in the manner as 
counsel for the Trustee may advise, whether for the specific performance of any covenant, condition, 
agreement or undertaking contained in the Indenture, or in aid of the execution of any power therein 
granted, or for the enforcement of such other appropriate legal or equitable remedies as may in the 
opinion of such counsel, be more effectual to protect and enforce the rights aforesaid.  The Trustee is 
required to take any of these actions if requested to do so in writing by the Noteholders of at least a 
majority of the principal amount of the Notes Outstanding under the Indenture. 

However, the Trustee is prohibited from selling the Financed Eligible Loans following an Event 
of Default, other than a default in the payment of any principal or any interest on the Notes, unless: 

• the Noteholders of all of the Notes at the time Outstanding consent to such sale; 

• the proceeds of such a sale are sufficient to discharge all of the Notes at the date of such a 
sale; or 

• the Issuer, or the Administrator on behalf of the Issuer, determines that the collections on 
the Financed Eligible Loans would not be sufficient on an ongoing basis to make all 
payments on all Notes as such payments would have become due if such Notes had not 
been declared due and payable, and the Trustee obtains the consent of the Noteholders of 
at least 66-2/3% of the collective aggregate principal amount of the Notes at the time 
Outstanding. 

Appointment of Receiver.  If an Event of Default occurs, and all of the Notes under the Indenture 
have been declared due and payable, and if any judicial proceedings are commenced to enforce any right 
of the Trustee or of the Noteholders under the Indenture, then as a matter of right, the Trustee shall be 
entitled to the appointment of a receiver for the Trust Estate. 

Accelerated Maturity.  If an Event of Default occurs, the Trustee at the direction of the 
Noteholders of a majority of the collective aggregate principal amount of the Notes then Outstanding 
under the Indenture will declare the principal of all Notes issued under the Indenture, and then 
Outstanding, and the interest thereon, immediately due and payable.  A declaration of acceleration upon 
the occurrence of a default may be rescinded upon notice to the Issuer and the Trustee by a majority of the 
Noteholders of the Notes then Outstanding if the Issuer has paid or deposited with the Trustee amounts 
sufficient to pay all principal and interest due on the Notes and all other amounts due under the Indenture 
or upon the Notes and all sums paid or advanced by the Trustee under the Indenture and the reasonable 
compensation, expenses, disbursements and advances of the Trustee, the Master Servicer and any 
Subservicer and their agents and counsel, and any other Event of Default has been cured or waived. 

Direction of Trustee.  If an Event of Default occurs, the Noteholders of at least a majority of the 
principal amount of the Notes then Outstanding shall have the right to direct and control the Trustee with 
respect to any proceedings for any sale of any or all of the Trust Estate, or for the appointment of a 
receiver.  The Noteholders may not cause the Trustee to take any proceedings which would be unjustly 
prejudicial to non-assenting Noteholders of Notes Outstanding under the Indenture (based upon an 
opinion of counsel provided to the Trustee). 

Right to Enforce in Trustee.  No Noteholder shall have any right as a Noteholder to institute any 
suit, action or proceedings for the enforcement of the provisions of the Indenture or for the appointment 
of a receiver or for any other remedy under the Indenture.  All rights of action under the Indenture are 
vested exclusively in the Trustee, unless and until the Trustee fails to institute an action, suit or 
proceeding after the Noteholders: 
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• have given to a Responsible Officer of the Trustee written notice of a default under the 
Indenture, and of the continuance thereof; 

• shall have made written request upon the Trustee and the Trustee shall have been 
afforded reasonable opportunity to institute an action, suit or proceeding in its own name; 
and 

• the Trustee shall have been offered indemnity and security satisfactory to it against the 
fees, losses, costs, expenses, and liabilities (including those of its counsel and agents) to 
be incurred on an action, suit or proceeding in its own name. 

Waivers of Events of Default.  The Trustee will waive an Event of Default upon the written 
request of the Noteholders of at least a majority of the collective aggregate principal amount of the Notes 
then Outstanding under the Indenture.  A waiver of any Event of Default in the payment of the principal 
or interest due on any Note issued under the Indenture may not be made unless prior to the waiver or 
rescission, provision shall have been made for payment of all arrears of interest or all arrears of payments 
of principal, and all expenses of the Trustee in connection with such default.  A waiver or rescission of 
one default will not affect any subsequent or other default, or impair any rights or remedies consequent to 
any subsequent or other default. 

The Trustee 

Acceptance of Trust.  The Trustee will accept the trusts imposed upon it by the Indenture, and 
will perform those trusts, but only upon and subject to the following terms and conditions: 

• except during the continuance of an Event of Default, the Trustee undertakes to perform 
only those duties as are specifically set forth in the Indenture; 

• except during the continuance of an Event of Default and in the absence of bad faith on 
its part, the Trustee may conclusively rely, as to the truth of the statements and the 
correctness of the opinions expressed therein, upon certificates or opinions furnished to 
the Trustee and conforming to the requirements of the Indenture; 

• in case an Event of Default has occurred and is continuing, the Trustee, in exercising the 
rights and powers vested in it by the Indenture, will use the same degree of care and skill 
in its exercise as a prudent person would exercise or use under the circumstances in the 
conduct of his or her own affairs; and 

• before taking any action under the Indenture requested by Noteholders, the Trustee may 
require that it be furnished an indemnity bond or other indemnity and security 
satisfactory to it by the Noteholders for the reimbursement of all fees and expenses to 
which it may be put and to protect it against liability arising from any action taken by the 
Trustee. 

Trustee May Act Through Agents.  The Trustee may execute any of the trusts or powers or 
perform any duties under the Indenture either directly or by or through agents or attorneys or a custodian 
or nominee (each, an “Agent Party”), and the Trustee shall not be responsible for any misconduct or 
negligence on the part of, or for the supervision of, any such Agent Party appointed with due care by it 
thereunder.  All reasonable costs incurred by the Trustee and all reasonable compensation to all such 
persons as may be appointed by the Trustee in connection with the Indenture shall be paid by the Issuer. 
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Duties of the Trustee.  The Trustee will not make any representations as to the validity or 
sufficiency of the Indenture or the Notes.  If no Event of Default has occurred, the Trustee is required to 
perform only those duties specifically required of it under the Indenture.  Upon receipt of the various 
certificates, statements, reports or other instruments furnished to it, the Trustee is required to examine 
them to determine whether they are in the form required by the Indenture.  However, the Trustee will not 
be responsible for the accuracy or content of any of the documents furnished to it by the Noteholders or 
any of the parties under the Indenture. 

The Trustee may be held liable for its negligent action or failure to act, or for its misconduct.  The 
Trustee will not be liable, however, with respect to any action taken, suffered or omitted to be taken by it 
in accordance with the direction of the Noteholders.  The Trustee shall not be bound to certify, verify, 
recalculate or make any investigation into the facts or matters stated in any resolution, certificate, 
statement, instrument, opinion, report, notice, request, consent, order, approval, bond or other paper or 
documents, and the Trustee shall be deemed not to have any actual or constructive knowledge of the facts 
or matters that such investigation could potentially reveal, unless requested in writing to do so by the 
Noteholders evidencing not less than 50% of the Notes then Outstanding thereof; provided, however, that 
the Trustee shall examine the resolution, certificate, statement, instrument, opinion, report, notice, 
request, consent, order, approval, bond or other paper or documents to determine whether or not they 
conform to the requirements of the Indenture and the other Basic Documents to which the Trustee is a 
party as required by the Indenture.  The Trustee is not required to expend its own funds or incur any 
financial liability in the performance of its duties, or in the exercise of any of its rights or powers, if 
repayment of those funds or adequate indemnity against risk is not reasonably assured it. 

Indemnification of Trustee.  The Trustee is generally under no obligation or duty to perform any 
act at the request of Noteholders or to institute or defend any suit to protect the rights of the Noteholders 
under the Indenture unless properly indemnified and provided with security to its satisfaction.  The 
Trustee is not required to take notice of any default, Event of Default, event or information under the 
Indenture unless and until a Responsible Officer of the Trustee shall have (i) actual knowledge of or 
(ii) been specifically notified in writing of such default, Event of Default, event or information by the 
Noteholders or the Issuer’s authorized representative.  The Trustee’s receipt of delivery of any reports or 
other information publicly available does not constitute actual or constructive knowledge or notice to the 
Trustee unless the Trustee has an obligation to review its content. 

However, the Trustee may begin suit, or appear in and defend suit, execute any of the trusts, 
enforce any of its rights or powers, or do anything else in its judgment proper, without assurance of 
reimbursement or indemnity.  In that case the Trustee will be reimbursed or indemnified by the 
Noteholders requesting that action, if any, or by the Issuer in all other cases, for all fees, losses, costs and 
expenses, liabilities, outlays and counsel and agent fees and other reasonable disbursements properly 
incurred unless such fees, losses, costs and expenses, liabilities, outlays and counsel fees and other 
reasonable disbursements are adjudicated by a court of competent jurisdiction to have resulted from the 
negligence or willful misconduct of the Trustee.  If the Issuer or the Noteholders, as appropriate, fail to 
make such reimbursement or indemnification, the Trustee may reimburse itself from any money in its 
possession under the Indenture, subject only to the prior lien of the Notes for the payment of the principal 
and interest thereon from the Collection Fund. 

The Issuer will agree to indemnify the Trustee for, and to hold it harmless against, any loss, 
liability, damages, costs, fees or expenses (including attorney’s fees, petitioning costs, court costs, and 
expenses) incurred without negligence or bad faith on its part (as finally adjudicated by a court of 
competent jurisdiction), arising out of or in connection with the acceptance or administration of the trust 
or trusts, including, but not limited to, the costs and expenses of defending itself against any claim or 
liability in connection with the exercise or performance of any of its powers or duties in relation to the 
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Trust Estate (including any such amounts incurred in connection with the enforcement of this 
indemnification or any other obligation or the successful defense, in whole or part, of any claim that the 
Trustee breached its standard of care).  The Issuer will indemnify and hold harmless the Trustee against 
any and all claims, demands, suits, actions or other proceedings and all losses, liabilities, damages, costs, 
fees or expenses whatsoever caused by any untrue statement or misleading statement or alleged untrue 
statement or alleged misleading statement of a material fact contained in any offering document 
distributed in connection with the issuance of the Notes or caused by any omission or alleged omission 
from such offering document of any material fact required to be stated therein or necessary in order to 
make the statements made therein in the light of the circumstances under which they were made, not 
misleading.  The Trustee will not be liable for, and will be held harmless by the Issuer from, any liability 
arising from following any orders, instructions or other directions upon which it is authorized to rely 
under the Indenture or other agreement to which it is a party. 

Compensation of Trustee.  The Issuer will pay to the Trustee compensation for all services 
rendered by it under the Indenture, and also all of its advances, counsel fees (including without limitation, 
indemnities, petitioning costs and allocated fees of in-house counsel) and other reasonable expenses, 
charges, and other disbursements.  The Trustee may not materially increase the amount of its annual 
compensation without giving the Issuer at least 90 days’ written notice prior to the beginning of a fiscal 
year.  If not paid by the Issuer, the Trustee will have a lien on all money held pursuant to the Indenture, 
subject only to the prior lien of the Notes for the payment of the principal and interest thereon from the 
Collection Fund. 

Resignation of Trustee.  The Trustee may resign and be discharged by giving the Issuer notice in 
writing specifying the date on which the resignation is to take effect.  If no successor Trustee has been 
appointed by that date or within 90 days of the Issuer receiving the Trustee’s notice, whichever is longer, 
then the Trustee may petition a court of competent jurisdiction to require the Issuer to appoint a successor 
Trustee within three days or request a court to appoint a successor Trustee itself. 

Removal of Trustee.  The Trustee may be removed: 

• with at least 90 days prior written notice by the Noteholders of a majority of the 
collective aggregate principal amount of the Notes then Outstanding under the Indenture; 

• by the Issuer for cause if the Trustee is in material breach of the Indenture; or 

• with at least 90 days prior written notice by the Issuer without cause so long as no Event 
of Default exists or has existed within the last 90 days. 

In the event a Trustee is removed, removal shall not become effective until: 

• a successor Trustee shall have been appointed; and 

• the successor Trustee has accepted that appointment. 

If no successor Trustee has been appointed by the date specified or within a period of 90 days 
from the receipt of notice of removal, the Trustee may petition a court of competent jurisdiction to 
(i) require the Issuer to appoint a successor, as provided in the Indenture, within three days of the receipt 
of citation or notice by the court, or (ii) appoint a Trustee having the qualifications provided in the 
Indenture. 
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Successor Trustee.  If the Trustee resigns, is removed, dissolved or otherwise is disqualified to 
act or is incapable of acting, or in case control of the Trustee is taken over by any public officer or 
officers, the Issuer may appoint a successor Trustee.  The Issuer will cause notice of the appointment of a 
successor Trustee to be mailed to the Noteholders at the address of each Noteholder appearing on the 
registration books. 

Every successor Trustee: 

• will be a bank or trust company in good standing, organized and doing business under the 
laws of the United States or of a state therein; 

• will have a reported capital and surplus of not less than $50,000,000; 

• will be authorized under the law to exercise corporate trust powers; and 

• will be subject to supervision or examination by a federal or state authority. 

Merger of the Trustee.  The Trustee may merge or consolidate with any other entity; provided, 
however, the Trustee will be required to resign if the surviving entity is not qualified to be the Trustee 
under the Indenture.  Any corporation into which the Trustee may be merged or with which it may be 
consolidated, or any corporation resulting from any merger or consolidation to which the Trustee shall be 
a party, or any corporation succeeding to all or substantially all of the corporate trust business of the 
Trustee, shall be the successor of the Trustee under the Indenture, provided such corporation shall be 
otherwise qualified and eligible under the Indenture, without the execution or filing of any paper of any 
further act on the part of any other parties thereto.  The Trustee is required to provide commercially 
reasonable notice to the Issuer of such merger or consolidation concurrently with or promptly following 
such merger or consolidation. 

Further Rights and Protections of the Trustee.  The Trustee will not be imputed with any 
knowledge of, or information possessed or obtained by, the Lender Trustee and vice versa (other than to 
the extent a Responsible Officer of the Trustee with such knowledge or information is also a Responsible 
Officer of the Lender Trustee and vice versa).  Any delays in or failure by the Trustee in the performance 
of any obligations under the Indenture shall be excused if and to the extent caused by any force majeure
event.  The right of the Trustee to perform any permissive or discretionary act enumerated in the 
Indenture or any Basic Document will not be construed as a duty.  The Trustee will not be liable for the 
acts or omissions of the Issuer, the Administrator, the Master Servicer or a Subservicer, any successor to 
the Trustee or any other person, and absent written notice or actual knowledge of a Responsible Officer of 
the Trustee to the contrary, may assume compliance by such parties with their obligations under the Basic 
Documents (provided that the foregoing shall not relieve the person acting as the Trustee under the 
Indenture from liability with respect to its actions or omissions in a separate capacity under the Basic 
Documents). 

Supplemental Indentures 

Supplemental Indentures Not Requiring Consent of Noteholders.  The Issuer may agree with 
the Trustee to enter into any indentures supplemental to the Indenture for any of the following purposes 
without notice to or the consent of the Noteholders: 

• to cure any ambiguity or formal defect or omission in the Indenture or to conform to the 
offering memorandum related to the initial offering of the Notes; 
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• to grant to or confer upon the Trustee for the benefit of the Noteholders any additional 
benefits, rights, remedies, powers or authorities; 

• to subject to the Indenture additional revenues, properties or collateral; 

• to modify, amend or supplement the Indenture or any indenture supplemental thereto in 
such manner as to permit the qualification under the Trust Indenture Act of 1939 or any 
similar federal statute or to permit the qualification of the Notes for sale under the 
securities laws of the United States of America or of any of the states of the United States 
of America, and, if they so determine, to add to the Indenture or any indenture 
supplemental thereto such other terms, conditions and provisions as may be permitted by 
said Trust Indenture Act of 1939 or similar federal statute; 

• to evidence the appointment of any additional or substitute Master Servicer or 
Subservicer; 

• to add provisions to or to amend provisions of the Indenture as may be necessary or 
desirable to assure implementation of the student loan program, if along with such 
supplemental indenture there is filed an opinion of counsel to the effect that the addition 
or amendment of such provisions will not impair the existing security of the Noteholders 
of any Outstanding Notes; 

• to make any change as shall be necessary in order to obtain and maintain for any of the 
Notes an investment grade rating from a nationally recognized rating service, which 
changes, based upon an opinion of counsel, will not materially adversely impact the 
Noteholders of any of the Notes Outstanding under the Indenture; 

• to make any changes necessary to comply with or obtain more favorable treatment under 
any current or future law, rule or regulation, including but not limited to the Code and the 
regulations promulgated thereunder; 

• to create any additional funds or accounts under the Indenture deemed by the Trustee to 
be necessary or desirable; or 

• to make any other change which, based upon an opinion of counsel, will not materially 
adversely impact the Noteholders of any Notes Outstanding under the Indenture. 

Supplemental Indentures Requiring Consent of Noteholders.  Any amendment of the Indenture 
other than those listed above must be approved by the Noteholders of not less than a majority of the 
collective aggregate principal amount of the Notes then Outstanding under the Indenture, provided that 
the changes described below may be made in a supplemental indenture only with the consent of the 
Noteholders of each affected Notes then Outstanding, 

• an extension of the maturity date of the principal of or the interest on any Note; 

• other than a Prime Rate Related Amendment, a reduction in the principal amount of any 
Note or the rate of interest thereon; 

• a privilege or priority of any Note under the Indenture over any other Note; 
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• a reduction in the aggregate principal amount of the Notes required for consent to such 
supplemental indenture; or 

• the creation of any lien other than a lien ratably securing all of the Notes at any time 
Outstanding under the Indenture. 

As used in this Offering Memorandum, a “Prime Rate Related Amendment” means a change to 
the definition of the Prime Rate, or the related interest rate on the Notes, which change is for the purpose 
of identifying a reference rate other than the Prime Rate for the Notes, provided that such amendment is 
effected following a determination by the Administrator, as evidenced by an officer’s certificate delivered 
to the Trustee, that the Prime Rate (a) is no longer available in The Wall Street Journal or a comparable 
service as is customarily used to quote the “Latest U.S. Prime Rate” and is not reasonably expected to be 
so available after such date, and (b) has not been replaced by a successor reference rate designated as 
“Latest U.S. Prime Rate” or recognized as a successor thereto by regulation applicable to U.S. securities 
markets. 

Trust Irrevocable 

The trust created by the Indenture is irrevocable until the Notes and interest thereon are fully paid 
or provision is made for their payment as provided in the Indenture. 

Satisfaction of Indenture 

If the Noteholders of the Notes issued under the Indenture are paid all the principal of and interest 
due on their Notes at the times and in the manner stipulated in the Indenture, then the pledge of the Trust 
Estate will thereupon terminate and be discharged.  The Trustee will execute and deliver to the Issuer 
instruments to evidence the discharge and satisfaction, and the Trustee will pay all money held by it under 
the Indenture to the party entitled to receive it under the Indenture. 

Notes will be considered to have been paid if money for their payment or redemption has been set 
aside and is being held in trust by the Trustee.  Any Outstanding Note will be considered to have been 
paid if the Note is to be redeemed on any date prior to its stated maturity and notice of redemption has 
been given as provided in the Indenture and on said date there shall have been deposited with the Trustee 
either money or governmental obligations the principal of and the interest on which when due will 
provide money sufficient to pay the principal of and interest to become due on the Note. 

No Petition 

The Trustee and the Lender Trustee will not at any time institute against the Issuer any 
bankruptcy proceeding under any United States federal or state bankruptcy or similar law in connection 
with any obligations of the Issuer under the Indenture.  In addition, each Noteholder will be deemed to 
have agreed, by its acceptance of its Note, not to file or join in filing any petition in bankruptcy or 
commence any similar proceeding in respect of the Issuer. 

CREDIT ENHANCEMENT 

Credit enhancement for the Notes will include overcollateralization, excess interest on the 
Financed Eligible Loans and cash on deposit in the Reserve Fund.  See the caption “SECURITY AND 
SOURCES OF PAYMENT FOR THE NOTES” herein.  Overcollateralization is the amount by which the 
Pool Balance exceeds the aggregate outstanding principal amount of the Notes.  The amount of 
overcollateralization will vary from time to time depending on the rate and timing of principal payments 
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on the Financed Eligible Loans, capitalization of interest and the incurrence of losses, if any, on the 
Financed Eligible Loans.  The Reserve Fund is intended to enhance the likelihood of timely distributions 
of interest to the Noteholders and to decrease the likelihood that the Noteholders will experience losses.  
Credit enhancement will not provide protection against all risks of loss and may not guarantee payment to 
Noteholders of all amounts to which they are entitled.  If losses or shortfalls occur that exceed the amount 
covered by the credit enhancement or that are not covered by the credit enhancement, Noteholders will 
bear their allocable share of deficiencies. 

ERISA CONSIDERATIONS 

The following summarizes certain aspects of The Employee Retirement Income Security Act of 
1974, as amended (“ERISA”), and the Code that may affect a decision by employee benefit plans, tax 
favored retirement and savings arrangements and other entities in which such plans or arrangements are 
invested (collectively, the “Plans”) to invest in Notes.  The following discussion is general in nature and 
not intended to be a complete discussion of the applicable law pertaining to a Plan’s decision to invest and 
is not intended to be legal advice.  In addition, the following discussion is based on the law in effect as of 
the date of this Offering Memorandum, and neither the Issuer nor the Initial Purchaser has undertaken any 
obligation to update this summary as a result of any changes in the applicable law or regulations. 

ERISA imposes certain fiduciary obligations and prohibited transaction restrictions on employee 
pension and welfare benefit plans subject to ERISA (“ERISA Plans”).  Section 4975 of the Code imposes 
substantially similar prohibited transaction restrictions on certain Plans, including tax-qualified retirement 
plans described in Section 401(a) of the Code and on individual retirement accounts and annuities 
described in Sections 408(a) and (b) of the Code.  Certain employee benefit plans, such as governmental 
plans (as defined in Section 3(32) of ERISA), and, if no election has been made under Section 410(d) of 
the Code, church plans (as defined in Section 3(33) of ERISA) (“Non-ERISA Plans”), are not subject to 
the requirements set forth in ERISA or the prohibited transaction restrictions under Section 4975 of the 
Code.  However, investment by Non-ERISA Plans may be subject to the provisions of other applicable 
federal and state law (“Similar Laws”).  Any Non-ERISA Plan that is qualified under Section 401(a) and 
exempt from taxation under Section 501(a) of the Code is, nevertheless, subject to the prohibited 
transaction rules set forth in Section 503 of the Code.  Further, some Plans, including certain ERISA 
Plans, may only be permitted to invest in certain types of investments (e.g., the Notes are not a permitted 
investment for Code Section 403(b) plans). 

A Plan fiduciary should consider whether an investment in the Notes satisfies the requirements 
set forth in Part 4 of Title I of ERISA, including the requirements that (a) the investment satisfy the 
prudence and diversification standards of ERISA, (b) the investment be in the best interests of the 
participants and beneficiaries of the Plan and (c) the investment be permissible under the terms of the 
Plan’s investment policies and governing instruments.  In determining whether an investment in the Notes 
is prudent for ERISA purposes, a Plan fiduciary should consider all relevant facts and circumstances, 
including, without limitation, the limitations imposed on transferability, whether the investment provides 
sufficient liquidity in light of the foreseeable needs of the Plan, and whether the investment is reasonably 
designed, as part of the Plan’s portfolio, to further the Plan’s purposes, taking into consideration the risk 
of loss and the opportunity for gain (or other return) associated with the investment.  A fiduciary of a 
Non-ERISA Plan should consider whether an investment in the Notes satisfies its fiduciary obligations 
under Similar Laws. 

Section 406 of ERISA and Section 4975 of the Code prohibit a broad range of transactions 
involving assets of Plans with persons (“Parties in Interest” or “Disqualified Persons” as such terms are 
defined in ERISA and the Code, respectively) who have certain specified relationships to the Plans, 
unless a statutory, class or administrative exemption is available.  Parties in Interest or Disqualified 
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Persons that participate in a prohibited transaction may be subject to a penalty (or an excise tax) imposed 
pursuant to Section 502(i) of ERISA or Section 4975 of the Code unless a statutory, class or 
administrative exemption is available.  Section 502(l) of ERISA requires the Secretary of the U.S. 
Department of Labor (the “DOL”) to assess a civil penalty against a fiduciary who violates any fiduciary 
responsibility or commits any other violation of part 4 of Title I of ERISA or any other person who 
knowingly participates in such breach or violation.  If the investment constitutes a prohibited transaction 
under Section 4975(c) of the Code, an IRA may lose its tax-exempt status.  If the investment constitutes a 
prohibited transaction under Section 503 of the Code, a Non-ERISA Plan may lose its tax exemption. 

The investment by a Plan may, in certain circumstances, cause the Plan’s assets to be deemed to 
include an interest in each of the underlying assets of the entity issuing a security in which the Plan has an 
investment, such as the Issuer.  Certain transactions may be deemed to constitute prohibited transactions 
if assets of the Issuer are deemed to be assets of a Plan.  These concepts are discussed in greater detail 
below. 

Plan Assets Regulation 

The DOL has promulgated a regulation set forth at 29 C.F.R. § 2510.3-101, which has been 
amended by Congress in Section 3(42) of ERISA (the “Plan Assets Regulation”), concerning whether or 
not the assets of an ERISA Plan would be deemed to include an interest in the underlying assets of an 
entity (such as the Issuer) for purposes of the general fiduciary responsibility provisions of ERISA and for 
the prohibited transaction provisions of ERISA and Section 4975 of the Code, when a Plan acquires an 
“equity interest” in such entity.  For purposes of this section, the terms “plan assets” (“Plan Assets”) and 
the “assets of a Plan” have the meaning specified in the Plan Assets Regulation as modified by 
Section 3(42) of ERISA. 

Under the Plan Assets Regulation, the assets of the Issuer would be treated as Plan Assets if a 
Plan acquires an equity interest in the Issuer and none of the exceptions contained in the Plan Assets 
Regulation are applicable.  An equity interest is defined under the Plan Assets Regulation as an interest in 
an entity other than an instrument which is treated as indebtedness under applicable local law and which 
has no substantial equity features.  If the Notes are treated as having substantial equity features, a Plan 
(including an entity in which a Plan is invested) that purchases Notes could be treated as having acquired 
an interest in the assets of the Issuer.  In that event, the purchase, holding, transfer or resale of the Notes 
could result in a transaction that is prohibited under ERISA or the Code.  While not free from doubt, on 
the basis of the Notes as described herein, it appears that the Notes at issuance should be treated as debt 
without substantial equity features for purposes of the Plan Assets Regulation. 

In the event that the Notes cannot be treated as indebtedness for purposes of ERISA, under an 
exception to the Plan Assets Regulation, the assets of a Plan will not include an interest in the assets of an 
entity, the equity interests of which are acquired by the Plan, if at no time Plans in the aggregate own 25% 
or more of the value of any class of equity interests in such entity, as calculated under the Plan Assets 
Regulation and Section 3(42) of ERISA.  Because the availability of this exception depends upon the 
identity of the Noteholders at any time, there can be no assurance that the Notes will qualify for this 
exception and that the Issuer’s assets will not constitute a Plan Asset subject to ERISA’s fiduciary 
obligations and responsibilities.  Therefore, a Plan should not acquire or hold Notes in reliance upon the 
availability of this exception under the Plan Assets Regulation. 

Prohibited Transactions 

The acquisition or holding of Notes by or on behalf of a Plan, whether or not the underlying 
assets are treated as Plan Assets, could give rise to a prohibited transaction if the issuing entity or any of 
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its respective affiliates is or becomes a Party in Interest or Disqualified Person with respect to such Plan, 
or in the event that a Note is purchased in the secondary market by a Plan from a Party in Interest or 
Disqualified Person with respect to such Plan.  There can be no assurance that the Issuer or any of its 
respective affiliates will not be or become a Party in Interest or a Disqualified Person with respect to a 
Plan that acquires Notes.  Any such prohibited transaction could be treated as exempt under ERISA and 
the Code if the Notes were acquired pursuant to and in accordance with one or more statutory exemptions, 
individual exemptions or “class exemptions” issued by the DOL.  Such class exemptions include, for 
example, Prohibited Transaction Class Exemption (“PTCE”) 75-1 (an exemption for certain transactions 
involving employee benefit plans and broker-dealers, reporting dealers and banks), PTCE 84-14 (an 
exemption for certain transactions determined by an independent qualified professional asset manager), 
PTCE 90-1 (an exemption for certain transactions involving insurance company pooled separate 
accounts), PTCE 91-38 (an exemption for certain transactions involving bank collective investment 
funds), PTCE 95-60 (an exemption for certain transactions involving an insurance company’s general 
account) and PTCE 96-23 (an exemption for certain transactions determined by a qualifying in-house 
asset manager). 

The Initial Purchaser, the Trustee, the Master Servicer, the Subservicer, the Administrator or their 
affiliates may be the sponsor of, or investment advisor with respect to, one or more Plans.  Because these 
parties may receive certain benefits in connection with the sale or holding of Notes, the purchase of Notes 
using plan assets over which any of these parties or their affiliates has investment authority might be 
deemed to be a violation of a provision of Title I of ERISA or Section 4975 of the Code.  Accordingly, 
Notes may not be purchased using the assets of any Plan if any of the Initial Purchaser, the Trustee, the 
Master Servicer, the Subservicer, the Administrator or their affiliates has investment authority for those 
assets, or is an employer maintaining or contributing to the plan, unless an applicable prohibited 
transaction exemption is available and such prohibited transaction exemption covers such purchase. 

Purchaser’s/Transferee’s 
Representations and Warranties 

Each purchaser and each transferee of a Note (including the person causing such purchaser or 
transferee to acquire an interest in the Note, including a Plan’s fiduciary, as applicable, in its individual 
capacity) is deemed to represent and warrant that on each date on which such purchaser or transferee, as 
applicable, purchases or holds any interest in the Note that (a) it is not a Plan and is not acquiring the Note 
directly or indirectly for, or on behalf of, a Plan or with Plan Assets or any entity whose underlying assets 
are deemed to be Plan Assets or otherwise subject to Similar Law; or (b) the acquisition and holding of 
the Notes by or on behalf of, or with Plan Assets of, any Plan or any entity whose underlying assets are 
deemed to be Plan Assets is permissible under applicable law, and will not result in any non-exempt 
prohibited transaction under Section 406 of ERISA or Section 4975 or 503 of the Code by reason of the 
application of one or more of the following:  PTCE 84-14, PTCE 90-1, PTCE 91-38, PTCE 95-60 or 
PTCE 96-23, all of the conditions of which shall be met, or, in the case of a purchaser or transferee that is 
subject to Similar Law, such purchase and holding will not result in a violation of Similar Law or 
otherwise result in any tax, rescission right or other penalty on the Issuer or the Initial Purchaser, and, in 
any case, neither the purchase nor holding of such Note will subject the Issuer or the Initial Purchaser to 
any obligation not affirmatively undertaken in writing. 

In addition, each purchaser and each transferee of a Note that is a Plan (including the person 
causing such purchaser or transferee to acquire an interest in the Note, including a Plan’s fiduciary, as 
applicable, in its individual capacity) is deemed to represent and warrant that:  (a) the decision to acquire 
the Notes was made by the Plan fiduciary; (b) the Plan fiduciary is independent of the Issuer, the 
Depositor, the Sponsor and the Initial Purchaser; (c) the Plan fiduciary is either a bank as defined in 
Section 202 of the Investment Advisers Act of 1940 or similar institution that is regulated and supervised 
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and subject to periodic examination by a U.S. state or U.S. federal agency; an insurance carrier which is 
qualified under the laws of more than one U.S. state to perform the services of managing, acquiring or 
disposing of assets of a Plan; an investment adviser registered under the Investment Advisers Act of 1940 
or, if not registered as an investment adviser under the Investment Advisers Act by reason of 
paragraph (1) of Section 203A of the Investment Advisers Act, is registered as an investment adviser 
under the laws of the U.S. state in which it maintains its principal office and place of business; a 
broker-dealer registered under the Exchange Act; or holds, or has under its management or control, total 
assets of at least $50 million (provided that this clause shall not be satisfied if the Plan fiduciary is an 
individual directing his or her own individual plan account or is a relative of such individual); (d) the Plan 
fiduciary is capable of evaluating investment risks independently, both in general and with regard to 
particular transactions, and investment strategies, including the purchase or transfer of the Notes; (e) the 
Plan fiduciary is a “fiduciary” with respect to the Plan within the meaning of Section 3(21) of ERISA, 
Section 4975 of the Code, or both, and is responsible for exercising independent judgment in evaluating 
the acquisition, transfer or holding of the Notes; (f) none of the Issuer, the Depositor, the Sponsor or the 
Initial Purchaser has exercised any authority to cause the Plan to invest in the Notes or to negotiate the 
terms of the Plan’s investment in the Notes; and (g) the Plan fiduciary has been informed: (1) that none of 
the Issuer, the Depositor, the Sponsor or the Initial Purchaser are undertaking to provide impartial 
investment advice or to provide investment or other advice in any capacity in connection with the Plan’s 
acquisition or transfer of the Notes and (2) of the existence and nature of the Issuer’s, the Depositor’s, the 
Sponsor’s or the Initial Purchaser’s financial interests in the Plan’s acquisition or transfer of the Notes. 

Consultation with Counsel 

Any Plan fiduciary or other investor of Plan Assets (including any entity whose underlying assets 
are deemed to be Plan Assets) considering whether to acquire or hold Notes on behalf of or with Plan 
Assets of any Plan that proposes to acquire or hold Notes, should consult with its counsel with respect to 
the potential applicability of the fiduciary responsibility provisions of ERISA and the prohibited 
transaction provisions of Section 406 of ERISA and Section 4975 of the Code with respect to the 
proposed investment and the availability of any prohibited transaction exemption and the accuracy of the 
representations and warranties above.  A fiduciary or other investor with respect to a Non-ERISA Plan 
that proposes to acquire or hold Notes should consult with counsel with respect to Similar Laws. 

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS 

The following is a summary of all material U.S. federal income tax consequences of the purchase, 
ownership and disposition of the Notes for the investors described below.  This summary is based upon 
laws, regulations, rulings and decisions currently in effect, all of which are subject to change, which 
change may be retroactive.  Except where noted, this summary is addressed to Noteholders who are U.S. 
persons that acquire Notes at original issuance and beneficially own their Notes as “capital assets” 
(generally, property held for investment) within the meaning of Section 1221 of the Code.  This summary 
does not purport to be a comprehensive description of all the tax considerations that may be relevant to a 
particular investor’s decision to purchase Notes.  For example, this summary does not deal with 
individual circumstances of particular investors or all federal tax consequences applicable to all categories 
of investors, some of which may be subject to special rules, including, but not limited to, partnerships or 
entities treated as partnerships, dealers in securities or currencies, financial institutions, life insurance 
companies, persons holding Notes as a part of a hedging, integrated constructive sale or conversion 
transaction or a straddle, Noteholders whose “functional currency” is not the U.S. dollar, pension plans, 
foreign investors or subsequent purchasers of the Notes, except as otherwise indicated.  Prospective 
investors should note that no rulings have been or will be sought from the Internal Revenue Service (the 
“Service”) with respect to any aspect of the U.S. federal income tax treatment of the Issuer, the Notes or 
the Noteholders, including the U.S. federal income tax consequences discussed below, and no assurance 



87 

can be given that the Service will not take contrary positions to those discussed below.  In addition, this 
summary does not address tax and withholding considerations that may be applicable to any hedge, 
constructive sale, straddle or conversion transaction, debt securities that are “contingent payment” debt 
instruments, alternative minimum taxes, the holding of Notes through entities treated as partnerships for 
U.S. federal income tax purposes, the Medicare tax on net investment income or the laws of any state, 
locality or taxing jurisdiction other than the U.S. federal income tax laws.  Any discussion of U.S. federal 
tax issues in this Offering Memorandum (including any attachments or enclosures) is not intended or 
written by the Issuer to be relied upon or used by taxpayers for the purpose of avoiding penalties that may 
be imposed on taxpayers under the Code.  Investors should consult their own tax advisors to determine 
the federal, state, local and other tax consequences of the purchase, ownership and disposition of Notes. 

Characterization of the Issuer and the Notes 

Based, in part, on the facts set forth herein, additional information and assuming the accuracy of 
and compliance with certain assumptions, representations and covenants, Kutak Rock LLP will render on 
the Closing Date its opinion to the effect that, for U.S. federal income tax purposes, (a) the Notes will be 
characterized as debt if and to the extent beneficially acquired on the Closing Date by persons or entities 
unaffiliated with the Issuer and (b) the Issuer will not be classified as an association taxable as a 
corporation or characterized as a publicly traded partnership taxable as a corporation.  Unlike a ruling 
from the Service, such opinion is not binding on the courts or the Service.  Therefore, it is possible that 
the Service could assert that, for purposes of the Code, the transaction contemplated by this Offering 
Memorandum constitutes a sale of the Financed Eligible Loans (or an interest therein) to the Noteholders, 
that the Notes are an equity interest in the Issuer or that the relationship which will result from this 
transaction is that of a partnership or an association taxable as a corporation. 

If, instead of treating the transaction as creating secured debt, the transaction were treated as 
creating a partnership among the Noteholders and the Issuer, the resulting partnership would not be 
subject to U.S. federal income tax.  Rather, the Issuer and each Noteholder would be taxed individually 
on their respective distributive shares of the partnership’s income, gain, loss, deductions and credits 
which could have adverse tax consequences to certain Noteholders.  For example, the amount, character 
and timing of items of income and deduction of the Noteholder could differ if the Notes were determined 
to constitute partnership interests, rather than indebtedness.  A similar result could apply if the Notes were 
characterized as equity interests in the Issuer. 

If, alternatively, it were determined that this transaction created an entity which was classified as 
an association or characterized as a publicly traded partnership taxable as a corporation, such entity would 
be subject to U.S. federal income tax at corporate income tax rates on its taxable income, including 
taxable income derived from the Financed Eligible Loans, which would reduce the amounts available for 
payment to the Noteholders.  Cash payments to the Noteholders treated as equity owners generally would 
be treated as dividends for tax purposes to the extent of such corporation’s accumulated and current 
earnings and profits.  A similar result could apply if the Issuer were classified as an association or 
characterized as a publicly traded partnership taxable as a corporation and the Noteholders were deemed 
to have acquired stock or other equity interests in the Issuer. 

The Issuer will express in the Indenture its intent that, for U.S. federal income tax purposes, the 
Notes will be indebtedness.  The Issuer, and each Noteholder by accepting its Notes, agrees to treat the 
Notes as indebtedness for U.S. federal income tax and all applicable state and local income and franchise 
tax purposes in all tax filings, reports and returns and otherwise, and will not take, or participate in the 
taking of or permit to be taken, any action that is inconsistent with such tax treatment and tax reporting of 
the Notes, unless required by applicable law. 
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In general, the characterization of a transaction as a sale of property or a secured loan, for U.S. 
federal income tax purposes, is a question of fact, the resolution of which is based upon the economic 
substance of the transaction, rather than its form or the manner in which it is characterized for state law or 
other purposes.  While the Service and the courts have set forth several factors to be taken into account in 
determining whether the substance of a transaction is a sale of property or a secured indebtedness, the 
primary factor in making this determination is whether the transferee has assumed the risk of loss or other 
economic burdens relating to the property and has obtained the benefits of ownership thereof.  
Notwithstanding the foregoing, in some instances, courts have held that a transaction may be 
characterized as the form chosen by the taxpayer, even if the substance of the transaction does not accord 
with its form. 

The Issuer believes that it has retained the preponderance of the primary benefits and burdens 
associated with ownership of the Financed Eligible Loans and that as a result, the Noteholders should not 
be treated as the owners of the Financed Eligible Loans for U.S. federal income tax purposes.  If, 
however, the Service were successfully to assert that this transaction should be treated as a sale of the 
Financed Eligible Loans, the Service could further assert that the entity created pursuant to the Indenture, 
as the owner of the Financed Eligible Loans for U.S. federal income tax purposes, should be deemed 
engaged in a financial business and, therefore, characterized as a publicly traded partnership taxable as a 
corporation. 

The remainder of the discussion below assumes that the Notes are characterized as debt for U.S. 
federal income tax purposes.  Noteholders are strongly encouraged to consult with their own tax advisors 
regarding the possibility that the Notes could be treated as other than debt of the Issuer and any resulting 
consequences to the Noteholder. 

The Secretary of Treasury has published final and temporary regulations under Section 385 of the 
Code that address the federal tax treatment of instruments held by parties related to the Issuer as debt or 
equity.  Pursuant to these regulations, Notes purchased by an investor that is a member of the “expanded 
group” of the Issuer within the meaning of these regulations or an investor after this initial offering from 
an affiliate of the Issuer may be treated as equity under certain circumstances.  Prospective investors are 
urged to consult their tax advisors regarding the possible effects of these regulations. 

Taxation of Interest Income and Original 
Issue Discount 

If a Note is deemed to be issued with OID, the Code generally requires the current inclusion in 
income of OID on a constant yield basis.  OID is the excess of the “stated redemption price at maturity” 
of a Note over its “issue price.”  Generally, the issue price of a Note should be the initial offering price to 
the public (other than to bond houses, brokers, or similar persons or organizations acting in the capacity 
of underwriters, placement agents or wholesalers) at which a substantial amount of the Notes of the same 
maturity are sold pursuant to the initial offering.  The “stated redemption price at maturity” of a Note 
includes all payments with respect to the Notes other than “qualified stated interest”.  For purposes of 
computing OID, “qualified stated interest” is stated interest that is unconditionally payable (or that will be 
constructively received under Section 451 of the Code) at least annually at a single fixed rate, a “qualified 
floating rate” or an “objective rate” at fixed intervals of one year or less (“qualified stated interest”).  
Interest is unconditionally payable if reasonable legal remedies exist to compel timely payment or the 
debt instrument otherwise provides terms and conditions that make late payment or nonpayment 
sufficiently remote.  With respect to a floating rate debt security, “qualified stated interest” will be 
determined solely for purposes of calculating the accrual of OID as though the debt security will bear 
interest in all periods at a fixed rate generally equal to the rate that would be applicable to interest 
payments on the debt security on its date of issue or, in the case of certain floating rate debt securities, the 
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rate that reflects the yield to maturity that is reasonably expected for the debt security.  Stated interest that 
is “qualified stated interest” will be taxable as ordinary income when received or accrued by the 
Noteholders in accordance with their respective methods of tax accounting and applicable provisions of 
the Code. 

OID on a Note will be treated as de minimis (and therefore as zero) if the excess of the Note’s 
“stated redemption price at maturity” over its issue price is less than 0.25% of the Note’s “stated 
redemption price at maturity” multiplied by the number of years to its maturity, based on the anticipated 
weighted average life of the Note, calculated using the “prepayment assumption,” if any, used in pricing 
the Note and weighing each payment by reference to the number of full years elapsed from the Closing 
Date prior to the anticipated date of such payment.  For purposes of computing whether any OID is de 
minimis, the Issuer will assume a constant prepayment rate of 10% on the Financed Eligible Loans.  No 
representation is made as to the actual rate at which the Financed Eligible Loans in the Trust Estate will 
prepay or that the Notes will prepay in accordance with this or any other prepayment assumption.  Absent 
an election to accrue all income from a Note under the OID rules, any de minimis OID must be included 
in gross income in any taxable year as principal payments are received on the Notes in the proportion that 
each such principal payment in the taxable year bears to the original principal balance of the Note. 

The annual statement regularly furnished to Noteholders for U.S. federal income tax purposes 
will include information regarding the accrual of payments of principal and interest with respect to the 
Notes.  All of the interest payable with respect to the Notes will constitute “qualified stated interest” for 
purposes of the OID provisions of the Code, and none of the Notes will be issued with more than a de 
minimis amount of OID.  Payments of interest with regard to the Notes will be includible as ordinary 
income when received or accrued by the Noteholders in accordance with their respective methods of tax 
accounting and applicable provisions of the Code. 

A purchaser (other than a person who purchases a Note upon issuance at the issue price) who 
buys a Note for an amount that is less than its “stated redemption price at maturity” will be treated as 
having purchased such Note at a “market discount,” unless the amount of such market discount is less 
than a de minimis amount specified in the Code.  In general, the market discount rules of the Code treat 
principal payments and gain on disposition of a debt instrument as ordinary income to the extent of the 
lesser of (a) the amount of such payment or realized gain or (b) the market discount which has not 
previously been included in gross income and is treated as having accrued on the debt instrument at the 
time of such payment or disposition.  Market discount will be considered to accrue in each accrual period, 
at the option of the Noteholder of such Note:  (i) on the basis of a constant yield method or (ii) in an 
amount that bears the same ratio to the total remaining market discount as the stated interest paid in the 
accrual period bears to the total amount of stated interest remaining to be paid on the Note as of the 
beginning of the accrual period, in each case, subject to a prepayment assumption.  Although the accrued 
market discount on debt instruments such as the Notes which are subject to prepayment based on the 
prepayment of other debt instruments is to be determined under regulations yet to be issued, the 
legislative history of the market discount provisions of the Code indicates that the same prepayment 
assumption used to calculate OID should be utilized.  Potential Noteholders should consult their own tax 
advisors concerning the application of the market discount rules to the Notes and the advisability of 
making any of the elections allowed under Sections 1276 through 1278 of the Code. 

In the event that the Notes are considered to be purchased by a Noteholder at a price greater than 
their remaining “stated redemption price at maturity”, they will be considered to have been purchased at a 
premium.  The Noteholder may elect to amortize such premium (as an offset to interest income), using a 
constant yield method, over the remaining term of the Notes.  Special rules apply to determine the amount 
of premium on a “variable rate debt instrument” and certain other debt instruments.  Potential Noteholders 
should consult their tax advisors regarding the amortization of bond premium. 
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The OID regulations permit a Noteholder to elect to accrue all interest, discount (including de 
minimis market or original issue discount) and premium in gross income as interest, based on a constant 
yield method.  If such an election were to be made with respect to a Note acquired with market discount, 
the Noteholder would be deemed to have made an election to include in gross income currently market 
discount with respect to all other debt instruments having market discount that such Noteholder acquires 
during the year of the election or thereafter.  Similarly, a Noteholder that makes this election for a Note 
acquired at a premium will be deemed to have made an election to amortize bond premium with respect to 
all debt instruments having amortizable bond premium that such Noteholder owns or acquires.  The 
election to accrue interest, discount and premium on a constant yield method may only be revoked with 
the consent of the Service. 

Under recently enacted Public Law 115-97 (sometimes referred to as the Tax Cuts and Jobs Act), 
the Code was amended to require a Noteholder that uses the accrual method of accounting for tax 
purposes and reports its net income for financial accounting purposes on certain applicable financial 
statements to include in taxable income its items of gross income not later than when such items are taken 
into account as revenue in the financial statement.  This amendment may require the accrual of income 
from the Notes for federal income tax purposes earlier than would have been the case prior to the Tax 
Cuts and Jobs Act.  The amendment generally applies to taxable years beginning after 2017, except that in 
the case of income from a debt instrument having OID, the amendment does not apply until taxable years 
beginning after 2018.  The Service has announced its intention to issue proposed regulations providing 
that accrued market discount is not includible in income under this amendment.  Noteholders are urged to 
consult their tax advisors regarding the application of this amendment and its effect, if any, on the timing 
of the recognition of income related to the Notes under the Code. 

Sale or Exchange of Notes 

A Noteholder generally will recognize gain or loss on the sale, exchange or retirement of its 
Notes equal to the difference between the amount realized on the sale, exchange or retirement and the 
Noteholder’s adjusted tax basis in the Notes.  The adjusted tax basis of a Note to a particular Noteholder 
generally will equal the Noteholder’s cost for the Note, increased by any market discount, acquisition 
discount, any OID and gain previously included by such Noteholder in gross income with respect to the 
Note and decreased by the amount of bond premium, if any, previously amortized and by the amount of 
principal payments previously received by such Noteholder with respect to such Note.  Any such gain or 
loss will be capital gain or loss if the Note was held as a capital asset, except for gain representing 
accrued interest, accrued market discount not previously included in gross income and in the event of a 
prepayment or redemption, any not yet accrued OID, to the extent such gross income includes OID that 
was not de minimis under the Code.  Capital gains or losses will be long-term capital gains or losses if the 
Note was held for more than one year.  The deductibility of capital losses is subject to certain limitations. 

The Indenture permits Noteholders to waive an Event of Default or rescind an acceleration of the 
Notes in certain circumstances upon a vote of the requisite percentage of the Noteholders.  Any such 
waiver or rescission, or any amendment of the terms of the Notes, could be treated for U.S. federal 
income tax purposes as a constructive exchange by a Noteholder for a new Note, upon which deemed 
exchange gain or loss might be recognized for U.S. federal income tax purposes.  In addition, if the terms 
of a Note were materially modified, in certain circumstances, a new debt obligation would be deemed 
created and exchanged for the prior obligation in a taxable transaction.  Among the modifications which 
may be treated as material are those which relate to redemption provisions and, in the case of a 
nonrecourse obligation, those which involve the substitution of collateral.  Potential Noteholders should 
consult their tax advisors concerning the circumstances in which the Notes would be deemed reissued and 
the likely effects, if any, of such reissuance. 
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Backup Withholding 

Certain Noteholders may be subject to U.S. federal backup withholding at the applicable rate 
determined by statute with respect to interest (including any OID) paid with respect to the Notes if the 
Noteholders, upon issuance, fail to supply the Trustee or their brokers (or other applicable intermediary) 
with their taxpayer identification numbers, furnish incorrect taxpayer identification numbers, fail to report 
interest, dividends or other “reportable payments” (as defined in the Code) properly, or, under certain 
circumstances, fail to provide the Trustee with a certified statement, under penalty of perjury, that they 
are not subject to U.S. federal backup withholding.  Information returns will be sent annually to the 
Service and to each such Noteholder (except certain exempt Noteholders) setting forth the amount of 
interest paid with respect to the Notes and the amount of tax withheld thereon. 

State, Local or Foreign Taxation 

The Issuer makes no representations regarding the tax consequences of purchase, ownership or 
disposition of the Notes under the tax laws of any state, locality or foreign jurisdiction.  Investors 
considering an investment in the Notes should consult their own tax advisors regarding such tax 
consequences. 

Tax-Exempt Investors 

In general, an entity which is exempt from U.S. federal income tax under the provisions of 
Section 501 of the Code is subject to tax on its unrelated business taxable income.  An unrelated trade or 
business is any trade or business which is not substantially related to the purpose which forms the basis 
for such entity’s exemption.  However, under the provisions of Section 512 of the Code, interest may be 
excluded from the calculation of unrelated business taxable income unless the obligation which gave rise 
to such interest is subject to acquisition indebtedness.  Except to the extent any noteholder incurs 
acquisition indebtedness with respect to a Note, interest paid or accrued with respect to such Note may be 
excluded by such tax-exempt Noteholder from the calculation of unrelated business taxable income.  Each 
potential tax-exempt Noteholder is urged to consult its own tax advisor regarding the application of these 
provisions. 

Foreign Investors 

A Noteholder which is not a U.S. person (“foreign holder”) will not be subject to U.S. federal 
income tax or withholding tax in respect of interest income (including any OID paid) or gain on the Notes 
if certain conditions are satisfied, including:  (a) the foreign holder provides an appropriate statement, 
signed under penalties of perjury, identifying the foreign holder as the beneficial owner and stating, 
among other things, that the foreign holder is not a U.S. person; (b) the foreign holder is not a “10% 
shareholder” or “related controlled foreign corporation” with respect to the Issuer; and (c) the interest 
income is not effectively connected with a U.S. trade or business of the Noteholder.  The foregoing 
exemption does not apply to certain contingent interest.  To the extent these conditions are not met, a 30% 
withholding tax will apply to interest income on the Notes, unless an income tax treaty reduces or 
eliminates such tax or the interest is effectively connected with the conduct of a trade or business within 
the U.S. by such foreign holder.  In the latter case, such foreign holder will be subject to U.S. federal 
income tax with respect to all income from the Notes at regular rates applicable to U.S. taxpayers, and 
may be subject to the branch profits tax if it is a corporation.  A “U.S. person” is:  (i) a citizen or resident 
of the U.S.; (ii) a partnership (or other entity treated as a partnership for U.S. federal tax purposes) or 
corporation (or other entity treated as a corporation for U.S. federal tax purposes) that is created or 
organized in or under the laws of the U.S. or any State thereof (including the District of Columbia); 
(iii) an estate the income of which is subject to U.S. federal income taxation regardless of its source; or 
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(iv) a trust, if a court within the U.S. is able to exercise primary supervision over its administration and 
one or more U.S. persons have the authority to control all of its substantial decisions.  As noted earlier, in 
addition to certain other entities, this tax section does not deal with the treatment of partnerships (or 
entities treated as partnerships for U.S. federal tax purposes) or their members. 

Generally, a foreign holder will not be subject to U.S. federal income tax on any amount which 
constitutes capital gain upon the sale, exchange, retirement or other disposition of a Note unless such 
foreign holder is an individual present in the U.S. for 183 days or more in the taxable year of the sale, 
exchange, retirement or other disposition and certain other conditions are met, or unless the gain is 
effectively connected with the conduct of a trade or business in the U.S. by such foreign holder.  If the 
gain is effectively connected with the conduct of a trade or business in the U.S. by such foreign holder, 
such holder will generally be subject to U.S. federal income tax with respect to such gain in the same 
manner as U.S. holders, as described above, and a foreign holder that is a corporation could be subject to 
a branch profits tax on such income as well. 

Foreign Account Tax Compliance Act 

In addition to the U.S. income tax, withholding tax and backup withholding tax described above, 
under the Foreign Account Tax Compliance Act (“FATCA”) and related administrative guidance, U.S. 
withholding at a rate of 30% generally will be required in certain circumstances on interest payments 
(including OID) in respect of the Notes held by or through certain foreign financial institutions (including 
investment funds), unless such institution (a) enters into, and complies with, an agreement with the 
Service to report, on an annual basis, information with respect to interests in, and accounts maintained by, 
the institution that are owned by certain U.S. Persons and by certain non-U.S. entities that are wholly or 
partially owned by U.S. Persons and to withhold on certain payments or (b) if required under an 
intergovernmental agreement between the U.S. and an applicable foreign country, reports such 
information to its local tax authority, which will exchange such information with the U.S. authorities.  An 
intergovernmental agreement between the U.S. and an applicable foreign country, or other guidance, may 
modify these requirements.  Accordingly, the entity through which the notes are held will affect the 
determination of whether such withholding is required.  Similarly, under FATCA, in certain 
circumstances interest payments (including OID) on the Notes held by an investor that is a non-financial 
non-U.S. entity that does not qualify under certain exemptions generally will be subject to withholding at 
a rate of 30%, unless such entity either (a) certifies that such entity does not have any “substantial United 
States owners” or (b) provides certain information regarding the entity’s “substantial United States 
owners,” which the Trustee will in turn provide to the Service.  Noteholders will not receive additional 
amounts from the Trust Estate in respect of any amounts withheld.  This withholding will apply 
regardless of whether the payment would otherwise be exempt from U.S. nonresident withholding tax 
(e.g., under the portfolio interest exemption or as capital gain).  Foreign financial institutions located in 
jurisdictions that have an intergovernmental agreement with the U.S. governing FATCA may be subject 
to different rules.  A foreign entity will generally claim an exemption from FATCA withholding, if the 
exemption is available, by properly filling out and giving to the person making payments to it IRS 
Form W-8BEN-E, though other W-8 forms or a W-9 form may in certain cases need to be supplied.  
While existing regulations would also require FATCA withholding on payments of gross proceeds, 
including the return of principal, from the sale or other disposition, including redemptions, of the Notes, 
the U.S. Treasury Department and the Service have indicated in recently issued proposed regulations their 
intent to eliminate the FATCA withholding requirement on gross proceeds.  The proposed regulations 
generally (i) provide that “withholdable payments” will not include gross proceeds from the disposition of 
property that can produce U.S. source dividends or interest and (ii) state in the preamble that taxpayers 
may rely on these provisions of the proposed regulations until final regulations are issued. 
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Noteholders should consult their own tax advisors regarding the application and impact of 
FATCA, and should consult their bank or broker about the likelihood that payments to it (for credit to the 
noteholder) could become subject to FATCA withholding. 

CERTAIN INVESTMENT COMPANY ACT CONSIDERATIONS 

The Issuer is not registered or required to be registered as an “investment company” under the 
Investment Company Act of 1940, as amended (the “Investment Company Act”) pursuant to Rule 3a-7 
promulgated thereunder, although there may be additional exclusions or exemptions available to the 
Issuer.  The Issuer does not rely upon the exclusions from the definition of “investment company” set 
forth in Section 3(c)(1) or Section 3(c)(7) of the Investment Company Act.  The Issuer does not constitute 
a “covered fund” for purposes of Section 619 of the Dodd-Frank Wall Street Reform and Consumer 
Protection Act, Pub. L. No. 111-203, 124 Stat. 1376 (2010), also known as the Volcker Rule.  Since the 
Issuer has not registered, and does not intend to register, as an investment company under the Investment 
Company Act, Noteholders will not be afforded protections of the provisions of the Investment Company 
Act designed to protect investment company investors. 

REPORTS TO NOTEHOLDERS 

Monthly reports concerning the Issuer will be made available to the Noteholders on the Trustee’s 
password protected website (initially at www.CTSLink.com or at such other address as shall be specified 
by the Trustee from time to time in writing to the Noteholders).  These periodic reports will contain 
information concerning the Financed Eligible Loans and certain activities of the Issuer during the period 
since the previous report, such as: 

• descriptions of portfolio characteristics; 

• the principal balance of Financed Eligible Loans as of the close of business on the last 
day of the preceding period; 

• the amount of the aggregate principal balances of Financed Eligible Loans that became 
Charged-Off Loans, if any, for the related Collection Period and the balance of Financed 
Eligible Loans that are delinquent in each delinquency period as of the end of such 
Collection Period; 

• the amount of principal payments made with respect to the Notes during the preceding 
period; 

• the amount of interest payments made with respect to the Notes during the preceding 
period; 

• the aggregate outstanding principal amount of the Notes; 

• the interest rate for the Notes with respect to each Monthly Distribution Date; 

• the outstanding principal amount of the Notes as of the close of business on the last day 
of the preceding period; 

• fees paid by the Issuer; and 



94 

• limited descriptions of activity in the Acquisition Fund, the Collection Fund and the 
Reserve Fund. 

A copy of these reports may be obtained by any Noteholder by a written request to the Trustee. 

SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS 

This Offering Memorandum contains forward-looking statements within the meaning of 
Section 27A of the Securities Act of 1933 and Section 21E of the Exchange Act.  In some cases, you can 
identify forward-looking statements by terminology such as “may,” “will,” “should,” “could,” “would,” 
“expect,” “plan,” “anticipate,” “believe,” “estimate,” “project,” “predict,” “intend,” “potential,” and the 
negative of such terms or other similar expressions. 

The forward-looking statements reflect our current expectations and views about future events.  
The forward-looking statements involve known and unknown risks, uncertainties and other factors which 
may cause our actual results, performance or achievements to be materially different from any future 
results, performance or achievements expressed or implied by the forward-looking statements.  Given 
these risks and uncertainties, you should not place undue reliance on the forward-looking statements. 

You should understand that the following factors, among other things, could cause our results to 
differ materially from those expressed in forward-looking statements: 

• changes in terms of Financed Eligible Loans and the educational credit marketplace 
arising from the implementation of applicable laws and regulations and from changes in 
these laws and regulations that may reduce the volume, average term, costs and yields on 
education loans; 

• changes in the general interest rate environment and in the securitization market for the 
Financed Eligible Loans, which may increase the costs or limit the marketability of 
financings; 

• losses from loan defaults and delays in payments on Financed Eligible Loans; and 

• changes in prepayment rates and credit spreads. 

Many of these risks and uncertainties are discussed in greater detail under the caption “RISK 
FACTORS” herein. 

You should read this Offering Memorandum and the documents that are referenced in this 
Offering Memorandum, completely and with the understanding that the Issuer’s actual future results may 
be materially different from what it expects.  The Issuer may not update the forward-looking statements, 
even though its situation may change in the future, unless the Issuer is obligated under the federal 
securities laws to update and disclose material developments related to previously disclosed information.  
The Issuer qualifies all of the forward-looking statements by these cautionary statements. 

RELATIONSHIPS AMONG FINANCING PARTICIPANTS 

Nelnet Private Education Loan Funding, LLC is the Depositor of the Issuer and will sell all of the 
Eligible Loans acquired by the Issuer with the proceeds of the Notes, and will contribute all of the 
remaining Eligible Loans transferred to the Issuer.  Nelnet Private Education Loan Funding, LLC owns 
all of the beneficial interests of the Issuer.  National Education Loan Network, Inc. will act as 
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Administrator and Master Servicer for the Issuer, and Nelnet Servicing, LLC (d/b/a Firstmark Services) 
will act as the Subservicer of the Financed Eligible Loans.  Nelnet Private Student Loan Financing 
Corporation, an indirect subsidiary of Nelnet, Inc., is the sole economic member of Nelnet Private 
Education Loan Funding, LLC. 

The Issuer expects to purchase Eligible Loans from the Depositor that the Depositor acquires 
from other entities that are direct or indirect subsidiaries of the Sponsor, including Nelnet Private Student 
Loan Financing Corporation. 

The Initial Purchaser and its affiliates are full service financial institutions engaged in various 
activities that may include securities trading, commercial and investment banking, municipal advisory, 
brokerage, and asset management.  In the ordinary course of business, the Initial Purchaser and its 
affiliates may actively trade debt and, if applicable, equity securities (or related derivative securities) and 
provide financial instruments (which may include bank loans, credit support or interest rate swaps).  The 
Initial Purchaser and its affiliates may engage in transactions for their own accounts involving the 
securities and instruments made the subject of this securities offering or other offering of the Sponsor and 
its affiliates.  The Initial Purchaser and its affiliates may also communicate independent investment 
recommendations, market color or trading ideas and publish independent research views in respect of this 
securities offering or other offerings of the Sponsor and its affiliates. 

PLAN OF DISTRIBUTION 

Subject to the terms and conditions set forth in the Note Purchase Agreement between the 
Depositor and Initial Purchaser, the Initial Purchaser will purchase the Notes from the Issuer on a best 
efforts basis.  Placement of the Notes may be effected privately from time to time in negotiated 
transactions at varying prices in each case determined at the time of sale. As a result, the purchase price 
paid by any investor in a portion of the Notes may be higher or lower than the price paid by a different 
investor in the Notes sold in this offering.  The Initial Purchaser may withdraw, cancel or modify any 
offer and reject any order in whole or in part.  The Initial Purchaser is not required to sell any specific 
dollar amount of the Notes.  If the Initial Purchaser is not able to locate sufficient buyers for all of the 
Notes and does not elect to purchase the Notes itself, then none of the Notes will be sold. 

The Initial Purchaser will purchase the Notes from the Issuer at a purchase price equal to 99.35% 
of the principal amount thereof.  The Sponsor also will pay all of the other costs of issuance of the Notes.  
Assuming a successful placement of all of the Notes by the Initial Purchaser on the Closing Date, the 
proceeds to the Issuer from the sale of the Notes are expected to be $46,852,466.50. 

The Notes are a new class of securities with no established trading market.  The Initial Purchaser 
has advised that it presently intends to make a market in the Notes.  However, it is not obligated to do so 
and it may discontinue any market-making activities with respect to the Notes at any time without notice.  
A Noteholder cannot be assured that the prices at which the Notes will sell in the market after this 
offering will not be lower or higher than the initial offering price or that an active trading market for the 
Notes will develop and continue after this offering. 

In connection with the offering, the Initial Purchaser may purchase and sell Notes in the open 
market.  These transactions may include short sales, stabilizing transactions and purchases to cover 
positions created by short sales.  Short sales involve the sale by the Initial Purchaser of a greater number 
of Notes than it is required to purchase in the offering.  Stabilizing transactions consist of certain bids or 
purchases made for the purpose of preventing or retarding a decline in the market price of the Notes while 
the offering is in progress. 
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The Note Purchase Agreement provides that the Depositor will indemnify the Initial Purchaser 
against certain civil liabilities, including liabilities under the Securities Act of 1933, and that the 
Depositor has agreed to reimburse the Initial Purchaser for the fees and expenses of their counsel.  The 
Sponsor has also entered into an indemnity agreement with the Initial Purchaser under which the Sponsor 
agrees to indemnify the Initial Purchaser against certain civil liabilities. 

NOTICE TO INVESTORS 

The following information relates to the form, transfer and delivery of the Notes.  Because of the 
following restrictions, purchasers of the Notes are advised to consult legal counsel prior to making any 
offer, resale, pledge or transfer of the Notes. 

The Notes have not been and will not be registered under the Securities Act of 1933 nor with any 
securities regulatory authority of any state or other jurisdiction within the United States.  Accordingly, the 
Notes are being offered only to QIBs in transactions meeting the requirements of Rule 144A. 

Each purchaser of Notes will be deemed to have represented and agreed that: 

in connection with the purchase of the Notes, (i) none of the Issuer, the Trustee, 
the Initial Purchaser or any of their respective affiliates is acting as a fiduciary or financial or 
investment advisor for such beneficial owner; (ii) such beneficial owner is not relying (for 
purposes of making any investment decision or otherwise) upon any advice, counsel or 
representations (whether written or oral) of the Issuer, the Trustee, the Initial Purchaser or any of 
their respective affiliates other than any statements in this Offering Memorandum relating to the 
Notes, and such beneficial owner has read and understands this Offering Memorandum; (iii) such 
beneficial owner has consulted with its own legal, regulatory, tax, business, investment, financial 
and accounting advisors to the extent it has deemed necessary and has made its own investment 
decision (including decisions regarding the suitability of any transaction pursuant to the 
Indenture) based upon its own judgment and upon any advice from such advisors as it has 
deemed necessary and not upon any view expressed by the Issuer, the Trustee, the Initial 
Purchaser or any of their respective affiliates; and (iv) the purchaser is a QIB as defined in 
Rule 144A under the Securities Act, is aware (and if it is acquiring the Notes for the account of 
one or more QIBs, each beneficial owner of the Notes is aware) that the Issuer and the Initial 
Purchaser are relying on the exemption from the registration requirements of the Securities Act 
provided by Rule 144A, that it is acquiring the Notes for its own account or for the account of one 
or more QIBs for whom it is authorized to act, in either case for investment purposes and not for 
distribution in violation of the Securities Act, that it is able to bear the economic risk of an 
investment in the Notes and that the purchaser has such knowledge and experience in financial 
and business matters as to be capable of evaluating the merits and risks of purchasing the Notes; 

the purchaser understands that the Notes are being offered only in a transaction 
that does not require registration under the Securities Act and, if such purchaser decides to resell 
or otherwise transfer such Notes, then it agrees that it will resell or transfer such Notes only so 
long as such Notes are eligible for resale pursuant to Rule 144A, to a person whom the seller 
reasonably believes is a QIB acquiring the Notes for its own account or as a fiduciary or agent for 
others (which others must also be QIBs) to whom notice is given that the resale or other transfer 
is being made in reliance on Rule 144A; 

unless the relevant legend set out below has been removed from the Notes, such 
purchaser shall notify each transferee of the Notes of the deemed representations set out above 
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and that such transferee shall be deemed to have agreed to notify its subsequent transferees as to 
the foregoing; 

(i) it is not an employee benefit plan, a tax favored retirement or savings 
arrangement or other entity in which such plan or arrangement is invested (collectively, a “Plan”) 
and is not acquiring the Notes directly or indirectly for, or on behalf of, a Plan or with Plan Assets 
or any entity whose underlying assets are deemed to be Plan Assets or otherwise subject to 
Similar Law; or (ii) the acquisition and holding of the Notes by or on behalf of, or with Plan 
Assets of, any Plan or any entity whose underlying assets are deemed to be Plan Assets is 
permissible under applicable law, and will not result in any non-exempt prohibited transaction 
under Section 406 of ERISA or Section 4975 or 503 of the Code by reason of the application of 
one or more of the following:  PTCE 84-14, PTCE 90-1, PTCE 91-38, PTCE 95-60 or 
PTCE 96-23, all of the conditions of which shall be met, or, in the case of a purchaser or 
transferee that is subject to Similar Law, such purchase and holding will not result in a violation 
of Similar Law or otherwise result in any tax, rescission right or other penalty on the Issuer or the 
Initial Purchaser, and, in any case, neither the purchase nor holding of such Notes will subject the 
Issuer or the Initial Purchaser to any obligation not affirmatively undertaken in writing; 

if it is a Plan (including the person causing such purchaser or transferee to 
acquire an interest in the Notes, including a Plan’s fiduciary, as applicable, in its individual 
capacity), it represents and warrants that:  (i) the decision to acquire the Notes was made by the 
Plan fiduciary; (ii) the Plan fiduciary is independent of the Issuer, the Depositor, the Sponsor and 
the Initial Purchaser; (iii) the Plan fiduciary meets the requirements of 29 C.F.R. 
§ 2510.3-21(c)(1) and specifically is either a bank as defined in Section 202 of the Investment 
Advisers Act of 1940 or similar institution that is regulated and supervised and subject to periodic 
examination by a U.S. state or U.S. federal agency; an insurance carrier which is qualified under 
the laws of more than one U.S. state to perform the services of managing, acquiring or disposing 
of assets of a Plan; an investment adviser registered under the Investment Advisers Act of 1940 
or, if not registered as an investment adviser under the Investment Advisers Act by reason of 
paragraph (1) of Section 203A of the Investment Advisers Act, is registered as an investment 
adviser under the laws of the U.S. state in which it maintains its principal office and place of 
business; a broker-dealer registered under the Securities Exchange Act; or holds, or has under its 
management or control, total assets of at least $50 million (provided that this clause shall not be 
satisfied if the Plan fiduciary is an individual directing his or her own individual plan account or 
is a relative of such individual); (iv) the Plan fiduciary is capable of evaluating investment risks 
independently, both in general and with regard to particular transactions, and investment 
strategies, including the purchase or transfer of the Notes; (v) the Plan fiduciary is a “fiduciary” 
with respect to the Plan within the meaning of Section 3(21) of ERISA, Section 4975 of the Code, 
or both, and is responsible for exercising independent judgment in evaluating the acquisition, 
transfer or holding of the Notes; (vi) none of the Issuer, the Depositor, the Sponsor or the Initial 
Purchaser has exercised any authority to cause the Plan to invest in the Notes or to negotiate the 
terms of the Plan’s investment in the Notes; and (vii) the Plan fiduciary has been informed:  
(1) that none of the Issuer, the Depositor, the Sponsor or the Initial Purchaser are undertaking to 
provide impartial investment advice or to provide investment or other advice in any capacity in 
connection with the Plan’s acquisition or transfer of the Notes and (2) of the existence and nature 
of the Issuer’s, the Depositor’s, the Sponsor’s or the Initial Purchaser’s financial interests in the 
Plan’s acquisition or transfer of the Notes; 

the purchaser understands that each certificate representing an interest in the 
Notes will bear the following legend, unless determined otherwise in accordance with applicable 
law: 
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THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER 
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES 
ACT”), OR REGISTERED OR QUALIFIED UNDER ANY STATE 
SECURITIES OR BLUE SKY LAW OF ANY STATE.  THE HOLDER 
HEREOF, BY PURCHASING THIS NOTE, AGREES THAT THIS NOTE 
MAY BE REOFFERED, RESOLD, PLEDGED OR OTHERWISE 
TRANSFERRED ONLY IN COMPLIANCE WITH THE SECURITIES ACT 
AND OTHER APPLICABLE LAWS AND ONLY PURSUANT TO 
RULE 144A PROMULGATED UNDER THE SECURITIES ACT 
(“RULE 144A”) TO A PERSON THAT THE HOLDER REASONABLY 
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE 
MEANING OF RULE 144A (A “QIB”), PURCHASING FOR ITS OWN 
ACCOUNT OR A QIB PURCHASING FOR THE ACCOUNT OF A QIB, 
WHOM THE HOLDER HAS INFORMED THAT THE REOFFER, RESALE, 
PLEDGE OR OTHER TRANSFER IS BEING MADE IN RELIANCE ON 
RULE 144A. 

by virtue of its acceptance of such Note or beneficial interest therein to 
indemnify the Administrator, the Master Servicer, the Trustee, the Lender Trustee and the Issuer 
against any and all liability that may result if any transfer of such Note is not made in a manner 
consistent with the applicable restrictive legend set forth above. 

if the purchaser is other than the Sponsor or one or more of its directly or 
indirectly wholly-owned subsidiaries, it is not part of the “expanded group” of the Issuer within 
the meaning of § 1.385-1(b)(4) of the Treasury Regulations and is not acquiring the Note with a 
principal purpose of avoiding the application of § 1.385-3, § 1.385 3T or § 1.385-4T of the 
Treasury Regulations. 

Upon the transfer, exchange or replacement of a Rule 144A Global Note Certificate bearing the 
applicable legend set forth above, or upon specific request for removal of the legends, the Issuer or the 
Trustee will deliver only a replacement Rule 144A Global Note Certificate that bears such applicable 
legend, or will refuse to remove such applicable legends, unless there is delivered to the Issuer and the 
Note registrar such satisfactory evidence (which may include a legal opinion) as may reasonably be 
required by the Issuer and the Trustee that neither the legend nor the restrictions on transfer set forth 
therein are required to ensure compliance with the provisions of the Securities Act. 

Transfers of interests in the Notes represented by the Rule 144A Global Note within a clearing 
system will be in accordance with the usual rules and operating procedures of the relevant clearing 
system. 

The laws of some states of the United States of America require that certain persons receive 
individual certificates in respect of their holdings of the Notes.  Consequently, the ability to transfer 
interests in the Rule 144A Global Note to such persons will be limited. 

Because of the foregoing restrictions, purchasers are advised to consult legal counsel prior to 
making any resale, pledge or transfer of any of the Notes.  Investors should be aware that they may be 
required to bear the financial risks of this investment for an indefinite period of time. 
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LEGAL MATTERS 

Certain legal matters, including certain income tax matters, will be passed upon for Nelnet Private 
Education Loan Trust 2019-A by Kutak Rock LLP.  Certain legal matters will be passed upon for the 
Initial Purchaser by Stroock & Stroock & Lavan LLP. 

GLOSSARY OF TERMS 

Some of the terms used in this Offering Memorandum are defined below.  The Indenture contains 
the definition of other terms used in this Offering Memorandum and reference is made to the Indenture 
for those definitions. 

“Available Funds” means, the sum of the following amounts received to the extent not previously 
distributed:  (a) all collections received by the Master Servicer or any Subservicer on the Financed 
Eligible Loans (including late fees received by the Master Servicer or any Subservicer with respect to the 
Financed Eligible Loans) but net of (i) any collections in respect of principal on the Financed Eligible 
Loans applied by the Issuer to repurchase loans from the Master Servicer or any Subservicer in 
accordance with its the Master Servicing Agreement or the related Subservicing Agreement, as 
applicable; and (ii) amounts to be repaid to borrowers (whether or not in the form of a principal reduction 
of the applicable Financed Eligible Loan) with respect to the Financed Eligible Loans, including any 
borrower benefits representing the rebate of amounts owed to a borrower; (b) all Recoveries; (c) the 
aggregate Purchase Amounts received for Financed Eligible Loans repurchased by the Depositor or the 
Sponsor or purchased by the Master Servicer or a Subservicer; (d) the aggregate amounts, if any, received 
from the Depositor, the Sponsor, the Master Servicer or any Subservicer, as the case may be, as 
reimbursement of principal or interest amounts with respect to the Financed Eligible Loans pursuant to a 
Private Student Loan Purchase and Contribution Agreement, the Master Servicing Agreement or a 
Subservicing Agreement, respectively; (e) other amounts received by the Master Servicer or a Subservicer 
pursuant to its role as Master Servicer or Subservicer under the Master Servicing Agreement or the related 
Subservicing Agreement, respectively, and payable to the Issuer in connection therewith; (f) all interest 
earned or gain realized from the investment of amounts in any Fund or Account; and (g) any other 
amounts deposited to the Collection Fund.  Amounts described in clause (a)(i) and (ii) above will be paid 
by the Trustee on the Business Day following receipt of a written direction from the Administrator. 

“Basic Documents” means the Trust Agreement, the Indenture, the Master Servicing Agreement, 
any Subservicing Agreement, the Administration Agreement, any Private Student Loan Purchase and 
Contribution Agreement, any Custodian Agreement, the Lender Trustee Agreement and other documents 
and certificates delivered in connection with any thereof. 

“Book-Entry Form” or “Book-Entry System” means a form or system under which (a) the 
beneficial right to principal and interest may be transferred only through a book-entry; (b) physical 
securities in registered form are issued only to a Clearing Agency or its nominee as registered owner, with 
the securities “immobilized” to the custody of the Clearing Agency; and (c) the book-entry is the record 
that identifies the owners of beneficial interests in that principal and interest. 

“Business Day” means (a) for purposes of establishing a Prime Determination Date, any day on 
which banks in New York City are open for the transaction of business; and (b) for all other purposes, any 
day other than a Saturday, a Sunday, a holiday or any other day on which banks located in New York City 
or the city in which the principal office of the Trustee is located, are authorized or permitted by law, 
regulation or executive order to close. 
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“Charged-Off Loan” means a Financed Eligible Loan with respect to which (a) a payment 
thereunder is at least 181 days past due, or (b) an event has occurred which results in charging-off a 
Financed Eligible Loan in accordance with the terms of the Program Manual. 

“Clearing Agency” means an organization registered as a “clearing agency” pursuant to 
Section 17A of the Securities Exchange Act of 1934, as amended.  The initial Clearing Agency shall be 
The Depository Trust Company and its successor or assigns and the initial nominee for the Clearing 
Agency shall be Cede & Co.  If (a) the then Clearing Agency resigns from its functions as depository of 
the Notes or (b) the Issuer discontinues use of the Clearing Agency, any other securities depository which 
agrees to follow the procedures required to be followed by a securities depository in connection with the 
Notes and which is selected by the Issuer with the consent of the Trustee. 

“Code” means the Internal Revenue Code of 1986, as amended from time to time.  Each reference 
to a section of the Code herein shall be deemed to include the United States Treasury Regulations, 
including applicable temporary and proposed regulations, relating to such section which are applicable to 
the Notes or the use of the proceeds thereof.  A reference to any specific section of the Code shall be 
deemed also to be a reference to the comparable provisions of any enactment which supersedes or 
replaces the Code thereunder from time to time. 

“Cumulative Net Loss Limit” means, for each Collection Period, the applicable percentage set 
forth in Appendix C hereto for such Collection Period. 

“Cumulative Net Loss Rate” means, for any Collection Period, the ratio, expressed as a 
percentage, of (a)(i) the aggregate principal amount of all Financed Eligible Loans that became 
Charged-Off Loans since the Closing Date through the last day of such Collection Period (which principal 
amount shall be determined, for each Charged-Off Loan, as of the date it became a Charged-Off Loan) 
less (ii) the cumulative amount of any Recoveries deposited to the Collection Fund through the last day of 
such Collection Period to (b) the Initial Pool Balance. 

“Eligible Loan” means any loan made to finance or refinance post-secondary education that was 
made pursuant to, and satisfied the requirements set forth in, the Program Manual, but shall exclude any 
loan that is required to be repurchased by the Depositor or Nelnet, Inc. pursuant to the Private Student 
Loan Purchase and Contribution Agreement and that is not so repurchased within the time frame set forth 
therein. 

“Event of Default” means the “Events of Default” described under the caption “SUMMARY OF 
THE INDENTURE PROVISIONS—Events of Default” herein. 

“Financed” or “Financing” when used with respect to Eligible Loans, means or refer to Eligible 
Loans (a) acquired by the Issuer with balances in the Acquisition Fund or otherwise contributed to the 
Issuer or deposited in or accounted for in the Acquisition Fund or otherwise constituting a part of the 
Trust Estate and (b) substituted or exchanged for Financed Eligible Loans, but does not include Eligible 
Loans released from the lien of the Indenture and sold or transferred, to the extent permitted by the 
Indenture. 

“Funds” means the funds created under the Indenture and held by the Trustee, including the 
Acquisition Fund, the Collection Fund and the Reserve Fund, and described under the captions 
“SECURITY AND SOURCES OF PAYMENT FOR THE NOTES—Acquisition Fund,” “—Collection 
Fund” and “—Reserve Fund” herein. 
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“Indenture” means the Indenture of Trust, dated as of June 1, 2019, among Nelnet Private 
Education Loan Trust 2019-A, Wells Fargo Bank, National Association, as Lender Trustee, and Wells 
Fargo Bank, National Association, as Trustee, including all supplements and amendments thereto. 

“Initial Pool Balance” means the Pool Balance as of the Cut-Off Date. 

“Master Servicer” means (a) National Education Loan Network, Inc. and (b) any other master 
servicer or successor master servicer selected by the Issuer which (i) is an affiliate of the Issuer or (ii) has 
been approved by the Noteholders of at least a majority of the collective aggregate principal amount of 
the Notes then Outstanding. 

“Noteholder” means, (a) with respect to a book-entry Note, the Person who is the owner of such 
book-entry Note, as reflected on the books of the Clearing Agency, or on the books of a Person 
maintaining an account with such Clearing Agency (directly as a Clearing Agency participant or as an 
indirect participant, in each case in accordance with the rules of such Clearing Agency); and (b) with 
respect to Notes held in definitive form, the Person in whose name a Note is registered in the note 
registration books of the Trustee. 

“Outstanding” means, when used in connection with any Note, a Note which has been executed 
and delivered pursuant to the Indenture which at such time remains unpaid as to principal or interest, 
excluding Notes which have been replaced pursuant to the Indenture, unless provision has been made for 
such payment pursuant to the Indenture. 

“Prime Determination Date” means the second business day prior to the commencement of the 
Interest Accrual Period for which the Prime Rate is determined. 

“Prime Rate” means, for any day, the Prime Rate published in The Wall Street Journal as the 
“Latest U.S. Prime Rate” under the “Money Rates” section for such day (available online at 
http://online.wsj.com/mdc/public/page/2_3020-moneyrate.html), or another section of this or any other 
financial reporting service in general use in the financial services industry. 

“Prime Rate Related Amendment” means a change to the definition of Prime Rate, or the related 
interest rate on the Notes, which change is for the purpose of identifying a comparable reference rate 
other than the Prime Rate for the Notes, provided that such amendment is effected following a 
determination by the Administrator, as evidenced by an officer’s certificate delivered to the Trustee, that 
the Prime Rate (a) is no longer available in The Wall Street Journal or a comparable service as is 
customarily used to quote the “Latest U.S. Prime Rate” and is not reasonably expected to be so available 
after such date, and (b) has not been replaced by a successor reference rate designated as “Latest U.S. 
Prime Rate” or recognized as a successor thereto by regulation applicable to U.S. securities markets. 

“Program” means the Issuer’s program for the purchase of Eligible Loans, as the same may be 
modified from time to time. 

“Program Manual” means the Program Manual setting forth the provisions for the Financed 
Eligible Loans.  See “APPENDIX B—DESCRIPTION OF THE PRIVATE CREDIT STUDENT LOAN 
PROGRAM” hereto. 

“Purchase Amount” with respect to any Financed Eligible Loan means the amount required to 
prepay in full such Financed Eligible Loan under the terms thereof including all accrued interest thereon. 
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“Recoveries” means, with respect to any Charged-Off Loan, the moneys collected in respect of 
such Charged-Off Loan from whatever source, net of the sum of any amounts expended by the Master 
Servicer or the Subservicer in connection with collecting such moneys and any amounts required by law 
to be remitted to the obligor on such Charged-Off Loan. 

“Responsible Officer” means, when used with respect to the Trustee and the Lender Trustee, any 
officer within the corporate trust office of the Trustee or the Lender Trustee, as applicable, including any 
vice president, assistant vice president, trust officer or any other officer of the Trustee or the Lender 
Trustee, as applicable, who customarily performs functions similar to those performed by the Persons 
who at the time shall be such officers, respectively, or to whom any corporate trust matter is referred 
because of such person’s knowledge of and familiarity with the particular subject and who shall have 
direct responsibility for the administration of the Indenture or the Lender Trustee Agreement, as 
applicable, and the other Basic Documents to which it is a party. 

“Qualified Institutional Buyer” means a “qualified institutional buyer” within the meaning of 
Rule 144A promulgated under the Securities Act. 

“Securities Act” means the Securities Act of 1933, as amended. 

“Subservicer” means (a) Nelnet Servicing, LLC (doing business as Firstmark Services), and its 
successors and assigns, and (b) any other additional subservicer or successor subservicer selected by the 
Issuer which (i) is an affiliate of the Issuer or (ii) has been approved by the Noteholders of at least a 
majority of the collective aggregate principal amount of the Notes then Outstanding. 

“Trust Agreement” means the Trust Agreement of the Issuer, dated as of June 1, 2019, as 
amended pursuant to the terms thereof. 

“Trust Estate” means the property described as such in the granting clauses of the Indenture, and 
described under the caption “SECURITY AND SOURCES OF PAYMENT FOR THE NOTES—
General” herein. 
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APPENDIX A 

WEIGHTED AVERAGE LIVES, EXPECTED MATURITIES 
AND PERCENTAGES OF ORIGINAL PRINCIPAL REMAINING AT CERTAIN 

MONTHLY DISTRIBUTION DATES FOR THE NOTES 

Prepayments on pools of student loans can be calculated based on a variety of prepayment 
models. The model used to calculate prepayments in this Appendix A is the constant prepayment rate 
(“CPR”). 

The CPR model is based on prepayments assumed to occur at a constant percentage rate.  CPR is 
stated as an annualized rate and is calculated as the percentage of the loan amount (including accrued 
interest to be capitalized) outstanding at the beginning of a period, after applying scheduled payments, 
that prepays during that period.  The CPR model assumes that student loans will prepay in each month 
according to the following formula: 

Monthly Prepayments = (Balance (including accrued interest to be capitalized) 
after scheduled payments) × (1-(1-CPR)1/12). 

Accordingly, monthly prepayments, assuming a $1,000 balance after scheduled payments, would 
be as follows for various levels of CPR: 

CPR 0% 4% 6% 8% 12% 

Monthly Prepayment $0.00 $3.40 $5.14 $6.92 $10.60 

The CPR model does not purport to describe historical prepayment experience or to predict the 
prepayment rate of any actual student loan pool.  The student loans will not prepay according to the CPR, 
nor will all of the student loans prepay at the same rate.  You must make an independent decision 
regarding the appropriate principal prepayment scenarios to use in making any investment decision. 

The tables below show the weighted average remaining lives, expected maturity dates and 
percentages of original principal remaining of the Notes at certain Monthly Distribution Dates under 
various CPR scenarios. 

For purposes of calculating the information presented in the tables, it is assumed, among other 
things, that: 

(a) the statistical Cut-Off Date for the Financed Eligible Loans is as of May 31, 
2019; 

(b) the Cut-Off Date is June 21, 2019; 

(c) the Closing Date is June 25, 2019; 

(d) all Financed Eligible Loans remain in their current status until their status end 
date and then move to repayment, and no Financed Eligible Loan moves from repayment to any 
other status; 
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(e) no delinquencies or defaults occur on any of the Financed Eligible Loans, no 
repurchases for breaches of representations, warranties or covenants occur, and all borrower 
payments are collected in full; 

(f) prime rate for calculation of borrower payments is 5.50%; 

(g) monthly distributions begin on August 25, 2019, and payments are made monthly 
on the twenty-fifth day of every month thereafter, whether or not the twenty-fifth is a Business 
Day; 

(h) the interest rate for the outstanding Notes at all times will be equal to 3.75%; 

(i) administration fees equal to 0.03% per annum of the pool balance as of the first 
day of the related Collection Period, paid on a monthly basis, and Trustee fees equal to 0.0125% 
per annum of the pool balance as of the end of each July (with a minimum fee of $36,000 per 
annum) and payable on the succeeding August Monthly Distribution Date; 

(j) the annual Delaware trustee fee will equal $2,000 per annum, of which $2,500 is 
paid on a monthly basis plus $500 paid in the first month, for the first year and then $2,000 per 
annum, paid on a monthly basis, thereafter; 

(k) a monthly servicing fee equal to 1/12th of 0.25% of the outstanding principal 
balance of the Financed Eligible Loans; 

(l) the Reserve Fund has an initial balance equal to $342,979.42, and is maintained 
at the lesser of (a) $342,979.42 and (b) the then outstanding aggregate principal amount of the 
Notes. 

(m) amounts on deposit in the Collection Fund, including reinvestment income 
earned on such account in the previous month, and the Reserve Fund are reinvested in eligible 
investments at the assumed reinvestment rate of 2.29% per annum through the end of the 
Collection Period or the related distribution date, as applicable; reinvestment earnings from the 
prior period are available for distribution; and 

(n) the Notes are paid in full on the Monthly Distribution Date immediately 
following the date on which the Pool Balance is less than or equal to 10% of the Initial Pool 
Balance. 

[Remainder of page intentionally left blank] 
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Weighted Average Lives and Expected Maturity Dates 
of the Notes at Various Percentages of CPR1

Weighted Average Life (years)2

0% 2% 4% 6% 8% 10% 12% 14% 16% 18% 20% 

Notes 5.54 5.06 4.63 4.26 3.93 3.63 3.37 3.13 2.92 2.73 2.56 

Expected Maturity Date 

0% 2% 4% 6% 8% 10% 12% 14% 16% 18% 20% 

Notes 08/2031 12/2030 03/2030 07/2029 12/2028 05/2028 10/2027 04/2027 11/2026 06/2026 01/2026 

____________________
1Assuming for purposes of this table that, among other things, the Notes are paid in full on the Monthly Distribution Date immediately following 
the date on which the Pool Balance is less than or equal to 10% of the initial Pool Balance. 
2The weighted average life of the Notes (assuming a 360-day year consisting of twelve 30-day months) is determined by:  (a) multiplying the 
amount of each principal payment on the Notes by the number of years from the Closing Date to the related Monthly Distribution Date; 
(b) adding the results; and (c) dividing that sum by the aggregate principal amount of the Notes as of the Closing Date. 

Percentages of Original Principal of the Notes 
Remaining at Certain Monthly Distribution Dates at Various 

Percentages of CPR* 

Monthly 
Distribution Dates 0% 2% 4% 6% 8% 10% 12% 14% 16% 18% 20%

June 25, 2019 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 

August 25, 2019 99 99 99 98 98 98 98 97 97 97 96 
August 25, 2020 85 82 80 78 76 74 72 70 69 67 65 
August 25, 2021 75 72 69 66 63 60 57 55 52 49 47 
August 25, 2022 66 62 58 55 51 48 45 42 39 36 33 
August 25, 2023 58 53 49 45 41 38 34 31 28 26 23 
August 25, 2024 49 44 40 36 32 29 26 23 20 18 15 
August 25, 2025 41 36 32 28 25 22 19 16 13 10 8 
August 25, 2026 34 29 25 22 19 15 12 9 7 0 0 
August 25, 2027 27 23 19 16 12 9 7 0 0 0 0 
August 25, 2028 21 18 14 10 7 0 0 0 0 0 0 
August 25, 2029 16 12 9 0 0 0 0 0 0 0 0 
August 25, 2030 11 7 0 0 0 0 0 0 0 0 0 
August 25, 2031 0 0 0 0 0 0 0 0 0 0 0 

____________________
*Assuming for purposes of this table that, among other things, the Notes are paid in full on the Monthly Distribution Date immediately following 
the date on which the Pool Balance is less than or equal to 10% of the initial Pool Balance.

The above table has been prepared based on the assumptions described above (including the 
assumptions regarding the characteristics and performance of the rep lines, which will differ from the 
characteristics and performance of the actual pool of Financed Eligible Loans) and should be read in 
conjunction therewith.  In addition, the diverse characteristics, remaining terms and loan ages of the 
Financed Eligible Loans could produce slower or faster principal payments than implied by the 
information in this table, even if the dispersions of weighted average characteristics, remaining terms and 
loan ages are the same as the characteristics, remaining terms and loan ages assumed. 



B-1 

APPENDIX B 

DESCRIPTION OF THE PRIVATE CREDIT 
STUDENT LOAN PROGRAM 

General 

The Financed Eligible Loans were originated by certain national banks under unsecured private 
credit student loan programs developed by College Loan Corporation.  Nelnet Servicing, LLC (d/b/a 
Firstmark Services) (the “Subservicer”) currently acts as the servicer for the Financed Eligible Loans.  
The Financed Eligible Loans were previously serviced by Conduent Education Services, LLC (formerly 
known as XEROX Education Services, LLC and ACS Education Services, Inc.) prior to April of 2016.  
The Financed Eligible Loans were originated in 2004 through 2008. 

The Financed Eligible Loans were acquired by affiliates of the Sponsor from an affiliate of 
College Loan Corporation and the Sponsor did not receive a complete Program Manual for the Financed 
Eligible Loans.  The Subservicer has, however, developed servicing guidelines for the Financed Eligible 
Loans and has the underlying promissory notes for the Financed Eligible Loans.  The description of the 
private credit student loan program in this Appendix B is based upon the servicing guidelines and the 
promissory notes. 

Borrower Eligibility 

Applications were evaluated using a credit-scoring model and other underwriting criteria 
developed by College Loan Corporation.  Borrowers could apply individually, or with a cosigner, or were 
required to apply with a cosigner to satisfy the credit criteria.  International students were required to 
apply with a cosigner who was a U.S. citizen or a permanent resident.  Generally, a borrower without a 
cosigner was required (a) to be a U.S. citizen or permanent resident, (b) to be at least 18 years of age, 
(c) to have a satisfactory credit history of borrowing, charging and repaying, (d) to have verifiable income 
of at least $15,000 (undergraduate students only), and (e) to not have any judgements, charge-offs, liens 
or excessive 30, 60 and 90-delinquencies on any loans or revolving credit accounts.  Generally, a cosigner 
was required (a) to be a U.S. citizen or permanent resident, (b) to be at least 18 years of age, (c) to have a 
U.S. address, (d) to have verifiable income of at least $15,000, and (e) meet specific credit requirements 
and demonstrate the ability to meet the monthly payments associated with the additional debt.  Borrowers 
or cosigners with a defaulted student loan were not eligible.   

Disbursement 

The proceeds of all Financed Eligible Loans were disbursed directly to the borrower’s school, 
other than a bar exam study loan or a medical residency loan. 

Repayment Terms 

The Financed Eligible Loans have repayment periods of ten-, twelve-, fifteen-, twenty-, 
twenty-five- or thirty-years, depending upon the type of loan and principal amount. 

All repayment plans began within 120 months (10 years) of the first loan disbursement (75 
months of an in-school plus a 45-month grace period for MD/DO & Residency; or 114 months of an 
in-school period plus a 6-month grace period for a total of 120 months).  The first payment due date on a 
Financed Eligible Loan was set within 45 days of the repayment begin date. 
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Interest payments on a Financed Eligible Loan are deferred during in-school and grace periods.  
Borrowers receive quarterly interest statements during the in-school deferment periods, and may elect to 
make payments.  Any unpaid, accrued interest on a Financed Eligible Loan will be capitalized (added to 
the principal balance) at the end of the grace period.  Interest also accrues during periods of authorized 
deferment and forbearance (see the caption “Deferment/Forbearance” below), and such accrued interest is 
capitalized at the end of any deferment or forbearance period. 

Every quarterly change in the interest rate on a Financed Eligible Loan results in re-amortization 
of the Financed Eligible Loan, with the payment amount increased as necessary to ensure repayment of 
the Financed Eligible Loan within the original repayment term.  When the interest rate decreases, the 
payment amount will be reduced, but will still ensure repayment of the Financed Eligible Loan within the 
original repayment term.  Each Financed Eligible Loan has a minimum monthly payment of $50. 

If a required payment is not made within 15 days of the due date, a fee equal to the lesser of $15 
or 5% of the unpaid amount of the payment may be charged.  The Subservicer is permitted to offer a 
one-time fee waiver for late fees upon request by a borrower.  If a payment by check or otherwise is 
returned or refused by a bank for any reason, a payment return fee of up to $20.00 is added to the 
principal balance of the Financed Eligible Loan for each such returned payment. 

The Financed Eligible Loans may be prepaid in whole or in part at any time without penalty. 

A Financed Eligible Loan will be deemed to be a Charged-Off Loan when a payment thereunder 
is at least 181 days past due. 

Interest Rates 

The interest rates on the Financed Eligible Loans is variable and subject to change on the first day 
of each quarter (January 1, April 1, July 1, and October 1).  The index rate is “the sum of the Prime rate as 
published in The Wall Street Journal under the “Money Rates” section for the eighth business day prior to 
the first day of each quarter (the “Index”), minus or plus a margin (between 0 and 6%), per annum, based 
upon the borrowers credit history, but in no event greater than the maximum rate allowed by applicable 
law.  The interest rates are daily, simple interest accruals for all interest calculations. 

An origination fee between 0% and 6% was charged on each Financed Eligible Loan. 

Borrower Benefits 

The interest rate on the Financed Eligible Loans is reduced by 0.25% per annum for borrowers 
that arrange to have their loan payments automatically withdrawn from a bank account (“ACH”).  
Borrowers must be in a status requiring payments to enroll in ACH.  If a borrower is delinquent, the 
Subservicer will apply an administrative forbearance to bring the account current.  If a borrower’s 
payment is refused due to insufficient funds three times while enrolled in ACH, the Subservicer will 
remove the borrower from the ACH process and remove the interest rate reduction.  The borrower can 
re-enroll in ACH, but will be disqualified from the interest rate incentive. 

Cosigner Release 

A cosigner may be released on a Financed Eligible Loan upon the request of the related borrower 
if such borrower has made twenty-four (24) consecutive months of on-time monthly full principal and 
interest payments.  The related borrower is required to meet the current underwriting criteria for the 
Financed Eligible Loan at the time of the application in order to qualify for release of the cosigner. 
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Deferment/Forbearance 

Deferment.  All of the Financed Eligible Loans are entitled to 24-months of in-school deferment, 
as long as the borrower remains enrolled at least half time at a Title IV eligible institution, upon 
verification of enrollment.  Accrued interest is capitalized at the end of any deferment period. 

Forbearance.  A borrower under a Financed Eligible Loan can be granted up to 12 months of 
forbearance, in 3-month increments.  Accrued interest is capitalized at the end of any forbearance period.  
If the borrower is delinquent at the time of forbearance, the forbearance may cover all delinquent periods 
and 3 months into the future.  Any Financed Eligible Loan that is a Charged-Off Loan is not eligible for 
forbearance. 

Military Deferment.  Borrowers who have already entered repayment are eligible for Military 
Deferment for the period that they are fulfilling their active duty orders.  The Subservicer will comply 
with applicable regulations to ensure deferment is applied properly, including any borrower interest rate 
adjustment down to 6% related to active duty status.  No fees or penalties are assessed during a Military 
Deferment. 

Death and Disability 

The death or disability of the student borrower or any cosigner does not terminate such student 
borrower’s obligation to repay the Financed Eligible Loan.  The remaining party to the Financed Eligible 
Loan will remain liable for the Financed Eligible Loan, which will continue to have the same payment 
schedule. 

If the Subservicer receives notification of death of the borrower and/or cosigner, then upon 
receipt of a death certificate or other acceptable forms of notification, the deceased party will be removed 
from the Financed Eligible Loan. 

Bankruptcy 

The Subservicer will file the proof of claim on behalf of the Issuer for a Chapter 13 Bankruptcy 
filing.  For borrower and cosigner Chapter 7 Bankruptcy filings, the Subservicer will file the proof of 
claim only at the request of the court.  The Financed Eligible Loan will be coded as bankrupt on the 
servicing system, and all due diligence will be put on hold. 

Collections 

If a Financed Eligible Loan becomes delinquent, the Subservicer attempts to collect the loan from 
the borrower and applicable cosigner in accordance with the following standards: 

• Collection attempts will begin no later than 15 days past due and will continue until the 
loan defaults. 

• Collection activities include phone calls, emails and letters throughout the delinquency 
cycle. 

• Customer messaging progressively increases in urgency and seriousness as the customer 
gets closer to default.  This progressive sense of urgency is followed in all three attempt 
types of phone calls, emails and letters. 
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• Collection attempts will vary in frequency and type in effort to maximize portfolio 
results.   

• The Subservicer utilizes both manual and dialer phone attempts.  All dialer calls will 
meet strict criteria prior to being autodialed and be in compliance with Federal and State 
consumer regulations and laws. 

• The Subservicer assigns select accounts at its discretion based on portfolio analysis, to 
specific collectors for collections when needed.  The enhanced collections team is 
responsible for actively searching for the customer/co-maker, making calls and searching 
for additional information in order to drive contact and resolution for hard to reach 
customers.  This can include, but is not limited to, using multiple third party vendors to 
locate the customer and attempt contact with various third parties for additional 
information. 

Skip Tracing 

Phone:  When the Subservicer is notified of bad contact information for the borrower or cosigner, 
skip tracing is initiated.  The process includes contacting borrowers, cosigners, references, and third 
parties who may be aware of new demographic information for the borrower.  Contacts may include 
phone calls, letters and emails to these entities.  The process also includes the use of various people search 
vendors and will be in compliance with Federal and State consumer regulations and laws. 

For each delinquent loan that has been flagged as a phone skip, the system creates a file to search 
for new phone number(s) from a vendor.  When a phone number is obtained from the vendor, it is added 
to the servicing system.  

Mail:  When mail is returned to the Subservicer due to an invalid address, the account is reviewed 
to determine if skip tracing efforts are required.  If the borrower or cosigner cannot be located, the address 
is flagged to indicate the account has an invalid address.  Additional attempts to locate a valid address for 
the borrower or cosigner occur prior to default.  

Credit Bureau Reporting 

Borrowers and cosigners are reported as past due if they are more than 45 days past due on the 
last business day of the month. 



C-1 

APPENDIX C 

CUMULATIVE NET LOSS LIMITS 

Collection 
Period 

Limit 
Collection 

Period 
Limit 

Collection 
Period 

Limit 
Collection 

Period 
Limit 

July 2019 0.200% September 2022 4.400% November 2025 6.200% January 2029 6.800% 

August 2019 0.300 October 2022 4.500 December 2025 6.200 February 2029 6.800 

September 2019 0.500 November 2022 4.500 January 2026 6.200 March 2029 6.800 

October 2019 0.600 December 2022 4.600 February 2026 6.200 April 2029 6.800 

November 2019 0.800 January 2023 4.700 March 2026 6.300 May 2029 6.800 

December 2019 0.900 February 2023 4.700 April 2026 6.300 June 2029 6.800 

January 2020 1.000 March 2023 4.800 May 2026 6.300 July 2029 6.800 

February 2020 1.200 April 2023 4.800 June 2026 6.300 August 2029 6.800 

March 2020 1.300 May 2023 4.900 July 2026 6.400 September 2029 6.800 

April 2020 1.500 June 2023 5.000 August 2026 6.400 October 2029 6.800 

May 2020 1.600 July 2023 5.000 September 2026 6.400 November 2029 6.800 

June 2020 1.700 August 2023 5.100 October 2026 6.400 December 2029 6.900 

July 2020 1.800 September 2023 5.100 November 2026 6.400 January 2030 6.900 

August 2020 2.000 October 2023 5.200 December 2026 6.500 February 2030 6.900 

September 2020 2.100 November 2023 5.200 January 2027 6.500 March 2030 6.900 

October 2020 2.200 December 2023 5.300 February 2027 6.500 April 2030 6.900 

November 2020 2.300 January 2024 5.300 March 2027 6.500 May 2030 6.900 

December 2020 2.400 February 2024 5.400 April 2027 6.500 June 2030 6.900 

January 2021 2.600 March 2024 5.400 May 2027 6.500 July 2030 6.900 

February 2021 2.700 April 2024 5.500 June 2027 6.600 August 2030 6.900 

March 2021 2.800 May 2024 5.500 July 2027 6.600 September 2030 6.900 

April 2021 2.900 June 2024 5.600 August 2027 6.600 October 2030 6.900 

May 2021 3.000 July 2024 5.600 September 2027 6.600 November 2030 6.900 

June 2021 3.100 August 2024 5.700 October 2027 6.600 December 2030 6.900 

July 2021 3.200 September 2024 5.700 November 2027 6.600 January 2031 6.900 

August 2021 3.300 October 2024 5.700 December 2027 6.600 February 2031 6.900 

September 2021 3.400 November 2024 5.800 January 2028 6.700 March 2031 6.900 

October 2021 3.500 December 2024 5.800 February 2028 6.700 April 2031 6.900 

November 2021 3.600 January 2025 5.900 March 2028 6.700 May 2031 6.900 

December 2021 3.700 February 2025 5.900 April 2028 6.700 June 2031 6.900 

January 2022 3.700 March 2025 5.900 May 2028 6.700 July 2031 6.900 

February 2022 3.800 April 2025 6.000 June 2028 6.700 August 2031 6.900 

March 2022 3.900 May 2025 6.000 July 2028 6.700 September 2031 6.900 

April 2022 4.000 June 2025 6.000 August 2028 6.700 October 2031 6.900 

May 2022 4.100 July 2025 6.000 September 2028 6.700 November 2031 6.900 

June 2022 4.200 August 2025 6.100 October 2028 6.800 December 2031 6.900 

July 2022 4.200 September 2025 6.100 November 2028 6.800 January 2032 7.000 

August 2022 4.300 October 2025 6.100 December 2028 6.800 
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