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THE NATIONAL COLLEGIATE STUDENT LOAN TRUST 2005-1
NCF GRANTOR TRUST 2005-1

Issuers

THE NATIONAL COLLEGIATE FUNDING LLC

Depositor

Student Loan Asset Backed Notes and Certificates

Securities Offered

e Classes of notes and certificates listed in the table below You should carefully consider the risk factors

Assets beginning on page S-13.

The notes and certificates are asset backed securities
issued by separate trusts and are obligations of the
respective trust only.

e Private student loans guaranteed by The Education Resources
Institute, Inc.

Credit Enhancement

Neither the notes nor the certificates are obligations
of the depositor, The First Marblehead Corporation,
The Education Resources Institute, Inc., the sellers
or the servicers.

Excess interest on the student loans

Subordination of the class C notes and class B notes to the
class A securities and subordination of the class C notes to the
class B notes to the extent more fully described in this
prospectus supplement

Reserve account

The Education Resources Institute, Inc. guaranty on the

Neither the notes nor the certificates are guaranteed
or insured by the United States or any governmental

student loans together with certain guaranty fees pledged to agency.
secure payments of claims on defaulted student loans
Initial Class Interest Rate Final Discounts and  Proceeds to

Balance (per annum) Maturity Date Price Commissions the Trust
Class A-1 Notes $248,980,000 One-month LIBOR plus 0.06% November 25, 2020 100.000% 0.300% 99.700%
Class A-2 Notes $127,000,000 One-month LIBOR plus 0.09% February 26, 2024 100.000% 0.310% 99.690%
Class A-3 Notes $157,240,000 One-month LIBOR plus 0.14%  October 26, 2026  100.000% 0.320% 99.680%
Class A-4 Notes $159,720,000 One-month LIBOR plus 0.24% November 27, 2028 100.000% 0.330% 99.670%
Class A-5-1 Certificates $163,731,700 One-month LIBOR plus 0.48%  March 26, 2035  100.000% 0.325% 99.675%
Class A-5-2 Certificates $ 98,300 One-month LIBOR plus 0.48%  March 26, 2035  100.000% 0.325% 99.675%
Class A-IO Certificates 2) 6.75% December 28, 2009  28.871% 0.289% 28.582%
Class B Notes $ 46,360,000 One-month LIBOR plus 0.38%  March 26, 2035 100.000% 0.400% 99.600%
Class C Notes $ 48,370,000 One-month LIBOR plus 0.70%  March 26, 2035  100.000% 0.410% 99.590%
Total $951,500,000 $995,238,588

(1) Subject to indemnification and expense reimbursement arrangements with the underwriters.
(2)  Initial notional amount equal to $163,830,000.
(3)  Before deducting expenses estimated to be $2,803,778 and excluding proceeds from the structuring advisory fee paid to The First Marblehead Corporation.

The offered securities are offered by the underwriters named below, subject to prior sale, when, as and if accepted by the underwriters,
subject to approval of certain legal matters by counsel for the underwriters. The underwriters reserve the right to withdraw, cancel or
modify the offer and to reject orders in whole or in part. It is expected that delivery of the offered securities will be made in book-entry-only
form on or about February 23, 2005.

Application will be made to list the offered securities on the Irish Stock Exchange. There can be no assurance that this listing will be
obtained. The issuance and settlement of the offered securities is not conditioned on the listing of the offered securities on the Irish Stock
Exchange.

Neither the Securities and Exchange Commission nor any other federal regulatory authority or state securities commission has
approved or recommended the securities described in this prospectus supplement or determined if this prospectus supplement is
truthful or complete. No securities commission or regulatory authority has reviewed the accuracy or adequacy of this prospectus
supplement. Any representation to the contrary is a criminal offense.

JPMorgan

Joint Book-Runner

Deutsche Bank Securities
Joint Book-Runner

Goldman, Sachs & Co.

UBS Investment Bank

Joint Book-Runner

Citigroup Lehman Brothers

February 18, 2005
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THE INFORMATION IN THIS PROSPECTUS SUPPLEMENT AND THE
ACCOMPANYING PROSPECTUS

Information about the securities is included in two separate sections of this document that
provide progressively more detailed information. These two sections are:

(a) This prospectus supplement, which describes the specific terms of the securities
being offered; and

(b) The accompanying prospectus, which begins after the end of this prospectus
supplement and which provides general information, some of which may not apply to your
particular class of offered securities.

You should rely on information contained in this document. No one has been authorized
to provide you with information that is different. This document may only be used where it is
legal to sell these securities. The information in this document may only be accurate on the date
of this document.

The securities may not be offered or sold to persons in the United Kingdom in a
transaction that results in an offer to the public within the meaning of the securities laws of the
United Kingdom.

SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

Statements in this prospectus supplement and the prospectus, including those concerning
expectations as to the trust’s ability to purchase eligible student loans, to structure and to issue
competitive securities, the trust’s ability to pay securities, and certain other information
presented in this prospectus supplement and the prospectus, constitute “forward looking
statements,” which represent our expectations and beliefs about future events. Actual results
may vary materially from such expectations. For a discussion of the factors which could cause
actual results to differ from expectations, please see the caption entitled “Risk Factors” in this
prospectus supplement.



SUMMARY OF TERMS

e This summary highlights selected information from this prospectus supplement. It
does not contain all of the information that you need to consider in making your
investment decision. You should read carefully this entire prospectus supplement in

order to understand all of the terms of the offering of the securities.

e This summary provides an overview to aid your understanding and is qualified by the

full description of this information in this prospectus supplement.

e You can find a glossary of certain capitalized terms used in this prospectus

supplement in the glossary.

PRINCIPAL PARTIES

The Depositor

The National Collegiate Funding LLC

The Trust

The National Collegiate Student Loan
Trust 2005-1

The Grantor Trust

NCF Grantor Trust 2005-1

The Administrator

First Marblehead Data Services, Inc.

The Back-up Administrator

U.S. Bank National Association

Primary Servicer

Pennsylvania ~ Higher = Education
Assistance Agency, also known as
PHEAA  (initial  servicer  for
approximately 95.6% (by outstanding
principal balance as of the statistical
cutoff date) of the trust student loans)

S-1

The Student Loan Guarantor

The Education Resources Institute, Inc.,
also known as TERI

Primary Sellers
o Bank of America, N.A.

e JPMorgan Chase Bank, N.A., as
successor by merger to Bank One,
N.A.

e Charter One Bank, N.A.

The Structuring Advisor

The First Marblehead Corporation
The Owner Trustee

Delaware Trust Company, National
Association

The Indenture Trustee
U.S. Bank National Association
The Grantor Trustee

U.S. Bank National Association



DATES
Distribution Dates

e A distribution date for the securities is
the 25th calendar day of each month
or if the 25th is not a business day, the
next business day. The first

distribution date for the securities is
April 25, 2005.

Cutoff Date
e January 31, 2005.

o The trust will be entitled to receive all
collections and proceeds on the trust
student loans on and after the cutoff
date.

Statistical Cutoff Date
e December 31, 2004.

e All statistical information relating to
the trust student loans is presented as
of the statistical cutoff date.

Closing Date
e On or about February 23, 2005.
Interest Periods

e The initial interest period for the
securities will be from the closing date
to but excluding the first distribution

date; thereafter, interest on the
securities will accrue from the most
recent distribution date to but

excluding the current distribution date.

DESCRIPTION OF THE
SECURITIES

General

The original principal amount or notional
amount and interest rates for each class of
offered securities are on the cover page of
this prospectus supplement. We refer to
the offered notes and certificates together
as the “offered securities.”

The offered securities will be issued in
book-entry form through The Depository
Trust Company, Clearstream Banking,
société¢ anonyme, Luxembourg and
Euroclear. You will not be entitled to
receive definitive certificates representing
your interests in the offered securities,
except in certain limited circumstances.

The offered securities will be available in
minimum denominations or notional
amounts of $50,000 and $1 integral
multiples.

Offered Securities
Senior Securities

Senior Securities/Class A Securities

e Class A-1 notes
e Class A-2 notes
e Class A-3 notes
e Class A-4 notes
e Class A-5-1 certificates
e Class A-5-2 certificates

e C(Class A-IO certificates



Subordinate Securities

Subordinate Notes/Class B Notes

Class B notes

Subordinate Notes/Class C Notes

Class C notes

To the extent more fully described under
“Description of the Securities—Credit

Enhancement—Subordination  of

the

Subordinate Notes:”

The class C notes are subordinate to
the class A securities and class B
notes; and

The class B notes are subordinate to
the class A securities.

Non-Offered Securities

The trust also will issue class A-5
notes with an initial principal balance
of $163,830,000 and class A-IO notes
with an initial notional amount of
$163,830,000. These notes will be
deposited into the grantor trust.

The class A-5-1 certificates and class
A-5-2 certificates will receive all
amounts paid by the trust on the class
A-5 notes, and the class A-IO
certificates will receive all amounts
paid by the trust on the class A-IO
notes.

The trust also will issue privately a
single class of certificates to the
depositor and TERI. We refer to these
certificates as the “owner trust
certificates.”

The owner trust certificates will not
have a principal balance and will not
bear interest.

The owner trust certificates will only
be entitled to distributions on any
distribution date after all other
required payments, deposits and
distributions are made.

Any information in this prospectus
supplement relating to the class A-5
notes, class A-IO notes or the owner
trust certificates is solely for
informational purposes to further a
better understanding of the offered
securities.

Interest Payments

The rate of interest on each class of
offered securities (other than the class
A-IO certificates) for each interest
period will be an annual rate equal to
the sum of the then applicable one-
month LIBOR plus the margins listed
on the cover page of this prospectus
supplement.

However, for the initial interest period
the LIBOR rate will be determined by
the following formula:

X + ((3/31)(Y-X))

where, X = two-month LIBOR, and Y
= three-month LIBOR, as of the
second business day before the start of
the initial interest period.

Interest calculations for the securities
(other than the class A-IO certificates)
are based on actual/360. Interest
calculations for the class A-IO
certificates are based on 30/360.

Interest will accrue on the notional
amount of the class A-IO certificates
at a rate of 6.75% per annum. On
each distribution date, the notional
amount of the class A-IO certificates
will equal the outstanding aggregate



principal balance of the class A-5-1
certificates and class A-5-2
certificates. However, after December
28, 2009, the notional amount of the
class A-10 certificates will equal $0,
and the class A-IO certificates will not
be entitled to any future payments of
interest.

o For the initial interest period, the class
A-IO certificates will receive 60 days
of interest.

After issuance of the securities, you may
obtain the current interest rates for the
securities from the administrator’s website
at www.firstmarblehead.com, the
indenture trustee’s website at
https://trustinvestorreporting.usbank.com/
or by telephone from the indenture trustee
at (866) 252-4360.

Subordinate Note Interest Triggers

A Class B Note Interest Trigger will occur
on any distribution date if, on the last day
of the related collection period, the
aggregate outstanding principal balance of
the class A notes exceeds the sum of the
pool balance plus the amount on deposit
in the reserve account (excluding amounts
on deposit in the TERI pledge fund);
provided, however, that a Class B Note
Interest Trigger will not be deemed to be
in effect if TERI is continuing to pay
claims on defaulted student loans that
have met TERI’s due diligence
requirements and TERI is solvent.

If a Class B Note Interest Trigger is in
effect, interest on the class B notes will be
subordinated to the payment of principal
on the class A securities, and interest on
the class C notes will be subordinated to
the payment of principal on the class A
securities and the class B notes.

A Class C Note Interest Trigger will occur
on any distribution date on or after March
27, 2006 if, on the last day of the related
collection  period, the  aggregate
outstanding principal balance of the class
A notes and the class B notes exceeds the
sum of the pool balance plus the amount
on deposit in the reserve account
(excluding amounts on deposit in the
TERI pledge fund); provided, however,
that a Class C Note Interest Trigger will
not be deemed to be in effect if TERI is
continuing to pay claims on defaulted
student loans that have met TERI’s due
diligence requirements and TERI is
solvent.

If a Class C Note Interest Trigger is in
effect, interest on the class C notes will be
subordinated to the payment of principal
on the class A securities and the class B
notes.

For any distribution date after the 10%
Pool Balance Distribution Date (as
defined below), amounts on deposit in the
reserve account will be excluded from the
calculation of the Class B Note Interest
Trigger and the Class C Note Interest
Trigger.

Principal Payments

Principal payments on the offered
securities (other than the class A-IO
certificates) will be made on each
distribution date, to the extent of available
funds, in an amount equal to the principal
distribution amount.

For each distribution date, the principal
distribution amount is equal to the amount
necessary, so that (a) the sum of the pool
balance plus amounts on deposit in the
reserve account (excluding amounts on
deposit in the TERI pledge fund) at the
end of the preceding collection period



equals (b) 103% of the outstanding
principal balance of the offered securities
after payments on that distribution date.

On each distribution date:

(a) Occurring on or after the distribution
date on which the outstanding
principal balance of the trust student
loans is equal to or less than 10% of
the aggregate principal balance of the
trust student loans as of the cut-off
date; or

(b) If a TERI Turbo Trigger has occurred;

all available funds remaining in the
collection account after clause (9) below
under “Distributions—Distribution
Dates” will be distributed as principal to
the securityholders.

We refer to the distribution date described
in clause (a) as the “10% Pool Balance
Distribution Date.”

A TERI Turbo Trigger will occur on any
distribution date if the Cumulative
Default Rate (as defined in the glossary)
exceeds 15%; provided, however, that a
TERI Turbo Trigger will not have
occurred if TERI is continuing to pay
claims on defaulted trust student loans
that have met TERI’s due diligence
requirements and TERI is solvent.

Credit Enhancement

e Excess interest on the trust student
loans

e Subordination of the class B notes and
the class C notes (we refer to these
notes as the ‘“subordinate notes”) to
the class A securities (we refer to
these securities as the “senior
securities”); and subordination of the
class C notes to the class B notes to

S-5

the extent more fully described under
“Description of the Securities—Credit
Enhancement—Subordination of the
Subordinate Notes”

e Reserve account

e TERI guaranty on the trust student
loans together with certain guaranty
fees pledged to secure payments of
claims on defaulted student loans

Distributions
Distribution Dates

On each distribution date on which a
Class B Note Interest Trigger or Class C
Note Interest Trigger is not in effect, the
following distributions will be made to the
extent of available funds in the order
indicated below.

(1) Pro rata: indenture trustee and
paying agent fees and expenses up to
the amount specified in the
indenture and any Irish paying agent
agreement; grantor trustee fees and
expenses up to the amount specified
in the grantor trust agreement;
owner trustee fees and expenses up
to the amount specified in the trust

agreement; servicer fees and
expenses up to the amount specified
in the servicing agreements;

administrator fees and expenses up

to the amount specified in the

administration agreement; and back-

up administrator fees and expenses

up to the amount specified in the

back-up administration agreement;
(2) To TERI, certain additional guaranty
fees, which will be deposited into
the TERI pledge fund;

To the holders of each class of class
A securities, interest on a pro rata

3)



4)

)

(6)

(7

®)

©)

basis; provided that among the class

A-5-1 certificates, class A-5-2
certificates and  class A-IO
certificates, interest will first be
distributed to the class A-5-1
certificates and class A-IO

certificates on a pro rata basis and
then to the class A-5-2 certificates;

To the holders of the class B notes,
interest;

To the holders of the class C notes,
interest;

To the reserve account, an amount,
if any, necessary to reinstate the
balance of the reserve account to the
greater of 1.25% of the outstanding
principal amount of the notes as of
the last day of the immediately
preceding collection period and
$4,750,969;

To TERI, to purchase rehabilitated
trust student loans;

To the holders of the securities, the
principal distribution amount as
described below under “Payment of
the Principal Distribution Amount;”

Pro rata: any unreimbursed
advances to The First Marblehead
Corporation, and for all amounts in
excess of the maximum amounts
specified in clause (1) for indenture
trustee fees and expenses; Irish
paying agent fees and expenses;
grantor trustee fees and expenses;
owner trustee fees and expenses;
servicer indemnities, fees and
expenses; administrator fees and
expenses; and back-up administrator
fees and expenses;

(10) (a) On and after the 10% Pool
Balance Distribution Date or (b) if a
TERI Turbo Trigger has occurred, to
the holders of the securities any
remaining amounts as payment of
principal until paid in full; and

(11) Any remaining amounts will be paid
first to the structuring advisor, any
unpaid and accrued structuring
advisory fees, and then to the owner
trust certificateholders.

On each distribution date, the class A-5-1
certificates and class A-5-2 certificates
will be entitled to all payments received
by the grantor trustee on the class A-5
notes, and the class A-IO certificates will
be entitled to all payments received by the
grantor trustee on the class A-10 notes.

Payment of the Principal Distribution
Amount

Prior to an event of default, on each
distribution date, the principal distribution
amount for the securities will be payable
as follows:

Prior to the April 2011 distribution date
(also referred to as the “Stepdown Date”)
or on or after the Stepdown Date if a
Subordinate Note Principal Trigger has
occurred and remains in effect, the
principal distribution amount will be
payable to each class of class A securities
(other than the class A-IO certificates)
sequentially in ascending numerical order
(except that principal allocated to the class
A-5-1 certificates and class A-5-2
certificates will be paid on a pro rata
basis) until each class is paid in full, then,
to the class B notes until such class is paid
in full, and finally, to the class C notes
until such class is paid in full. However,
when the class A-5-1 certificates and class
A-5-2 certificates receive their final



payments of principal, payments will be
distributed first to the class A-5-1
certificates until the outstanding principal
balance of the class A-5-1 certificates has
been reduced to zero, and thereafter, all
remaining available funds received from
the class A-5 notes will be distributed to
the class A-5-2 certificates.

On and after the Stepdown Date and so
long as no Subordinate Note Principal
Trigger has occurred and remains in
effect:

e The Class A Percentage (as defined
below) of the principal distribution
amount will be payable to the class A
securities (in the same order of
priority as described in the preceding
paragraph) until paid in full;

e The Class B Percentage (as defined
below) of the principal distribution
amount will be payable to the class B
notes until paid in full; and

e The Class C Percentage (as defined
below) of the principal distribution
amount will be payable to the class C
notes until paid in full.

The Class A Percentage at any time equals
the percentage equivalent of a fraction, the
numerator of which is the aggregate
outstanding principal balance of the class
A notes and the denominator of which is
the sum of the aggregate outstanding
principal balance of all the notes.

The Class B Percentage at any time equals
the percentage equivalent of a fraction, the
numerator of which is the aggregate
outstanding principal balance of the class
B notes and the denominator of which is
the sum of the aggregate outstanding
principal balance of all the notes.

The Class C Percentage at any time equals
the percentage equivalent of a fraction, the
numerator of which is the aggregate
outstanding principal balance of the class
C notes and the denominator of which is
the sum of the aggregate outstanding
principal balance of all the notes.

If an event of default occurs and
continues, on cach distribution date, the
principal distribution amount will be
payable to each class of class A securities
(other than the class A-IO certificates) on
a pro rata basis until each class is paid in
full, then to the class B notes until such
class is paid in full and then, to the class C
notes until such class is paid in full.
However, principal payments received
from the class A-5 notes will be
distributed first to the class A-5-1
certificates until the outstanding principal
balance of the class A-5-1 certificates has
been reduced to zero, and thereafter, all
remaining available funds received from
the class A-5 notes will be distributed to
the class A-5-2 certificates.

Stepdown Date

The “Stepdown Date” will be the April
2011 distribution date.

Subordinate Note Principal Trigger

A Subordinate Note Principal Trigger will
occur if either:

e A Note Parity Trigger occurs and is
continuing; or

e A TERI
occurred.

Principal Trigger has

A Note Parity Trigger will occur on any
distribution date if (a) the sum of the pool
balance plus amounts on deposit in the
reserve account (excluding amounts on
deposit in the TERI pledge fund) at the



end of the preceding collection period is
less than (b) 101% of the outstanding
principal balance of the offered securities
after payments on that distribution date.

A TERI Principal Trigger will occur on
any distribution date if the Cumulative
Default Rate (as defined in the glossary)
exceeds 10%; provided, however, that a
TERI Principal Trigger will not have
occurred if TERI is continuing to pay
claims on defaulted trust student loans
that have met TERI’s due diligence
requirements and TERI is solvent.

Final Maturity Dates

The unpaid principal amount of each class
of offered securities (other than the class
A-IO certificates) will be payable in full
on the applicable final maturity date listed
on the cover page of this prospectus
supplement.

TRUST PROPERTY
Formation of the Trust

The trust is a Delaware statutory trust.
The only activities of the trust will be
acquiring, owning and servicing the trust
student loans and the other assets of the
trust, issuing and making payments on the
notes and other related activities.

The Trust’s Assets
The assets of the trust will include:

e Private student loans guaranteed by
TERI. It is anticipated that on the
closing date the trust will purchase
student loans having an aggregate
principal balance and accrued interest
of approximately $715,255,787.

e Collections and other payments on the
trust student loans.

S-8

e Funds in the reserve account. It is
anticipated that there will be
$178,947,057 in the reserve account
on the closing date.

o TERI will pledge approximately 75%
of its guaranty fees with respect to the
trust student loans to the trust to
secure payments of claims on
defaulted student loans under the
TERI guaranty agreements. It is
anticipated that there will be
approximately $44,743,212 in the
TERI pledge fund on the closing date.

e On the closing date, the sum of the
outstanding principal balance of the
trust student loans, the amount
deposited into the TERI pledge fund,
the reserve account and the collection
account on the closing date will be no
less than 98.7% of the outstanding
principal amount of the notes.

Trust Student Loans

The trust student loans are all private
student loans that are not reinsured by the
Department of Education or any other
government agency. The trust student
loans are guaranteed by TERI. All trust
student loans were originated from several
different banks under different loan
programs that were structured with the
assistance of The First Marblehead
Corporation.

The trust student loans will be purchased
by the trust from the depositor with
proceeds from the sale of the securities.

The trust student loans have the
characteristics set forth below as of
December 31, 2004. Unless otherwise
specified, percentages are of the initial
pool principal balance (including certain
interest accrued to be capitalized).



Aggregate Characteristics as of the
Statistical Cutoff Date (December 31,
2004)

o Aggregate principal
AMOUNL: ...vvveeieiieeennn. $549,213,652

o Aggregate principal
amount and accrued
INtErest:...ccvvuriiiiiriineennns $559,008,117

o Weighted average
annual percentage
spread over LIBOR:................... 4.02%

o Weighted average
remaining terms:................ 266 months

o Percentage of cosigned
10aNS: ..ot 79.3%

At the closing of the delivery of the
securities, the trust expects to acquire
approximately $715,255,787 of principal
and accrued interest of student loans
(approximately $156,247,670 in excess of
the outstanding principal balance and
accrued interest of the trust student loans
as of the statistical cutoff date). The
aggregate characteristics of the trust
student loans as of the closing date (other
than the aggregate principal amount) will
be similar in all material respects to the
trust student loans as of the statistical
cutoff date.

Reserve Account

There will be a reserve account to pay the
fees of the trust and interest on the notes.
Amounts in the reserve account in excess
of the required reserve amount will be
deposited into the collection account and
will be used to make payments in the
same order of priority as described above
under “Distributions” (including to the
holders of the owner trust certificates after
payment of all other amounts). Amounts

on deposit in the reserve account also will
be available, if necessary, to pay principal
on each class of offered securities (other
than the class A-IO certificates) on its
respective final maturity date.

Initially, the amount in the reserve
account will be approximately
$178,947,057. If the amount on deposit in
the reserve account on any distribution
date beginning with the distribution date
in March 2006 (after giving effect to all
deposits or withdrawals therefrom on that
distribution date) exceeds the required
amount for that distribution date, the
administrator will instruct the indenture
trustee to deposit the amount of the excess
into the collection account for distribution
as available funds on the distribution date
to the persons and in the order of priority
specified for distributions.

Starting with the March 2006 distribution
date, the required amount in the reserve
account will step-down according to the
schedule described under “Description of
the Securities—Accounts—Reserve
Account.” However, the required amount
will never be less than the greater of
$4,750,969 and 1.25% of the outstanding
principal amount of the offered securities
immediately prior to the related
distribution date.

GRANTOR TRUST

The grantor trust will be a New York
common law trust. The grantor trust will:

e Acquire and hold the class A-5 notes
and class A-IO notes;

o Issue the class A-5-1 certificates, class
A-5-2 certificates and class A-IO
certificates; and



e Make payments on the class A-5-1
certificates, class A-5-2 certificates

and class A-1O certificates.

FEES

Indenture trustee, Fees in accordance

owner trustee, with the indenture,

grantor trustee and trust agreement,

any Irish paying grantor trust

agent agreement and any
Irish paying agent
agreement not to
exceed $250,000
in the aggregate
per annum

Administrator Fees equal to
0.05% per annum
of the aggregate
outstanding
principal balance
of the trust student
loans

Back-up Initial fee of

Administrator $10,000 and
monthly fee of
$1,000

PHEAA Fees as described
under “The
Servicers”

U.S. FEDERAL INCOME TAX

CONSEQUENCES

For federal income tax purposes, the notes
will be treated as indebtedness to a
noteholder other than the owner of the
owner trust certificates and not as an
equity interest in the trust, and the trust
will not be classified as an association or a
publicly traded partnership taxable as a
corporation.

The grantor trust will be classified as a
grantor trust under the Internal Revenue
Code of 1986, as amended (referred to as
the “Code” in this  prospectus
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supplement), and not as a partnership or
an association taxable as a corporation,
and the grantor trust certificates will be
characterized as evidencing ownership
interests in the class A-5 notes and class
A-IO notes. The class A-5-1 certificates
and class A-5-2 certificates will be treated
as stripped bonds. The class A-IO
certificates will be treated as stripped
coupons and as having been issued with
“original issue discount” within the
meaning of section 1273(a) of the Code.
See “U.S. Federal Income Tax
Consequences—Taxation of Owners of

Grantor Trust Certificates” in the
prospectus.

See “U.S. Federal Income Tax
Consequences” in  this  prospectus
supplement.

ERISA CONSIDERATIONS

Any person who purchases or acquires
notes will be deemed to represent, warrant
and covenant either:

(a) The purchaser is not, and is not
acquiring the notes on behalf of, as a
fiduciary of, or with assets of, a Plan
(as defined in “ERISA
Considerations” in this prospectus
supplement); or

(b) (1) The notes are rated investment
grade or better as of the date of
purchase;

(2) It believes that the notes are
properly treated as indebtedness
without  substantial  equity
features for purposes of the Plan
Asset Regulation (as defined in
“ERISA Considerations” in this
prospectus  supplement) and
agrees to so treat the notes; and



(3) The acquisition and holding of
the notes do not result in a
violation of the prohibited
transaction  rules of  the
Employee Retirement Income
Security Act of 1974, as
amended, also known as ERISA,
or section 4975 of the Code
because the transaction is
covered by an applicable
exemption, including Prohibited
Transaction Class Exemption
96-23, 95-60, 91-38, 90-1 or 84-
14, or by reason of the trust, the
depositor, the administrator, the
back-up  administrator, the
underwriters, the servicers, the
indenture trustee, the grantor
trustee, the owner trustee, any
provider of credit support or any
of their affiliates not being a
Party in Interest (as defined in
“ERISA Considerations” in this
prospectus  supplement) with
respect to the Plan.

Any person who purchases or acquires
certificates will be deemed to represent,
warrant and covenant that the purchaser is
not, and is not acquiring the certificates on
behalf of, as a fiduciary of, or with assets
of, a Plan unless (a) for the class A-5-1
certificates, class A-5-2 certificates or
class A-IO certificates, such certificates
are rated investment grade or better and
(b) the acquisition and holding of the
certificates do not result in a violation of
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the prohibited transaction rules of ERISA
or section 4975 of the Code because the
transaction is covered by an applicable
exemption, including Prohibited
Transaction Class Exemption 96-23, 95-
60, 91-38, 90-1 or 84-14, or by reason of
the trust, the depositor, the administrator,
the back-up administrator, the
underwriters, the servicers, the indenture
trustee, the grantor trustee, the owner
trustee, any provider of credit support or
any of their affiliates not being a Party in
Interest with respect to the Plan.

See the section titled “ERISA
Considerations” in this  prospectus
supplement.

RATINGS

The class A-1 notes, class A-2 notes, class
A-3 notes, class A-4 notes, class A-5-1
certificates, class A-5-2 certificates and
class A-IO certificates must be rated in the
highest rating category of at least two of
the following rating agencies: Fitch, Inc.,
Moody’s Investors Service, Inc. and
Standard & Poor’s Ratings Services, a
division of the McGraw-Hill Companies,
Inc.

The class B notes must be rated in one of
the two highest rating categories of at
least two of the three rating agencies. The
class C notes must be rated in one of the
three highest rating categories of at least
two of the three rating agencies.



IDENTIFICATION NUMBERS

Class CUSIP Number ISIN European Common Code
Class A-1 Notes 63543PBD7 US63543PBD78 21324264
Class A-2 Notes 63543PBES US63543PBES1 21324485
Class A-3 Notes 63543PBF2 US63543PBF27 21324531
Class A-4 Notes 63543PBGO US63543PBG00 21324558
Class A-5-1 Certificates 63543PBM7 US63543PBM77 21336076
Class A-5-2 Certificates 63543PBNS5 US63543PBNS0 21336122
Class A-1O Certificates 63543PBP0 US63543PBP09 21336203
Class B Notes 63543PBK1 US63543PBK12 21324647
Class C Notes 63543PBL9 US63543PBL94 21324655
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RISK FACTORS

You should consider the following risk factors together with all the information contained
in this prospectus supplement in deciding whether to purchase any of the securities.

You may have difficulty selling
your securities

If the trust assets are insufficient
to make payments on the
securities, you may incur a loss

The characteristics of the trust
student loans may change

Application will be made to list the offered securities on
the Irish Stock Exchange. There can be no assurance that
this listing will be obtained. If the securities are not listed
on a securities exchange and you want to sell your
securities, you will have to locate a purchaser that is willing
to purchase them. The underwriters intend to make a
secondary market for the offered securities. The
underwriters will do so by offering to buy the securities
from investors that wish to sell. However, the underwriters
will not be obligated to make offers to buy the securities
and may stop making offers at any time. In addition, the
prices offered, if any, may not reflect prices that other
potential purchasers would be willing to pay, were they to
be given the opportunity. There have been times in the past
where there have been very few buyers of asset backed
securities, and there may be times in the future. As a result,
you may not be able to sell your securities when you want
to do so or you may not be able to obtain the price that you
wish to receive.

The trust is not permitted to have any significant assets or
sources of funds other than the trust student loans, the
guaranty agreements, the reserve account and the collection
account. You will have no claim to any amounts properly
distributed to the owner trust certificateholders, the
indenture trustee, the owner trustee, the grantor trustee, the
administrator, the back-up administrator or the servicers,
from time to time.

If you are a holder of any securities, and the reserve
account is exhausted, the trust will depend solely on
payments with respect to the trust student loans to make
payments on the notes and you could suffer a loss.

Certain characteristics of the trust student loans will vary
from the characteristics of the trust student loans described
in this prospectus supplement due to payments received
over time. Distribution by loan type and weighted average
interest rates may vary as a result of variations in the
effective rates of interest applicable to the trust student
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Your yield to maturity may be
reduced by prepayments,
delinquencies and defaults

Special yield considerations
relating to the class A-10
certificates

loans after the remaining terms of the deferral and
forbearance periods.

The pre-tax return on your investment is uncertain and will
depend on a number of factors including the following:

. The rate of return of principal is uncertain. The
amount of distributions of principal on the securities and
the time when you receive those distributions depend on
the amount and the times at which borrowers make
principal payments on the trust student loans. Those
principal payments may be regularly scheduled payments
or unscheduled payments resulting from prepayments or
defaults of the trust student loans.

o You may not be able to reinvest distributions in
comparable investments. Asset backed securities, like the
securities offered by this prospectus supplement, usually
produce more returns of principal to investors when market
interest rates fall below the interest rates on the student
loans and produce less returns of principal when market
interest rates are above the interest rates on the student
loans. As a result, you are likely to receive more money to
reinvest at a time when other investments generally are
producing a lower yield than that on the securities, and are
likely to receive less money to reinvest when other
investments generally are producing a higher yield than that
on the securities. You will bear the risk that the timing and
amount of distributions on your securities will prevent you
from attaining your desired yield.

Until December 28, 2009, the class A-IO certificates will
accrue interest on the aggregate outstanding principal
balance of the class A-5-1 certificates and class A-5-2
certificates. The yield on the class A-IO certificates will be
dependent upon the rate and timing of principal payments
on the class A-5-1 certificates and class A-5-2 certificates,
resulting from prepayments, defaults and liquidations with
respect to the underlying trust student loans, which rate
may fluctuate significantly over time. An extremely rapid
rate of prepayments on the underlying trust student loans
could result in the failure of investors in the class A-10
certificates to fully recover their investments. Investors
must make their own decisions as to the appropriate
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The trust’s purchase of student
loans at a premium may result in
losses

Reliance on third party servicers
for servicing the trust student
loans

Risk of default by TERI on the
trust student loans

assumptions to be used in deciding whether to purchase any
class A-1O certificates.

The sum of the outstanding principal balance of the trust
student loans, the amount deposited in the TERI pledge
fund, the reserve account and the collection account on the
closing date will be no less than 98.7% of the outstanding
principal amount of the notes. There can be no assurance
that the aggregate principal amount of the notes will be
equal to or less than the sum of the principal amount of the
trust student loans plus the amounts on deposit in the
reserve account and the collection account. If an event of
default occurs under the indenture, and the trust student
loans are liquidated at a time when the outstanding
principal amount of the notes exceeded the sum of the
principal amount of the trust student loans and the amounts
on deposit in the reserve account and the collection
account, the securityholders may suffer a loss. If an event
of default occurs before the holders of the class A-IO
certificates have received distributions equal to their
investment in the class A-IO certificates, those investors
will suffer a loss, regardless of the liquidation proceeds.

Although the servicers are obligated to cause the trust
student loans to be serviced in accordance with the terms of
the servicing agreements, the timing of payments will be
directly affected by the ability of the servicers to
adequately service the trust student loans. In addition, you
will be relying on compliance by each of the servicers with
private program regulations to ensure that TERI is
obligated to maintain guaranty payments. If a servicer
defaults on its obligations and is terminated, you will be
relying on the ability of the administrator to find an
alternative servicer to service the trust student loans and
you may suffer a delay in the timing of payments until any
transfer of servicing is completed or effective.

If TERI defaults on its guaranty obligations, and you own
any class of securities, you will rely primarily on payments
from the related borrower for payments on the related
private student loan and, to a limited extent, on guaranty
fees paid to TERI but deposited in the TERI pledge fund to
secure its guaranty obligations. In these circumstances, if
you are a holder of any securities, you will bear the risk of
loss resulting from the failure of any borrower of a trust
student loan if the limited credit enhancement provided by
the financing structure available to the securities is
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Investors in the subordinate
notes are subject to variability of
cash flows and face greater risk
of loss

Sequential payment of the class
A securities and subordination
of the subordinate notes result in
a greater risk of loss for some
holders

inadequate to cover the loss. Moreover, if a TERI Turbo
Trigger occurs, payments on the securities may be
accelerated and you will bear the risk of reinvestment and
any adverse effect on the weighted average life and yield
on your securities.

Although interest on the class B notes and class C notes
will be paid prior to principal on the class A securities, if a
Class B Note Interest Trigger or Class C Note Interest
Trigger is in effect for any particular class of subordinate
notes, interest on the related class or classes of subordinate
notes will be subordinated to the payment of principal on
the class A securities and, if applicable, the class B notes.
Principal on the subordinate notes will not begin to be paid
until the Stepdown Date and then only so long as no
Subordinate Note Principal Trigger has occurred and
remains in effect. Moreover, the subordinate notes will not
receive any payments of principal after the Stepdown Date
if a Subordinate Note Principal Trigger occurs and is
continuing until the class A securities have been paid in full
(and, if applicable, the class or classes of subordinate notes
with a higher payment priority have been paid in full).
Thus, investors in the subordinate notes will bear losses on
the trust student loans prior to the losses being borne by
holders of the senior securities (and, if applicable, the class
or classes of subordinate notes with a higher payment
priority).

Class C noteholders bear a greater risk of loss than class A
securityholders and class B noteholders; class B
noteholders bear a greater risk of loss than class A
securityholders; and, among the class A securityholders
those with a higher class numerical designation bear a
greater risk of loss than those with a lower class numerical
designation because:

J In general, prior to the Stepdown Date, distributions
of principal will be made, first, to the class A securities in
ascending numerical designation, then, only after the
outstanding amount of each class A security has been
reduced to zero, to the class B notes and then, only after the
outstanding amount of each class B note has been reduced
to zero, to the class C notes. Holders of those classes of
securities receiving principal later have a greater risk of
suffering a loss on their investments as compared to holders
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Payment priorities on the
securities change upon certain
events of default

of securities whose principal payments have an earlier
sequential priority.

o Distributions of interest on the class B notes will be
subordinate to the payment of interest and, in some
circumstances, payments of principal on the class A
securities. Distributions of principal on the class B notes
will be subordinate to the payment of both interest and
principal on the class A securities. Holders of the class B
notes have a greater risk of suffering a loss on their
investments as compared to holders of the class A
securities.

o Distributions of interest on the class C notes will be
subordinate to the payment of interest on the class A
securities and class B notes and, in some circumstances,
payments of principal on the class A securities and the
class B notes. Distributions of principal on the class C
notes will be subordinate to the payment of both interest
and principal on the class A securities and the class B
notes. Holders of the class C notes have a greater risk of
suffering a loss on their investments as compared to
holders of the class A securities and the class B notes.

Following the Stepdown Date and so long as no
Subordinate Note Principal Trigger has occurred and
remains in effect, the class B notes and class C notes will
start receiving principal payments. As the outstanding
principal balances of the class B notes and class C notes are
reduced, the class A securities and class B notes will have
less credit enhancement than if the securities continued to
have principal paid sequentially.

Upon the occurrence of an event of default with respect to
the securities and the acceleration of the securities:

o Payment of the principal of and interest on the class
B notes and class C notes will be fully subordinated to the
payment in full of all amounts due and payable on the class
A securities; and

. Payment of the principal of and interest on the class
C notes will be fully subordinated to the payment in full of
all amounts due and payable on the class A securities and
class B notes.
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The failure to pay the
subordinate notes is not
an event of default

Withdrawal or downgrading of
initial ratings will adversely
affect the prices for the securities

Following acceleration, if available funds are not sufficient
to fully repay all of the securities, the holders of the class B
notes may suffer a loss and the class C notes will suffer a
loss.

So long as class A securities are outstanding, the indenture
provides that there cannot be an event of default for the
failure to pay interest or principal on the class B notes and
class C notes.

If amounts otherwise allocable to the class B notes and
class C notes are used to fund payments of interest and/or
principal on the class A securities, distributions on the class
B notes and class C notes may be delayed or reduced and
you may suffer a loss.

So long as class B notes are outstanding, the indenture
provides that there cannot be an event of default for the
failure to pay interest or principal on the class C notes.

If amounts otherwise allocable to the class C notes are used
to fund payments of interest and/or principal on the class B
notes, distributions on the class C notes may be delayed or
reduced and you may suffer a loss.

The rating of the securities will depend primarily on an
assessment by the rating agencies of the trust student loans
and the structure of the transaction. Any subsequent
downgrade in the assessment of the credit quality of the
trust student loans may result in a reduction in the rating
initially assigned to the securities.

A security rating is not a recommendation to buy, sell or
hold securities. Similar ratings on different types of
securities do not necessarily mean the same thing. You
should analyze the significance of each rating
independently from any other rating. Any rating agency
may change its rating of the securities after the securities
are issued if that rating agency believes that circumstances
have changed. Any subsequent withdrawal or downgrading
of a rating will likely reduce the price that a subsequent
purchaser will be willing to pay for the applicable
securities.

None of the trust, the depositor, the sellers, the
administrator, the back-up administrator, the servicers, the
indenture trustee or the grantor trustee are required to

S-18



The securities are not
suitable investments
for all investors

Consumer protection laws
may affect enforceability of
the trust student loans

maintain the rating of any class of the securities. Any
downgrade in the ratings assigned to your notes could result
in a decline in the market value and liquidity of your
securities.

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

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

If the loans were marketed or serviced in a manner that is
unfair or deceptive, or if marketing, origination or servicing
violated any applicable law, then state unfair and deceptive
practices acts may impose liability on the loan holder, as
well as creating defenses to enforcement. Under certain
circumstances, the holder of a trust student loan is subject
to all claims and defenses that the borrower on that loan
could have asserted against the educational institution that
received the proceeds of the loan. Many of the trust student
loans have been priced by lenders using a so-called “risk
based pricing” methodology in which borrowers with lower
creditworthiness are charged higher prices. If pricing has
an adverse impact on classes of protected persons under the
federal Equal Credit Opportunity Act and other similar
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Limitations on guaranty
agreements

Certain concerns regarding
recharacterization of the loan
purchases by the trust

laws, claims under those acts may be asserted against the
originator and, possibly, the loan holder.

The guaranty agreements with TERI require holders and
the servicers of the trust student loans to follow specified
procedures to ensure that the trust student loans are
properly originated and serviced. Failure to follow these
specified procedures may result in TERI’s refusal to make
guaranty payments with respect to the trust student loans.
Loss of any guaranty payments could adversely affect the
amount of revenues and the trust’s ability to pay principal
and interest on the notes, which in turn would affect the
grantor trust’s ability to pay principal and interest on the
certificates. The sellers and the servicers have agreed to
perform origination and servicing procedures in accordance
with the specified procedures. Upon a material breach of
the specified procedures, the sellers and the servicers are
obligated to purchase the trust student loans affected by the
breach and/or to indemnify for losses incurred.

It is intended by the depositor and the trust that the transfers
of the trust student loans by the several different banks to
the depositor and by the depositor to the trust constitute
sales of the trust student loans to the depositor and to the
trust. If the transfers constitute sales, the trust student loans
and the proceeds thereof would not be the property of the
sellers or of the depositor, should the sellers or the
depositor become the subject of any proceeding under any
insolvency law after the transfer of the trust student loans to
the depositor and to the trust.

Each of the sellers will warrant to the depositor in a student
loan purchase agreement that the sale of the trust student
loans by that seller to the depositor is a valid sale of the
trust student loans by that seller to the depositor. The
depositor will warrant to the trust in a deposit and sale
agreement that that the sale of the trust student loans by the
depositor to the trust is a valid sale of the trust student loans
by the depositor to the trust.

Notwithstanding the foregoing, if a seller or the depositor
were to become subject to any proceeding under any
insolvency law and a creditor or receiver in insolvency or a
seller or the depositor itself were to take the position that
the sale of trust student loans by that seller to the depositor
or the depositor to the trust should instead be treated as a
pledge of the trust student loans to secure a borrowing of
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Variability of revenues; financial
health of TERI as student loan
guarantor

that seller or the depositor, delays in payments of
collections on trust student loans to the holders of the
securities could occur or (should the court rule in favor of a
seller, the depositor, receiver or creditor), reductions or
delays in the amounts of payments could result.

If the transfer of the trust student loans by a seller to the
depositor or by the depositor to the trust is treated as a
pledge instead of a sale, a tax or government lien on the
property of a seller or the depositor arising before the
transfer of the trust student loans to the depositor or to the
trust may have priority over the indenture trustee’s interest
in the trust student loans. As a precaution that the sale of
the trust student loans would not be deemed to be a sale, the
indenture trustee will also have a valid perfected first
priority security interest in the trust student loans.

Amounts received with respect to the trust student loans for
a particular period may vary in both timing and amount
from the payments actually due on the trust student loans
for a variety of economic, social and other factors,
including both individual factors, such as additional periods
of deferral or forbearance prior to or after a borrower’s
commencement of repayment, and general factors, such as
a general economic downturn which could increase the
amount of defaulted trust student loans.

Failures by borrowers to pay timely principal and interest
on the trust student loans will affect the amount of
revenues, which may reduce the amount of principal and
interest available to be paid to the holders of the securities.
In addition, failures by borrowers of student loans to pay
timely principal and interest due on the student loans could
obligate TERI as student loan guarantor to make payments
thereon, which could adversely affect the solvency of TERI
and its ability to meet its guaranty obligations. The
inability of TERI as student loan guarantor to meet its
guaranty obligations could reduce the amount of principal
and interest paid to the holders of the securities. TERI will
pledge a portion of its guaranty fees to the indenture trustee
to secure its guaranty obligations, pursuant to a TERI
security agreement. However, the funds in the TERI
pledge fund may not be sufficient to meet TERI’s guaranty
obligations with respect to the trust student loans.
Additionally, if TERI were to become subject to any
insolvency proceeding, delays in payments of collections
on trust student loans to the holders of the securities could
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Repurchase of trust student
loans by the sellers

Effect of the Servicemembers
Civil Relief Act of 2003;
deferment for armed forces
personnel

occur or (should the court rule in favor of a seller, receiver
or creditor), reductions or delays in the amounts of
payments could result.

Upon the occurrence of a breach of representations and
warranties with respect to a trust student loan, the depositor
may have the option to repurchase the related trust student
loan from the trust and, regardless of the repurchase, must
indemnify the trust with respect to losses caused by the
breach. Similarly, the seller of the loan to the depositor
may then have the option to repurchase the related trust
student loan from the depositor and, regardless of the
repurchase, must indemnify the depositor with respect to
losses caused by the breach. If the respective seller were to
become insolvent or otherwise be unable to repurchase the
trust student loan or to make required indemnity payments,
it is unlikely that a repurchase of the trust student loan from
the trust or payments to the trust would occur.

Under the Servicemembers Civil Relief Act of 2003, loans
entered into by persons on active duty in military service
prior to their period of active duty may bear interest at no
more than 6% per year during the period of active service
and for a grace period after separation. Installment
payments must be reduced correspondingly. The
Servicemembers Civil Relief Act of 2003 also limits the
ability of a loan servicer to take legal action against the
borrower during the borrower’s period of active military
duty and for a grace period thereafter. Certain fees and
penalties are also suspended. Finally, under the servicing
procedures adopted for the trust student loans, armed forces
personnel may be granted additional deferments for
repayment so long as they are serving in overseas duty.
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FORMATION OF THE TRUST

The National Collegiate Student Loan Trust 2005-1 is a newly formed Delaware statutory
trust. The trust will be governed by a Trust Agreement dated as of February 23, 2005 among the
depositor, TERI and Delaware Trust Company, National Association, as owner trustee for the
transactions described in this prospectus supplement. We refer to this agreement as the “trust
agreement.” The beneficial ownership of the trust is expected to be held by the depositor (80%)
and TERI (20%).

The trust has taken steps in structuring these transactions that are intended to make it
unlikely that the voluntary or involuntary application for relief by The First Marblehead
Corporation under bankruptcy or insolvency laws will result in consolidation of the assets and
liabilities of the trust with those of The First Marblehead Corporation or an affiliate of The First
Marblehead Corporation. Pursuant to its trust agreement, the trust may not engage in any
activity other than:

(a) Entering into a deposit and sale agreement with the depositor for the purchase of
private student loans, servicing agreements supporting the student loans (referred to in this
prospectus supplement as the “trust student loans™) acquired by the trust from the depositor on
the closing date, the Indenture dated as of February 1, 2005 between the trust and U.S. Bank
National Association, as indenture trustee (we refer to this agreement as the “indenture”), and all
related agreements, documents and instruments;

(b) Issuing notes under the indenture;
(c) Issuing certificates under the trust agreement;
(d) Undertaking all rights, duties and obligations under the trust’s agreements; and

(e) Entering into and performing under the related agreements, documents or
instruments and otherwise engaging in any lawful act or activity under Delaware law governing
statutory trusts, so long as the same are necessary, appropriate or suitable to accomplish the
object or purposes described in (a), (b), (c) and (d).

The trust agreement will appoint an owner trustee, Delaware Trust Company, National
Association, which is unaffiliated with the beneficial owners of the trust, to act as owner trustee
of the trust. First Marblehead Data Services, Inc., as administrator, will be responsible for
performing substantially all of the duties of the trust, to a certain extent subject to the direction of
the beneficial owners of the trust.

On the closing date, the property of the trust will consist of:
(a) The trust student loans;

(b) All funds collected in respect thereof on or after the cutoff date;
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(c) Guaranty agreements and servicing agreements with respect to the trust student
loans assigned to the trust and rights to secure payments on defaulted trust student loans under
the TERI guaranty agreements with all moneys on deposit in the TERI pledge fund;

(d) All moneys and investments on deposit in the collection account and the reserve
account; and

(e) The rights of the trust under the indenture, the deposit and sale agreement, the
administration agreement, the TERI security agreement and custodial agreements.

FORMATION OF THE GRANTOR TRUST

NCF Grantor Trust 2005-1 will be a newly formed New York common law trust. The
grantor trust will be governed by a Grantor Trust Agreement, dated as of February 23, 2005
between the depositor and U.S. Bank National Association, as grantor trustee, for the
transactions described in this prospectus supplement. We refer to this agreement as the “grantor
trust agreement.”

After formation, the grantor trust will not engage in any activity other than:

(a) Acquiring and holding the class A-5 notes, class A-IO notes and the other assets
of the grantor trust and proceeds therefrom;

(b) Issuing the class A-5-1 certificates, class A-5-2 certificates and class A-IO
certificates under the grantor trust agreement;

(©) Making payments on the class A-5-1 certificates, class A-5-2 certificates and class
A-IO certificates; and

(d) Entering into and performing under the related agreements, documents or
instruments and otherwise engaging in any lawful act or activity under New York law governing
common law trusts, so long as the same are necessary, appropriate or suitable to accomplish the
object or purposes described in (a), (b) and (c).

U.S. Bank National Association will serve as grantor trustee. The grantor trustee will be
responsible for performing substantially all of the duties of the grantor trust.
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USE OF PROCEEDS AND ASSETS

The trust estimates that the net proceeds from the sale of the securities will be applied
substantially as follows:

Collection Account* $802,628,417
Reserve Account $178,947,057
Deposit to TERI Pledge Fund $10,859,336
Cost of Issuance $2,803,778
Underwriting Fee $3.560,075

Total Uses $998,798,663

* $747,089,543 used to purchase student loans and $55,538,874 paid to The First Marblehead Corporation as a
structuring advisory fee.

The assets of the trust and those assets expected to be pledged to the trust at the closing
date are estimated to be:

Trust Student Loans $715,255,787
Reserve Account $178,947,057
Collection Account —
TERI Pledge Fund $44,743.212

Total Assets $938,946,056

THE SELLERS

Set forth below is a chart containing certain information regarding the sellers who will
sell pools of student loans originated under different programs to the depositor pursuant to
student loan purchase agreements. The percentages below do not add up to 100.00% due to
rounding.

Trust Student Loans by Percentage of Trust Student Loans
Outstanding Principal Balance by Outstanding Principal Balance

Seller Number of Loans as of December 31, 2004 as of December 31, 2004
Bank of America, N.A. 22,676 $235,964,746 43.0%
JPMorgan Chase Bank, N.A.* 13,810 $144,469,389 26.3%
Charter One Bank, N.A. 11,824 $133,608,136 24.3%
Others 4,212 $35,171,381 6.4%

Total 52,522 $549,213,652 100.0%

* As successor by merger to Bank One, N.A.

The securities offered in this prospectus supplement and the accompanying prospectus do
not represent an interest in, or obligation of, any of the sellers of the student loans or their
affiliates. No purchaser of the offered securities will have any recourse to any of the sellers of
the student loans or their affiliates. Neither the certificates nor the notes evidencing student
loans supporting the offered securities are insured or guaranteed by the Federal Deposit
Insurance Corporation or, at the request of or for the account of any of the sellers of the student
loans or their affiliates, by any other governmental agency. The underwriting criteria used by the
sellers of the student loans in originating student loans purchased by the depositor may be

S-25



different from those used by the sellers of the student loans and their affiliates in originating
student loans under other existing student loan programs.

THE SERVICERS

PHEAA will be the initial servicer for approximately 95.6% (by outstanding principal
balance as of the statistical cutoff date) of the trust student loans. The remaining trust student
loans will be serviced by one or more additional third party servicers under servicing agreements
between each of them and The First Marblehead Corporation.

The Pennsylvania Higher Education Assistance Agency. PHEAA is a public corporation
and a governmental instrumentality of the Commonwealth of Pennsylvania. PHEAA was
formed in 1964 and has its principal place of business at 1200 North Seventh Street, Harrisburg,
Pennsylvania 17102 (Tel. No. (717) 720-2750). In addition to servicing student loans, PHEAA
guarantees loans under the federal Title IV programs, administers certain state scholarship and
financial aid programs, and issues tax-exempt and taxable notes to finance its direct lending
secondary market purchases of student loan portfolios. As of December 31, 2004, PHEAA had
total assets of approximately $5.7 billion. As of December 31, 2004, PHEAA serviced
approximately 4.7 million student loans, with an aggregate principal balance of over $29.1
billion. PHEAA has approximately 2,300 employees and is one of the largest servicers of
education loans in the United States.

PHEAA will be entitled to receive from the trust a monthly fee for its services in an
amount based upon the aggregate principal balance of the trust student loans serviced at the end
of each month, multiplied by the applicable servicing fee divided by twelve, equal to the
following:

Trust Student [Loan Status Servicing Fee
During deferment 0.14%
During the first 10 years of repayment (and borrower is current) 0.38%

If delinquent (additional) 0.12%
After 10 years of repayment (and borrower is current) 0.60%

If delinquent (additional) 0.10%

In addition, PHEAA is entitled to certain dollar based fees related to defaulted loans.

PHEAA will pay for any claim, loss, liability or expense, including reasonable attorneys’
fees, which arises out of or relates to PHEAA’s acts or omissions with respect to the services
provided to the trust, where the final determination of liability on the part of PHEAA is
established by an arbitrator, by a court of law or by way of settlement agreed to by PHEAA. The
maximum liability on the part of PHEAA for all losses incurred by The First Marblehead
Corporation on trust student loans serviced by PHEAA as a result of servicing deficiencies will
not exceed 10% of the aggregate initial principal amount of all loans serviced by PHEAA and
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securitized by The First Marblehead Corporation or its affiliates. As of December 31, 2004, the
aggregate initial principal amount of all loans serviced by PHEAA and securitized by The First
Marblehead Corporation or its affiliates equals approximately $2.9 billion.

THE STUDENT LOAN GUARANTOR
The Education Resources Institute, Inc.

The following description of TERI is based solely on information furnished by TERI, and
has not been independently verified by the trust or the underwriters. The inclusion of this
information is not, and should not be construed as, a representation by the trust as to its accuracy
or completeness or otherwise.

TERI was incorporated in 1985 for the purpose of guaranteeing student loans and is a
private, non-profit corporation organized under Chapter 180 of the Massachusetts General Laws.
It is a student loan guarantor, not a regulated insurance company. TERI’s offices are located at
31 St. James Avenue, Boston, Massachusetts 02116, and its telephone number is (617) 426-0681.
TERI currently employs approximately 56 people.

TERI Loan Guaranty Programs. All of the loan programs for wh